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In this Circular, the following definitions apply throughout unless the context otherwise requires:

“18 December

Announcement”

: UOI’s announcement dated 18 December 2019 in relation

to its entry into the Property Sale Agreement with UOB

“Act” : Companies Act, Chapter 50 of Singapore

“Announcement Date” : 18 December 2019

“Audit Committee” : The audit committee of the Company comprising

Mr. Yang Soo Suan (Chairman), Mr. Hwang Soo Jin

(up to 7 October 2019), Mr. N Ganesan,

Mr. Chng Hwee Hong and Professor Ho Yew Kee

(from 7 October 2019)

“Board” : The board of directors of the Company

“Business Day” : A day (other than a Saturday, Sunday or a public holiday)

on which commercial banks in Singapore are open for

business

“CDP” : The Central Depository (Pte) Limited

“Company” or “UOI” : United Overseas Insurance Limited

“Completion” : The completion of the Proposed Acquisition

“Consideration” : S$52 million

“Deposit” : The deposit equivalent to S$2,600,000 by way of a

cashier’s order drawn in favour of UOB upon signing of the

Property Sale Agreement

“Directors” : The directors of the Company as at the date of this Circular,

and each a “Director”

“EGM” : The extraordinary general meeting of the Company to be

held on 18 February 2020 at 11.00 a.m., notice of which is

set out on page 20 of this Circular

“EPS” : Earnings per Share

“FY2018” : The financial year ended 31 December 2018

DEFINITIONS
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“Independent Directors” : Mr. Hwang Soo Jin, Mr. David Chan Mun Wai,

Mr. Yang Soo Suan, Mr. N Ganesan, Professor Ho Yew Kee

and Mr. Chng Hwee Hong, being the Directors who are

considered independent for the purpose of making the

recommendation to the Shareholders in relation to the

Ordinary Resolution as they have no interest in the

Proposed Acquisition. For further details, please refer to

paragraph 7 of this Circular

“Independent Valuer” : Colliers International Consultancy & Valuation (Singapore)

Pte Ltd

“Independent Valuation” : Has the meaning ascribed to it in paragraph 4 of this

Circular

“Latest Practicable Date” : The latest practicable date prior to the printing of this

Circular, being 13 January 2020

“Listing Manual” : The Listing Manual of the SGX-ST

“Notice of EGM” : The notice of EGM which is set out on page 20 of this

Circular

“NAV” : Net asset value

“NTA” : Net tangible assets

“Ordinary Resolution” : The ordinary resolution proposed to approve the Proposed

Acquisition, as set out in the Notice of EGM

“Property” : The property located at 146 Robinson Road, Singapore

068909, comprised in Land Lot No. 99752A of Town

Subdivision 2, together with the plant and equipment

located therein

“Property Sale

Agreement”

: The property sale agreement dated 18 December 2019

between UOI and UOB in relation to the Proposed

Acquisition

“Proposed Acquisition” : The proposed acquisition of the Property

“Register” : The register of members of the Company

“Registrar” : Boardroom Corporate & Advisory Services Pte. Ltd.

“Shares” : Ordinary shares in the capital of the Company

“SGX-ST” : Singapore Exchange Securities Trading Limited
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“Shareholders” : Holders of Shares as indicated on the Register and

Depositors who have Shares entered against their names

in the Depository Register

“Substantial Shareholder” : A person who, in accordance with the Act, has an interest

in not less than five per cent. of the issued voting Shares

“UOI 3Q2019 Results” : UOI’s latest announced unaudited third quarter financial

statements for the financial period ended 30 September

2019

“Vendor” or “UOB” : United Overseas Bank Limited

“S$” and “cents” : Singapore dollars and cents, respectively, being the lawful

currency for the time being of the Republic of Singapore

“%” or “per cent.” : Per centum or percentage

The terms “associate” and “associated company” shall have the meanings ascribed to them

respectively in the Listing Manual.

The terms “Depositor” and “Depository Register” shall have the meanings ascribed to them

respectively in Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore (“SFA”).

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Act.

Words importing the singular shall, where applicable, include the plural and vice versa. Words

importing the masculine gender shall, where applicable, include the feminine and neuter genders

and vice versa. References to persons, where applicable, shall include corporations.

