
AZEUS SYSTEMS HOLDINGS LTD.
(Incorporated in Bermuda on 10 May 2004)

(Registration Number: 35312)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Azeus Systems Holdings Ltd. (the “Company”) will be held at 
EDB Room, Lower Lobby, The Fullerton Hotel Singapore, 1 Fullerton Square, Singapore 049178 on Friday, 13 July 2018 at 10 a.m., to 
transact the following business:

As Ordinary Business
1. To receive and adopt the Audited Financial Statements of the Company for the fi nancial year ended 31 March 2018, together with 

the Directors’ Statement and the Auditor’s Report thereon. [Resolution 1]
2. To declare a fi rst and fi nal dividend of 6.20 HK cents per share for the fi nancial year ended 31 March 2018. [Resolution 2]
3. To approve the payment of Directors’ Fees of S$78,000 for the fi nancial year ended 31 March 2018. [2017: S$78,000] [Resolution 3]
4. To re-elect Mr Koji Miura, a Director who retires pursuant to Bye-Law 104 of the Company’s Bye-Laws.
 [See Explanatory Note (i)] [Resolution 4]
5. To re-elect Ms Lam Pui Wan, a Director who retires pursuant to Bye-Law 104 of the Company’s Bye-Laws.  [Resolution 5]
6. To re-appoint Messrs PricewaterhouseCoopers LLP as Auditors and to authorize the Directors to fi x their remuneration. [Resolution 6]

As Special Business
To consider and if deemed fi t to pass the following Ordinary Resolutions with or without modifi cations:-

7. Authority to allot and issue shares
 THAT pursuant to Rule 806 of the Listing Manual of Singapore Exchange Securities Trading Limited (“SGX- ST”), authority be 

and is hereby given to the Directors of the Company to allot and issue whether by way of rights, bonus or otherwise (i) shares; 
(ii) convertible securities; (iii) additional convertible securities (where an adjustment to the number of convertible securities to 
which a holder is originally entitled to, is necessary as a result of any rights, bonus or other capitalization issues by the Company), 
notwithstanding that such authority may have ceased to be in force at the time such additional convertible securities are issued, 
provided that the adjustment does not give the holder of the convertible securities a benefi t that a shareholder does not receive; and/
or (iv) shares arising from the conversion of securities in (ii) and additional convertible securities in (iii) above, notwithstanding that 
such authority may have ceased to be in force at the time the shares are to be issued, and any such issue may be made 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 fi t,

 PROVIDED THAT:-

 (i) the aggregate number of shares and convertible securities to be issued pursuant to this resolution shall not exceed 50% of the 
total number of the issued shares (excluding treasury shares and subsidiary holdings) of the Company, of which the aggregate 
number of shares and convertible securities issued other than on a pro rata basis to existing shareholders of the Company 
shall not exceed 20% of the total number of the issued shares (excluding treasury shares and subsidiary holdings) of the 
Company;

 (ii) subject to such manner of calculation as may be prescribed by the SGX-ST, for the purpose of this Resolution, the percentage 
of the issued share capital shall be based on the Company’s total number of the issued shares (excluding treasury shares and 
subsidiary holdings) at the time this resolution is passed, after adjusting for:

  (a) new shares arising from the conversion or exercise of any convertible securities;

  (b) new shares arising from exercise of share options or vesting of share awards outstanding or subsisting at the time of the 
passing of this Resolution, provided the options or awards were granted in compliance with Part VIII of Chapter 8 of the 
Listing Manual of the SGX-ST; and

  (c) 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 Bye-Laws for the 
time being of the Company; and

 (iv) (Unless revoked or varied by the Company in a general meeting) such authority 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. 

  [See Explanatory Note (ii)] [Resolution 7]
8. Authority to allot and issue shares under the AZEUS EMPLOYEE SHARE Option Scheme
 THAT the Directors of the Company be and are hereby authorized to offer and grant options in accordance with the provisions of the 

Azeus Employee Share Option Scheme (the “Scheme”) and to allot and 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 the options under the Scheme provided always that the 
aggregate number of shares to be issued pursuant to the Scheme shall not exceed fi fteen per cent (15%) of the total number of the 
issued shares (excluding treasury shares and subsidiary holdings) of the Company from time to time. 

 [See Explanatory Note (iii)] [Resolution 8]
9. To transact any other business that may properly be transacted at an Annual General Meeting.

By Order of the Board

Yap Wai Ming 
Company Secretary
Singapore, 25 June 2018

Explanatory Notes
(i) Resolution 4, Mr Koji Miura, if re-elected, will remain as Chairman of the Audit Committee and a member of the Remuneration 

Committee. Mr Koji Muira has no relationship (including immediate family relationships) with the rest of the Directors, the Company, 
its related corporation, its 10% shareholders or its offi cers. The Board considers Mr Koji Miura to be independent for the purposes of 
Rule 704(8) of the Listing Manual of the SGX-ST. 

(ii) Resolution 7, if passed, will authorize the Directors of the Company to allot and issue shares and convertible securities in the 
capital of the Company up to an amount not exceeding 50% of the total number of issued shares of the Company (excluding 
treasury shares and subsidiary holdings), of which up to 20% may be issued other than on a pro-rata basis to the shareholders 
of the Company. The Company cannot rely on the authority given under Resolution 7 for an issue of convertible securities if the 
maximum number of shares to be issued upon conversion cannot be determined at the time of issue of the convertible securities.

(iii) Resolution 8, if passed, will authorize the Directors to offer and grant options in accordance with the provisions of the Azeus 
Employee Share Option Scheme (the “Scheme”) and to allot and issue shares under the Scheme up to an amount not exceeding 
15% of the total number of issued shares (excluding treasury shares and subsidiary holdings) of the Company from time to time.

Notes:
1. A member entitled to attend and vote at the Annual General Meeting may appoint not more than two proxies to attend and vote on 

his behalf and where a member appoints more than one proxy, the proportion of the shareholding concerned to be represented by 
each proxy shall be specifi ed in the Member Proxy Form. A proxy need not be a member of the Company. The instrument appointing 
a proxy must be deposited at the offi ce of the Company’s Singapore Share Transfer Agent, Boardroom Corporate & Advisory 
Services Pte. Ltd. at 50 Raffl es Place #32-01, Singapore Land Tower, Singapore 048623 not less than 48 hours before the time set 
for the holding of the Annual General Meeting.

2. If a Shareholder being a Depositor whose name appears in the Depository Register wishes to attend and vote at the Annual General 
Meeting then he/she/it should complete the Proxy Form and deposit the duly completed Proxy Form at the offi ce of the Singapore 
Share Transfer Agent, Boardroom Corporate & Advisory Services Pte. Ltd. at 50 Raffl es Place #32-01, Singapore Land Tower, 
Singapore 048623 not later than 48 hours before the time set for the holding of the Annual General Meeting.

PERSONAL DATA PRIVACY 
Where a member of the Company submits an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the 
Annual 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 (or its agents) for the purpose of the processing and administration by the Company (or its 
agents) of proxies and representatives appointed for the Annual General Meeting (including any adjournment thereof) and the preparation 
and compilation of the attendance lists, proxy lists, minutes and other documents relating to the Annual General Meeting (including 
any adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing 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 (or its agents), the member has obtained the prior consent of such proxy(ies) 
and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) 
and/or representative(s) for the Purposes.



<<
  /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


