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	 2.2.4	 the aggregate value of all transactions (including the subject transaction) entered into with the same Interested Person during the 
same financial year, is equal to or more than 5% of the Group’s latest audited NTA. The aggregation will exclude any transaction 
that has been approved by shareholders previously, or is the subject of aggregation with another transaction that has been 
approved by shareholders.

2.3	 For the purposes of aggregation, Interested Persons Transactions below $100,000 each are to be excluded.

2.4	 Part VIII of Chapter 9 allows for a listed company to seek a mandate (the “Shareholders’ Mandate”) from its shareholders for recurrent 
transactions with Interested Person of a revenue or trading nature necessary for its day-to-¬day operations such as sales of supplies and 
materials, but not in respect to  the purchase or sale of assets, undertakings or businesses.

2.5	 For the purposes of Chapter 9:
	 2.5.1	 an “interested person” means a director, chief executive officer or controlling shareholder of the listed company, or an associate 

of such director, chief executive officer or controlling shareholder;

	 2.5.2	 a “controlling shareholder” is a person who holds directly or indirectly 15% or more of the nominal amount of all voting shares 
in the listed company (unless otherwise excepted by SGX-ST) or in fact exercises control over a company; and

	 2.5.3	 an “associate” in relation to any director, chief executive officer or controlling shareholder (being an individual) means his 
immediate family (i.e., spouse, children, adopted children, step-children, siblings and parents), the trustees of any trust of which 
he or his immediate family is a beneficiary or, in the case of a discretionary trust, is a discretionary object, and any company in 
which he and his immediate family together (directly or indirectly) have an interest of 30% or more. An “associate” in relation 
to a controlling shareholder (being a company) means any other company which is its subsidiary or holding company or is a 
subsidiary of such holding company or one in the equity of which it and/or such other company or companies taken together 
(directly or indirectly) have an interest of 30% or more.

3.	 SHAREHOLDERS’ MANDATE
3.1	 Background
	 3.1.1	 The principal activities of OSIM are marketing, distributing and franchising of a comprehensive range of healthy lifestyle products. 

Other than Daito-OSIM Healthcare Appliance (Suzhou) Co., Ltd, and Daito-OSIM (Thailand) Co., Ltd, all the Group’s production 
needs are outsourced, for example, to contract manufacturers in Japan and Taiwan as the Group focuses on its strengths 
in marketing and brand management. As at the Latest Practicable Date, the Group has 1,104 point-of-sales outlets over 31 
countries worldwide. 

	 3.1.2	 It is envisaged that in the normal course of business of the Group, transactions involving the sale, purchase, provision or supply 
of services and/or products between the Group and Interested Persons will likely occur from time to time. Such transactions 
include, but are not limited to, licensing and distribution agreements, franchise agreements, transactions of a revenue and 
trading nature.

	
	 3.1.3	 The Directors are seeking the approval from Shareholders for the proposed renewal, of the Shareholders’ Mandate for the Group 

to enter, in their normal course of business, with the class of Interested Persons described in paragraph 3.3, into the Interested 
Person Transactions described in paragraph 3.2, provided that such transactions are made at arm’s length and on the Group’s 
normal commercial terms and not prejudicial to the interests of the Company and its minority Shareholders. 
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	 3.1.4	 The Shareholders’ Mandate will take effect from the date of the passing of Ordinary Resolution 8 to be proposed at the AGM 
until the next annual general meeting of the Company. Thereafter, approval from Shareholders for a subsequent renewal of the 
Shareholders’ Mandate will be sought at each subsequent Annual General Meeting of the Company.

3.2	 Nature and Scope of the Interested Person Transactions Contemplated under the Shareholders’ Mandate
	 3.2.1	 Franchising, distribution and licensing agreements 
		  Within the ambit of this category are franchising arrangements with FK Marketing Ltd, and distribution and licensing agreements 

with the PRC affiliates (as defined in paragraph 3.3.1). 

	 3.2.2	 Sales of healthy lifestyle products
		  This category covers the sale of healthy lifestyle products such as, but not limited to, massage chairs, foot reflexology rollers, 

handheld massagers and fitness equipments to Interested Persons, including, without limitation, agreements for the sale, supply 
and distribution of such products.

