To:
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(‘% Jardine Cycle & Carriage

JARDINE CYCLE & CARRIAGE LIMITED

(Co. Reg. No.: 196900092R)
(Incorporated in the Republic of Singapore)

Registered office: 239 Alexandra Road, Singapore 159930

The Shareholders of Jardine Cycle & Carriage Limited
(“Shareholders”) 10 April 2008

Dear Sir/Madam

We refer to items 8B and 8C of the Notice of the 39th Annual General Meeting of the Company (“39th
AGM”) which are Ordinary Resolutions to be proposed at the 39th AGM for the renewals of the Company’s
share purchase mandate (“Resolution 8B”) and the Company’s general mandate for interested person
transactions (“Resolution 8C”) respectively. The purpose of this letter is to provide Shareholders with
information relating to these Resolutions.

1.2

1.3

THE RENEWAL OF THE SHARE PURCHASE MANDATE

Background. At the 38th Annual General Meeting of the Company held on 30 April 2007 (the “38th
AGM?”), Shareholders had (inter alia) approved the renewal of a mandate authorising the Directors
to exercise all powers of the Company to purchase or otherwise acquire issued ordinary shares in
the capital of the Company (“Shares”) on the terms of such mandate (the “Share Purchase
Mandate”). The authority contained in the Share Purchase Mandate was expressed to continue in
force until the next Annual General Meeting of the Company and, as such, will be expiring on 29
April 2008, being the date of the forthcoming 39th AGM. Although the Company has not
undertaken any purchases or acquisitions of its Shares pursuant to the authority conferred by the
Share Purchase Mandate approved by Shareholders at the 38th AGM, it is proposed nonetheless
that such authority be renewed at the 39th AGM.

Rationale and benefit. The renewal of the Share Purchase Mandate will give the Company the
flexibility to undertake purchases or acquisitions of its issued Shares at any time, subject to market
conditions, during the period when the Share Purchase Mandate is in force. Share purchases or
acquisitions provide the Company with a mechanism to facilitate the return of surplus cash over
and above its ordinary capital requirements, in an expedient and cost-efficient manner. Share
purchases or acquisitions will also allow the Directors greater flexibility over the Company’s share
capital structure with a view to enhancing the earnings and/or net asset value per Share.

Authority and limits. The authority and limits placed on the Share Purchase Mandate for which
renewal is sought are summarised below.

(@)  Maximum number of Shares

Only issued Shares may be purchased or otherwise acquired by the Company pursuant to
the authority conferred by the Share Purchase Mandate.

The total number of issued Shares that may be purchased or acquired must not exceed that
number representing 10% of the issued Shares as at the date on which the renewal of the
Share Purchase Mandate is approved at the 39th AGM (the “Approval Date”), excluding any
Shares that are held as treasury shares. Under the Companies Act, Cap. 50 of Singapore (the
“Companies Act”) any Shares which are held as treasury shares shall be disregarded for the
purposes of computing the 10% limit.
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As at 13 March 2008 (the “Latest Practicable Date”), the issued shares in the capital of the
Company comprised 349,261,506 Shares, all of which are fully paid. In addition, at such
date there were outstanding and remaining unexercised, rights to subscribe for an
aggregate of 100,000 Shares comprised in share options granted to executives of the
Company and its subsidiaries (the “Group”) pursuant to share option schemes implemented
by the Company. Except for Shares which are issuable upon the exercise of the outstanding
share options, or Shares which may become issuable under the Company’s Scrip Dividend
Scheme, no Shares are reserved for issue by the Company for any particular purpose as at
the Latest Practicable Date.

Purely for illustrative purposes, on the basis of 349,261,506 issued Shares as at the Latest
Practicable Date, and assuming that no further Shares are issued and no Shares are held as
treasury shares on or prior to the 39th AGM, not more than 34,926,150 Shares (representing
10% of the issued Shares as at that date) may be purchased or acquired by the Company
pursuant to the renewed Share Purchase Mandate.

Duration of authority
Purchases or acquisitions of Shares may be made, at any time and from time to time, on and

from the Approval Date up to the earlier of:

0] the date (being a date after the Approval Date) on which the next Annual General
Meeting of the Company is held or required by law to be held; or

(ii)  the date (being a date after the Approval Date) on which the authority contained in the
Share Purchase Mandate is revoked or varied.

Manner of purchase

Purchases or acquisitions of Shares may be made by way of:
(@) market purchases (“Market Purchases”); and/or

(i)  off-market purchases in accordance with an equal access scheme (“Off-Market
Purchases”).

Market Purchases refer to purchases or acquisitions of Shares by the Company effected on
the Singapore Exchange Securities Trading Limited (“SGX-ST”) through one or more duly
licensed stockbrokers appointed by the Company for the purpose.

Off-Market Purchases refer to purchases or acquisitions of Shares by the Company made
under an equal access scheme or schemes for the purchase or acquisition of Shares from
Shareholders. The Directors may impose such terms and conditions which are not
inconsistent with the Share Purchase Mandate, the listing rules of the SGX-ST and the
Companies Act as they consider fit in the interests of the Company in connection with or in
relation to an equal access scheme or schemes. Under the Companies Act, an equal access
scheme must, however, satisfy all the following conditions:

0] offers for the purchase or acquisition of Shares shall be made to every person who
holds Shares to purchase or acquire the same percentage of their issued Shares;

(I all of those persons shall be given a reasonable opportunity to accept the offers
made; and

() the terms of all the offers are the same, except that there shall be disregarded:

(aa) differences in consideration attributable to the fact that offers may relate to
Shares with different accrued dividend entitlements;

(bb) (if applicable) differences in consideration attributable to the fact that offers
relate to Shares with different amounts remaining unpaid; and
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1.4

(cc) differences in the offers introduced solely to ensure that each person is left
with a whole number of Shares.

Additionally, the Listing Manual of the SGX-ST (“Listing Manual”) provides that, in making an
Off-Market Purchase, the Company must issue an offer document to all Shareholders which
must contain, inter alia:

(1)  the terms and conditions of the offer;
(2)  the period and procedures for acceptances;
(3)  thereasons for the proposed Share purchases;

(4)  the consequences, if any, of Share purchases by the Company that will arise under the
Singapore Code on Take-overs and Mergers (the “Take-over Code”) or other applicable
takeover rules;

(5)  whether the Share purchases, if made, would have any effect on the listing of the
Shares on the SGX-ST; and

(6) details of any Share purchases made by the Company in the previous 12 months
(whether Market Purchases or Off-Market Purchases), giving the total number of
Shares purchased, the purchase price per Share or the highest and lowest prices paid
for the purchases, where relevant, and the total consideration paid for the purchases.

(d)  Maximum purchase price

The purchase price (excluding brokerage, stamp duties, applicable goods and services tax
and other related expenses) to be paid for the Shares will be determined by the Directors.
However, the purchase price must not exceed:

0] in the case of a Market Purchase, 105% of the Average Closing Price; and
(i) in the case of an Off-Market Purchase, 120% of the Highest Last Dealt Price,

(the “Maximum Price”) in either case, excluding related expenses of the purchase or
acquisition.

