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All capitalised terms shall, if not otherwise defined, bear the same meanings as ascribed to them in this Scheme Document.

i

1. Transaction Overview

On 17 October 2022, the Target Company and the Offeror jointly announced the proposed Privatisation 
of the Target Company through the acquisition of all the issued ordinary shares in the capital of the 
Target Company, other than the Target Company Shares held by the Offeror and Coop International Pte. 
Ltd. (a wholly-owned subsidiary of the Offeror) (the “Target Company Excluded Shares”) (the Target 
Company Shares excluding the Target Company Excluded Shares, the “Target Company Scheme 
Shares”), by the Offeror, to be effected by way of the Scheme

2. Transaction Rationale

1 An increasingly challenging operating environment ahead for the Target Company means 
there is no certainty of returning to profitability in the near term

2
The Target Company’s listing status serves limited purpose as it has not tapped on the 
equity capital markets to raise funds and is unlikely to do so, yet it continues to incur 
substantial costs associated with being listed

3 A Privatisation confers greater management flexibility to navigate a challenging operating 
environment

4 Opportunity for Scheme Shareholders(1) to realise their investment at a premium without 
incurring brokerage fees

5 The valuation multiples implied by the Scheme Consideration exceeds key benchmarks, 
representing a credible offer for Scheme Shareholders to exit

6
The Scheme Consideration implies a total return of 80.2% for a Scheme Shareholder over 
a 36-month holding period, this includes the S$24.5 million paid in dividends over this 
period which includes one-off special dividends

(1) Refers to a holder of the Target Company Scheme Shares (each a “Scheme Shareholder”, collectively the “Scheme Shareholders”)
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An increasingly challenging operating environment ahead for the Target Company means 
there is no certainty of returning to profitability in the near term1

a) Increased competition in participation for National Environment Agency’s (“NEA”) tenders for 
Public Waste Collection (“PWC”) licenses for domestic and trade premises in Singapore with the 
next tender cycle only commencing in 2025.

l The contribution from the Target Company’s waste disposal segment has been declining 
since the expiry of the PWC contract for Jurong sector which ended in March 2020.

l This was further compounded by the unsuccessful tenders for the 6 available PWC sectors 
due to stiff market competition.

l With tenders for the next available PWC contract for the Pasir Ris-Bedok sector expected 
to commence only in 2025, the waste disposal segment will continue to face a difficult 
operating environment in the near future.

b) Increased competition in the contract cleaning segment.

l Contract cleaning segment profit margins are under pressure due to increased competition 
in tenders for new contracts, and increasing manpower costs.

c) The Target Company ended FY2021 loss making, with the overall profitability of the Target 
Company expected to face further downward pressures.

l FY2021 was a challenging year for the Target Company, although the worst of the 
pandemic is over, the entry into a COVID-19 endemic phase is expected to bring new 
pressures to profitability including the full roll-back of temporary government grants 
extended during the pandemic such as the Jobs Support Scheme. The Jobs Support 
Scheme contributed S$3.3 million and S$2.4 million in FY2020 and FY2021 respectively.

l Excluding these amounts in FY2021, the Target Company’s losses before income tax would 
have extended to approximately S$3.8 million. This is expected to be further exacerbated 
by stiff market competition, rising material costs and higher wage costs stemming from the 
implementation of the revised Progressive Wage Model (“PWM”) in both the waste disposal 
segment and contract cleaning segment.

The Target Company’s listing status serves limited purpose as it has not tapped on the 
equity capital markets to raise funds and is unlikely to do so, yet it continues to incur 
substantial costs associated with being listed

2

l Since its initial public offering in 1999, the Target Company has not carried out any exercise to 
raise funds from the equity capital markets.

l Further, as the Target Company was not successful in its NEA tenders for PWC in FY2020 and 
FY2021, and there is no near-term plans for any substantial capital expenditures for the rest of 
its businesses, the Target Company does not see a need to maintain its listing status to tap the 
capital markets to raise funds in the near future.

l In maintaining its listed status, the Target Company incurs compliance costs and other associated 
costs of close to S$150,000 each year which is significant relative to its current earnings. In 
the event the Target Company is delisted, it will be able to save on such expenses and focus 
its resources on better positioning the business to face the sector’s increasingly challenging 
operating environment.

A Privatisation confers greater management flexibility to navigate a challenging operating 
environment3

l The Offeror believes that a Privatisation will allow the Target Company’s management more 
flexibility to manage the business and facilitate the implementation of any operational change (if 
required), without the corresponding costs and regulatory restrictions associated with a listing on 
SGX-ST.
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Opportunity for a Scheme Shareholder to realise their investment at a premium without 
incurring brokerage fees4

l In light of the pressures facing the Target Company and the uncertainties associated with 
navigating the challenging operating environment, the proposed Privatisation therefore represents 
a credible opportunity for Scheme Shareholders to realise their investment at a premium with the 
greatest certainty.

a) The Scheme Consideration of S$0.23 represents a premium of 25.0%, 13.9% and 13.3% 
to the last traded price(1), one-month and three-month volume weighted average price 
(“VWAP”)(2)(3) respectively up to and including the Last Trading Date(3).

13.9% 13.3%

Scheme Consideration: S$0.23 per Target Company Scheme Share

25.0%

S$0.184 S$0.202 S$0.203 

Last Traded Price 1-month VWAP 3-month VWAP

l Considering the low historical trading liquidity of the Target Company Shares on SGX-ST, the 
proposed Privatisation represents an opportunity for Scheme Shareholders who may otherwise 
find it difficult, to exit their investment immediately.

a) Trading volumes on the Target Company Shares have been low with no trades being done 
for the majority of trading days with the counter experiencing low average daily trading 
volumes and average daily turnover.

One- 
month

Three-
month

Six- 
month

Twelve-
month

# of SGX-ST trading days 22 65 125 252

# of SGX-ST trading days when trades were done 
for the Target Company Shares 6 18 58 125

One- 
month

Three-
month

Six- 
month

Twelve-
month

Average daily trading volume as a percentage of the 
total number of Target Company Shares(4) 0.001%(5) 0.004%(5) 0.016%(5) 0.023%(5)

Average daily turnover of the Target Company 
Shares S$135 S$1,051 S$5,569 S$7,961

Source: Bloomberg L.P. 
(1) Refers to the closing price of the last full trading day where trades were done for the Target Company Shares prior to 

the date of the Joint Announcement (“Joint Announcement Date”), being 10 October 2022
(2) After the announcement of the special dividend of 7.55 Singapore cents and the first and final dividend of 0.45 

Singapore cents on 22 February 2022, trading price of the Target Company Shares rose from its last traded price of 
S$0.215 on 22 February 2022 to a high of S$0.345 on 28 April 2022 before closing at S$0.250 on the ex-dividend 
date on 6 May 2022

(3) The VWAPs of the Target Company Shares are rounded to the nearest three (3) decimal places and computed on 
data sourced from Bloomberg L.P. up to and including 12 October 2022, being the last full trading day immediately 
prior to the Joint Announcement Date (“Last Trading Date”). The respective premia are rounded to the nearest one (1) 
decimal place

(4) The average daily trading volume as a percentage of the total number of Target Company Shares is based on data 
extracted from Bloomberg L.P. as at the Last Trading Date and calculated using the average daily trading volume of the 
Target Company Shares divided by the total number of the Target Company Shares

(5) The percentage figures are rounded to the nearest three (3) decimal places
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The valuation multiples implied by the Scheme Consideration exceeds key benchmarks, 
representing a credible offer for Scheme Shareholders to exit5

l The ratio of enterprise value (“EV”) to earnings before interest, tax, depreciation and amortisation 
(“EBITDA”) (“Adjusted EBITDA”) (the “EV/EBITDA”)(1) as implied by the Scheme Consideration 
of 29.1x represents significant premium(2) of 189.5% and 245.9% to the EV/EBITDA as implied 
by the average of precedent waste management transactions of 10.1x and the average of waste 
management peers of 8.4x.

1.62x 1.13x 0.86x 0.93x 1.44x 0.99x

P/NAV as
implied by the

Scheme
Consideration

1-year
Average
P/NAV

3-year
Average
P/NAV

5-year
Average
P/NAV

Average of
precedent

waste
management
transactions

Average of
waste

management
peers

29.1x 17.2x 10.1x 8.4x

EV/Adjusted EBITDA as
implied by the

Scheme Consideration

EV/Reported EBITDA as
implied by the

Scheme Consideration

Average of precedent
waste management

transactions

Average of waste
management peers

(4) (5)

(7) (7) (7) (8) (9)

(3)

l The ratio of price to net asset value (“NAV”) (the “P/NAV”)(6) as implied by the Scheme 
Consideration of 1.62x represents a premium(2) of 42.6%, 88.0% and 73.7% to the historical 
1-year, 3-year and 5-year average P/NAV multiples of the Target Company Shares for the period 
up to and including the Last Trading Date. The P/NAV as implied by the Scheme Consideration 
exceeds the average of precedent waste management transactions of 1.44x, and exceeds the  
P/NAV implied by the average of waste management peers of 0.99x.

1.62x 1.13x 0.86x 0.93x 1.44x 0.99x

P/NAV as
implied by the

Scheme
Consideration

1-year
Average
P/NAV

3-year
Average
P/NAV

5-year
Average
P/NAV

Average of
precedent

waste
management
transactions

Average of
waste

management
peers

29.1x 17.2x 10.1x 8.4x

EV/Adjusted EBITDA as
implied by the

Scheme Consideration

EV/Reported EBITDA as
implied by the

Scheme Consideration

Average of precedent
waste management

transactions

Average of waste
management peers

(4) (5)

(7) (7) (7) (8) (9)

(3)

Source: Bloomberg L.P., Capital IQ and company filings 

(1) Enterprise value is derived from the implied market capitalisation of the Target Company by the Scheme Consideration as 
at the Last Trading Date, and adjusted for: (i) current and non-current lease liabilities; (ii) cash and cash equivalents; and (iii) 
deposits from the Target Company’s financial position as at 30 June 2022. EBITDA is derived from the Target Company’s financial 
performance over the last twelve months ending 30 June 2022 calculated by its profit before tax adjusted for: (i) one-off and / 
or non-recurring items including impairment losses on property, plant and equipment; and government grants received under 
the jobs support scheme, jobs growth incentive, wage credit scheme and senior employment credit scheme; (ii) depreciation 
expenses; (iii) finance costs; and (iv) interest income

(2) The respective premium is rounded to the nearest one (1) decimal place. Discrepancies in the figures herein between the listed 
amounts and derived amounts from the EV/EBITDA or P/NAV are due to rounding

(3) The reported EBITDA is based on the Target Company’s as reported EBITDA over the last twelve months ending 30 June 2022 
of S$1,653,000 (“Reported EBITDA”)

(4) Selected precedent waste management transactions include: (i) the acquisition of 800 Super Holdings Limited announced 
on 24 August 2022; (ii) the acquisition of Beijing Enterprises Urban Resources Group Limited announced on 28 April 2022; 
(iii) the acquisition of Kolon Environmental Service Co., Ltd. announced on 31 March 2020; (iv) the acquisition of Shandong 
Shifang Environmental Protection& Bio-Energy Co., Ltd. announced on 4 November 2019; (v) the acquisition of Fujikoh Company 
Limited announced on 1 November 2019; (vi) the acquisition of 800 Super Holdings Limited announced on 6 May 2019; (vii) the 
acquisition of Dial A Dump Industries Pty Ltd. announced on 21 August 2018; (viii) the acquisition of Tox Free Solutions Limited 
announced on 11 December 2017; and (ix) the acquisition of Environment Management Corporation announced on 18 May 2016
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The valuation multiples implied by the Scheme Consideration exceeds key benchmarks, 
representing a credible offer for Scheme Shareholders to exit (cont’d)5