The headings in this Circular are inserted for convenience only and shall be ignored in construing

this Circular.

Any reference in this Circular to any enactment is a reference to that enactment as for the time

being amended or re-enacted. Any word defined under the Act, the SFA, the Listing Manual or any

modification thereof and used in this Circular shall, where applicable, have the meaning assigned

to that word under the Act, the SFA, the Listing Manual or that modification, as the case may be.

Any reference to a time of day or date in this Circular shall be a reference to a time of day or date,

as the case may be, in Singapore unless otherwise specified.

In this Circular, unless otherwise stated, the total number of issued Shares in the capital of the

Company is 61,155,000 Shares (excluding treasury shares) as at the Latest Practicable Date.

All percentages calculated with reference to the issued Shares are rounded to the nearest two

decimal places.

Any discrepancies in this Circular between the listed amounts and the totals thereof are due to

rounding. Accordingly, figures shown as totals may not be an arithmetic aggregation of the figures

that precede them.
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UNITED OVERSEAS INSURANCE LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration No. 197100152R)

Directors:

Dr. Wee Cho Yaw (Chairman)

Mr. David Chan Mun Wai (Managing Director and Chief Executive)

Mr. Wee Ee Cheong

Mr. Hwang Soo Jin

Mr. Yang Soo Suan

Mr. N Ganesan

Professor Ho Yew Kee

Mr. Chng Hwee Hong

Registered Office:

80 Raffles Place

UOB Plaza

Singapore 048624

22 January 2020

To: The Shareholders of United Overseas Insurance Limited

Dear Sir/Madam

THE PROPOSED ACQUISITION OF THE PROPERTY LOCATED AT 146 ROBINSON ROAD

1. INTRODUCTION

1.1 Proposed Acquisition. On 18 December 2019, the Board announced that UOI had entered

into a Property Sale Agreement with UOB pursuant to which UOB has agreed to sell and

UOI has agreed to purchase for an aggregate consideration of S$52 million the Property

located at 146 Robinson Road, Singapore 068909, comprised in Land Lot No. 99752A of

Town Subdivision 2, together with the plant and equipment located therein, subject to the

terms and conditions set out in the Property Sale Agreement (“18 December

Announcement”).

1.2 Interested Person Transaction. The Proposed Acquisition constitutes an interested

person transaction under Chapter 9 of the Listing Manual and is subject to the approval of

Shareholders. Please see paragraphs 5.1 and 5.2 of this Circular for details.

1.3 EGM. The purpose of this Circular is to provide Shareholders with information relating to the

Proposed Acquisition, including the rationale and financial effects of the Proposed

Acquisition, and to seek Shareholders’ approval at the EGM for the Ordinary Resolution,

notice of which is set out on page 20 of this Circular.

2. PROPOSED ACQUISITION

2.1 Information on the Property. The Property is a 12-storey office building with a basement

level of gross floor area of approximately 4,631.49 square meters, situated at Land

Lot 99752A, Town Subdivision 2 with a land area of 422.1 square meters or thereabouts.

The Property has a leasehold estate of 99 years from 3 June 1992.

LETTER TO SHAREHOLDERS
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2.2 Proposed Acquisition. The Property is sold on an “as is where is” basis and condition,

with the benefit of and subject to the existing tenancy agreements and free from

encumbrances on Completion, in accordance with the terms of the Property Sale

Agreement.

2.3 Condition Precedent. The Proposed Acquisition is subject to and conditional upon the

approval of the Shareholders at the EGM.

2.4 Consideration. The total consideration for the Proposed Acquisition is S$52 million

(equivalent to a consideration of approximately S$11,227.49 per square meter of gross floor

area) and is to be satisfied in cash as follows:

2.4.1 a deposit equivalent to S$2,600,000 by way of a cashier’s order drawn in favour

of UOB upon signing of the Property Sale Agreement; and

2.4.2 the balance of the Consideration amounting to S$49,400,000 by way of a cashier’s

order drawn in favour of UOB on Completion.

The Consideration was arrived at after arm’s length negotiations, on a willing seller and

willing buyer basis, and was determined after taking into account the prevailing market price

and an independent valuation of the Property at S$52 million (see paragraph 4).