For the above purposes:

“Average Closing Price” means the average of the closing market prices of a Share over the
last five (5) Market Days on which transactions in the Shares were recorded, preceding the
day of the Market Purchase, as deemed to be adjusted for any corporate action that occurs
after the relevant five (5) Market Day period;

“Highest Last Dealt Price” means the highest price transacted for a Share as recorded on the
Market Day on which there were trades in the Shares immediately preceding the day of the
making of the offer pursuant to the Off-Market Purchase;

“day of the making of the offer” means the day 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.

Status of purchased or acquired Shares. Under current law, the Shares purchased or acquired by
the Company shall be deemed cancelled immediately upon purchase or acquisition, and all rights
and privileges attached to the Shares shall expire on cancellation, unless such Shares are held by
the Company as treasury shares. Accordingly, the total number of issued Shares will be diminished
by the number of Shares purchased or acquired by the Company which are cancelled and are not
held as treasury shares.
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Treasury shares. Under the Companies Act, the Shares purchased or acquired by the Company may
be held or dealt with as treasury shares. Some of the provisions on treasury shares under the
Companies Act, are summarised below.

(@  Maximum holdings

The number of Shares held as treasury shares cannot at any time exceed 10% of the total
number of issued Shares.

(b)  Voting and other rights

The Company cannot exercise any right in respect of treasury shares. In particular, the
Company cannot exercise any right to attend or vote at meetings and for the purposes of the
Companies Act, the Company shall be treated as having no right to vote and the treasury
shares shall be treated as having no voting rights.

In addition, no dividend may be paid, and no other distribution of the Company’s assets may
be made, to the Company in respect of treasury shares. However, the allotment of shares as
fully paid bonus shares in respect of treasury shares is allowed. A subdivision or
consolidation of any treasury share into treasury shares of a smaller amount is also allowed
so long as the total value of the treasury shares after the subdivision or consolidation is the
same as before.

(©) Disposal and cancellation

Where Shares purchased or acquired by the Company are held as treasury shares, the
Company may at any time but subject always to the Take-over Code:

0] sell the treasury shares for cash;

(i)  transfer the treasury shares for the purposes of or pursuant to an employees’ share
scheme;

(iii)  transfer the treasury shares as consideration for the acquisition of shares in or assets
of another company or assets of a person;

(iv)  cancel the treasury shares; or

(v) sell, transfer or otherwise use the treasury shares for such other purposes as may be
prescribed by the Minister for Finance.

Under the Listing Manual, immediate announcement must be made of any sale, transfer,
cancellation and/or use of treasury shares (in each case, the “usage”). Such announcement must
include details such as the date of the usage, the purpose of the usage, the number of treasury
shares of the usage, the number of treasury shares before and after the usage, and the percentage
of the number of treasury shares of the usage against the total number of issued shares (of the
same class as the treasury shares) which are listed on the SGX-ST before and after the usage.

Source of funds. In purchasing or acquiring Shares, the Company may only apply funds legally
available for such purchase or acquisition in accordance with its Articles of Association and
applicable laws in Singapore. The Companies Act permits the Company to purchase or acquire its
own Shares out of capital as well as out of its profits. The Company intends to use internal sources
of funds, external borrowings, or a combination of internal resources and external borrowings, to
finance purchases or acquisitions of its Shares.

Financial effects. The financial effects on the Company and the Group arising from purchases or
acquisitions of Shares which may be made pursuant to the Share Purchase Mandate will depend
on, inter alia, the aggregate number of Shares purchased or acquired and the consideration paid at
the relevant time. The financial effects on the Company and the Group based on the audited
accounts of the Group for the financial year ended 31 December 2007 are based on the
assumptions set out below.
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Purchase or acquisition out of capital or profits

Under the Companies Act purchases or acquisitions of Shares by the Company may be made
out of the Company’s profits and/or capital so long as the Company is solvent.

Where the consideration paid by the Company for the purchase or acquisition of Shares is
made out of profits, such consideration (excluding brokerage, stamp duties, applicable
goods and services tax and other related expenses) will correspondingly reduce the amount
available for the distribution of cash dividends by the Company.

Where the consideration paid by the Company for the purchase or acquisition of Shares is
made out of capital, the amount available for the distribution of cash dividends by the
Company will not be reduced.

Maximum Price paid for Shares acquired or purchased

Based on 349,261,506 Shares in issue as at the Latest Practicable Date, the exercise in full
of the Share Purchase Mandate will result in the purchase or acquisition of 34,926,150
Shares.

Assuming that the Company purchases or acquires the 34,926,150 Shares at the Maximum
Price, the maximum amount of funds required is approximately:

0] in the case of Market Purchases, S$689.4 million (approximately US$499.1 million)
based on S$19.74 for each Share (being 105% of the Average Closing Price of a Share
immediately preceding the Latest Practicable Date); and

(i)  in the case of an Off-Market Purchase, S$796.3 million (approximately US$576.4
million) based on $$22.80 for each Share (being 120% of the Highest Last Dealt Price
of a Share immediately preceding the Latest Practicable Date).

Purely for illustrative purposes, on the basis of the assumptions set out above, and based on
the audited accounts of the Group and the Company for the financial year ended 31
December 2007, and assuming that (i) purchases of Shares are made to the extent as
aforesaid; (ii) such purchases of Shares are financed solely by borrowings; (iii) no further
Shares are issued between 1 January 2007 and the Latest Practicable Date; (iv) the Share
Purchase Mandate had been effective on 1 January 2007; and (v) the Company had
purchased the 34,926,150 Shares on 1 January 2007, the financial effects of the purchase or
acquisition of such Shares by the Company on the audited accounts of the Group and the
Company for the financial year ended 31 December 2007 would be as set out in Appendix A
of this letter.

As illustrated in the table in Appendix A, a Market Purchase or an Off-Market Purchase of the
34,926,150 Shares will have the effect of reducing the working capital and the net asset
value (“NAV”) of the Company and the Group by the dollar value of the Shares purchased
and the interest cost incurred. In the case of the Market Purchase, the consolidated NAV per
Share as at 31 December 2007, would decrease from US$6.18 to US$5.24, and the
consolidated basic earnings per Share of the Group for the financial year ended 31
December 2007 would increase from US¢98.47 to US¢105.65 per Share, after taking into
account interest cost incurred. In the case of the Off-Market Purchase, the consolidated NAV
per Share as at 31 December 2007 would decrease from US$6.18 to US$4.99, and the
consolidated basic earnings per Share of the Group for the financial year ended 31
December 2007 would increase from US¢98.47 to US¢105.05 per Share, after taking into
account interest cost incurred. The said disclosed financial effects remain the same
irrespective of whether the purchase of the Shares are effected out of capital or profits or
whether the purchased Shares are held in treasury or are cancelled.
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SHAREHOLDERS SHOULD NOTE THAT THE FOREGOING FINANCIAL EFFECTS ARE FOR
ILLUSTRATIVE PURPOSES ONLY. In particular, Shareholders should note that it is not possible
for the Company to realistically calculate or quantify the impact of purchases or acquisitions
that may be made pursuant to the Share Purchase Mandate on the NAV and/or earnings per
Share as the resultant effect would depend on factors such as the aggregate number of
Shares purchased, the purchase prices paid at the relevant time, and the amount (if any)
borrowed by the Company to fund the purchases or acquisitions.