(5) Selected waste management peers include: (i) Better World Green Public Company Limited; (ii) TexCycle Technology (M) 
Berhad; (iii) 5E Resources Limited; (iv) Akkhie Prakarn Public Company Limited; (v) General Environmental Conservation Public 
Company Limited; and (vi) LS 2 Holdings Limited. Data compiled from Bloomberg L.P and company filings as of the Last Trading 
Date

(6) Derived from the Target Company’s latest reported NAV of S$18,864,000 on 30 June 2022
(7) The historical average is computed daily up to and including the Last Trading Date and reflects the market capitalisation at the 

end of each trading day divided by NAV for last reported financial quarter or period, as compiled from Bloomberg L.P. and the 
Target Company filings

(8) Selected precedent waste management transactions include: (i) the acquisition of Beijing Enterprises Urban Resources Group 
Limited announced on 28 April 2022; (ii) the acquisition of Kolon Environmental Service Co., Ltd. announced on 31 March 2020; 
(iii) the acquisition of Shandong Shifang Environmental Protection& Bio-Energy Co., Ltd. announced on 4 November 2019; (iv) 
the acquisition of Fujikoh Company Limited announced on 1 November 2019; (v) the acquisition of 800 Super Holdings Limited 
announced on 6 May 2019; (vi) the acquisition of Tox Free Solutions Limited announced on 11 December 2017; and (vii) the 
acquisition of Environment Management Corporation announced on 18 May 2016

(9) Selected waste management peers include: (i) Better World Green Public Company Limited; (ii) TexCycle Technology (M) 
Berhad; (iii) 5E Resources Limited; (iv) Akkhie Prakarn Public Company Limited; (v) General Environmental Conservation 
Public Company Limited; (vi) LS 2 Holdings Limited; and (vii) Shanaya Limited. Data compiled from Bloomberg L.P and 
company filings as of the Last Trading Date

The Scheme Consideration implies a total return of 80.2% for a Scheme Shareholder over a 
36-month holding period, this includes the S$24.5 million paid in dividends over this period 
which includes one-off special dividends

6

l Special dividends were paid out following the Target Company’s unsuccessful NEA tenders for 
PWC as the board of directors of the Target Company (the “Board”) had decided that it was in 
the best interests of shareholders to distribute the capital that it had set aside to fund capital 
expenditures following a successful tender.

l The Target Company’s cash and cash equivalents of S$5.5 million as of 30 June 2022 represents 
the minimum amount of cash retained in order to preserve its working capital. It is therefore very 
unlikely that the amounts of dividends to be distributed (if any) in the near future will be close to 
that in FY2020 and FY2021.

l Accounting for the S$24.5 million distributed over the past 36 months, the Scheme Consideration 
implies a total return of 80.2% and annualised total returns of 21.7% per annum for a Scheme 
Shareholder who had acquired the Target Company Shares 36 months prior to the Last Trading 
Date.

Closing price 
36 months 
prior to the 
Last Trading 

Date(1)
Scheme 

Consideration

Dividends for 
the past 36 
month up to 

and including 
the Last 

Trading Date(2)

Sum of 
Scheme 

Consideration 
and total 

dividends up 
to the Last 

Trading Date

Total returns 
over the past 
36 months(3)

Annualised 
total returns 
over the past 
36 months(3) 

S$0.230 S$0.230 S$0.1845 S$0.4145 80.2% 21.7%

Source: Bloomberg L.P., and company filings

(1) Based on the last traded price of the Target Company Shares prior to the 36 months period prior to the Last Trading Date 
sourced from Bloomberg L.P.

(2) This refers to the total dividends distributed per Target Company Share for the past 36 months prior to the Last Trading Date, 
and includes the special tax-exempt one-tier dividend of 10.00 Singapore cents per Target Company Share paid on 31 August 
2020 and the special tax-exempt one-tier dividend of 7.55 Singapore cents per Target Company Share paid on 19 May 2022

(3) Total return is rounded to one (1) decimal place and subject to rounding difference
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3. What does the Independent Financial Adviser recommend?

Opinion of the IFA on the Scheme

In conclusion, we are of the opinion that, on balance, the financial terms of the Scheme are 
fair and reasonable. Accordingly, we advise the Non-Conflicted Directors to recommend 
Shareholders to vote in favour of the Scheme.

SAC Capital Private Limited
IFA

4. What do the Non-conflicted Directors recommend?

Recommendation of the Non-conflicted Directors on the Scheme

The Non-Conflicted Directors, having considered carefully the terms of the Scheme and the 
advice given by the IFA in the IFA Letter, concur with the recommendation of the IFA in respect 
of the Scheme. Accordingly, the Non-Conflicted Directors unanimously recommend that Scheme 
Shareholders VOTE IN FAVOUR OF the Scheme at the Scheme Meeting.

Non-conflicted Directors

IT IS IMPORTANT THAT YOU READ THE ABOVE EXTRACT TOGETHER WITH AND IN THE 
CONTEXT OF THE LETTER TO SHAREHOLDERS AND THE IFA LETTER, WHICH CAN BE FOUND 
ON PAGES 14 to 28 AND APPENDIX 1 OF THIS SCHEME DOCUMENT RESPECTIVELY. YOU ARE 
ADVISED AGAINST RELYING SOLELY ON THESE EXTRACTS, WHICH ARE ONLY MEANT TO 
DRAW ATTENTION TO THE OPINION OF THE IFA AND RECOMMENDATIONS OF THE DIRECTORS 
OF THE TARGET COMPANY AND THE NON-CONFLICTED DIRECTORS.

5. What must happen for the Scheme to be approved at the Scheme Meeting?

l Two conditions must be met for the Scheme to be approved by the Scheme Shareholders at the 
Scheme Meeting

Head Count Condition

>50%
More than 50% of the Scheme 

Shareholders present and voting either 
in person or by proxy at the Scheme 

Meeting must vote to approve the 
Scheme

                  

Share Count Condition

≥75%
Scheme Shareholders representing 
at least 75% in value of the Target 

Company Shares held by the Scheme 
Shareholders present and voting either 
in person or by proxy at the Scheme 

Meeting must vote to approve the 
Scheme
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6. How do I vote on the Scheme Resolution?

VOTE IN PERSON(1)

on the Scheme Resolution

i. Pre-register for the Scheme Meeting at  
https://complete-corp.com/colex-scheme-
meeting/ by NO LATER THAN 9.00 a.m. on 
31 January 2023

Scheme Meeting to be held at 9.00 a.m. 
on Friday, 3 February 2023 

at NTUC Centre, 1 Marina Boulevard
Training Room 701 at Level 7, One Marina 

Boulevard, Singapore 018989

VOTE BY PROXY(1)

on the Scheme Resolution
by submitting the Proxy Form: 

(See Next Page for further instructions)

i. Via email at colex-meeting@kckcs.com.sg by 
NO LATER THAN 9.00 a.m. on 31 January 
2023

ii. Via post to the Share Registrar at KCK 
CorpServe Pte. Ltd., 1 Raffles Place, #04-63 
One Raffles Place, Singapore 048616 by NO 
LATER THAN 9.00 a.m. on 31 January 2023

You now have the Notice of Scheme 
Meeting and Proxy Form

Outcome 2Outcome 1

 





Two possible outcomes of the 
Scheme Meeting

Scheme Shareholders vote FOR the 
Scheme Resolution AND the Scheme is 
approved by the Court

l	You wi l l  receive the Scheme 
Consideration of S$0.23 in cash for every 
Target Company Scheme Share that you 
hold as at the Record Date.

Scheme Shareholders vote AGAINST the 
Scheme Resolution OR the Scheme is not 
approved by the Court

l	You will NOT receive any payment of the 
Scheme Consideration for your Target 
Company Scheme Shares.

l	You will continue to be a shareholder of 
the Target Company. The Target Company 
will remain listed on the SGX-ST.

Your Vote Counts.

(1) If you are a Scheme Shareholder (other than a Relevant Intermediary), you may only cast all the votes you use at the Scheme 
Meeting in one way. Pursuant to the order of the Court, a Scheme Shareholder who is a Relevant Intermediary need not cast 
all the votes it uses in the same way provided that each vote is exercised in relation to a different Target Company Scheme 
Share.
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6. How do I vote on the Scheme Resolution? (cont’d)

l To exercise your votes, you MUST vote in person at the Scheme Meeting OR appoint a proxy to 
vote on your behalf at the Scheme Meeting by completing and returning the Proxy Form.

l To vote in person:

i. Pre-register for the Scheme Meeting at https://complete-corp.com/colex-scheme-meeting/ 
by NO LATER THAN 9.00 a.m. on 31 January 2023

ii. Attend the Scheme Meeting @
NTUC Centre, 1 Marina Boulevard
Training Room 701 at Level 7, One Marina Boulevard, Singapore 018989
on Friday, 3 February 2023, at 9.00 a.m.

l To vote by completing and returning the Proxy Form:

1. LOCATE PROXY FORM

The Proxy Form is enclosed with the 
Notice of Scheme Meeting and can also be 
obtained from the Share Registrar: 

KCK CorpServe Pte. Ltd.
1 Raffles Place, 
#04-63 One Raffles Place,
Singapore 048616
Email address: 
colex-meeting@kckcs.com.sg

Operating hours: 
Monday to Friday, 8.30 a.m. to 5.30 p.m.

An electronic copy of the Proxy Form is also 
available on the website of the  
SGX-ST at www.sgx.com/securities/company-
announcements and on the website of the 
Company at
http://www.colex.com.sg/investor-relations/. 

OR

2. COMPLETE PROXY FORM

I Fill in your name and particulars.
PROXY FORM FOR SCHEME MEETING

PROXY FORM
SCHEME MEETING
COLEX HOLDINGS LIMITED
(Company Registration No.: 197101485G)
(Incorporated in the Republic of Singapore)

Important:

1. This Proxy Form is not valid for use by persons who hold shares through 
Relevant Intermediaries and shall be ineffective for all intents and purposes 
if used or purported to be used by them CPF and SRS investors who 
wish to vote should approach their respective CPF Agent Banks and SRS 
Operators to submit their votes by  9:00 a.m. on 25 January 2023  being 7 
working days before the date of the Scheme Meeting.

2. CPF and SRS investors should contact their respective Agent Banks if they 
have any queries regarding their appointment as proxies.

3. By submitting this Proxy Form, the Scheme Shareholders accepts and 
agrees to the personal data privacy terms set out in the Notice.

I/We  (Name)  (NRIC/Passport No.)

of  (Address)

being a member/members of Colex Holdings Limited (the “Target Company”) hereby appoint

Name Address NRIC/Passport No.

or failing him/her, the Chairman of the Scheme Meeting of the Target Company, as my/our proxy to attend 
and to vote for me/us on my/our behalf at the Scheme Meeting, to be held at  NTUC Centre, 1 Marina 
Boulevard, Training Room 701 at Level 7, One Marina Boulevard, Singapore 018989 on  3 February 2023  
at  9:00 a.m.  and at any adjournment thereof, for the purpose of considering and, if thought fi t, approving 
the Scheme of Arrangement referred to in the notice convening the Scheme Meeting, and at such 
Scheme Meeting (or at any adjournment thereof) to vote for *me/us and in *my/our name(s) for the said 
Scheme or against the said Scheme as hereunder indicated.