3.3	 Class of Interested Persons 
	 3.3.1	 Interested Person refers to a director, chief executive officer or controlling shareholder of OSIM, or an associate (as defined in 

paragraph 2.5.3 of the Appendix) of such director, chief executive officer or controlling shareholder. The Shareholders’ Mandate, 
if renewed, will apply to the following class of Interested Persons only:

	 –	 OSIM (Langfang) Co., Ltd
	 –	 OSIM (Guangzhou) Co., Ltd
	 –	 OSIM (Beijing) Co., Ltd
		  (the above collectively known as the “PRC affiliates”)
	 –	 FK Marketing Ltd 

		  Note:	 Ms Tao Dong Mei, who is the wife of Mr Leow Lian Soon, has a 90 per cent interest in the shares of OSIM (Langfang) 
Co., Ltd. As such, Mr Leow Lian Soon is deemed to have a 90 percent interest in the shares of the same company.  
Ms Tao Dong Mei and OSIM (Langfang) Co., Ltd each owns 50 per cent in both OSIM (Guangzhou) Co., Ltd and 

			   OSIM (Beijing) Co., Ltd. Mr Francis Leow Lian Teck who is the brother of Mr Leow Lian Soon owns 50 percent interest in 
the shares of FK Marketing Ltd. Accordingly, Mr Leow Lian Soon is deemed to have a 50 percent interest in the shares of 
the aforementioned four companies. 

	 3.3.2	 Any person or company who, at the point in time when the transaction is proposed to be entered into, is an associate of any one 
or more of the persons named above. The term “associate” has the meaning set out in paragraph 2.5.3 of the Appendix.

	 3.3.3	 Transactions with Interested Persons which do not fall within the ambit of the Shareholders’ Mandate shall be subject to the 
relevant provisions of Chapter 9 of the Listing Manual.
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3.4	 Review Procedures for Interested Person Transactions 
	 3.4.1	 To ensure that the Interested Person Transactions arising in the normal course of business of the Group are undertaken at arm’s 

length and on the Group’s normal commercial terms, and will not be prejudicial to the interests of the Company and its minority 
Shareholders, the following guidelines will be implemented for the review and approval of Interested Person Transactions under 
the proposed renewal of the Shareholders’ Mandate:

		  (a)	 Franchising, distribution and licensing agreements
			   No franchising, distribution and licensing fees are payable by the PRC Affiliates. 

		  (b)	 Sales of healthy lifestyle products
			   The sale of healthy lifestyle products by the Group shall not be approved unless the pricing policy and the terms are  

no more favourable to the Interested Person than the usual commercial terms extended to unrelated third parties taking 
into consideration factors such as, but not limited to, market conditions, brand awareness and tax structures, in the 
relevant markets.

			   The selling price of products is reviewed by the Chief Executive Officer, the Chief Operating Officer and the Chief Financial 
Officer on a regular basis.

			   The following transactions are subject to review by the Audit Committee and approval by the Board of Directors:
			   (i)	 transactions of value above $1 million; or
			   (ii)	 transactions with the same Interested Person with aggregated value of above 3% of the Company’s NTA.  

The Audit Committee will review the transactions which are subject to the aggregation. 

	 3.4.2	 Each Interested Person Transaction will be properly documented and submitted to Audit Committee which will review such 
transactions on a quarterly basis to ensure that they are carried out on normal arm’s length and commercial terms.

	 3.4.3	 In addition to the guidelines set out above, the Audit Committee of the Company will also undertake the following 
		  periodic reviews:
		  (a)	 the Audit Committee will carry out an annual review to ascertain that the established guidelines and procedures for the 

Interested Person Transactions have been compiled with; and
		  (b)	 the Audit Committee will consider from time to time whether the established guidelines and procedures for the Interested 

Person Transactions have become inappropriate or are unable to ensure that the transactions will be on the Group’s 
normal commercial terms and will not be prejudicial to the interests of the Company and its minority Shareholders.

		  (c)	 If a member of the Audit Committee has an interest in an Interested Person Transaction to be reviewed by the 
			   Audit Committee, he will abstain from any decision-making in respect of that transaction and the review and approval of 

that transaction  will be undertaken by the remaining members of the Audit Committee.	