It should also be noted that purchases or acquisitions of Shares by the Company pursuant to
the Share Purchase Mandate would only be made in circumstances where it is considered to
be in the best interests of the Company, and that purchases or acquisitions of Shares may
not be carried out to the full 10% as mandated. In addition, the Company may cancel or hold
in treasury all or part of the Shares it purchased or acquired. Further, the Directors would
emphasise that they do not propose to carry out Share purchases or acquisitions to such an
extent that would, or in circumstances that might, result in a material adverse effect on the
financial position of the Company or the Group, or result in the Company being delisted from
the SGX-ST.

Taxation. Shareholders who are in doubt as to their respective tax positions or any tax implications,
or who may be subject to tax in a jurisdiction outside Singapore, should consult their own
professional advisers.

Listing status of the Shares. The Listing Manual provides that a listed company shall ensure that at
least 10% of the total number of issued shares excluding treasury shares (excluding preference
shares, and convertible equity securities) in a class that is listed is at all times held by public
shareholders. As there is a public float of approximately 28.5% in the issued Shares as at the
Latest Practicable Date, the Company is of the view that there is, as of that date, a sufficient
number of the Shares in public hands that would permit the Company to potentially undertake
purchases of its Shares through Market Purchases up to the full 10% limit pursuant to the Share
Purchase Mandate without affecting adversely the listing status of the Shares on the SGX-ST.
Additionally, the Company will consider investor interests when maintaining a liquid market in its
securities, and will ensure that there is a sufficient float for an orderly market in its securities when
purchasing its Shares.

Listing rules. Any purchase or acquisition by the Company of its Shares pursuant to the Share
Purchase Mandate will be reported by the Company in accordance with prevailing reporting
requirements of the SGX-ST.

The Listing Manual restricts a listed company from purchasing shares by way of market purchases
at a price per share which is more than 5% above the “average closing price”, being the average of
the closing market prices of the shares over the last 5 Market Days on which transactions in the
shares were recorded, before the day on which the purchases were made, as deemed to be
adjusted for any corporate action that occurs after the relevant 5-day period. The Maximum Price
for a Share in relation to Market Purchases referred to in Paragraph 1.3 above complies with this
requirement. Although the Listing Manual does not prescribe a maximum price in relation to
purchases of shares by way of off-market purchases, the Company has set a cap of 20% above the
highest last dealt price of a Share as the Maximum Price for a Share to be purchased or acquired by
way of an Off-Market Purchase.

While the Listing Manual does not expressly prohibit any purchase or acquisition of shares by a
listed company during any particular time or times, because the listed company would be regarded
as an “insider” in relation to any proposed purchase or acquisition of its issued shares, the
Company will not undertake any purchase or acquisition of Shares pursuant to the Share Purchase
Mandate at any time after any matter or development of a price sensitive nature has occurred or
has been the subject of consideration and/or a decision of the Board of Directors (the “Board”)
until such price sensitive information has been publicly announced. In particular, in line with the
Company’s internal guide on securities dealings, the Company will not purchase or acquire any
Shares through Market Purchases during a “restricted period” of one month immediately preceding
the announcement of the Company’s full year and half-year results, and two weeks immediately
preceding the announcement of the Company’s first and third quarter results, respectively.



1.11 Take-over implications. The circumstances under which Shareholders, including Directors and
persons acting in concert with them respectively, will incur an obligation to make a take-over offer
under Rule 14 of the Take-over Code after a purchase or acquisition of Shares by the Company are
set out in Appendix 2 of the Take-over Code (“R14-Appendix™). These take-over implications are
summarised below.
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Obligation to make a take-over offer

If, as a result of any purchase or acquisition by the Company of its issued Shares, a
Shareholder’s proportionate interest in the voting capital of the Company increases, such
increase will be treated as an acquisition for the purposes of Rule 14 of the Take-over Code.
Consequently, a Shareholder or a group of Shareholders acting in concert with a Director
could obtain or consolidate effective control of the Company and become obliged to make a
take-over offer under Rule 14 of the Take-over Code.

Persons acting in concert

Under the Take-over Code, persons acting in concert comprise individuals or companies who,
pursuant to an agreement or understanding (whether formal or informal) co-operate, through
the acquisition by any of them of shares in a company to obtain or consolidate control of that
company.

Unless the contrary is established, the following persons (inter alia) will be presumed to be
acting in concert: (1) a company with any of its directors (together with their close relatives,
related trusts as well as companies controlled by any of the directors, their close relatives
and related trusts); and (2) a company, its parent, subsidiaries and fellow subsidiaries, and
their associated companies, and companies of which such companies are associated
companies, all with each other, and any person who has provided financial assistance (other
than a bank in the ordinary course of business) to any of the foregoing companies for the
purchase of voting rights. For this purpose, ownership or control of at least 20% but not
more than 50% of the equity share capital of a company will be regarded as the test of
associated company status.

Effect of Rule 14 and R14-Appendix

Under R14-Appendix, a Shareholder not acting in concert with the Directors will not be
required to make a take-over offer under Rule 14 if, as a result of the Company purchasing or
acquiring its Shares, the voting rights of such Shareholder in the Company would increase to
30% or more, or if such Shareholder holds between 30% and 50% of the Company’s voting
rights, the voting rights of such Shareholder would increase by more than 1% in any period
of 6 months. Such Shareholder need not abstain from voting in respect of the resolution
authorising the Share Purchase Mandate.

In relation to Directors and persons acting in concert with them, R14-Appendix provides that
unless exempted (or if exempted, such exemption is subsequently revoked), Directors and
persons acting in concert with them will incur an obligation to make a take-over offer if, as a
result of a purchase or acquisition of Shares by the Company the percentage of voting rights
held by such Directors and their concert parties in the Company increases to 30% or more,
or, if they together hold between 30% and 50% of the Company’s voting rights, their voting
rights are increased by more than 1% in any period of 6 months. In calculating the
percentages of voting rights of such Directors and their concert parties, treasury shares shall
be excluded.

SHAREHOLDERS WHO ARE IN DOUBT AS TO THEIR OBLIGATIONS, IF ANY, TO MAKE A
MANDATORY TAKE-OVER OFFER AS A RESULT OF ANY PURCHASE OR ACQUISITION OF SHARES
BY THE COMPANY SHOULD CONSULT THE SECURITIES INDUSTRY COUNCIL AND/OR THEIR
PROFESSIONAL ADVISERS AT THE EARLIEST OPPORTUNITY.
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As at the Latest Practicable Date, Jardine Strategic Holdings Limited (“JSHL”) (a member of
the Jardine Matheson group of companies) and certain of its related corporations were
collectively interested in 225,534,482 Shares, representing 64.6% of the total issued Shares
as at that date.

Under the Take-over Code, unless the contrary is established, the Directors of the Company
(including any alternate Director) who are also directors of JSHL or its related corporations
and/or are its or their nominees on the Board would be presumed to be persons acting in
concert with JSHL. Additionally, as JSHL and the Directors (including any alternate Director)
presumed to be acting in concert with it collectively already hold more than 50% of the
issued Shares, purchases or acquisitions of Shares by the Company pursuant to the Share
Purchase Mandate will not result in the Directors (or any of them) and/or JSHL incurring an
obligation to make a mandatory take-over offer under Rule 14 read with R14-Appendix of the
Take-over Code.