I/We direct my/our proxy to vote for or against the Scheme of Arrangement to be proposed at the 
Scheme Meeting as indicated hereunder. If no specifi c directions as to voting is given, the proxy will vote 
or abstain from voting at his/her discretion, as he/she will on any other matter arising at the Scheme 
Meeting (or at any adjournment thereof). If no person is named in the above boxes, the Chairman of the 
Scheme Meeting shall be my/our proxy to vote, for or against the Scheme at the Scheme Meeting, for 
me/us and on my/our behalf at the Scheme Meeting and at any adjournment thereof.

RESOLUTION FOR** AGAINST** ABSTAIN**

To approve the Scheme of Arrangement

** If you wish to vote “FOR” the Scheme referred to in the notice convening the Scheme Meeting, please indicate with a tick () in 
the box marked “FOR” set out above. If you wish to vote “AGAINST” the Scheme referred to in the notice convening the Scheme 
Meeting, please indicate with a tick () in the box marked “AGAINST” set out above. If you wish to abstain from voting on the 
Scheme referred to in the notice convening the Scheme Meeting, please indicate with a tick () in the box marked “ABSTAIN” set 
out above. DO NOT TICK IN MORE THAN ONE BOX. 

Dated this  day of  2023

Total no. of Target Company 
Scheme Shares held

Signature(s) of Member(s) or Common Seal

IMPORTANT: PLEASE REFER TO NOTES TO PROXY FORM AND BUSINESS REPLY ENVELOPE ON REVERSE PAGE 
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II You may fill in the details of the appointee or leave 
this section black. The Chairman of the Scheme 
Meeting will be the appointee if this section is left 
blank.

III If you wish to exercise all your votes FOR, 
AGAINST or to ABSTAIN, please indicate with 
a tick (√) within the relevant box provided. 
Alternatively, please indicate the number of votes 
as appropriate.

IV If you are an individual, you or your attorney 
MUST SIGN and indicate the date. If you are a 
corporation, the proxy form must be executed 
under your common seal or under the hand of your 
duly authorised officer or attorney.

V Indicate the number of Target Company Scheme 
Shares you hold.

V

I

II

III

IV
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6. How do I vote on the Scheme Resolution? (cont’d)

3. RETURN THE COMPLETED PROXY FORM

A If submitted via email:

Scan and send the completed and signed Proxy Form via email to the Share Registrar at 
colex-meeting@kckcs.com.sg, by NO LATER THAN 9.00 a.m. on 31 January 2023.

B If submitted via post:

Lodge the completed and signed Proxy Form at the office of the Share Registrar at  
1 Raffles Place, #04-63 One Raffles Place, Singapore 048616, by NO LATER THAN  
9.00 a.m. on 31 January 2023.

The envelope is prepared for posting in Singapore only. Please affix sufficient postage if 
posting from outside of Singapore.

 

NOTES TO PROXY FORM:
1. Please insert the total number of Target Company Scheme Shares held by you. If you have Target Company Scheme Shares entered against your name in the Depository Register (maintained by 

The Central Depository (Pte) Limited), you should insert that number of Target Company Scheme Shares. If you have Target Company Scheme Shares registered in your name in the Register of 
Members (maintained by or on behalf of the Company), you should insert that number of Target Company Scheme Shares. If you have Target Company Scheme Shares entered against your name 
in the Depository Register and Target Company Scheme Shares registered in your name in the Register of Members, you should insert the aggregate number of Target Company Scheme Shares 
entered against your name in the Depository Register and registered in your name in the Register of Members. If the number of Target Company Scheme Shares is not inserted, this instrument shall 
be deemed to relate to the entire number of Target Company Scheme Shares registered in your name(s).

2. The duly completed and signed Proxy Form must be deposited not less than 72 hours before the time scheduled for the Scheme Meeting (i.e. by  9:00 a.m. on 31 January 2023 ) via either the following 
means: 

 (a) post to the Share Registrar, KCK Corpserve Pte. Ltd., to 1 Raffl es Place, #04-63 One Raffl es Place, Singapore 048616; or
 (b) electronic mail to colex-meeting@kckcs.com.sg.
 In view of the current COVID-19 situation and the related safe distancing measures which may make it diffi cult for Scheme Shareholders to submit completed Proxy Forms by post, 

Scheme Shareholders are strongly encouraged to submit completed Proxy Forms electronically via email.
3. A proxy need not be a Scheme Shareholder of the Target Company.
4. Where an instrument appointing a proxy is submitted by electronic mail, it must be by way of the appointor or his duly authorised attorney or, as the case may be, an offi cer or duly authorised attorney 

of a corporation signing the instrument under hand and submitting a scanned copy of the signed instrument by email.
5. The instrument appointing a proxy must be under the hand of the appointor or his attorney duly authorised in writing or, where the instrument appointing a proxy is executed by a corporation, it must 

be executed either under its seal or under the hand of an offi cer or attorney duly authorised. Any alteration made to the Proxy Form should be initialled by the person who signs it.
6. Where an instrument appointing a proxy is signed on behalf of the appointor by an attorney, the letter or power of attorney or a duly certifi ed copy thereof must (failing previous registration with the 

Target Company) be lodged with the instrument appointing a proxy, failing which the instrument may be treated as invalid.
7. The Share Registrar shall be entitled to reject the instrument appointing a proxy if it is incomplete, improperly completed, illegible or where the true intentions of the appointor are not ascertainable 

from the instructions of the appointor specifi ed in the instrument appointing a proxy. In addition, in the case of Scheme Shareholders whose Target Company Scheme Shares are entered against their 
names in the Depository Register, the Share Registrar may reject any instrument appointing a proxy if such Scheme Shareholders are not shown to have Target Company Scheme Shares entered 
against their names in the Depository Register 72 hours before the time appointed for holding the Scheme Meeting as certifi ed by The Central Depository (Pte) Limited to the Share Registrar.

8. A Depositor shall not be regarded as a Scheme Shareholder entitled to attend the Scheme Meeting and to speak and vote there at unless his name appears on the Depository Register 72 hours 
before the time set for the Annual General Meeting.

9. In the case of joint holders of Target Company Scheme Shares, any one of such persons may vote, but if more than one of such persons be present at the Scheme Meeting, the person whose name 
stands fi rst in the Register of Members of the Target Company or, as the case may be, the Depository Register (as defi ned in Section 81SF of the Securities and Futures Act) shall alone be entitled to 
vote.

10. The submission of an instrument appointing a proxy by a Scheme Shareholder does not preclude him from attending and voting at the Scheme Meeting if he so wishes. In such event, the instrument 
appointing a proxy will be deemed to be revoked and the Target Company reserves the right to refuse to admit any person appointed under the instrument appointing, to the Scheme Meeting.

11. For the purposes of satisfying the condition under Section 210(3AB)(b) of the Companies Act:
 (a) a Scheme Shareholder (other than a Scheme Shareholder who is a Relevant Intermediary) may only cast all the votes it uses at the Scheme Meeting in one way and may only:
  (i) cast all its votes “for” the Scheme;
  (ii) cast all its votes “against” the Scheme; or
  (iii) abstain from voting;
 (b) a Scheme Shareholder who is a Relevant Intermediary need not cast all the votes it uses in the same way provided that each vote is exercised in relation to a different Target Company Scheme 

Share. A Relevant Intermediary may:
  (i) vote “for” the Scheme;
  (ii) vote “against” the Scheme; or
  (iii) abstain from voting.
  “Relevant Intermediary” shall mean a “relevant intermediary” as defi ned in Section 181 of the Companies Act or a “depository agent” as defi ned in Section 81SF of the Securities and Futures 

Act.
12. For the purposes of satisfying the condition under Section 210(3AB)(a) of the Companies Act:
 (a) each Scheme Shareholder that appoints a proxy (including the Chairman of the Scheme Meeting) to vote at the Scheme Meeting shall be deemed to be present at the Scheme Meeting and 

shall be included in the count of Scheme Shareholders present and voting at the Scheme Meeting. Where the Chairman has been appointed as the proxy of more than one Scheme Shareholder 
to vote at the Scheme Meeting, the votes of the Chairman shall be counted as the votes of the number of appointing Scheme Shareholders;

 (b) the Target Company shall treat a Relevant Intermediary that casts votes both for and against the Scheme as follows:
  (i) the Target Company shall treat the Relevant Intermediary as casting 1 vote in favour of the Scheme if the Relevant Intermediary casts more votes for the Scheme than against the 

Scheme;
  (ii) the Target Company shall treat the Relevant Intermediary as casting 1 vote against the Scheme if the Relevant Intermediary casts more votes against the Scheme than for the Scheme; 

and
  (iii) the Target Company shall treat the Relevant Intermediary as casting 1 vote for and 1 vote against the Scheme if the Relevant Intermediary casts equal votes for and against the Scheme.

Postage will
be paid by 
addressee. 

For posting in 
Singapore only.

1st Fold here

2nd Fold here. Glue all sides fi rmly. Stapling & spot sealing are disallowed.

COLEX HOLDINGS LIMITED
DBS BANK LTD.

c/o KCK CORPSERVE PTE. LTD.
1 RAFFLES PLACE

#04-63 ONE RAFFLES PLACE TOWER 2
SINGAPORE 048616

BUSINESS REPLY SERVICE
PERMIT NO. 08701

(087012) 

 REMINDER

 The Proxy Form must reach the Share Registrar NO LATER THAN 9.00 a.m. on 31 January 2023, 
being 72 hours before the time fixed for the Scheme Meeting. CPFIS Investors and SRS Investors who 
wish to appoint the Chairman of the Scheme Meeting as proxy should approach their respective CPF 
Agent Banks and SRS Operators to submit their votes by 9.00 a.m. on 25 January 2023, being seven 
(7) working days before the date of the Scheme Meeting.
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7. Important information

How do I find out the number of Target Company Scheme Shares I own?

1 9 North Buona Vista Drive Monday to Friday: 8.30 a.m. to 5.00 p.m.
#01-19/20 The Metropolis Saturday: 8.30 a.m. to 12.00 p.m.
Singapore 138588 Closed on Sundays & Public Holidays
Telephone: +65 6535 7511
Fax: +65 6535 0775

2 If you own Target Company Scheme Shares through a bank, broker or any other 
intermediaries, you can also check by contacting them directly. 

3 If you are a CPFIS Investor or SRS Investor, please consult your CPF Agent Bank or SRS 
Operator for further information.

IMPORTANT DATES AND TIMES

Last date and time for lodgement of Proxy Form for Scheme Meeting(1)(2) 31 January 2023
at 9.00 a.m.

Latest date and time for online pre-registration to attend Scheme Meeting 31 January 2023
at 9.00 a.m.

Date and time of Scheme Meeting 3 February 2023
at 9.00 a.m.

Expected date of Court hearing of the application to sanction the Scheme 17 February 2023

Expected last day of trading of Target Company Shares 20 February 2023

Expected Record Date(3) 27 February 2023
at 5.00 p.m.