The Consideration will be satisfied by UOI in cash from internal sources. The Deposit has

been paid by UOI to UOB as at the date of this Circular.

2.5 Completion. Completion is expected to take place by 28 February 2020 (or such other date

as UOB and UOI may agree in writing).

2.6 Termination. In the event that the condition precedent under the Property Sale Agreement

is not satisfied or waived by 18 February 2020, the Property Sale Agreement shall be

deemed to be null and void with immediate effect (unless otherwise agreed between the

parties in writing), whereupon UOB shall, inter alia, refund to UOI the Deposit paid by UOI

but without any interest compensation or deductions whatsoever within seven business

days.

3. RATIONALE FOR THE PROPOSED ACQUISITION

The Directors believe that the Proposed Acquisition is beneficial to UOI. The Property will

be UOI’s first real estate investment and is intended to be held as a long-term investment

to enhance the fixed asset base of UOI. To be used as UOI’s corporate office, the Property

would provide a hedge against rental increases in the property market. Rental income from

leasing out the excess space of approximately 1,599.6 square meters at prevailing rental

rates of properties within the vicinity of the Property which are being leased out at the time

of entry into of such lease agreements would diversify UOI’s income stream and lessen

profit volatility. The Property has street level frontage and visibility in a busy area of the

financial district. The Directors are of the view that upon acquisition and relocation to the

Property, UOI will receive an immediate boost to its corporate image and branding.

4. INDEPENDENT VALUATION OF THE PROPERTY

Colliers International Consultancy & Valuation (Singapore) Pte Ltd, the Independent Valuer,

was jointly commissioned by UOI and UOB to provide an independent valuation of the

Property. The Independent Valuer placed a market value of S$52 million on the Property as

6



at 10 June 2019. The valuation was made using the comparison method and income

capitalisation method. In arriving at its opinion, the Independent Valuer had adopted sales

comparable of similar properties in the vicinity and comparable localities and made the

necessary comparison and adjustments before arriving at the market value. The following

are the major assumptions used in arriving at the valuation:

(i) the Property is free from encumbrances and assumed with vacant possession;

(ii) the concept of market value is consistent with the concept of fair value under the

Financial Reporting Standard (FRS 113);

(iii) market value means the estimated amount for which an asset should be exchanged on

the valuation date between a willing buyer and a willing seller in an arm’s length

transaction after proper marketing and where the parties had each acted

knowledgeably, prudently and without compulsion; and

(iv) the existing use of the Property is at its highest and best.

The Independent Valuer did not employ any extraordinary assumption in arriving at the

valuation.

The valuation certificate from the Independent Valuer is set out in the Appendix to this

Circular.

5. INTERESTED PERSON TRANSACTION

5.1 Interested Person. UOI is a subsidiary of UOB, and both companies are listed on the

SGX-ST. As at the Announcement Date, UOB is deemed to have an interest in

35,707,500 Shares representing 58.39 per cent. of the total issued share capital of UOI

through Tye Hua Nominees Private Limited (a subsidiary of UOB). Accordingly, UOB is an

“interested person” of the Company for the purposes of Chapter 9 of the Listing Manual.

5.2 Shareholders’ Approval. The Consideration of S$52 million represents approximately

13.74 per cent. of the latest audited NTA of UOI as at 31 December 2018 of approximately

S$378,374,000. Therefore, the Proposed Acquisition is subject to the approval of the

Shareholders under Rule 906(1) of the Listing Manual. As required under the Listing

Manual, UOB and its associates (as defined under the Listing Manual) will abstain from

voting on the resolution to be tabled at the EGM to approve the Proposed Acquisition.

5.3 Current and On-going Interested Person Transactions. The table below sets out for the

financial year commencing 1 January 2019 up to the Announcement Date:

5.3.1 the aggregate value of all transactions between UOI and UOB, its subsidiaries and

its associates (other than UOI) (the “UOB Group”); and

5.3.2 the aggregate value of all interested person transactions entered into by UOI.
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Transaction

Amount

(S$ million)

Percentage of UOI’s

NTA (%)

Interested person transactions with the

UOB Group(3) 54.1 14.30

All interested person transactions(4) 55.4 14.64

Notes:

(1) The figures above include the Consideration.