THE RENEWAL OF THE GENERAL MANDATE

Background. At the 38th AGM, Shareholders had also approved the renewal of a general mandate
for interested person transactions for the purposes of Chapter 9 of the Listing Manual (the “General
Mandate”). The terms of the General Mandate were set out in Appendix C of the Company’s Circular
to Shareholders dated 13 April 2007. The General Mandate enables the Company, its subsidiaries
and associated companies that are considered to be “entities at risk” within the meaning of
Chapter 9 of the Listing Manual to enter in the ordinary course of business into any of the
mandated transactions with the specified classes of interested persons, provided that such
transactions are made on normal commercial terms and in accordance with the review procedures
for such transactions.

Renewal of the General Mandate. Under Chapter 9 of the Listing Manual, the General Mandate is
subject to annual renewal. The General Mandate approved at the 38th AGM was expressed to
continue in force until the next Annual General Meeting of the Company, being the 39th AGM,
which is to be held on 29 April 2008. Accordingly, it is proposed that the General Mandate be
renewed at the 39th AGM, to take effect until the conclusion of the next Annual General Meeting of
the Company.

Particulars of the General Mandate to be renewed. The nature of the interested person transactions
and the classes of interested persons in respect of which the General Mandate is sought to be
renewed remain unchanged. Particulars of the General Mandate, including the rationale for the
General Mandate, the benefits to be derived by the Company, as well as the review procedures for
determining transaction prices with the specified classes of Interested Persons, are set out in
Appendix B of this letter.

Audit Committee’s confirmation. The Audit Committee of the Company confirms that:

(@ the methods or procedures for determining the transaction prices under the General
Mandate have not changed since the 38th AGM; and

(b) the methods or procedures referred to in (a) above 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.

Chapter 9 of the Listing Manual. General information on the listing rules relating to interested

”

person transactions, including the meanings of terms such as “associate”, “approved exchange”,
” ¢«

“entity at risk”, “interested person”, “same interested person” and “interested person transaction”
used in Chapter 9 of the Listing Manual, is set out in Appendix C of this letter.

DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

Interests in Shares. The interests of the Directors and substantial shareholders of the Company in
the issued share capital of the Company can be found on pages 50 to 51 and page 122 of the
Company’s Annual Report 2007.
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Abstention from voting. Messrs Anthony Nightingale, Boon Yoon Chiang and Mark Greenberg (each
a non-executive Director) hold directorships in companies in the Jardine Matheson Group. Messrs
Benjamin Keswick and Chiew Sin Cheok, the Company’s incumbent Group Managing Director and
Group Finance Director respectively, are on secondment from a company in the Jardine Matheson
Group. They will abstain from voting their shareholdings (if any) in the Company on Resolution 8C
relating to the renewal of the General Mandate at the 39th AGM.

The foregoing Directors will also not accept appointment as proxies to vote on Resolution 8C at the
39th AGM for any Shareholders who are regarded as being interested in the subject matter of
Resolution 8C. They may, however, act as proxies to vote at the 39th AGM for independent
Shareholders provided that the appointor (being the independent Shareholder) shall have given
specific voting instructions to the proxy on the voting of the appointor’s Shares in relation to
Resolution 8C.

As JSHL and its associates are interested persons in relation to the renewal of the General Mandate,
they will abstain from voting their shareholdings (if any) in the Company on Resolution 8C relating
to the renewal of the General Mandate at the 39th AGM.

RECOMMENDATIONS

The renewal of the Share Purchase Mandate. The Directors are of the view, for the reasons set out
in Paragraph 1.2 above, that the renewal of the Share Purchase Mandate is in the interests of the
Company. They accordingly recommend that Shareholders vote in favour of Resolution 8B relating
to the renewal of the Share Purchase Mandate at the 39th AGM.

The renewal of the General Mandate. The Directors who are considered independent for the
purposes of the renewal of the General Mandate are Messrs Cheah Kim Teck, Hassan Abas, Alan
Yeo, Lim Ho Kee, Chang See Hiang, James Watkins and Datuk Azlan Zainol. They are of the opinion
that the entry into of the Interested Person Transactions (as described in paragraph 5 of Appendix
B) between the JC&C Group (as described in paragraph 1 of Appendix B) and the Interested Persons
(as described in paragraph 4 of Appendix B) in the ordinary course of business will enhance the
efficiency of the JC&C Group and is in the best interests of the Company. For the reasons set out in
paragraphs 1, 3 and 5 of Appendix B, they recommend that Shareholders vote in favour of
Resolution 8C for the renewal of the General Mandate at the 39th AGM.

RESPONSIBILITY STATEMENT

Directors’ responsibility. The Directors collectively and individually accept responsibility for the
accuracy of the information given in this letter and confirm, having made all reasonable enquiries,
that to the best of their knowledge and belief, the facts stated and opinions expressed in this letter
are fair and accurate and that there are no material facts the omission of which would make any
statement in this letter misleading.

Disclaimer. The SGX-ST assumes no responsibility for the correctness of any of the statements
made or opinions expressed in this letter. Shareholders who are in any doubt as to the action they
should take, should consult their stockbrokers or other professional advisers immediately.

Yours faithfully
JARDINE CYCLE & CARRIAGE LIMITED

Anthony Nightingale
Chairman

Singapore, 10 April 2008



APPENDIX A

ILLUSTRATION OF FINANCIAL EFFECTS FROM
MARKET PURCHASE AND OFF-MARKET PURCHASE OF SHARES

Market Purchase Off-Market Purchase
Group Company Group Company
Before After Before After Before After Before After
share share share share share share share share

purchase purchase purchase purchase purchase purchase purchase purchase
US$'m US$’'m US$’'m US$’m US$’m UsS$m US$'m US$’m
As at 31 December 2007

Shareholders’ funds 2,159.7 1,648.6 1,211.4 700.3 2,159.7 1,569.3 1,211.4 621.0
NAV 2,159.7 1,648.6 1,211.4 700.3 2,159.7 1,569.3 1,211.4 621.0
Total equity 4,557.9 4,046.8 1,211.4 700.3  4,577.9 3,967.5 1,211.4 621.0
Current assets 3,301.2  3,301.2 15.3 15.3 3,301.2 3,301.2 15.3 15.3
Current liabilities 2,514.1  3,025.2 113.5 624.6 2,514.1 3,104.5 113.5 703.9
Working capital 787.1 276.0 (98.2) (609.3) 787.1 196.7 (98.2) (688.6)
Net debt 1,489.1  2,000.2 31.2 542.3 1,489.1 2,079.5 31.2 621.6

No. of issued Shares (000) 349,261 314,335 349,261 314,335 349,261 314,335 349,261 314,335

Weighted average no.
of issued Shares ('000) 345,360 310,434 345,360 310,434 345,360 310,434 345,360 310,434

Financial ratios

NAV per Share (US$) 6.18 5.24 3.47 2.23 6.18 4.99 3.47 1.98
Gearing (Net debt/Total

equity) 33% 49% 3% 77% 33% 52% 3% 100%
Current ratio 1.3 1.1 0.1 0.0 1.3 1.1 0.1 0.0
Basic earnings per

Share (US¢) 98.47 105.65 33.53 33.41 98.47 105.05 33.5 32.81
Notes:

1. The disclosed financial effects remain the same irrespective of whether:

@) the purchase of the Shares is effected out of capital or profits; or

(b)  the purchased Shares are held in treasury or are cancelled.
2. NAV equals shareholders’ funds. NAV per Share is calculated based on the number of Shares issued.
3. Current ratio equals current assets divided by current liabilities.