Expected Effective Date(4) 28 February 2023

Expected date for the payment of the Scheme Consideration(3) By 9 March 2023

Expected date for the delisting of Target Company Shares 13 March 2023

 (1) Scheme Shareholders are requested to lodge the Proxy Forms for the Scheme Meeting in accordance with the instructions 
contained therein not less than 72 hours before the time appointed for the Scheme Meeting.

 (2) All Proxy Forms for the Scheme Meeting must be lodged with the Share Registrar, KCK Corpserve Pte. Ltd. at 1 Raffles 
Place, #04-63 One Raffles Place, Singapore 048616. Completion and lodgement of a Proxy Form will not prevent a Scheme 
Shareholder from attending and voting in person at the Scheme Meeting if they subsequently wish to do so. In such event, the 
relevant Proxy Forms will be deemed to be revoked.

 (3) Assuming that the Effective Date is on 28 February 2023.

 (4) The Scheme will only become effective and binding if all the Scheme Conditions have been satisfied (or, where applicable, 
waived) in accordance with the Implementation Agreement and upon lodgement of the Court Order with ACRA. The Court 
Order will be lodged with ACRA after the satisfaction (or, where applicable, waiver) of all the Scheme Conditions, a list of 
which is set out in Appendix 6 to this Scheme Document.

Should you have any queries relating to the Scheme, please contact:

DBS Bank Ltd.
Strategic Advisory

Telephone: +65 6878 6347

THE INFORMATION PRESENTED IN THIS SECTION IS QUALIFIED IN ITS ENTIRETY BY, AND SHOULD BE READ IN 
CONJUNCTION WITH, THE INFORMATION CONTAINED IN THE REST OF THIS SCHEME DOCUMENT. IF THERE SHOULD BE 
ANY INCONSISTENCY OR CONFLICT BETWEEN THE INFORMATION CONTAINED IN THIS SECTION AND THE INFORMATION 
CONTAINED IN THE REST OF THIS SCHEME DOCUMENT, THE INFORMATION CONTAINED IN THE REST OF THIS SCHEME 
DOCUMENT SHALL PREVAIL. NOTHING IN THIS SECTION IS INTENDED TO BE, OR SHALL BE TAKEN AS, ADVICE, A 
RECOMMENDATION OR A SOLICITATION TO SCHEME SHAREHOLDERS OR ANY OTHER PARTY. SCHEME SHAREHOLDERS ARE 
ADVISED TO BE CAUTIOUS WHEN DEALING IN THEIR TARGET COMPANY SCHEME SHARES AND NOT TO TAKE ANY ACTION IN 
RELATION TO THEIR TARGET COMPANY SCHEME SHARES WHICH MAY NOT PROVE TO BE IN THEIR BEST INTERESTS. 
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DEFINITIONS

For the purpose of this Scheme Document, the following defi nitions apply throughout unless the context 
otherwise requires or otherwise stated:

“ACRA” : The Accounting and Corporate Regulatory Authority of Singapore

“Adjusted  EBITDA” : Has the meaning ascribed to it in paragraph  3.5(a)  of the Offeror’s 
Letter

“Business Day” : A day (excluding Saturdays, Sundays and gazetted public 
holidays) on which commercial banks are open for business in 
Singapore

“Board” : The board of Directors of the Target Company

“Catalist” : The sponsor-supervised listing platform of the SGX-ST

“Catalist Rules” : The SGX-ST Listing Manual Section B:  Rules of Catalist of the 
SGX-ST, as amended, modifi ed or supplemented from time to 
time

“CDP” : The Central Depository (Pte) Limited

“Code” : The Singapore Code on Take-overs and Mergers

“Companies Act” : The Companies Act 1967 of Singapore

“Confl icted Director” or : Henry Ngo
“Mr Ngo”

“Constitution” : The Constitution of the Target Company

“Coop International Pte Ltd” : A wholly owned subsidiary of the Offeror

“Court” : The High Court of the Republic of Singapore, or where applicable 
on appeal, the Court of Appeal of the Republic of Singapore

“Court Order” : The order of the Court sanctioning the Scheme under Section 
210 of the Companies Act

“CPF” : The Central Provident Fund

“CPF Agent Banks” : Agent banks included under the CPFIS

“CPFIS” : CPF Investment Scheme

“CPFIS Investors” : Investors who purchased Target Company Shares using their CPF 
savings under the CPFIS

“Cut-off Date” : The date falling six (6) months from the Joint Announcement 
Date (or such other date as may be agreed in writing between the 
Offeror and Target Company)

“derivatives” : Any financial product whose value in whole or in part is 
determined directly or indirectly by reference to the price of an 
underlying security or securities which causes the holder to have 
a long economic exposure to the underlying securities
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DEFINITIONS

“Directors” : The directors of the Target Company as at the Latest Practicable 
Date

“EBITDA” : Has the meaning ascribed to it in paragraph  3.5(a)  of the Offeror’s 
Letter

“Effective Date” : The date on which the Scheme becomes effective and binding in 
accordance with its terms, which date shall, in any event, be no 
later than the Cut-off Date

“Encumbrances” : Any claim, charge, mortgage, security, pledge, lien, option, 
restriction, equity, power of sale, hypothecation or other third 
party rights or interest, retention of title, right of pre-emption, right 
of fi rst refusal or security interest of any kind or an agreement, 
arrangement or obligation to create any of the foregoing

“Entitled Scheme : Scheme Shareholders as at  5.00  p.m. on the Record Date
Shareholders”

“Explanatory Statement” : The explanatory statement in compliance with Section 211 of 
the Companies Act as set out on pages  29 to  41 of this Scheme 
Document

“EV” : Has the meaning ascribed to it in paragraph  3.5(a)  of the Offeror’s 
Letter

“EV/Adjusted EBITDA” : Has the meaning ascribed to it in paragraph  3.5(a)  of the Offeror’s 
Letter

“EV/Reported EBITDA” : Has the meaning ascribed to it in paragraph 3.5(a) of the Offeror’s 
Letter

“FY” : The financial year ended 31 December of a particular year. 
A reference to “FY” followed immediately by a reference to 
a calendar year shall mean the financial year of the Target 
Company starting on 1 January of the immediately preceding 
calendar year and ending on 31 December of that calendar year. 
By way of illustration, “FY2021” shall mean the fi nancial year of 
the Target Company from 1 January 2021 to 31 December 2021

“Goldvein Holdings Pte. Ltd.” : The controlling shareholder of the Offeror holding 240,026,769 
  shares, comprising approximately 59.78% shareholding interest, 

in the Offeror

“Governmental Authority” : Any supranational, national, federal, state, municipal or local 
court, administrative, regulatory, fi scal or judicial agency, authority, 
body, commission, department, exchange, tribunal or entity, or 
other governmental, semi-governmental or quasi-governmental 
entity or authority, or any securities exchange, wherever located 
or other department, agency or any political or other subdivision, 
department or branch of any of the foregoing

“IFA” : SAC Capital Private Limited, the independent fi nancial adviser 
appointed pursuant to Rule 1308(2) of the Catalist Rules as 
well as to advise the Non-confl icted Directors in respect of the 
Scheme
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DEFINITIONS

“IFA Letter” : Has the meaning ascribed to it in paragraph 10.1 of the Letter to 
Shareholders

“Implementation : The implementation agreement dated 17 October 2022 entered 
Agreement”  into between the Target Company and the Offeror setting out 

the terms and conditions on which the Offeror and the Target 
Company will implement the Scheme

“Joint Announcement” : The joint announcement by the Target Company and the Offeror 
dated 17 October 2022 in relation to, inter alia, the Privatisation 
and the Scheme

“Joint Announcement Date” : 17 October 2022, being the date of the Joint Announcement

“Last Trading Date” :  Has the meaning ascribed to it in paragraph 3.4(a)(iv) of the 
Offeror’s Letter

“Latest Practicable Date” :  12 January 2023 , being the latest practicable date prior to the 
printing of this Scheme Document

“Law” : any statute, act, code, law (including common law and equity), 
regulation, rule, ordinance, order, decree, ruling, determination, 
judgment or decision of any Governmental Authority (including, for 
the avoidance of doubt, the Catalist Rules)

“Letter to Shareholders” : The letter to the Shareholders as set out on pages  14 to  28 of this 
Scheme Document

“Market Day” : A day on which the SGX-ST is open for the trading of securities

“NAV” : Has the meaning ascribed to it in paragraph  3.5(b)  of the Offeror’s 
Letter

“NEA” : Has the meaning ascribed to it in paragraph  3.1  of the Offeror’s 
Letter

“Non-confl icted Directors” : The Directors who are considered independent for the purposes 
of making a recommendation to Scheme Shareholders in respect 
of the Scheme, namely all the Directors excluding the Confl icted 
Director

“Notice” : The notice of the Scheme Meeting as set out in Appendix 14 to 
this Scheme Document

“Offer” : Has the meaning ascribed to it in paragraph  2.2(a)  of the Letter to 
Shareholders

“Offeror” : Bonvests Holdings Limited

“Offeror Group” : The Offeror and its subsidiaries

“Offeror Concert Party : The Offeror and persons acting in concert with the Offeror in 
Group”  relation to the Scheme

“Offeror’s Letter” : The letter from the Offeror to Scheme Shareholders as set out in 
Appendix 2 to this Scheme Document
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DEFINITIONS

“Offeror Securities” : Collectively, any (a) shares of the Offeror; (b) securities which 
carry substantially the same rights as any shares of the Offeror; 
and (c) convertible securities, warrants, options and derivatives in 
respect of (a) or (b)

“Offeror Shares” : Ordinary shares in the capital of the Offeror

“Offi cial List” : The list of issuers maintained by the SGX-ST in relation to the 
Catalist of the SGX-ST

“Overseas Company : Has the meaning ascribed to it in paragraph  13  of the 
Shareholder”  Explanatory Statement

“P/NAV” : Has the meaning ascribed to it in paragraph  3.5(b)  of the Offeror’s 
Letter

“Parties” : The Target Company and the Offeror, and “Party” means any one 
of them

“Privatisation” : Has the meaning ascribed to it in paragraph  1.1  of the Letter to 
Shareholders

“Proxy Form” or “form of : The accompanying proxy form for the Scheme Meeting as set out 
proxy”  in this Scheme Document

“Record Date” : A date to be announced (before the Effective Date) by the Target 
Company on which the Transfer Books and the Register of 
Members will be closed in order to determine the entitlements of 
the Scheme Shareholders in respect of the Scheme

“Register of Directors” : The register of directors of the Target Company

“Register of Members” : The register of members of the Target Company

“Relevant Intermediary” : A “relevant intermediary” as defined in Section 181 of the 
Companies Act or a “depository agent” as defi ned in Section 
81SF of the Securities and Futures Act

“Scheme” : The scheme of arrangement under Section 210 of the Companies 
Act dated  19 January 2023  as set out  in Appendix 13 to this 
Scheme Document (as may be amended or modifi ed from time to 
time)

“Scheme Conditions” : The conditions precedent in the Implementation Agreement, 
which must be satisfi ed (or, where applicable, waived) by on 
or before 5.00 p.m. on the Cut-off Date, for the Scheme to be 
implemented and which are reproduced in Appendix 6 to this 
Scheme Document

“Scheme Consideration” : S$0.23 for each Target Company Scheme Share held by each 
Scheme Shareholder as at the Record Date, which shall be 
satisfi ed in cash (rounded down to the nearest S$0.01, where 
applicable) in accordance with the terms and conditions of the 
Scheme

“Scheme Document” : This document dated  19 January 2023  issued by the Target 
Company to Scheme Shareholders which contains, inter alia, 
details of the Scheme
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DEFINITIONS

“Scheme Meeting” : The meeting of Scheme Shareholders to be convened pursuant 
to the order of the Court to approve the Scheme, notice of which 
is set out in Appendix 14 of this Scheme Document, and any 
adjournment thereof

“Scheme Shareholders” : The holders of the Target Company Scheme Shares

“Securities Account” : The relevant securities account maintained by a depositor with 
CDP but does not include a securities sub-account

“Securities and Futures Act” : The Securities and Futures Act 2001 of Singapore

“SGXNET” : Singapore Exchange Network

“SGX-ST” : Singapore Exchange Securities Trading Limited

“SGX Regco” : Singapore Exchange Regulation Pte. Ltd.