4.	 Rationale and Benefit
	 The Shareholders’ Mandate will enhance the ability of companies in the Group to pursue business opportunities which are time-sensitive 

in nature, and will eliminate the need for OSIM to announce, or to announce and convene separate general meetings on each occasion to 
seek Shareholder prior approval for the entry by the relevant company in the Group into such transactions. This will substantially reduce 
the expenses associated with the convening of general meetings on an ad hoc basis, improve administrative efficacy considerably, and 
allow manpower resources and time to be channeled towards attaining other corporate objectives.
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5. 	 Validity Period of the Shareholders Mandate 
	 The renewal of the Shareholders Mandate will take effect from the passing of the ordinary resolution relating thereto, and will (unless 

revoked or varied by the Company in general meeting) continue in force until the next Annual General Meeting of the Company following 
thereafter. Approval from Shareholders will be sought for the renewal of the Shareholders Mandate at the subsequent Annual General 
Meeting of the Company and each Annual General Meeting thereafter, subject to satisfactory review by the Audit Committee of its 
continued application to the transactions with Interested Persons. 

6. 	 Disclosure of Interested Person Transactions pursuant to Shareholders Mandate 
6.1. 	 The Company will announce the aggregate value of transactions conducted with Interested Persons pursuant to the Shareholders 

Mandate for the quarterly financial periods which the Company is required to report on pursuant to the Listing Manual and within the 
time required for the announcement of such report. 

6.2. 	 Disclosure will also be made in the Company’s Annual Report of the aggregate value of transactions conducted with Interested Persons 
pursuant to the Shareholders Mandate during the financial year, and in the Annual Reports for subsequent financial years that the 
Shareholders Mandate continues in force, in accordance with the requirements of Chapter 9 of the Listing Manual. 

7.	 INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS
7.1	 Directors  As at the Latest Practicable Date, the direct and indirect interests of each of the Directors in the Shares and Share Options of 

the Company are as follows:

		  Number of Shares		  Number of shares 	
	 Direct Interest		  Indirect Interest	 comprised in 		
				    outstanding Share 	
				    Options

Ron Sim Chye Hock	 128,690,938	 23.75	 160,218,058	 29.57	 –
Teo Sway Heong	 4,059,448	 0.75	 284,849,548	 52.57	 –
Teo Chay Lee	 1,462,000	 0.27	 –	 –	 788,040
Leow Lian Soon	 2,250,000	 0.42	 67,500	 0.01	 40
Lee Hwai Kiat	 280,000	 0.05	 –	 –	 483,120
Michael Kan Yuet Yun	 382,498	 0.07	 –	 –	 21,600
Ong Kian Min	 382,498	 0.07	 –	 –	 21,600
Khor Peng Soon	 36,000	 0.01	 –	 –	 21,600

Note:
(1)		 Based on the total issued and fully paid-up ordinary share capital of 541,837,989 shares as at the Latest Practicable Date.

	 Number	 %(1)	 Number  	 %(1)
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7.2	 Substantial Shareholders  As at 17 March 2008, being the Latest Practicable Date, the only substantial Shareholder of the  
Company is Mr Ron Sim Chye Hock who has a direct interest in 128,690,938 shares and a deemed interest in 160,218,058 shares, 
together comprising 53.32 per cent of the total issued and fully paid-up ordinary share capital of the Company. 

7.3	 Mr Ron Sim Chye Hock and Mr Leow Lian Soon will abstain, and have undertaken to ensure that their associates will abstain, 
	 from voting at the AGM in respect of the Shares held by them respectively on Resolution 8 in the Notice of AGM on page 156 of the 

Annual Report relating to the proposed renewal of, the Shareholders’ Mandate.

8.	 STATEMENT OF THE AUDIT COMMITTEE
	 The Audit Committee of the Company has reviewed the terms of the proposed Shareholders’ Mandate subject to renewal. Having 

considered, inter alia, the scope, the guidelines on review procedures, the rationale and the benefits of the Shareholders’ Mandate, the 
Audit Committee confirms that 

	 (i)	 the review procedures for determining the prices of Interested Person Transactions have not changed since approval for the 
Shareholders’ Mandate was last given; and

	 (ii)	 the review procedures referred to in the above paragraph are sufficient to ensure that the Interested Person Transactions will 
be transacted on normal commercial terms and will not be prejudicial to the Shareholders nor disadvantageous to the Group. 
However, should the Audit Committee subsequently no longer be of this opinion, the Company will revert to the Shareholders for 
a fresh mandate based on new review procedures for transactions with Interested Persons.