4. The exchange rate of US$1 = S$1.4437 was used for translating assets and liabilities at the balance sheet date and
US$1 =S$1.5023 was used for translating the results for the year.
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APPENDIX B

THE GENERAL MANDATE FOR INTERESTED PERSON TRANSACTIONS

Introduction

Due to the diverse business interests and activities of the Company’s interested persons, it is
envisaged that in the ordinary course of their businesses, transactions between the JC&C Group (as
defined below) and the Company’s interested persons are likely to occur with some degree of
frequency, and may arise at any time. Such transactions would include, but are not limited to, the
provision of goods and services in the ordinary course of business of the JC&C Group to the
Company’s interested persons or the obtaining of goods and services from them for day-to-day
operational needs.

Rationale for the General Mandate

In view of the time-sensitive and recurrent nature of commercial transactions, the obtaining of a
general mandate (the “General Mandate”) pursuant to Chapter 9 of the Listing Manual of the
Singapore Exchange Securities Trading Limited (“SGX-ST”) will enable the Company, its
subsidiaries and associated companies which are considered to be “entities at risk” within the
meaning of Chapter 9 of the Listing Manual (together, the “JC&C Group”), or any of them, in the
ordinary course of their businesses, to enter into the categories of transactions set out in
Paragraph 5 below (the “Interested Person Transactions”), with the classes of the Company’s
interested persons specified in Paragraph 4 below (the “Interested Persons”), provided that such
Interested Person Transactions are made on normal commercial terms and are not prejudicial to the
interests of the Company and the minority Shareholders.

Scope of the General Mandate

The General Mandate covers a wide range of transactions arising in the normal course of the
business operations of the JC&C Group, in particular, those relating to the Company’s principal
activities of investment holding and provision of management services, as well as those of its
subsidiaries and associated companies which include the distribution and retailing of motor
vehicles.

The following transactions are excluded from the General Mandate:

(@ any transaction by a company in the JC&C Group with an Interested Person that is below
$$100,000 in value, as the threshold and aggregation requirements contained in Chapter 9
of the Listing Manual would not apply to such a transaction; and

(b)  any transaction by Cycle & Carriage Bintang Berhad (“CCB”) (a subsidiary of the Company
that is listed on Bursa Malaysia), or its subsidiaries or associated companies which are
considered “entities at risk” of CCB, with a counter-party who is an Interested Person, as
Bursa Malaysia, on which CCB is listed, is regarded by the SGX-ST as an “approved
exchange” for the purposes of Rule 904(1) of Chapter 9 of the Listing Manual.

Transactions by the JC&C Group with Interested Persons that do not fall within the ambit of the
General Mandate will be subject to the relevant provisions of Chapter 9 of the Listing Manual
and/or other applicable provisions of the Listing Manual.

Validity period

The General Mandate will take effect from the passing of the Ordinary Resolution relating thereto
and will continue in force until the conclusion of the next Annual General Meeting of the Company
(unless sooner revoked or varied by the Company in general meeting). Approval from Shareholders
will be sought for the renewal of the General Mandate at the next Annual General Meeting and at
each subsequent Annual General Meeting of the Company, subject to satisfactory review by the
Audit Committee of the Company (“Audit Committee”) of its continued application to the Interested
Person Transactions.
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Benefit to Shareholders

The obtaining of the General Mandate (and its subsequent renewal on an annual basis) will
enhance the ability of the JC&C Group to pursue business opportunities that are time-sensitive in
nature, and will eliminate the need (pursuant to the materiality thresholds imposed under Chapter
9 of the Listing Manual) for the Company to announce such transactions, or, to announce and
convene separate general meetings as and when potential transactions with the specified classes
of Interested Persons arise to seek Shareholders’ prior approval for the entry by the relevant
company in the JC&C 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 channelled toward attaining
other corporate objectives.

Classes of Interested Persons

The General Mandate will apply to the Interested Person Transactions (described in Paragraph 5
below) that are carried out with the following classes of Interested Persons:

(@ Jardine Strategic Holdings Limited (“JSHL”); and

(b)  any company which, at the time of the relevant transaction, is an associate of JSHL.

JSHL is a member of the Jardine Matheson group of companies (the “Jardine Matheson Group”).
Purely for the purposes of illustration, the associates of JSHL would include Jardine Strategic
Singapore Pte Ltd, JSH Asian Holdings Ltd, JMH Investments Limited and Jardine Matheson
Holdings Limited and their respective related corporations, as well as any company in which they or
any of them taken together (directly or indirectly) have an equity interest of 30% or more.

Categories of Interested Person Transactions

The types of Interested Person Transactions to which the General Mandate will apply, and the
benefits to be derived therefrom, are set out below.

(@) Vehicle-based Transactions

This category of transactions arises from the vehicle-based businesses of the JC&C Group
(“Vehicle-based Transactions”). Transactions coming within this category comprise:

(i) the marketing, sale and purchase of vehicle stocks, spares, parts, and related
accessories;

(ii)  the provision of rental and/or leasing of vehicles;

(iii) the provision of maintenance and after sales service for vehicles, and the repair,
modification and upgrading of vehicles and related components and equipment;

(iv)  the purchase of vehicle freight services;

(v) the purchase of vehicle insurance;

(vi)  the provision and/or receipt of commissions, rebates and other trade-related or
marketing incentives to or by counter-parties such as dealers, distributors, principals
and finance houses or other financial institutions; and

(vii)  the provision or obtaining of such other products and services which are incidental to
or in connection with the provision or obtaining of products and services in sub-
paragraphs (i) to (vi) above.

The JC&C Group will benefit from transacting with Interested Persons, in addition to non-

Interested Persons, in an expeditious manner. The JC&C Group would also benefit from
having access to competitive quotes from Interested Persons.
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(b)

(0

Property-based Transactions

This category of transactions pertains to the property development and property investment
activities of the JC&C Group (“Property-based Transactions”), and consists of transactions
relating to:

0] the leasing and/or rental of properties;

(i)  the award of contracts to main contractors and nominated sub-contractors and
consultants for projects;

(iii) the appointment of consultants in relation to property development and property
investment;

(iv)  the provision or obtaining of project management services;

(v)  the provision or obtaining of property-linked services (such as property and rental
valuation services, building maintenance services, estate management services,
security services and property management and marketing services); and

(vi)  the provision or obtaining of such other products and services which are incidental to
or in connection with the provision or obtaining of products and services in sub-
paragraphs (i) to (v) above.