“Share Registrar” : KCK Corpserve Pte. Ltd.

“Shareholders” : Persons who are registered as holders of Target Company Shares 
in the Register of Members and depositors who have Target 
Company Shares entered against their names in the Depository 
Register

“SIC” : Securities Industry Council of Singapore

“Sponsor” : PrimePartners Corporate Finance Pte. Ltd.

“SRS” : Supplementary Retirement Scheme

“SRS Agent Banks” : Agent banks included under the SRS

“SRS Investors” : Investors who have purchased Target Company Shares using 
their SRS contributions pursuant to the SRS

“Substantial Shareholders” : As defi ned in Section 2 of the Securities and Futures Act

“Subject Property” : The property located at 8 Tuas South Street 13, Singapore 
637083 as set out in Appendix 5 to this Scheme Document

“Surviving Provisions” : Clauses 1, 3.3.6, 9, 10, 11 and 12 (save for Clause 12.1) of the 
Implementation Agreement which will survive the termination of 
the Implementation Agreement

“Switch Option” : Has the meaning ascribed to it in paragraph  2. 2 of the Letter to 
Shareholders

“S$” and “Singapore cents” : Singapore dollars and cents respectively, being the lawful 
currency of Singapore

“Target Company” : Colex Holdings Limited

“Target Company Competing : Has the meaning ascribed to it in paragraph  2. 2  of the Letter to 
Offer”  Shareholders

“Target Company Excluded : Target Company Shares held by the Offeror Group
Shares”
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DEFINITIONS

“Target Company Group” : The Target Company and its subsidiaries, and “Target Company 
Group Entity” means any one of them

“Target Company Prescribed : Any of the events or matters set out in Appendix 7 to this Scheme 
Occurrence”  Document

“Target Company Securities” : Collectively, any (a) Target Company Shares; (b) securities which 
carry voting rights in the Target Company; and/or (c) convertible 
securities, warrants, options and derivatives in respect of Target 
Company Shares or securities which carry voting rights in the 
Target Company

“Target Company Scheme : Target Company Shares excluding the Target Company Excluded 
Shares”  Shares

“Target Company Shares” :  The shares in the Target Company

“Target Company Warranties” :  The warranties given by the Target Company as set out in 
  Appendix 9 to the Scheme Document

“Transfer Books” : The transfer books of the Target Company

“Valuer” : Cushman & Wakefi eld VHS Pte. Ltd.

“Valuation Summary” : The valuation summary issued by the Valuer in respect of the 
Subject Property, as set out in Appendix 5 to this Scheme 
Document

“VWAP” : Has the meaning ascribed to it in paragraph  3.4(a) (ii)  of the 
Offeror’s Letter

“warrants” : Rights to subscribe for or purchase new shares or existing shares 
in the relevant company

“%” or “per cent.” : Per centum or percentage

“1H2021” : Has the meaning ascribed to it in paragraph  4  of Appendix 3

“1H2022” : Has the meaning ascribed to it in paragraph  4  of Appendix 3

The terms “acting in concert” and “concert parties” shall have the meanings ascribed to them 
respectively in the Code.

The terms “depositor” and “Depository Register” shall have the same meanings ascribed to them 
respectively in Section 81SF of the Securities and Futures Act.

The terms “subsidiary” and “related corporation” shall have the meanings ascribed to them respectively 
in Sections 5 and 6 of the Companies Act.

The headings in this Scheme Document are for ease of reference only and shall be ignored in construing 
this Scheme Document.

Words importing the singular shall, where applicable, include the plural and vice versa. Words importing 
any one gender shall, where applicable, include the other genders. References to persons shall, where 
applicable, include fi rms, corporations and other entities.
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DEFINITIONS

Any reference in this Scheme Document to any enactment or statute is a reference to that enactment or 
statute for the time being amended, modifi ed, supplemented or re-enacted. Any term defi ned under the 
Companies Act, the Securities and Futures Act, the Code, the Catalist Rules or any modifi cation thereof 
and used but not otherwise defi ned in this Scheme Document shall, where applicable, have the meaning 
ascribed to it under the Companies Act, the Securities and Futures Act, the Code, the Catalist Rules or 
any modifi cation thereof, as the case may be, unless otherwise provided.

Any reference to a time of day and date in this Scheme Document is made by reference to Singapore 
time and date respectively, unless otherwise stated.

Any discrepancies in the fi gures included in this Scheme Document between the listed amounts and the 
totals thereof and/or the respective percentages are due to rounding. Accordingly, fi gures shown as totals 
in this Scheme Document may not be an arithmetic aggregation of the fi gures that precede them.

In this Scheme Document, the total number of Target Company Shares as at the Latest Practicable 
Date is 132,522,560. As at the Latest Practicable Date, the Target Company did not hold any treasury 
shares or subsidiary holdings. Unless stated otherwise, all references to percentage shareholding of the 
issued share capital of the Target Company in this Scheme Document are based on 132,522,560 Target 
Company Shares in the issued share capital of the Target Company as at the Latest Practicable Date.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this Scheme Document are or may 
be forward-looking statements. Forward-looking statements include, but are not limited to, those using 
words such as “aim”, “anticipate”, “believe”, “estimate”, “expect”, “forecast”, “intend”, “plan”, “project”, 
“seek”, “strategy” and similar expressions or future conditional verbs such as “will”, “would”, “should”, 
“could”, “may” and “might”. These statements refl ect the Offeror’s and/or the Target Company’s current 
expectations, beliefs, hopes, intentions or strategies regarding the future and assumptions in light of 
currently-available information. Such forward-looking statements are not guarantees of future performance 
or events and involve known and unknown risks and uncertainties. Accordingly, actual results or 
outcomes may differ materially from those expressed or implied in such forward-looking statements. 
Given the risks and uncertainties that may cause actual results or outcomes to differ materially from 
those expressed or implied in such forward-looking statements, Shareholders and investors should 
not place undue reliance on such forward-looking statements, and neither the Offeror nor the Target 
Company guarantees any future performance or event or undertakes any obligation to update publicly or 
revise any forward-looking statements.
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EXPECTED TIMETABLE

Last date and time for lodgement of Proxy Form for Scheme 
Meeting

:  31 January 2023 ,  9.00 a.m. (i)(ii)

 Latest date and time for online pre-registration to attend 
Scheme Meeting  

:  31 January 2023 ,  9.00 a.m. 

Expected date and time of Scheme Meeting :  3 February 2023 ,  9.00 a.m. 

Place of Scheme Meeting :  NTUC Centre, 1 Marina Boulevard,
Training Room 701 at Level 7, 
One Marina Boulevard, 
Singapore 018989

Expected date of Court hearing of the application to sanction 
the Scheme

:  17 February 2023 

Expected last day of trading of the Target Company Shares :  20 February 2023 

Expected Record Date :  27 February 2023  (iii)

Expected Effective Date :  28 February 2023  (iv)

Expected date for the payment of the Scheme Consideration : By  9 March 2023  (iii)

Expected date for the delisting of the Target Company Shares :  13 March 2023 

You should note that save for the last date and time for the lodgement of the Proxy Form and the 
date, time and place of the Scheme Meeting, the above timetable is indicative only and may be 
subject to change. For the events listed above which are described as “expected”, please refer to 
future announcement(s) by the Target Company and/or the SGX-ST for the exact dates of these 
events.

Notes:-

(i) Scheme Shareholders are requested to lodge the Proxy Forms for the Scheme Meeting in accordance with the instructions 
contained therein not less than 72 hours before the time appointed for the Scheme Meeting.

(ii) All Proxy Forms for the Scheme Meeting must be submitted (a) via email to  colex-meeting@kckcs.com.sg ; or (b) via post to 
the Share Registrar, KCK Corpserve Pte. Ltd. at 1 Raffl es Place, #04-63, One Raffl es Place, Singapore 048616. Completion 
and lodgement of a Proxy Form will not prevent a Scheme Shareholder from attending and voting in person at the Scheme 
Meeting if they subsequently wish to do so. In such event, the relevant Proxy Forms will be deemed to be revoked.

(iii) Assuming that the Effective Date is on  28 February  2023.

(iv) The Scheme will only become effective and binding if all the Scheme Conditions have been satisfi ed (or, where applicable, 
waived) in accordance with the Implementation Agreement and upon lodgement of the Court Order with ACRA. The Court 
Order will be lodged with ACRA after the satisfaction (or, where applicable, waiver) of all the Scheme Conditions, a list of 
which is set out in Appendix 6 to this Scheme Document.



11

CORPORATE INFORMATION

DIRECTORS : Mr Henry Ngo
  Mr Ding Chek Leh
  Mr Lim Chee San
  Mr Tan Soon Liang

COMPANY SECRETARY : Ms Foo Soon Soo

REGISTERED OFFICE : 541 Orchard Road,
  #16-00,
  Liat Towers,
  Singapore 238881

SHARE REGISTRAR : KCK Corpserve Pte. Ltd.

  1 Raffl es Place,
  #04-63, One Raffl es Place,
  Singapore 048616

LEGAL ADVISER TO THE TARGET : TSMP Law Corporation
COMPANY IN RELATION TO THE
SCHEME  6 Battery Road,
  Level 5,
  Singapore 049909

SPONSOR : PrimePartners Corporate Finance Pte. Ltd.

  16 Collyer Quay,
  #10-00,
  Collyer Quay Centre,
  Singapore 049318

INDEPENDENT FINANCIAL ADVISER : SAC Capital Private Limited
APPOINTED PURSUANT TO RULE
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RESPECT OF THE SCHEME  Singapore 048542

AUDITORS : PricewaterhouseCoopers LLP

  7 Straits View,
  Marina One,
  East Tower, Level 12,
  Singapore 018936
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HIGHLIGHTS OF THE SCHEME

The information in this section is a summary of the terms of the Scheme and is qualifi ed by, and should 
be read in conjunction with, the full information contained in the rest of this Scheme Document.

Target Company : Colex Holdings Limited, a company incorporated in Singapore.

Offeror : Bonvests Holdings Limited, a company incorporated in 
Singapore.

Scheme : The Privatisation will be effected by way of the Scheme under 
Section 210 of the Companies Act and in accordance with 
the Code and the terms and conditions of the Implementation 
Agreement.

Scheme Terms : Upon the Scheme becoming effective and binding in 
accordance with its terms, all the Target Company Scheme 
Shares held by the Entitled Scheme Shareholders will be 
transferred to the Offeror fully paid, free from all Encumbrances 
and together with all rights, benefi ts and entitlements attaching 
thereto as at the Joint Announcement Date and thereafter 
attaching thereto, including the right to receive and retain all 
dividends, rights and other distributions (if any) declared, paid 
or made by the Target Company to the Scheme Shareholders 
on or after the Joint Announcement Date.