(2) The figures above exclude transactions which are less than S$100,000.

(3) The interested person transactions entered into by UOI with the UOB Group comprise: (i) the Proposed

Acquisition at a consideration of S$52 million; and (ii) telemarketing service valued at approximately

S$2.1 million (collectively, “UOB IPTs”).

(4) The interested person transactions entered into by UOI comprise: (i) the UOB IPTs; and (ii) leasing of

premises from Union (2009) Limited at a rent of S$108,854.80 per month.

6. FINANCIAL EFFECTS

6.1 Financial effects. The pro forma financial effects of the Proposed Acquisition on the

number of issued and outstanding Shares and the fully diluted EPS for FY2018 are set out

below.

6.2 Bases and Assumptions. The pro forma financial effects for the Proposed Acquisition

have been prepared based on the audited financial statements of UOI for FY2018 and are

purely for illustration purposes only and may not reflect the future actual financial position

of UOI following completion of the Proposed Acquisition. The pro forma financial effects

have also been prepared based on, inter alia, the following assumptions:

6.2.1 the Proposed Acquisition had been effected on 31 December 2018, being the end

of the most recently completed financial year of UOI prior to the 18 December

Announcement, for illustrating the financial effects on the NTA of UOI; and

6.2.2 the Proposed Acquisition had been effected on 1 January 2018, being the

beginning of the most recently completed financial year of UOI prior to the

18 December Announcement, for illustrating the financial effects on the earnings

of UOI.

6.3 NTA. For illustrative purposes only and assuming the Proposed Acquisition had been

completed on 31 December 2018, the pro forma financial effects on the NTA of UOI for

FY2018 are set out below. The NTA is determined by the total equity attributable to equity

holders of UOI.

Before the Proposed

Acquisition

After the Proposed

Acquisition

NTA (S$) 378,374,000 377,893,000

No. of issued Shares 61,155,000 61,155,000

NTA per Share (S$) 6.19 6.18
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6.4 EPS. For illustrative purposes only and assuming the Proposed Acquisition had been

completed on 1 January 2018, the pro forma financial effects on the earnings of UOI for

FY2018 are as follows:

Before the Proposed

Acquisition

After the Proposed

Acquisition

Net profit attributable to

Shareholders (S$)
23,831,000 23,350,000

No. of issued Shares 61,155,000 61,155,000

Basic EPS (Singapore cents) 38.97 38.18

7. INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

7.1 Shareholding. The interests of the Directors as recorded in the register of Directors’

shareholdings of the Company and interests of the Substantial Shareholders of the

Company as at the Latest Practicable Date are set out below:

Direct Interest Deemed Interest

No. of

Shares %(1)

No. of

Shares %(1)

Director

Wee Cho Yaw 38,100 0.06 – –

David Chan Mun Wai 21,000 0.03 – –

Wee Ee Cheong – – – –

Hwang Soo Jin 100,000 0.16 – –

Yang Soo Suan – – – –

N Ganesan – – – –

Ho Yew Kee – – – –

Chng Hwee Hong – – – –

Substantial Shareholder

United Overseas Bank Limited(2) – – 35,707,500 58.39

Notes:

(1) Rounded to the nearest two decimal places.

(2) UOB is deemed to have an interest in the 35,707,500 Shares held by Tye Hua Nominees Private Limited.

7.2 Interests of Directors and Substantial Shareholders. Dr. Wee Cho Yaw, the Chairman of

the Board of the Company, is also the Chairman Emeritus and Honorary Advisor of UOB.

Mr. Wee Ee Cheong, a Non-Independent and Non-Executive Director of the Company,

is also the Deputy Chairman and Chief Executive Officer of UOB.
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Dr. Wee Cho Yaw and Mr. Wee Ee Cheong are substantial shareholders of UOB and have

interests (direct and indirect) of approximately 18.54% and 10.52% of its issued and

paid-up share capital respectively. Mr. David Chan Mun Wai and Professor Ho Yew Kee are

also shareholders of UOB, but their respective interests in the issued and paid-up share

capital of UOB are negligible.

Save as disclosed in this Circular and save for their shareholdings in the Company,

none of the Directors or Substantial Shareholders has any interest, direct or indirect,

in the Proposed Acquisition.