The JC&C Group will benefit from transacting with Interested Persons, in addition to non-
Interested Persons, in an expeditious manner. The JC&C Group would also benefit from
having access to competitive quotes from Interested Persons.

General Transactions

This category of transactions comprises general business transactions for services and
products arising in the day-to-day operations of various companies in the JC&C Group
(“General Transactions™). The transactions within this category comprise:

0] the provision or obtaining of consultancy and advisory services (including in the areas
of feasibility studies, market research and analysis);

(ii)  the obtaining of insurance brokerage services;

(iii)  the provision or obtaining of hotel services (including room rentals and the related
sale and purchase of food and beverages);

(iv)  the obtaining of office equipment, furniture and fittings;
(v)  the obtaining of renovation services;

(vi)  the provision or obtaining of information technology products and accessories, and
information technology services (including repair, maintenance and technical
services);

(vii)  the provision or obtaining of such other products and services which are incidental to
or in connection with the provision or obtaining of products and services in sub-
paragraphs (i) to (vi) above.

The JC&C Group will benefit from transacting with Interested Persons, in addition to non-
Interested Persons, in an expeditious manner. The JC&C Group would also benefit from
having access to competitive quotes from Interested Persons. The JC&C Group may also
derive operational and financial leverage through savings in terms of economies of scale,
such as bulk discounts accorded to the Jardine Matheson Group on a group basis.
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(d)

(e

Management Support Transactions

This category (“Management Support Transactions”) relates to corporate management,
administration and support services that the JC&C Group may, from time to time, receive
from, or provide to, its Interested Persons. Such services, which encompass (i) the receipt of
strategic management consultancy from Interested Persons, as well as (ii) the provision
and/or receipt of general support to/from Interested Persons, relate to the areas of
corporate finance, taxation, investment review and management, risk review and
management, strategic business evaluation, treasury and accounting advisory services,
corporate planning and business development, management information systems,
information technology management and development, information technology systems,
human resource and executive compensation, legal and corporate secretarial/
administration, accountancy, payroll, internal audit, corporate communications and investor
relations.

As a principal subsidiary within the Interested Persons’ group of companies, the Company is
able to tap into, and draw from, their management and corporate expertise on an
international basis for the provision by Interested Persons to the Company of support of a
strategic nature having a bearing on the JC&C Group’s long-term profitability and
development. The JC&C Group may also, from time to time, procure and/or provide support
of a general nature relating to its day-to-day operations. By having access to, and (where
applicable) providing, such management, administration and support, the JC&C Group will
derive operational and financial leverage in its dealings with third parties as well as benefit
from the global network of its Interested Persons. Through such support and services, the
JC&C Group would also enjoy sharing of resources and economies of scale, and eliminate
duplication of efforts.

Corporate Finance and Treasury Transactions

This category of transactions comprises various corporate finance and treasury related
activities (“Corporate Finance and Treasury Transactions”) of the JC&C Group. It includes the
obtaining of project financing or other financial assistance and services from Interested
Persons, as well as transactions that are undertaken by the JC&C Group in connection with
the management of its finances, investments and funding requirements. Within this category
of transactions are:

() the placement of funds or deposits with any Interested Person;
(i)  the borrowing of funds from any Interested Person;

(iii)  the entry into with any Interested Person of foreign exchange, swap and option
transactions for hedging purposes; and

(iv)  the subscription of debt securities issued by any Interested Person and the issue of
debt securities to any Interested Person, and the buying from, or selling to, any
Interested Person of debt securities.

The JC&C Group can benefit from competitive rates or quotes offered by Interested Persons
by leveraging on the financial strength and credit standing of the Interested Persons in an
expeditious manner.

Review procedures for Interested Person Transactions

The Company has in place an internal control system to ensure that transactions with Interested
Persons are made on normal commercial terms, supported by independent valuation where
appropriate, and consistent with the JC&C Group’s usual policies and practices.
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(@  The internal control system include the following guidelines:

0] In relation to Vehicle-based Transactions, Property-based Transactions, and General
Transactions, any transaction proposed to be carried out with an Interested Person for
the obtaining or provision of the services or products described shall be made at the
prevailing rates/prices of the service or product provider which (in relation to services
or products to be provided to an Interested Person) are no more favourable to the
Interested Person than those extended to third parties, or (in relation to services or
products to be obtained from an Interested Person) are no less favourable than those
extended by the Interested Person to third parties, on the service or product
provider’s usual commercial terms or otherwise in accordance (where applicable) with
industry norms.

For the above purposes, market rates will be reviewed where applicable. As a basis
for comparison to determine whether the price and terms offered to the Interested
Person are no more favourable than those extended to third parties, at least two
recent contracts for the same or substantially the same types of transactions entered
into by the JC&C Group with third parties will be used. As a basis of comparison to
determine whether the terms offered by the Interested Person are fair and reasonable
(taking into account, where relevant, factors such as pricing, delivery schedule,
rebates or discounts accorded for bulk purchases), quotes will be obtained wherever
possible from at least two third party suppliers, for the same or substantially similar
quantities and quality of products and/or services. Where it is impractical or not
possible for such contracts or (as the case may be) quotes to be obtained:

(aa) in relation to the sale of goods or services to the Interested Person, the terms
of supply will be determined in accordance with the JC&C Group’s usual
business practice and consistent with the margins obtained by the JC&C Group
in its business operations; and

(bb) in relation to the purchase of goods or services from the Interested Person, the
terms of supply will be compared to those for the same or substantially the
same types of transactions entered into between the Interested Persons and
third parties. The review procedures in such cases may include, where
applicable, reviewing the standard price lists provided by the Interested Person
to its customers for such services or products and be based on the commercial
merits of the transaction.

@ii)  Inrelation to Management Support Transactions:

(aa) the JC&C Group will satisfy itself that the fees payable to an Interested Person
for any such transaction shall be on arm’s length and commercial terms, in
accordance with either (A) a formula for cost recovery agreed with such
Interested Person; or (B) a rate of charge agreed with such Interested Person
not exceeding 0.5 per centum of the consolidated net profit after tax and
minority interests of the JC&C Group based on its audited accounts for the
financial year in respect of which the transaction occurred. ™ The fee for any
such transaction shall be determined by the JC&C Group with the Interested
Person before the transaction is entered into. The JC&C Group will also satisfy
itself that, having regard to the nature of the services to be provided by the
Interested Person, the formula for cost recovery (for services of a general
nature) or the rate of charge (for services of a strategic nature) (as the case may
be) to be applied to the particular transaction with the Interested Person is in
line with that applied by the Interested Person to its other strategic business
units for the same or substantially the same management, administration
and/or support services; and

(Note) Based on the audited consolidated accounts of the Group for the financial year ended 31 December 2007, the profit
attributable to the shareholders of the Company was US$340.1 million.
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(b)

©

(iii)

(bb) the JC&C Group will satisfy itself that fees receivable from an Interested Person
for services of a general nature shall be on arm’s length and commercial terms,
and are not prejudicial to the Shareholders or disadvantageous to the JC&C
Group. As a test of reasonableness, the rate of charge for determining the fees
payable by the Interested Person for the services to be provided by the JC&C
Group will be on a cost recovery basis.