Scheme Consideration : S$0.23 in cash for each Target Company Scheme Share.

Target Company Scheme : Target Company Shares excluding the Target Company  
Shares  Excluded Shares.

  For the purpose of the Scheme, the expression “Target 
Company Scheme Shares” shall include existing Target 
Company Scheme Shares and such new Target Company 
Scheme Shares.

Scheme Shareholders : The holders of the Target Company Scheme Shares.

Scheme Conditions : The Scheme is conditional upon the satisfaction or waiver (as 
the case may be) on or before 5.00 p.m. on the Cut-off Date of 
the Scheme Conditions as described in paragraph  6.1  of the 
Explanatory Statement. Full details of the Scheme Conditions 
are reproduced in Appendix 6 of this Scheme Document.

Scheme Meeting : The Scheme must be approved by a majority in number of 
Scheme Shareholders present and voting, either in person or 
by proxy, at the Scheme Meeting, such majority holding not 
less than three-fourths in value of the Target Company Scheme 
Shares voted at the Scheme Meeting. Voting at the Scheme 
Meeting will be by way of poll.

  The Offeror Concert Party Group and the common substantial 
shareholders of the Offeror and the Target Company will 
abstain from voting on the Scheme  and will also decline to 
accept appointment as proxy from any Scheme Shareholders 
to vote on the Scheme unless the Scheme Shareholders 
concerned have given specifi c instructions as to the manner in 
which his/her votes are to be cast at the Scheme Meeting .
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  When the Scheme becomes effective, it will be binding on all 
Scheme Shareholders, whether or not they were present in 
person or by proxy or voted at the Scheme Meeting.

Delisting : Upon the Scheme becoming effective and binding in 
accordance with its terms, and subject to the approval of the 
SGX-ST, the Target Company will be delisted from the Offi cial 
List of the SGX-ST.

Rationale of the Privatisation : The full text of the Offeror’s rationale for the Privatisation and 
and Future Intentions for the  future intentions for the Target Company Group are set out in
Target Company Group  paragraphs  3.1  to  3.7  of the Offeror’s Letter as set out in 

Appendix 2 of this Scheme Document.

IFA’s advice to the Non- : Subject to the qualifi cations, bases and further advice set out in 
confl icted Directors in  the IFA’s Letter on the Scheme, the IFA has advised the Non-
relation to the Scheme  confl icted Directors to recommend that Scheme Shareholders 

should vote  IN FAVOUR OF  the Scheme at the Scheme 
Meeting.

  The summary above should be read in conjunction with, and in 
the context of, the full text of the advice of the IFA to the Non-
confl icted Directors on the Scheme as set out in Appendix 1 of 
this Scheme Document.

Non-confl icted Directors’ : Subject to the qualifi cations and bases set out in paragraph 
recommendation to  11 of the Letter to Shareholders, the Non-confl icted Directors
Shareholders   concur  with the recommendation of the IFA in respect of the 

Scheme. Accordingly, the Non-confl icted Directors unanimously 
recommend that Scheme Shareholders  VOTE IN FAVOUR O F  
the Scheme at the Scheme Meeting.

  The Confl icted Director is exempted from the requirement to 
make a recommendation on the Scheme to shareholders of 
the Target Company. The Confl icted Director, however, must 
still assume responsibility for the accuracy of facts stated and 
opinions expressed in documents or advertisements issued 
by, or on behalf of, the Target Company in connection with the 
Scheme.

  The summary above should be read in conjunction with, and 
in the context of, the Non-confl icted Directors’ recommendation 
as set out in paragraph 11 of the Letter to Shareholders and 
paragraph  17  of the Explanatory Statement.
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LETTER TO SHAREHOLDERS

COLEX HOLDINGS LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number: 197101485G)

Directors:  Registered Offi ce:

Mr Henry Ngo (Executive Chairman and Executive Director) 541 Orchard Road,
Mr Ding Chek Leh (Executive Director) #16-00,
Mr Lim Chee San (Independent Non-Executive Director) Liat Towers,
Mr Tan Soon Liang (Independent Non-Executive Director) Singapore 238881

 19 January 2023

To: The Shareholders of Colex Holdings Limited

Dear Sir/Madam

PROPOSED PRIVATISATION OF COLEX HOLDINGS LIMITED BY BONVESTS HOLDINGS LIMITED 
BY WAY OF A SCHEME OF ARRANGEMENT UNDER SECTION 210 OF THE COMPANIES ACT

1. INTRODUCTION

1.1 Joint Announcement

 On 17 October 2022, the Target Company and the Offeror jointly announced the proposed 
privatisation of the Target Company through the acquisition (the “Privatisation”) of all the Target 
Company Scheme Shares by the Offeror to be effected by way of the Scheme at a Scheme 
Consideration of S$0.23 in cash for each Target Company Scheme Share under Section 210 
of the Companies Act and in accordance with the Code and the terms and conditions of the 
Implementation Agreement.

 A copy of the above-mentioned announcement is available on the SGXNET at www.sgx.com.

1.2 Purpose

 The purpose of this Scheme Document is to set out information pertaining to the Scheme, to seek 
your approval of the Scheme and to give you notice of the Scheme Meeting.

1.3 Explanatory Statement

 An Explanatory Statement setting out the key terms of, the rationale for, and the effect of, the 
Scheme and the procedures for its implementation is set out on pages  29 to  41 of this Scheme 
Document. The Explanatory Statement should be read in conjunction with the full text of this 
Scheme Document, including the Scheme as set out in Appendix 13 of this Scheme Document.

1.4 Information on the Target Company

 The Target Company was incorporated in Singapore on 31 December 1971 and was listed on the 
SESDAQ (now known as the Catalist of the SGX-ST) since April 1999.

 The Target Company Group is a veteran of waste management in Singapore providing services 
through its waste disposal and contract cleaning segments and has pioneered many innovative 
value-added services which include the fully mechanised waste disposal vehicles and portable 
waste compactors used in the industry today.

 As at the Latest Practicable Date, (i) the Target Company had 132,522,560 Target Company 
Shares in issue and no treasury shares or subsidiary holdings, and (ii) there were no options or 
convertible securities of the Target Company outstanding.
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1.5 Information on the Offeror

 The Offeror is a company incorporated in Singapore on 15 May 1969. It was listed on the 
Mainboard of the SGX-ST on 26 October 1973. The Offeror Group ha s core businesses in 
(a) property development and investment; (b) hotel ownership and management; and (c) waste 
management and contract cleaning of buildings.

 The controlling shareholder of the Offeror is Goldvein Holdings Pte. Ltd. holding 240,026,769 
shares, comprising approximately 59.78% shareholding interest, in the Offeror. As at the Latest 
Practicable Date, Mr Henry Ngo, Mr Djitu Sianandar and Mr Witu Sianandar were deemed 
to be interested in these shares by virtue of their shareholdings in Goldvein Holdings Pte. Ltd. 
Mr Henry Ngo, Mr Djitu Sianandar and Mr Witu Sianandar respectively held 40%, 20% and 
20% shareholding interest in Goldvein Holdings Pte. Ltd. Mr Henry Ngo also held an additional 
98,146,928 shares (directly and indirectly), comprising approximately 24.44% shareholding interest 
(both direct and deemed), in the Offeror. Mr Henry Ngo was also a director of the boards of the 
Offeror and the Target Company. The rest of the shareholding interest in the Offeror (being 15.65%) 
was held in the hands of the public.

 As at the Latest Practicable Date, the Offeror (i) held, in its own name, 104,611,560 shares 
(comprising 78.94% shareholding interest); and (ii) held, through Coop International Pte Ltd (a 
wholly owned subsidiary of the Offeror), 986,100 shares (comprising 0.74% shareholding interest) 
in the Target Company. In total, the Offeror has a direct and deemed interest in 105,597,660 Target 
Company Shares, representing in aggregate 79.68% of the issued Target Company Shares.

 Further details on the Offeror can be found in the Offeror’s Letter as set out in Appendix 2 to this 
Scheme Document.

2. THE PRIVATISATION AND THE SCHEME

2.1 Terms of the Scheme

 The Privatisation will be effected by way of a scheme of arrangement pursuant to Section 210 
of the Companies Act and in accordance with the Code and the terms and conditions of the 
Implementation Agreement.

 Under the Scheme:

 (a) all the Target Company Scheme Shares held by the Entitled Scheme Shareholders as at the 
Record Date will be transferred to the Offeror:

  (i) fully paid up;

  (ii) free from all Encumbrances; and

  (iii) together with all rights, benefi ts and entitlements attaching thereto as at the Joint 
Announcement Date and thereafter attaching thereto, including the right to receive 
and retain all dividends, rights and other distributions (if any) declared, paid or 
made by the Target Company to the Scheme Shareholders on or after the Joint 
Announcement Date; and

 (b) in consideration of the transfer of the Target Company Scheme Shares referred to in 
paragraph 2.1(a) above, each Entitled Scheme Shareholder will be entitled to receive for 
each Target Company Scheme Share the Scheme Consideration of S$0.23 in cash ; and

 (c)  the Offeror reserves the right to reduce the Scheme Consideration if and to the extent any 
distribution or dividend is declared, made or paid by the Target Company on or after the date 
of the Implementation Agreement.
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2.2 Switch Option

 (a) Pursuant to the terms of the Implementation Agreement, in the event a Target Company 
Competing Offer or an intention to make a Target Company Competing Offer is announced 
(whether or not such Target Company Competing Offer is pre-conditional), the Offeror 
shall have the right, inter alia, at its discretion to elect at any time, and subject to prior 
consultation with the SIC, to proceed by way of a voluntary conditional cash offer or a 
preconditional voluntary cash offer made for or on behalf of the Offeror to acquire all the 
Target Company Scheme Shares on such terms and conditions to be set out in the offer 
document issued for or on behalf of the Offeror (the “Offer”) in lieu of proceeding with the 
Privatisation by way of the Scheme (the “Switch Option”), at any time prior to the Scheme 
Meeting. “Target Company Competing Offer” means any offer, proposal or expression of 
interest by any person other than the Offeror pursuant to which such person or any other 
person may, whether directly or indirectly, and whether by share purchase, scheme of 
arrangement, merger or amalgamation, capital reconstruction, purchase of assets, tender 
offer, general offer, partial offer, joint venture, dual listed company structure or otherwise:

  (i) acquire or become the holder or owner of, or otherwise have an economic interest in: 
(a) all or any substantial part of the businesses, assets, revenues and/or undertakings 
of the Target Company; or (b) more than 50% of the share capital of the Target 
Company;

  (ii) merge with the Target Company;

  (iii) benefi t under any other arrangement having an effect similar to any of the above; or

  (iv) effect a transaction which would preclude or restrict the Privatisation and/or the 
Scheme.