7.3 Directors’ Service Contracts. No person is proposed to be appointed as a Director in

connection with the Proposed Acquisition. Accordingly, no service contract is proposed to

be entered into between the Company and any such person.

8. AUDIT COMMITTEE STATEMENT

8.1 Members. The Audit Committee comprises Mr. Yang Soo Suan, Mr. Hwang Soo Jin (up to

7 October 2019), Mr. N Ganesan, Mr. Chng Hwee Hong and Professor Ho Yew Kee (from

7 October 2019). The Chairman of the Audit Committee is Mr. Yang Soo Suan.

8.2 Statement. Having considered:

8.2.1 the terms of and rationale for the Proposed Acquisition;

8.2.2 that the Independent Valuer has estimated that the market value of the Property is

S$52 million; and

8.2.3 that the Independent Valuer is accredited under ISO 9001:2015 and the valuation

has been carried out in accordance with the Singapore Institute of Surveyors and

Valuers’ Valuation Standards and Practice Guidelines,

the Audit Committee is of the view that the Proposed Acquisition is on normal commercial

terms, and is not prejudicial to the interests of the Company and its minority Shareholders.

9. INDEPENDENT DIRECTORS’ RECOMMENDATION

9.1 The Independent Directors, having considered the views of the Audit Committee on the

Proposed Acquisition, the rationale, and the terms for acquiring the Property, are of the

opinion that it is in the interest and to the benefit of the Company to acquire the Property

as a long-term investment. Therefore, the Independent Directors recommend that

Shareholders vote in favour of the Ordinary Resolution in respect of the Proposed

Acquisition at the EGM to be held on 18 February 2020 at 11.00 a.m.

9.2 Abstention by Certain Directors. Dr. Wee Cho Yaw and Mr. Wee Ee Cheong are not

considered to be independent for the purposes of the Proposed Acquisition, for the reasons

disclosed in paragraph 7.2 of this Circular, and have abstained from making any decision

or recommendation to Shareholders on the Proposed Acquisition.
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10. EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on page 20 of this Circular, will be held at

UOB Penthouse, 80 Raffles Place, 62nd Storey, UOB Plaza 1, Singapore 048624,

on 18 February 2020 at 11.00 a.m. for the purpose of considering and, if thought fit, passing

the Ordinary Resolution set out in the Notice of EGM.

11. ABSTENTIONS FROM VOTING

Under Rule 919 of the Listing Manual, where a meeting is held to obtain Shareholders’

approval, the interested person and any associate of the interested person must not vote

on the resolutions, nor accept appointments as proxies, unless specific instructions as to

voting are given.

As set out in paragraph 5.1 of this Circular, UOB is considered an “interested person” of the

Company for the purposes of Chapter 9 of the Listing Manual.

Accordingly, UOB, which has an interest of 58.39% in UOI, will abstain, and will ensure that

its associates will abstain, from voting on the Ordinary Resolution at the EGM.

For the avoidance of doubt, none of the Directors is an “associate” of UOB under the Listing

Manual and therefore they are not required to abstain from voting on the Ordinary

Resolution at the EGM.

12. ACTION TO BE TAKEN BY SHAREHOLDERS

12.1 Appointment of Proxies. Shareholders will find enclosed with this Circular, the Notice of

EGM and a Proxy Form. If a Shareholder is unable to attend the EGM and wishes to appoint

a proxy or proxies to attend and vote at the EGM on his behalf, he should complete, sign

and return the attached Proxy Form in accordance with the instructions printed thereon as

soon as possible and, in any event, so as to reach the Company at 80 Raffles Place,

#04-20, UOB Plaza 2, Singapore 048624 (Attention: The Company Secretary), not later

than 11.00 a.m. on 15 February 2020 (being not less than 72 hours before the time

appointed for holding the EGM). Completion and return of a Proxy Form by a Shareholder

will not prevent him/her from attending and voting in person at the EGM in place of the proxy

if he/she so wishes. An appointment of a proxy or proxies shall be deemed to be revoked

if a Shareholder attends the EGM in person and, in such event, the Company reserves the

right to refuse to admit any person or persons appointed under the Proxy Form to the EGM.

