GOODLAND GROUP LIMITED
(Company Registration No. 200405522N)
(Incorporated in the Republic of Singapore on 6 May 2004)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“‘EGM”) of Goodland
Group Limited (the “Company”) will be held at Seletar Country Club, 101 Seletar Club
Road, Seletar Room, Level 2, Singapore 798273 on 31 January 2012 at 10.00 a.m. (or as
soon thereafter following the conclusion or adjournment of the Annual General Meeting of
the Company to be held at 9.00 a.m. on the same day and at the same place), for the
purpose of considering and, if thought fit, passing (with or without any modifications) the
following ordinary resolution:-

ORDINARY RESOLUTION

ORDINARY RESOLUTION 1: THE PROPOSED ADOPTION OF THE SHARE BUY-
BACK MANDATE

That:

(@) for the purposes of Sections 76C and 76E of the Companies Act (Chapter 50 of
Singapore) (“Companies Act”), the exercise by the Directors of the Company of
all the powers of the Company to purchase or otherwise acquire ordinary shares
in the capital of the Company (“Shares”) not exceeding in aggregate the
Maximum Limit (as hereinafter defined), at such price(s) as may be determined by
the Directors of the Company from time to time up to the Maximum Price (as
hereinafter defined), whether by way of:

(i) market purchase(s) (each a “Market Purchase”) on the Singapore
Exchange Securities Trading Limited (the “SGX-ST”); and/or

(i) off-market purchase(s) (each an “Off-Market Purchase”) effected
otherwise than on the SGX-ST in accordance with any equal access
scheme(s) as may be determined or formulated by the Directors of the
Company as they consider fit, which scheme(s) shall satisfy all the
conditions prescribed by the Listing Manual (Section B: Rules of Catalist)
of the SGX-ST (“Catalist Listing Rules”),

and otherwise in accordance with all other laws and regulations, including but not
limited to, the provisions of the Companies Act, the memorandum and articles of
association of the Company and the Catalist Listing Rules as may for the time
being be applicable be and is hereby authorised and approved generally and
unconditionally (the “Share Buy-Back 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 Buy-Back
Mandate may be exercised by the Directors at any time and from time to time
during the Relevant Period and expiring on the earliest of:



(d)

(i) the conclusion of the next annual general meeting of the Company is held
or date by which such annual general meeting is required to be held; or

(i) the date on which the authority contained in the Share Buy-Back Mandate
is varied or revoked;

for purposes of this ordinary resolution:

“Maximum Limit” means ten per cent. (10%) of the total issued ordinary shares of
the Company as at the date of the passing of this ordinary resolution, unless the
Company has effected a reduction of the share capital of the Company (other
than a reduction by virtue of a share buy-back) in accordance with the applicable
provisions of the Companies Act, at any time during the Relevant Period (as
hereinafter defined) in which event the issued ordinary shares of the Company
shall be taken to be the total number of the issued ordinary shares of the
Company as altered by such capital reduction (the total number of ordinary shares
shall exclude any ordinary shares that may be held as Treasury Shares by the
Company from time to time);

“Relevant Period” means the period commencing from the date of the passing of
this ordinary resolution and expiring on the earliest of the date the next annual
general meeting of the Company is held or is required by law to be held, or the
date the said mandate is revoked or varied by the Company in a general meeting;

“Maximum Price”, in relation to a Share to be purchased or acquired, means the
purchase price (excluding brokerage, stamp duties, commission, applicable goods
and services tax and other related expenses) which shall not exceed:

(i) in the case of a Market Purchase, five per cent. (5%) above the average of
the closing market prices of the Shares over the five (5) Market Days on
which transactions in the Shares were recorded before the day on which
the Market Purchase was made by the Company and deemed to be
adjusted for any corporate action that occurs after the relevant five (5)-day
period; and

(i) in the case of an Off-Market Purchase pursuant to an equal access
scheme, 15% above the average of the closing market prices of the
Shares over the five (5) Market Days on which transactions in the Shares
were recorded before the day on which the Company makes an
announcement of an offer under the Off-Market Purchase scheme stating
the purchase price (which shall not be more than the Maximum Price
calculated on the foregoing basis) for each Share and the relevant terms of
the equal access scheme for effecting the Off-Market Purchase, and
deemed to be adjusted for any corporate action that occurs after the
relevant five (5)-day period; and

“Market Day” means a day on which the SGX-ST is open for trading in securities;

the number of Shares which may in aggregate be purchased or acquired by the



Company during the Relevant Period shall be subject to the Maximum Limit;

the Directors of the Company and/or any of them be and are hereby authorised to
deal with the Shares purchased by the Company, pursuant to the Share Buy-Back
Mandate in any manner as they think fit, which is permitted under the Companies
Act; and

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 without limitation, to execute
all such documents as may be required and to approve any amendments,
alterations or modifications to any documents), as they and/or he may consider
desirable, expedient or necessary to give effect to the transactions contemplated
by this ordinary resolution.

BY ORDER OF THE BOARD

Shirley Lim Guat Hua
Company Secretary

Singapore
16 January 2012

Notes:-

1.

A member of the Company entitled to attend and vote at the EGM is entitled to
appoint one or 2 proxies to attend and vote instead of him. A proxy need not be a
member of the Company.

Where a member appoints 2 proxies, he shall specify the proportion of his
shareholding to be represented by each proxy in the instrument appointing the
proxies.

The instrument appointing a proxy or proxies must be deposited together with the
power of attorney (if any) under which it is signed or a notarially certified or office copy
thereof at the Registered Office of the Company at 18 Roberts Lane, #02-01/02
Goodland Building, Singapore 218297 not less than 48 hours before the time for
holding the EGM.

The instrument appointing a proxy or proxies must be under the hand of the appointor
or 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 an officer or attorney duly authorised.

A corporation which is a member may, by resolution of its directors or other governing
body, appoint such person as it thinks fit to act as its representative at the EGM, in
accordance with Section 179 of the Companies Act.



This announcement has been prepared by the Company and its contents have been reviewed by
PrimePartners Corporate Finance Pte. Ltd. (the “Sponsor”), for compliance with the relevant
rules of the SGX-ST. The Sponsor has not independently verified the contents of this
announcement.

This announcement has not been examined or approved by the SGX-ST and the SGX-ST assumes
no responsibility for the contents of this announcement, including the correctness of any of the
statements or opinions made or reports contained in this announcement.

The contact person for the Sponsor is Mr Mark Liew, Managing Director, Corporate Finance, at
20 Cecil Street, #21-02 Equity Plaza, Singapore 049705, telephone (65) 6229 8088.