 (b) If the Offeror exercises the Switch Option, the Offeror will make the Offer on the same 
or better terms as those which apply to the Scheme (including the same or a higher 
consideration than the Scheme Consideration) or the Target Company Competing Offer 
(whichever is the higher), and conditional upon the Offeror having received acceptances that 
will result in the Offeror and any person acting in concert with it holding more than 50% of 
the maximum potential Target Company Shares in issue (and not conditional upon a higher 
level of acceptances). In addition, the Offeror and the Target Company acknowledge that the 
acceptance condition determined in accordance with this paragraph 2.2(b) may be revised, 
subject to SIC’s consent, if there are any legislative amendments to Section 215 of the 
Companies Act, to the extent that such legislative amendments come into force on or after 
the date of the Implementation Agreement and prior to the exercise of the Switch Option, 
and such amendments alter the shareholding percentage required to be held by the Offeror 
in order for the Offeror to exercise its rights of compulsory acquisition under Section 215(1) 
of the Companies Act.

 (c) In such event, the Target Company and the Offeror have agreed that the Implementation 
Agreement shall terminate with effect from the date of announcement by or on behalf of the 
Offeror of a fi rm intention to make the Offer, and none of the Parties shall have any claim 
against the others thereunder (except for any claim in respect of the Surviving Provisions).

2.3 Termination of the Implementation Agreement

 In the event of termination of the Implementation Agreement by either the Target Company or the 
Offeror (as the case may be) pursuant to the terms of the Implementation Agreement:

 (a) the Implementation Agreement shall cease to have any further force or effect (save for the 
Surviving Provisions); and
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 (b) neither party shall have any further liability or obligation to the other party (save for the 
Surviving Provisions),

 provided always that such termination shall not prejudice the rights of either party which have 
accrued or arisen prior to such termination.

3. OFFEROR’S RATIONALE FOR THE PRIVATISATION AND THE FUTURE INTENTIONS FOR 
THE TARGET COMPANY GROUP

3.1 The Offeror’s Rationale

 As stated in the Offeror’s Letter as set out in Appendix 2, the Offeror’s rationale for the Privatisation 
is extracted below. Unless otherwise defi ned or the context otherwise requires, all capitalised terms 
below shall have the same meanings ascribed to them in the Offeror’s Letter.

 “3.1 An increasingly challenging operating environment ahead for the Target Company 
means there is no certainty of returning to profi tability in the near term

  a. Increased competition in participation for the National Environment Agency’s (“NEA”) 
tenders for Public Waste Collection (“PWC”) licenses for domestic and trade premises 
in Singapore with the next tender cycle only commencing in 2025

   The contribution from the Target Company’s waste disposal segment has been 
declining since the expiry of the PWC contract for Jurong sector which ended in March 
2020. This was further compounded by the unsuccessful tenders for the 6 available 
PWC sectors due to stiff market competition. With tenders for the next available PWC 
contract for the Pasir Ris-Bedok sector expected to commence only in 2025, the waste 
disposal segment will continue to face a diffi cult operating environment in the near 
future.

  b. Increased competition in the contract cleaning segment

   Contract cleaning segment profi t margins are under pressure due to increased 
competition in tenders for new contracts and increasing manpower costs.

  c. The Target Company ended FY2021 loss making, with the overall profi tability of the 
Target Company expected to face further downward pressures

   The roll-back of temporary government grants extended due to the pandemic such as 
the Jobs Support Scheme, and rising wage costs stemming from the implementation 
of the revised Progressive Wage Model in both the waste disposal segment and 
contract cleaning segment will place further downward pressure on the Target 
Company’s profi tability.

   The Jobs Support Scheme contributed S$3.3 million and S$2.4 million in FY2020 
and FY2021 respectively. Excluding these amounts in FY2021, the Target Company’s 
losses before income tax would have extended to approximately S$3.8 million.

 3.2 The Target Company’s listing status serves limited purpose as it has not tapped on 
the equity capital markets to raise funds and is unlikely to do so, yet it continues to 
incur substantial costs associated with being listed

  Since its initial public offering in 1999, the Target Company has not carried out any exercise 
to raise funds from the equity capital markets.

  Further, as the Target Company was not successful in its NEA tenders for PWC in FY2020 
and FY2021, and there are no near-term plans for any substantial capital expenditures for 
the rest of its businesses, the Target Company does not see a need to maintain its listing 
status to tap the capital markets to raise funds in the near future.
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  In maintaining its listed status, the Target Company incurs compliance costs and other 
associated costs of close to S$150,000 each year which is signifi cant relative to its current 
earnings. In the event the Target Company is delisted, it will be able to save on such 
expenses and focus its resources on better positioning the business to face the sector’s 
increasingly challenging operating environment.

 3.3 A Privatisation confers greater management fl exibility to navigate an increasingly 
challenging operating environment

  The Offeror believes that a Privatisation will allow the Target Company’s management more 
fl exibility to manage the business and facilitate the implementation of any operational change 
(if required), without the corresponding costs and regulatory restrictions associated with a 
listing on the Singapore Exchange Securities Trading Limited (“SGX-ST”).

 3.4 Opportunity for a Scheme Shareholder to realise their investment at a premium 
without incurring brokerage fees

  In light of the pressures facing the Target Company and the uncertainties associated with 
navigating the challenging operating environment, the proposed Privatisation represents a 
credible opportunity for the Scheme Shareholders to realise their investment at a premium 
with the greatest certainty.

   a. The Scheme Consideration of S$0.23 represents a premium of 25.0%, 13.9%, 
and 13.3% to the last traded price(i), one-month, and  three-month volume weighted 
average price (“VWAP”)(ii)(iii) up to and including the Last Trading Date(iv).

   

13.9% 13.3%

Scheme Consideration: S$0.23 per Target Company Scheme Share

25.0%

S$0.184 S$0.202 S$0.203 

Last Traded Price 1-month VWAP 3-month VWAP

   Notes:

   (i) Refers to the closing price of the last full trading day where trades were done for the Target Company 
Shares prior to the Joint Announcement Date, being 10 October 2022.

   (ii) After the announcement of the special dividend of 7.55 Singapore cents and the fi rst and fi nal 
dividend of 0.45 Singapore cents on 22 February 2022, the trading price of Target Company Shares 
rose from its last traded price of S$0.215 on 22 February 2022 to a high of S$0.345 on 28 April 2022 
before closing at S$0.250 on the ex-dividend date on 6 May 2022.  

   (iii) The  VWAPs of the Target Company Shares are rounded to the nearest three (3) decimal places 
and computed on data sourced from Bloomberg L.P. up to and including the Last Trading Date. The 
respective premia are rounded to the nearest one (1) decimal place.

   (iv) Refers to the last full trading day immediately prior to the Joint Announcement Date (“Last Trading 
Date”), being 12 October 2022.

  b. Considering the low historical trading liquidity of the Target Company Shares 
on SGX-ST, the proposed Privatisation represents an opportunity for Scheme 
Shareholders who may otherwise fi nd it diffi cult, to exit their investment immediately.

   Trading volumes on the Target Company Shares have been low with no trades being 
done for the majority of trading days with the counter experiencing low average daily 
trading volumes and average daily turnover.
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One-
month

Three-
month

Six-
month

Twelve-
month

Average daily trading volume as a 
percentage of total number of the 
Target Company Shares(i)

0.001%(ii) 0.004%(ii) 0.016%(ii) 0.023%(ii)

Average daily turnover of the Target 
Company Shares

S$135 S$1,051 S$5,569 S$7,961

   Source: Bloomberg L.P.

   Notes:

   (i) The average daily trading volume as a percentage of total number of the Target Company Shares is 
based on data extracted from Bloomberg L.P. as at the Last Trading Date and calculated using the 
average daily trading volume of the Target Company Shares divided by the total number of the Target 
Company Shares.

   (ii) The percentage fi gures are rounded to the nearest three (3) decimal places.

One-
month

Three-
months

Six-
months

Twelve-
months

Number of SGX-ST trading days 22 65 125 252

Number of SGX-ST trading days 
where trades were done for the 
Target Company Shares

6 18 58 125

   Source: Bloomberg L.P. as at the Last Trading Date

 3.5 The valuation multiples implied by the Scheme Consideration exceeds key 
benchmarks, representing a credible offer for Scheme Shareholders to exit

  a. The ratio of enterprise value (“EV”) to the adjusted earnings before interest, tax, 
depreciation and amortisation (“EBITDA”) (“Adjusted EBITDA”) (the “EV/Adjusted 
EBITDA”)1 as implied by the Scheme Consideration of 29.1x represents a signifi cant 
premium2 of 189.5% and 2 45.9% to the  EV/EBITDA as implied by the average 
of precedent waste management transactions of 10.1x and the average of waste 
management peers of  8.4x.

   

29.1x 17.2x 10.1x 8.4x

EV/Adjusted EBITDA as
implied by the

Scheme Consideration

EV/Reported EBITDA as
implied by the

Scheme Consideration

Average of precedent
waste management

transactions

Average of waste
management peers

(ii) (iii)(i)

   Source: Bloomberg L.P., Capital IQ and company fi lings

1 Enterprise value is derived from the implied market capitalisation of the Target Company by the Scheme Consideration as at the 
Last Trading Date, and adjusted for: (i) current and non-current lease liabilities; (ii) cash and cash equivalents; and (iii) deposits 
from the Target Company’s fi nancial position as at 30 June 2022. Adjusted EBITDA is derived from the Target Company’s fi nancial 
performance over the last twelve months ending 30 June 2022 calculated by its profi t before tax adjusted for: (i) one-off and / or 
non-recurring items including impairment losses on property, plant and equipment; and government grants received under the jobs 
support scheme, jobs growth incentive, wage credit scheme and senior employment credit scheme; (ii) depreciation expenses; (iii) 
fi nance costs; and (iv) interest income.
2 The respective premium is rounded to the nearest one (1) decimal place. Discrepancies in the fi gures herein between the listed 
amounts and derived amounts from the EV/EBITDA are due to rounding.
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   Notes:

   (i) The reported EBITDA is based on the Target Company’s as reported EBITDA over the last twelve 
months ending 30 June 2022 of S$1,653,000 (“Reported EBITDA”).

   (ii) Selected precedent waste management transactions include: (i) the acquisition of 800 Super Holdings 
Limited announced on 24 August 2022; (ii) the acquisition of Beijing Enterprises Urban Resources 
Group Limited announced on 28 April 2022; (iii) the acquisition of Kolon Environmental Service 
Co., Ltd. announced on 31 March 2020; (iv) the acquisition of Shandong Shifang Environmental 
Protection& Bio-Energy Co., Ltd. announced on 4 November 2019; (v) the acquisition of Fujikoh 
Company Limited announced on 1 November 2019; (vi) the acquisition of 800 Super Holdings Limited 
announced on 6 May 2019; (vii) the acquisition of Dial A Dump Industries Pty Ltd. announced on 21 
August 2018; (viii) the acquisition of Tox Free Solutions Limited announced on 11 December 2017; 
and (ix) the acquisition of Environment Management Corporation announced on 18 May 2016.

   (iii) Selected waste management  peers include: (i) Better World Green Public Company Limited; (ii) 
TexCycle Technology (M) Berhad; (iii) 5E Resources Limited; (iv) Akkhie Prakarn Public Company 
Limited;  (v) General Environmental Conservation Public Company Limited ; and (vi) LS 2 Holdings 
Limited. Data compiled from Bloomberg L.P and company fi lings as of the Last Trading Date.

  b. The ratio of price to net asset value (“NAV”) (the “P/NAV”)3 as implied by the Scheme 
Consideration of 1.62x represents a premium4 of 42.6%, 88.0% and 73.7% to the 
historical 1-year, 3-year and 5-year average P/NAV multiples of the Target Company 
Shares for the period up to and including the Last Trading Date. The P/NAV as implied 
by the Scheme Consideration exceeds the average of precedent waste management 
transactions of 1.44x and exceeds the P/NAV implied by the average of waste 
management peers of 0.9 9x.