In addition, UOB and its associates shall also decline to accept appointment as proxy for

any Shareholder to vote in respect of the Ordinary Resolution unless the Shareholder

concerned shall have given instructions in his proxy form as to the manner in which his

votes are to be cast in respect of the Ordinary Resolution.

12.2 Note for Depositors. Pursuant to Section 81SJ of the SFA, a Depositor shall not be

regarded as a Shareholder entitled to attend the EGM and to speak and vote thereat unless

he is shown to have Shares entered against his name in the Depository Register, as

certified by CDP as at 72 hours before the time fixed for the EGM.
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13. DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the

information given in this Circular and confirm, after making all reasonable enquiries, that to

the best of their knowledge and belief, this Circular constitutes full and true disclosure of all

material facts about the Proposed Acquisition and UOI, and the Directors are not aware of

any facts the omission of which would make any statement in this Circular misleading.

Where information in this Circular has been extracted from published or otherwise publicly

available sources or obtained from a named source, the sole responsibility of the Directors

has been to ensure that such information has been accurately and correctly extracted from

those sources and/or reproduced in this Circular in its proper form and context.

14. CONSENT

The Independent Valuer has given and has not withdrawn its written consent to the issue

of this Circular with the inclusion of its name, its valuation certificate and all references

thereto, in the form and context in which they are included in this Circular.

15. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents are available for inspection during normal business hours at the

registered office of UOI at 80 Raffles Place, UOB Plaza, Singapore 048624, for a period of

three months commencing from the date of this Circular:

(i) the Property Sale Agreement;

(ii) the valuation report of the Independent Valuer in relation to the Independent Valuation

of the Property;

(iii) the written consent of the Independent Valuer;

(iv) the annual report of UOI for FY2018; and

(v) the UOI 3Q2019 Results.

Yours faithfully

For and on behalf of the Board of Directors of

UNITED OVERSEAS INSURANCE LIMITED

David Chan Mun Wai

Managing Director and Chief Executive
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UNITED OVERSEAS INSURANCE LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration No. 197100152R)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (the “EGM”) of

United Overseas Insurance Limited (the “Company”) will be held at UOB Penthouse, 80 Raffles

Place, 62nd Storey, UOB Plaza 1, Singapore 048624, on 18 February 2020 at 11.00 a.m. for the

purpose of considering and, if thought fit, passing the ordinary resolution set out below. All

capitalised terms used in this Notice of EGM which are not defined herein shall have the meanings

ascribed to them in the circular to shareholders of the Company dated 22 January 2020 (the

“Circular”).

ORDINARY RESOLUTION: THE PROPOSED ACQUISITION

RESOLVED THAT:

(a) approval be and is hereby given for the proposed acquisition (the “Proposed Acquisition”)

of the property located at 146 Robinson Road, Singapore 068909, together with the plant and

equipment therein (the “Property”) from United Overseas Bank Limited (“UOB”) on the terms

and conditions set out in the property sale agreement dated 18 December 2019 entered into

between the Company and UOB (the “Property Sale Agreement”);

(b) the entry into of the Property Sale Agreement be and is hereby approved and/or ratified; and

(c) any director of the Company be and is hereby severally authorised to complete and do all

such acts and things (including executing all such documents as may be required) as the

director may consider expedient or necessary or in the interests of the Company to give

effect to the Proposed Acquisition and all transactions in connection therewith.

BY ORDER OF THE BOARD

Vivien Chan

Company Secretary

22 January 2020

Singapore
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Notes:

(1) (a) A member who is not a relevant intermediary is entitled to appoint not more than two proxies to attend, speak

and vote at the EGM. Where such member’s form of proxy appoints more than one proxy, the proportion of the

shareholding concerned to be represented by each proxy shall be specified in the form of proxy.

(b) A member who is a relevant intermediary is entitled to appoint more than two proxies to attend, speak and vote

at the EGM, but each proxy must be appointed to exercise the rights attached to a different share or shares held

by such member. Where such member’s form of proxy appoints more than two proxies, the number and class of

shares in relation to which each proxy has been appointed shall be specified in the form of proxy.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50 of

Singapore (the “Act”).

(2) A proxy need not be a member of the Company.