In relation to Corporate Finance and Treasury Transactions, any transaction proposed
to be carried out with an Interested Person for the obtaining or provision of the
services described shall be made on terms no less favourable than those offered by
the Interested Person to third parties on the Interested Person’s usual commercial
terms, and on terms no less favourable than those offered by third parties for the
same or substantially similar type of services or otherwise in accordance (where
applicable) with industry norms.

The following review and approval procedures will be implemented for Vehicle-based
Transactions, Property-based Transactions and General Transactions:

0

(i)

(iii)

Transactions equal to or exceeding $$100,000 each in value but below $$5.0 million
each in value, will be reviewed and approved by the Group Managing Director for the
time being of the Company (“Group Managing Director”) or, in his absence, such
other senior executive of the Company designated by the Audit Committee from time
to time for such purpose, and tabled for review by the Audit Committee on a quarterly
basis.

Transactions equal to or exceeding $$5.0 million each in value will be reviewed and
approved by the Audit Committee.

The Group Managing Director (or in his absence, such other senior executive of the
Company designated by the Audit Committee from time to time for such purpose) and
the Audit Committee may, as he/it deems fit, request for additional information
pertaining to the transaction under review from independent sources or advisers,
including the obtaining of valuations from independent professional valuers.

In relation to Management Support Transactions, the following procedures will be
implemented to supplement the internal control system:

@

(i)

Any Management Support Transaction, the value of which, singly, or in aggregation
with other Management Support Transactions with the same Interested Person (as
such term is construed under Chapter 9 of the Listing Manual) is below $$5.0 million
will be reviewed and approved by the Group Managing Director (or in his absence,
such other senior executive of the Company designated by the Audit Committee from
time to time for such purpose) and tabled for inspection by the Audit Committee on a
quarterly basis. The Group Managing Director (or in his absence, such other senior
executive of the Company designated by the Audit Committee from time to time for
such purpose) shall review the transaction in question, including the value thereof, on
the basis of the benefits and cost effectiveness of the transaction.

Where the value of any Management Support Transaction, singly, or in aggregation
with other Management Support Transactions with the same Interested Person (as
such term is construed under Chapter 9 of the Listing Manual) equals to or exceeds
$$5.0 million, such Management Support Transaction and each subsequent
Management Support Transaction with that Interested Person will be reviewed and
approved by the Audit Committee.
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(d)

(iii)

For purposes of determining the aggregate value in (i) and (ii) above, the values of all
Management Support Transactions with the same Interested Person shall not be off-
set and shall be aggregated, irrespective of whether any one or more such
transaction(s) is/are for services provided by the JC&C Group to the Interested Person,
or any one or more such transaction(s) is/are for services receivable by the JC&C
Group from, that Interested Person.

In relation to Corporate Finance and Treasury Transactions, the following procedures will be
implemented to supplement the internal control system:

(®

(i)

(iif)

(iv)

Placements

In relation to the placement of funds with any Interested Person by the JC&C Group of
its funds, the Company will require that quotations shall be obtained from such
Interested Person and at least two banks for rates of deposits with such banks of an
equivalent amount, and for the equivalent period, of the funds to be placed by the
JC&C Group. The JC&C Group will only place funds with such Interested Person
provided that the terms quoted are no less favourable to the JC&C Group than the
terms quoted by such banks.

Borrowings

In relation to the borrowing of funds from any Interested Person by the JC&C Group,
the Company will require that quotations shall be obtained from such Interested
Person and at least two banks for loans from such banks of an equivalent amount,
and for the equivalent period, of the funds to be borrowed by the JC&C Group. The
JC&C Group will only borrow funds from such Interested Person provided that the
terms quoted are no less favourable to the JC&C Group than the terms quoted by such
banks.

Foreign exchange, swaps and options

In relation to the entry into of foreign exchange, swap and option transactions by the
JC&C Group with any Interested Person, the Company will require that rate quotations
shall be obtained from such Interested Person and at least two banks. The JC&C Group
will only enter into the foreign exchange, swap or option transactions with such
Interested Person provided that the rates quoted are no less favourable to the JC&C
Group than the rates quoted by such banks.

Debt securities

In relation to the subscription of debt securities issued by, or the purchase of debt
securities from, Interested Persons, the JC&C Group will only enter into the
subscription or purchase of such debt securities issued provided that the price(s) at
which the JC&C Group subscribes for or purchases such debt securities will not be
higher than the price(s) at which such debt securities are subscribed for or purchased
by third parties.

In relation to the issue or sale to Interested Persons of debt securities, the JC&C
Group will only issue or sell such debt securities to Interested Persons provided that
the price(s) at which the JC&C Group issues or sells such debt securities will not be
lower than the price(s) at which such debt securities are issued or sold by the JC&C
Group to third parties.
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In addition, the Company will monitor Corporate Finance and Treasury Transactions entered
into by the JC&C Group as follows:

Borrowings from and debt securities issued or sold to Interested Persons

Where the interest expense on any borrowing from, or any debt securities to be issued or
sold to, an Interested Person when aggregated with the interest expense incurred by the
JC&C Group on previous borrowings from, and debt securities issued or sold to, the same
Interested Person (as such term is construed under Chapter 9 of the Listing Manual) equals
to or exceeds $$5.0 million, such (and each subsequent) borrowing from that Interested
Person, or issue or sale of debt securities to, that Interested Person shall require the prior
approval of the Audit Committee.

Borrowings from, or issue or sale of debt securities to, the same Interested Person in respect
of which the interest expense thereon in aggregate does not exceed the limit set out above
will be reviewed and approved by the Group Managing Director (or in his absence, such
other senior executive of the Company designated by the Audit Committee from time to time
for such purpose) and shall be tabled to the Audit Committee for review on a quarterly basis.

Placements with and debt securities subscribed or purchased from Interested Persons

Where the value (including the applicable interest income) of any funds to be placed with, or
any debt securities to be subscribed which are issued by/purchased from, an Interested
Person when aggregated with the value (including the applicable interest income) of
previous funds placed with, and debt securities subscribed/purchased from, the same
Interested Person (as such term is construed under Chapter 9 of the Listing Manual) by the
JC&C Group exceeds $$100.0 million, such (and each subsequent) placement of funds with,
or subscription of debt securities issued by, or purchase of debt securities from, the same
Interested Person shall require the prior approval of the Audit Committee.

Placements of funds with, or subscription of debt securities issued by, or purchase of debt
securities from, the same Interested Person where the value (including the applicable
interest income thereof) does not in aggregate exceed the limit set out above will be
reviewed and approved by the Group Managing Director (or, in his absence, such other
senior executive of the Company designated by the Audit Committee from time to time for
such purpose) and shall be tabled to the Audit Committee for review on a quarterly basis.

Foreign exchange, swaps and options entered into with Interested Persons

Where the principal amount of any foreign exchange, swap or option transaction to be
entered into with an Interested Person when aggregated with the principal amount of
previous foreign exchange, swap and option transactions entered into by the JC&C Group
with the same Interested Person (as such term is construed under Chapter 9 of the Listing
Manual) exceeds $$100.0 million, such (and each subsequent) foreign exchange, swap or
option transaction to be entered into with the same Interested Person shall require the prior
approval of the Audit Committee.