	 An independent financial adviser’s opinion is not required for renewal of this general mandate as the Audit Committee has confirmed 
that the methods and procedures for determining the transaction prices have not changed since the last Shareholders’ approval and the 
foregoing said methods and procedures are sufficient to ensure that the transactions will be carried out on normal commercial terms 
and will not be prejudicial to the interests of the Company and its minority shareholders. 

9.	 DIRECTORS’ RECOMMENDATION
	 The Directors who are considered independent for the purpose of the proposed renewal of the Shareholders’ Mandate are  

Mr Khor Peng Soon, Mr Kan Yuet Yun Michael and Mr Ong Kian Min (the “Independent Directors”). The Independent Directors are 
of the opinion that it is in the interests of the Group to be permitted to enter into the transactions in their normal course of business 
with the class of Interested Persons described in paragraph 3.3 of this Appendix provided that such transactions are made at arm’s 
length and on normal commercial terms and will not be prejudicial to the interest of the Company and its minority Shareholders, and 
in accordance with the guidelines set out in paragraph 3.4 of this Appendix. They accordingly recommend that Shareholders vote  
in favour of Resolution 8 set out in the Notice of AGM on page 154 of this Annual Report.

10.	 APPROVALS AND RESOLUTIONS 
	 Your approval for the proposed renewal of the Shareholders’ Mandate is sought at the Company’s AGM to be held at 65 Ubi Avenue 1, 

OSIM Headquarters, Singapore 408939 on 30 April 2008 at 6.30 pm or immediately after the AGM. 
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11.	 ACTION TO BE TAKEN BY SHAREHOLDERS
	 If a Shareholder is unable to attend the AGM and wishes to appoint a proxy to attend and vote on his behalf, he should complete, sign 

and return the enclosed Proxy Form in accordance with the instructions printed thereon as soon as possible and, in any event, so as to 
arrive at the registered office of the Company at 65 Ubi Avenue 1, OSIM Headquarters, Singapore 408939 not later than 48 hours before 
the time fixed for the AGM. Completion and return of the Proxy Form by a Shareholder does not preclude him from attending and voting 
at the AGM if he so wishes.

12.	 DOCUMENTS FOR INSPECTION
	 The following documents may be inspected at the registered office of the Company during normal business hours from the date hereof 

up to and including the date of the AGM:
	 (i)	 the Memorandum and Articles of Association of the Company; and
	 (ii)	 the Annual Report of the Company and of the Group for the financial year ended 31 December 2007.

13.	 DIRECTORS’ RESPONSIBILITY STATEMENT
	 The Directors collectively and individually accept responsibility for the accuracy of the information given in this Appendix and confirm, 

having made all reasonable enquiries, that to the best of their knowledge and belief, the facts stated and the opinions expressed in this 
Appendix are fair and accurate in all material respects as at the date hereof and that there are no other material facts the omission of 
which would make any statement in this Appendix misleading.

	 Yours faithfully
	 OSIM INTERNATIONAL LTD

	 Ron Sim Chye Hock
	 Chairman
	 for and on behalf of the Board
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PROXY FORM

OSIM INTERNATIONAL LTD
[Company Registration No. 198304191N]
(Incorporated In The Republic of Singapore)

(Please see notes overleaf before completing this Form)

I/We, 	
of	

being a member/members of OSIM International Ltd (the “Company”), hereby appoint:	

Name		  NRIC/Passport No.		 Proportion of Shareholdings
			   No. of Shares		  %
Address

and/or (delete as appropriate)

Name		  NRIC/Passport No.		 Proportion of Shareholdings
			   No. of Shares		  %
Address

		

or failing the person, or either or both of the persons, referred to above , the Chairman of the Meeting as my/our proxy/proxies to vote for  
me/us on my/our behalf at the Annual General Meeting (the “Meeting”) of the Company to be held on 30 April 2008 at 6.30 p.m. and at any 
adjournment thereof. I/We direct my/our proxy/proxies to vote for or against the Resolutions proposed at the Meeting as indicated hereunder.  
If no specific direction as to voting is given or in the event of any other matter arising at the Meeting and at any adjournment thereof, the 
proxy/proxies will vote or abstain from voting at his/her discretion. The authority herein includes the right to demand or to join in demanding a  
poll and to vote on a poll.

