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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the members of NATSTEEL LTD

(the “Company”) will be held at Function Rooms 1, 2 and 3, Raffles Marina, 10 Tuas West Drive,

Singapore 638404 on 15 October 2008 at 2:00 p.m. for the purpose of considering and, if thought fit,

passing, with or without amendment, the following resolutions of which Resolutions 1 and 2 below will be

proposed as Special Resolutions and Resolutions 3 and 4 below will be proposed as Ordinary

Resolutions:

RESOLUTION 1

Special Resolution: Change of the Company’s Name

That the name of the Company be changed to “NSL Ltd.” and that the name “NSL Ltd.” be substituted for

“NATSTEEL LTD” wherever the latter name appears in the Company’s Memorandum and Articles of

Association.

RESOLUTION 2

Special Resolution: Alterations to the Company’s Articles of Association

That Articles 1, 2, 3, 5, 5A, 6, 8, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 21, 24, 25, 28, 29, 31, 32, 33, 34,

35, 36, 38, 39, 41, 42, 43, 44, 45, 46, 47, 48, 49, 50, 51, 52, 53, 54, 57(1), 58, 59(1), 59(2), 60, 61, 62,

63, 64, 65, 69, 70, 71, 72, 73, 74, 75, 76, 77, 80, 81, 83, 84, 86, 89, 90, 91, 94, 95, 96, 99, 101, 102,

104, 106(2), 107, 108, 109, 110, 113, 114, 115, 116, 117, 118, 120, 121, 122, 124, 125, 126, 127, 128,

129, 131A, 132, 135, 136, 137, 138, 139, 140, 141A, 142, 143, 144, 145, 146, 147, 148, 148A, 150, 151,

152, 153, 154 and 155 of the Articles of Association of the Company (the “Articles”) together with the

headings respectively appearing above Articles 5A, 35, 60, 96, 115, 118, 143 and 154, be altered in the

manner set out in the Appendix to the Company’s Circular to Shareholders dated 22 September 2008.

RESOLUTION 3

Ordinary Resolution: Adoption of the Share Issue Mandate

That, subject to and contingent upon the passing of Resolution 2, authority be and is hereby given to the

Directors of the Company to:

(a) (i) issue shares of the Company (“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,

provided that:

(1) 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 total number of issued shares (excluding treasury shares) of the Company (as



calculated in accordance with sub-paragraph (2) 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 total number of issued shares (excluding treasury shares) of the Company (as

calculated in accordance with sub-paragraph (2) below);

(2) (subject to such manner of calculation as may be prescribed by the Singapore Exchange Securities

Trading Limited) for the purpose of determining the aggregate number of shares that may be

issued under sub-paragraph (1) above, the total number of shares (excluding treasury shares) shall

be based on the total number of issued shares (excluding treasury shares) of the Company at the

time this Resolution is passed, after adjusting for:

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

options or vesting of share awards which are outstanding at the time this Resolution is

passed; and

(b) any subsequent bonus issue, consolidation or subdivision of shares;

(3) in exercising the authority conferred by this Resolution, the Company shall comply with the

provisions of the Listing Manual of the Singapore Exchange Securities Trading Limited for the time

being in force (unless such compliance has been waived by the Singapore Exchange Securities

Trading Limited) and the Articles of Association for the time being of the Company; and

(4) (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.

RESOLUTION 4

Ordinary Resolution: Adoption of the Share Purchase Mandate  

That:

(a) for the purposes of Sections 76C and 76E of the Companies Act, Chapter 50 (the “Companies

Act”), the exercise by the Directors of the Company of all the powers of the Company to purchase

or otherwise acquire ordinary shares of the Company (“Shares”) not exceeding in aggregate the

Maximum Limit (as hereafter defined), at such price or prices as may be determined by the

Directors from time to time up to the Maximum Price (as hereafter defined), whether by way of:

(i) market purchase(s) on the Singapore Exchange Securities Trading Limited (“SGX-ST”)

and/or any other stock exchange on which the Shares may for the time being be listed and

quoted (“Other Exchange”); 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 Companies Act,

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; and

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

held;

(c) in this Resolution:

“Maximum Limit” means that number of Shares representing 10% of the issued Shares (excluding

any Shares held as treasury shares) as at the date of the passing of this Resolution provided
however that notwithstanding the Share Purchase Mandate may enable purchases or acquisitions

of up to 10% of the issued Shares (excluding any Shares held as treasury shares) to be carried out

as aforesaid, the Company shall ensure, pursuant to Rule 723 of the Listing Manual of the SGX-

ST, that there will be a public float of not less than 10% in the issued Shares at all times;

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

exceeding:

(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, 120% of the Average Closing Price,

where:

“Average Closing Price” is the average of the closing market prices of a Share over the last five

(5) market days on which the Shares were transacted on the SGX-ST or, as the case may be,

Other Exchange, immediately preceding the date of the Market Purchase or, as the case may be,

the date of the making of the offer pursuant to an Off-Market Purchase, as deemed to be adjusted

for any corporate action that occurs after the relevant five (5) market day period;

“date of the making of the offer” means the date on which the Company makes an offer for the

purchase or acquisition of Shares from shareholders, 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

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

BY ORDER OF THE BOARD

Lim Su-Ling (Ms)

Company Secretary 

Singapore 

22 September 2008



Notes:

1. A member of the Company entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint not more

than two proxies to attend and vote in his stead.

2. A member of the Company which is a corporation is entitled to appoint its authorised representative or proxy to vote on its

behalf.

3. A proxy need not be a member of the Company.

4. The instrument appointing a proxy must be deposited at the registered office of the Company at 77 Robinson Road

#27-00, Singapore 068896, not less than 48 hours before the time set for holding the Extraordinary General Meeting.

5. The amount of financing required for the Company to purchase or acquire its Shares, and the impact on the Company’s

financial position, cannot be ascertained as at the date of this Notice as these will depend on, inter alia, whether the Shares

are purchased or acquired out of capital and/or profits of the Company, the aggregate number of Shares purchased or

acquired, and the consideration paid at the relevant time. For illustrative purposes only, the financial effects of an assumed

purchase or acquisition by the Company of 29,884,658 Shares on 5 September 2008 representing 8% of the issued Shares

(excluding treasury shares) as at that date, at a purchase price equivalent to the Maximum Price per Share, in the case of a

market purchase and an off-market purchase respectively, based on the audited financial statements of the Group and the

Company for the financial year ended 31 December 2007 and certain assumptions, are set out in Paragraph 5.7 of the

Company’s Circular to Shareholders dated 22 September 2008.