(3) To be effective, the instrument appointing a proxy must be deposited at 80 Raffles Place, #04-20, UOB Plaza 2,

Singapore 048624 (Attention: The Company Secretary) not less than 72 hours before the time set for holding the EGM

of the Company.

Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Extraordinary

General Meeting and/or any adjournment thereof, a member of the Company:

(i) consents to the collection, use and disclosure of the member’s personal data by the Company* for the purpose of the

processing, administration and analysis by the Company* of proxies and representatives appointed for the

Extraordinary General Meeting (including any adjournment thereof) and the preparation and compilation of the

attendance lists, minutes, notes of discussion and other documents relating to the Extraordinary General Meeting

(including any adjournment thereof) for publication of the names and comments of the members, proxies and

representatives on the Company’s website, and in order for the Company* to comply with any applicable laws, listing

rules, take-over rules, regulations and/or guidelines (collectively, the “Purposes”);

(ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) to

the Company*, the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the

collection, use and disclosure by the Company* of the personal data of such proxy(ies) and/or representative(s) for

the Purposes and agrees to provide the Company with written evidence of such prior consent upon reasonable

request; and

(iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses

and damages as a result of the member’s breach of warranty.

*including the Company’s agent and/or service providers

Refreshment:

Kindly note that no lunch will be served after the Extraordinary General Meeting but coffee and tea will be available.
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UNITED OVERSEAS INSURANCE LIMITED

(Incorporated in the Republic of Singapore)

(Company Registration No. 197100152R)

PROXY FORM

(Please see notes overleaf before completing this Form)

IMPORTANT:

1. This proxy form is not valid for use by CPF/SRS investors
who have purchased UOI shares with CPF/SRS monies.
CPF/SRS investors should contact their respective Agent
Bank/SRS Operators if they have any query regarding
their appointment as proxies.

2. By submitting an instrument appointing a proxy(ies)
and/or representative(s), a member accepts and agrees to
the personal data privacy terms set out in the Notice of
Extraordinary General Meeting dated 22 January 2020.

3. Refreshment: Coffee and tea will be available after the
Extraordinary General Meeting. No lunch will be served.

I/We, (Name) (NRIC/Passport/Co.Reg.No)

of (Address)
being *a member/members of United Overseas Insurance Limited (the “Company” or “UOI”), hereby appoint:

Name Address

NRIC/Passport

Number Proportion of Shareholdings

Number of

Ordinary Shares %

*and/or

Name Address

NRIC/Passport

Number Proportion of Shareholdings

Number of

Ordinary Shares %

* Please delete as appropriate

*or failing him/them, the Chairman of the Meeting as *my/our *proxy/proxies to attend, speak and vote for *me/us on
*my/our behalf at the Extraordinary General Meeting (“EGM”) of the Company to be held at UOB Penthouse, 80 Raffles
Place, 62nd Storey, UOB Plaza 1, Singapore 048624 on Tuesday, 18 February 2020 at 11.00 a.m. and at any adjournment
thereof.

The Chairman of the Meeting intends to cast undirected proxy votes in favour of the proposed resolution. Where the
Chairman of the Meeting is appointed as *my/our *proxy/proxies, *I/we acknowledge that the Chairman of the Meeting may
exercise *my/our proxy/proxies even if he has an interest in the outcome of the resolution.

*I/We direct *my/our *proxy/proxies to vote for, against and/or to abstain from voting on the Ordinary Resolution to be
proposed at the EGM as indicated hereunder. If no specific direction as to voting is given, the *proxy/proxies may vote or
abstain from voting at *his/their discretion, and on any other matter arising at the EGM and at any adjournment thereof.

Number of Votes

For**

Number of Votes

Against**

Number of Votes

Abstaining**

Ordinary Resolution

To approve the Proposed Acquisition

* Delete where applicable.

** Voting will be conducted by poll. If you wish to exercise all your votes “For” or “Against” the resolution or to abstain from voting on the
resolution in respect of all your votes, please tick (=) within the relevant box provided. Alternatively, if you wish to exercise some and
not all of your votes “For” and “Against” the resolution and/or to abstain from voting in respect of the resolution, please indicate the
number of votes “For”, the number “Against” and/or the number “Abstaining” in the boxes provided for the resolution. For the avoidance
of doubt, if you are required under Rule 919 of the Listing Manual to abstain from voting on the resolution, you must abstain in respect
of all (and not some only) of your votes.