Entry into of foreign exchange, swap or option transactions with the same Interested Person
where the principal amount thereof does not in aggregate exceed the limit set out above will
be reviewed and approved by the Group Managing Director (or, in his absence, such other
senior executive of the Company designated by the Audit Committee from time to time for
such purpose) and shall be tabled to the Audit Committee for review on a quarterly basis.

The following will apply to the review and approval process for all categories of Interested
Person Transactions:

0] If the Group Managing Director has an interest in the transaction or is a nominee for
the time being of the Interested Person, the review and approval process shall be
undertaken by the senior executive of the Company designated by the Audit
Committee from time to time for such purpose.
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(®

(i)  If the Group Managing Director and such senior executive has an interest in the
transaction or are nominees for the time being of the Interested Person, the review
and approval process shall be undertaken by the Chairman of the Audit Committee or
another member of the Audit Committee (who is not a nominee of the Interested
Person and has no interest in the transaction) designated by the Chairman of the
Audit Committee from time to time for such purpose.

(i)  If a member of the Audit Committee has an interest in a transaction or is a nominee
for the time being of the Interested Person, he shall abstain from participating in the
review and approval process of the Audit Committee in relation to that transaction.

The Company will maintain a register of Interested Person Transactions carried out with
Interested Persons (recording the basis, including the quotations obtained to support such
basis, on which they are entered into), and the Company’s annual internal audit plan will
incorporate a review of all Interested Person Transactions entered into in the relevant
financial year pursuant to the General Mandate.

The Audit Committee will review the internal audit reports on Interested Person Transactions
to ascertain that the guidelines and review procedures for Interested Person Transactions
have been complied with.

If during any of the reviews by the Audit Committee, the Audit Committee is of the view that
the guidelines and review procedures for Interested Person Transactions have become
inappropriate or insufficient in the event of changes to the nature of, or manner in which, the
business activities of the JC&C Group or the Interested Persons are conducted, the Company
will revert to Shareholders for a fresh general mandate based on new guidelines and review
procedures so that Interested Person Transactions will be carried out at arm’s length, on
normal commercial terms and will not be prejudicial to the interests of the Company and the
minority Shareholders.

Disclosures

In accordance with the requirements of Chapter 9 of the Listing Manual, the Company will: (a)
disclose in the Company’s Annual Report the aggregate value of transactions conducted with
Interested Persons pursuant to the General Mandate during the financial year (as well as in the
Annual Reports for subsequent financial years that the General Mandate continues in force); and (b)
announce the aggregate value of transactions conducted with Interested Persons pursuant to the
General Mandate for the financial periods that it is required to report on pursuant to Rule 705 of
the Listing Manual (which relates to quarterly reporting by listed companies) within the time
required for the announcement of such report.
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APPENDIX C

GENERAL INFORMATION RELATING TO CHAPTER 9 OF THE LISTING MANUAL

Chapter 9 of the Listing Manual of the SGX-ST governs transactions between a listed company, as well as
transactions by its subsidiaries and associated companies that are considered to be “at risk”, with the
listed company’s interested persons.

Except for any transaction which is below $$100,000 in value and certain transactions which, by reason of
the nature of such transactions, are not considered to put the listed company at risk to its interested
person and hence are excluded from the ambit of Chapter 9, when this Chapter applies to a transaction
with an interested person and the value of the transaction alone or in aggregation with other transactions
conducted with the same interested person during the financial year reaches or exceeds certain
materiality thresholds (which are based on the listed company’s latest audited consolidated net tangible
assets (“NTA”)), the listed company is required to make an immediate announcement, or to make an
immediate announcement and seek its shareholders’ approval for the transaction. In particular,
shareholders’ approval is required for an interested person transaction of a value equal to, or exceeding:

(@ 5% of the listed company’s latest audited consolidated NTA; ** or

(b) 5% of the listed company’s latest audited consolidated NTA, when aggregated with the values of all
other transactions entered into with the same interested person (as such term is construed under
Chapter 9 of the Listing Manual) during the same financial year.

Chapter 9 of the Listing Manual, however, allows a listed company to seek a mandate from its
shareholders for recurrent transactions of a revenue or trading nature or those necessary for its day-to-
day operations such as the purchase and sale of supplies and materials (but not for the purchase or sale
of assets, undertakings or businesses) which may be carried out with the listed company’s interested
persons. A general mandate is subject to annual renewal.

For the purposes of Chapter 9 of the Listing Manual:
- an “entity at risk” means:
0] the listed company;

(i)  asubsidiary of the listed company that is not listed on the SGX-ST or an approved exchange;
or

(iii)  an associated company of the listed company that is not listed on the SGX-ST or an approved
exchange, provided that the listed company and/or its subsidiaries (the “listed group”), or
the listed group and its interested person(s), has control over the associated company;

- 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;

(Note) Based on the audited consolidated accounts of the Group for the financial year ended 31 December 2007, the NTA of the
Group was US$1,211.4 million. Accordingly, in relation to the Company, for the purpose of Chapter 9 of the Listing Manual,
in the current financial year and until the audited consolidated accounts of the Group are published for the financial year
ended 31 December 2008, 5% of the Company’s latest audited consolidated NTA would be US$60.57 million.
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an “associate” in relation to an interested person who is a director, chief executive officer or
controlling shareholder, includes an immediate family member (that is, the spouse, child, adopted
child, step-child, sibling or parent) of such director, chief executive officer or controlling
shareholder, the trustees of any trust of which the director/his immediate family, the chief
executive officer/his immediate family or the controlling shareholder/his immediate family is a
beneficiary, or in the case of a discretionary trust, is a discretionary object, and any company in
which the director/his immediate family, the chief executive officer/his immediate family or the
controlling shareholder/his immediate family has or have an aggregate interest (directly or
indirectly) of 30% or more, and, where a controlling shareholder is a corporation, its subsidiary or
holding company or fellow subsidiary or a company in which it and/or they have (directly or
indirectly) an interest of 30% or more;

an “approved exchange” means a stock exchange that has rules which safeguard the interests of
shareholders against interested person transactions according to similar principles as Chapter 9;

an “interested person transaction” means a transaction between an entity at risk and an interested
person;

a “transaction” includes the provision or receipt of financial assistance; the acquisition, disposal or
leasing of assets; the provision or receipt of services; the issuance or subscription of securities; the
granting of or being granted options; and the establishment of joint ventures or joint investments,
whether or not entered into in the ordinary course of business, and whether entered into directly or
indirectly; and

in interpreting the term “same interested person” for the purpose of aggregation of the values of
all transactions entered into with the same interested person during the same financial year under
Rules 905 and 906 of Chapter 9 of the Listing Manual, the following applies:

(i) transactions between an entity at risk and interested persons who are members of the same
group are deemed to be transactions between the entity at risk with the same interested
person; and

(i)  if an interested person (which is a member of a group) is listed, its transactions with the
entity at risk need not be aggregated with transactions between the entity at risk and other
interested persons of the same group, provided that the listed interested person and other
listed interested persons have boards the majority of whose directors are different and are
not accustomed to act on the instructions of the other interested persons and their
associates and have audit committees whose members are completely different.

21




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /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 300
  /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 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