(Please indicate your vote “For” or “Against” with a tick [√] within the box provided.)

No.	 Resolutions relating to:				    For	 Against

  1	 Directors’ Report and Audited Accounts for the year ended 31 December 2007		
  2 	 Re-election of  Ms Teo Sway Heong as a Director		
  3	 Re-election of  Mr Leow Lian Soon as a Director		
  4	 Approval of Directors’ fees amounting to S$147,500		
  5	 Re-appointment of  Messrs Ernst & Young as  Auditors		
  6	 Authority to allot and issue new shares		
  7	 Authority to allot and issue shares under the OSIM Share Option Scheme 		
  8	 Renewal of Shareholders’ Mandate for Interested Person Transactions		

Dated this                      day of 		  2008	 Total number of Shares in:	 No. of Shares

				    (a)  CDP Register
				    (b)  Register of Members

	

Signature of Shareholder(s)
or, Common Seal of Corporate Shareholder

IMPORTANT:

1.	 For investors who have used their CPF monies to buy OSIM International Ltd’s shares, 
this Report is forwarded to them at the request of the CPF Approved Nominees and is 
sent solely FOR INFORMATION ONLY. 

2.	 This Proxy Form is not valid for use by CPF investors and shall be ineffective for all 
intents and purposes if used or purported to be used by them. 

3.	 CPF investors who wish to attend the Meeting as an observer must submit their 
requests through their CPF Approved Nominees within the time frame specified. If 
they also wish to vote, they must submit their voting instructions to the CPF Approved 
Nominees within the time frame specified to enable them to vote on their behalf.

#



Notes:
1.	 Please insert the total number of Shares held by you. If you have Shares entered against your name in the Depository Register  

(as defined in Section 130A of the Companies Act, Chapter 50 of Singapore), you should insert that number of Shares. If you have Shares 
registered in your name in the Register of Members, you should insert that number of Shares. If you have Shares entered against your 
name in the Depository Register and Shares registered in your name in the Register of Members, you should insert the aggregate number 
of Shares entered against your name in the Depository Register and registered in your name in the Register of Members. If no number is 
inserted, the instrument appointing a proxy or proxies shall be deemed to relate to all the Shares held by you.

2.	 A member of the Company entitled to attend and vote at a meeting of the Company is entitled to appoint one or two proxies to attend 
and vote in his/her stead. A proxy need not be a member of the Company.

3.	 Where a member appoints two proxies, the appointments shall be invalid unless he/she specifies the proportion of his/her shareholding 
(expressed as a percentage of the whole) to be represented by each proxy.

4.	 Completion and return of this instrument appointing a proxy shall not preclude a member from attending and voting at the Meeting. Any 
appointment of a proxy or proxies shall be deemed to be revoked if a member attends the meeting 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 Meeting.

5.	 The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 65 Ubi Avenue 1,  
OSIM Headquarters, Singapore 408939 not less than 48 hours before the time appointed for the Meeting.

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 seal or under the 
hand of an officer or attorney duly authorised. Where the instrument appointing a proxy or proxies is executed by an attorney on behalf 
of the appointor, the letter or power of attorney or a duly certified copy thereof must be lodged with the instrument.

7.	 A corporation which is a member may authorise by resolution of its directors or other governing body such person as it thinks fit to act 
as its representative at the Meeting, in accordance with Section 179 of the Companies Act, Chapter 50 of Singapore.

General:
The Company shall be entitled to reject the instrument appointing a proxy or proxies if it 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 appointing a 
proxy or proxies.  In addition, in the case of Shares entered in the Depository Register, the Company may reject any instrument appointing a 
proxy or proxies lodged if the member, being the appointor, is not shown to have Shares entered against his name in the Depository Register as 
at 48 hours before the time appointed for holding the Meeting, as certified by The Central Depository (Pte) Limited to the Company.
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