Dated this day of 2020.

Shares in: No. of Shares

(i) Depository Register

(ii) Register of Members

Total (see Note 1): Signature(s) of Shareholder(s)

or Common Seal of Corporate Shareholder

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS FORM

PROXY FORM
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2nd fold

The Company Secretary

United Overseas Insurance Limited
80 Raffles Place, #04-20, UOB Plaza 2

Singapore 048624

Postage will be 

paid by 

addressee.

For posting in

Singapore only.

BUSINESS REPLY SERVICE
PERMIT NO. 07399

1st fold

3rd fold.
Fold and glue overleaf. Do not staple.

Notes to proxy form:

1. If the member has shares entered against his name in the Depository Register 

(maintained by The Central Depository (Pte) Limited (“CDP”)), he should insert that 

number of shares. If the member has shares registered against his name in the 

Register of Members (maintained by or on behalf of the Company), he should insert 

that number of shares. If the member has shares entered against his name in the 

Depository Register and shares registered in his name in the Register of Members, 

he should insert the aggregate number of shares. If no number is inserted, this form 

of proxy will be deemed to relate to all the shares held by the member.

2. (a) A member who is not a relevant intermediary is entitled to appoint not more 

than two proxies to attend, speak and vote at the EGM. Where such member’s 

form of proxy appoints more than one proxy, the proportion of the shareholding 

concerned to be represented by each proxy shall be specified in the form of 

proxy, failing which, the appointment shall be invalid.

(b) A member who is a relevant intermediary is entitled to appoint more than 

two proxies to attend, speak and vote at the EGM, but each proxy must be 

appointed to exercise the rights attached to a different share or shares held 

by such member. Where such member’s form of proxy appoints more than 

two proxies, the number and class of shares in relation to which each proxy 

has been appointed shall be specified in the form of proxy, failing which, the 

appointment shall be invalid.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the 

Companies Act, Chapter 50 of Singapore (the “Act”).
3. A proxy need not be a member of the Company.

4. The instrument appointing a proxy or proxies must be deposited at 80 Raffles Place, 

#04-20, UOB Plaza 2, Singapore 048624 (Attention: The Company Secretary) not 

less than 72 hours before the time appointed for holding the EGM.

5. Completion and return of this instrument appointing a proxy or proxies shall not 

preclude a member from attending and voting at the EGM. Any appointment of a 

proxy or proxies shall be deemed to be revoked if a member attends the EGM in 

person and in such event, the Company reserves the right to refuse to admit any 

person or persons appointed under the instrument of proxy to the EGM.

6. The instrument appointing a proxy or proxies must be under the hand of the appointor 

or of his attorney duly authorised in writing. Where the instrument appointing a proxy 

or proxies is executed by a corporation, it must be executed either under its common 

seal or under the hand of its attorney or a duly authorised officer.

7. Where an instrument appointing a proxy or proxies is signed on behalf of the 

appointor by an attorney, the letter or power of attorney or a duly certified copy 

thereof must (failing previous registration with the Company) be lodged with the 

instrument of proxy, failing which the instrument may be treated as invalid.

8. A corporation which is a member may authorise by a resolution of its directors or 

other governing body, such person as it thinks fit to act as its representative at the 

EGM, in accordance with its Constitution and Section 179 of the Act.

9. The Company shall be entitled to reject an instrument appointing a proxy or proxies 

which is incomplete, improperly completed or illegible or where the true intentions of 

the appointor are not ascertainable from the instructions of the appointor specified 

in the instrument (including any related attachment). In addition, in the case of a 

member whose shares are entered in the Depository Register, the Company may 

reject an instrument appointing a proxy or proxies if the member, being the appointor, 

is not shown to have shares entered against his name in the Depository Register as 

at 72 hours before the time appointed for holding the EGM, as certified by the CDP 

to the Company.

10. Any alteration made in this instrument appointing a proxy or proxies must be initialled 

by the person who signs it.

11. By submitting this Proxy Form appointing a proxy or proxies, the member accepts 

and agrees to the personal data privacy terms set out in the Notice of EGM.