   

1.62x 1.13x 0.86x 0.93x 1.44x 0.99x

P/NAV as implied
by the

Scheme
Consideration

1-year
Average
P/NAV

3-year
Average
P/NAV

5-year
Average
P/NAV

Average of
precedent waste

management
transactions

Average of waste
management peers

(i)  (ii) (i) (i)  (iii) 

 

   Source: Bloomberg L.P., and company fi lings

   Notes:

   (i) The historical average is computed daily up to and including the Last Trading Date and refl ects the 
market capitalisation at the end of each trading day divided by NAV for last reported fi nancial quarter 
or period, as compiled from Bloomberg L.P. and the Target Company’s public fi lings.

   (ii) Selected precedent waste management transactions include: (i) the acquisition of Beijing Enterprises 
Urban Resources Group Limited announced on 28 April 2022; (ii) the acquisition of Kolon 
Environmental Service Co., Ltd. announced on 31 March 2020; (iii) the acquisition of Shandong 
Shifang Environmental Protection& Bio-Energy Co., Ltd. announced on 4 November 2019; (iv) the 
acquisition of Fujikoh Company Limited announced on 1 November 2019; (v) the acquisition of 800 
Super Holdings Limited announced on 6 May 2019; (vi) the acquisition of Tox Free Solutions Limited 
announced on 11 December 2017; and (vii) the acquisition of Environment Management Corporation 
announced on 18 May 2016.

   (iii) Selected waste management  peers include: (i) Better World Green Public Company Limited; (ii) 
TexCycle Technology (M) Berhad; (iii) 5E Resources Limited; (iv) Akkhie Prakarn Public Company 
Limited;  (v) General Environmental Conservation Public Company Limited; (vi) LS 2 Holdings Limited; 
and (vii) Shanaya Limited. Data compiled from Bloomberg L.P and company fi lings as of the Last 
Trading Date.

3 Derived from the Target Company’s latest reported NAV of S$18,864,000 on 30 June 2022.
4 The respective premium is rounded to the nearest one (1) decimal place. Discrepancies in the fi gures herein between the listed 
amounts and derived amounts from the P/NAV are due to rounding.
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 3.6 The Scheme Consideration implies a total return of 80.2% for a Scheme Shareholder 
over a 36-month holding period, this includes the S$24.5 million paid in dividends 
over this period which includes one-off special dividends

  Special dividends were paid out following the Target Company’s unsuccessful NEA tenders 
for PWC as the board of directors of the Target Company (the “Board”) had decided that it 
was in the best interests of shareholders to distribute the capital that it had set aside to fund 
capital expenditures following a successful tender.

  The Target Company’s cash and cash equivalents of S$5.5 million as of 30 June 2022 
represents the minimum amount of cash retained in order to preserve its working capital. It 
is therefore very unlikely that the amounts of dividends to be distributed (if any) in the near 
future will be close to that in FY2020 and FY2021.

  Accounting for the S$24.5 million distributed over the past 36 months, the Scheme 
Consideration implies a total return of 80.2% and annualised total returns of 21.7% per 
annum for a Scheme Shareholder who had acquired Target Company Shares 36 months 
prior to the Last Trading Date.

Closing price 
36 months 

prior to the last 
Trading Date(i)

Scheme 
Consideration

Dividends 
for the past 
36 month 
up to and 

including the 
Last Trading 

Date(ii)

Sum of 
Scheme 

Consideration 
and total 

dividends up 
to the Last 

Trading Date

Total returns 
for the past 
36 months(iii)

Annualised 
total returns 
for the past 
36 months(iii)

S$0.230 S$0.230 S$0.1845 S$0.4145 80.2% 21.7%

  Notes:

  (i) Based on the last traded price of the Target Company Shares prior to the 36 months period prior to the Last 
Trading Date sourced from Bloomberg L.P.

  (ii) This refers to the total dividends distributed per Target Company Share for the past 36 months prior to the 
Last Trading Date and includes the special tax-exempt one-tier dividend of 10.00 Singapore cents per Target 
Company Share paid on 31 August 2020 and the special tax-exempt one-tier dividend of 7.55 Singapore 
cents per Target Company Share paid on 19 May 2022. 

  (iii) Total return is rounded to one (1) decimal place and subject to rounding difference.

3.2 The Offeror’s Future Intentions

 As stated in the Offeror’s Letter in paragraphs  3.7  of Appendix 2, the Offeror’s future intentions for 
the Target Company Group are extracted below. Unless otherwise defi ned or the context otherwise 
requires, all capitalised terms below shall have the same meanings ascribed to them in the 
Offeror’s Letter.

 “ Save as disclosed in this Offeror’s Letter, the Offeror presently has no intention to (a) introduce 
any major changes to the existing business of the Target Company and its subsidiaries (the “Target 
Company Group”), (b) re-deploy the fi xed assets of the Target Company Group, or (c) discontinue 
the employment of the employees of the Target Company Group, in each case, save in the ordinary 
course of business or as a result of any internal reorganisation or restructuring which may be 
implemented after the Scheme. However, the Offeror retains the fl exibility and from time to time to 
consider any options or opportunities in relation to the Target Company Group which may present 
themselves or which the Offeror may regard to be in the interests of the Offeror and/or the Target 
Company Group.”

4. NO CASH OUTLAY

 Scheme Shareholders should note that no cash outlay (including any stamp duties or brokerage 
expenses) will be required from Entitled Scheme Shareholders under the Scheme.
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5. WAIVER OF RIGHTS TO A GENERAL OFFER

 Scheme Shareholders should note that by voting in favour of the Scheme, Scheme Shareholders 
will be regarded as having waived their rights to a general offer by the Offeror Concert Party Group 
to acquire the Target Company Shares under the Code and are agreeing to the Offeror Concert 
Party Group acquiring or consolidating effective control of the Target Company without having to 
make a general offer.

6. NO IRREVOCABLE UNDERTAKINGS

 As at the Latest Practicable Date, none of the Offeror, its directors and parties acting in concert 
with it has received any irrevocable undertaking from any other party to vote in favour of or against 
the Scheme at the Scheme Meeting.

7. APPROVALS REQUIRED

7.1 Scheme Meeting and Court Sanction

 The Scheme will require, inter alia, the following approvals:

 (a) the approval of the Scheme by a majority in number of the Scheme Shareholders 
representing not less than three-fourths in value of the Target Company Scheme Shares 
held by Scheme Shareholders present and voting either in person or by proxy at the Scheme 
Meeting; and

 (b) the grant of the Court Order sanctioning the Scheme and such Court Order having become 
fi nal.

 In addition, the Scheme will only come into effect if all the Scheme Conditions have been satisfi ed 
or, as the case may be, waived in accordance with the Implementation Agreement, and a copy of 
the Court Order has been lodged with ACRA.

7.2 SIC Confi rmation

 Pursuant to the application made by the Offeror to the SIC to seek certain rulings in relation to the 
Scheme, the SIC has confi rmed on 6 October 2022, inter alia, that:

 (a) the Scheme is exempted from complying with Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 29, 
33.2 and Note 1(b) on Rule 19 of the Code, subject to the following conditions:

  (i) the Offeror and its concert parties, and the common substantial shareholders of the 
Offeror and the Target Company abstain from voting on the Scheme;

  (ii) the Target Company appoints an independent fi nancial adviser to advise the Scheme 
Shareholders on the Scheme;

 (b) it has no objections to the Scheme Conditions;

 (c) (i) the Offeror may exercise the Switch Option, subject to:

   (A) the Offer being on same or better terms as those which apply to the Scheme or 
the Target Company Competing Offer (whichever is the higher);

   (B) the acceptance condition to the Offer being set at only more than 50% of the 
maximum potential Target Company Shares in issue (and not conditional upon a 
higher level of acceptances);

   (C) prior consultation with the SIC to determine the offer timetable that should apply 
to the Offer following the exercise of the Switch Option; and



23

LETTER TO SHAREHOLDERS

   (D) disclosure in the announcement and the Scheme Document of the fact that the 
Offeror reserves the right to exercise the Switch Option; and

  (ii) the Scheme Conditions, to the extent applicable to the event of an Offer, may similarly 
be imposed as conditions precedent to the Offer becoming unconditional in all 
respects only after consultation with the SIC prior to the exercise of the Switch Option; 
and

 (d) Mr Ngo is exempted from the requirement to make a recommendation on the Scheme to 
shareholders of the Target Company. Mr Ngo, however, must still assume responsibility for 
the accuracy of facts stated and opinions expressed in documents or advertisements issued 
by, or on behalf of, the Target Company in connection with the Scheme.

8. DELISTING

8.1 As stated in the Offeror’s Letter, upon the Scheme becoming effective and binding, the Offeror 
Group will hold 100% of the Target Company Shares and consequently, the Target Company will 
not be able to meet the relevant listing requirements of the SGX-ST.

8.2 The Target Company had, through its Sponsor, made an application to seek approval-in-principle 
from the SGX Regco for the delisting of the Target Company from the Offi cial List of the SGX-ST 
upon the Scheme becoming effective and binding in accordance with its terms. The SGX Regco, 
on  6 January 2023 , advised that it has no objection to the Target Company’s application for 
delisting from the Offi cial List of the SGX-ST, subject to:

 (a) the Target Company’s compliance with the SGX-ST’s listing requirements;

 (b) approval of the Scheme by a majority in number of shareholders present and voting, either in 
person or by proxy, at the Scheme Meeting, such majority holding not less than three-fourths 
in value of the shares voted at the Scheme Meeting;

 (c) the IFA opining that the fi nancial terms of the Scheme are both fair and reasonable; and

 (d) the Court sanctioning of the Scheme.

 The above decision of the SGX Regco is not an indication of the merits of the delisting of the 
Target Company from the Offi cial List of the SGX-ST upon completion of the Scheme.

 SCHEME SHAREHOLDERS SHOULD NOTE THAT THE TARGET COMPANY SHARES WILL 
BE DELISTED FROM THE OFFICIAL LIST OF THE SGX-ST IF THE SCHEME BECOMES 
EFFECTIVE AND BINDING IN ACCORDANCE WITH ITS TERMS.

9. CONFIRMATION OF FINANCIAL RESOURCES

 As stated in the Offeror’s Letter, DBS Bank Ltd., in its capacity as fi nancial adviser to the Offeror, 
confi rms that suffi cient fi nancial resources are available to the Offeror to satisfy in full the 
aggregate Scheme Consideration payable by the Offeror pursuant to the Scheme.

10. INDEPENDENT FINANCIAL ADVISER APPOINTED PURSUANT TO RULE 1308(2) OF 
THE CATALIST RULES AS WELL AS TO ADVISE THE NON-CONFLICTED DIRECTORS IN 
RESPECT OF THE SCHEME

10.1 Appointment of IFA

 SAC Capital Private Limited has been appointed as the independent fi nancial adviser pursuant 
to Rule 1308(2) of the Catalist Rules as well as to advise the Non-confl icted Directors in respect 
of the Scheme. Scheme Shareholders should consider carefully the recommendation of the 
Non-confl icted Directors and the advice of the IFA to the Non-confl icted Directors before deciding 
whether or not to vote in favour of the Scheme. The advice of the IFA is set out in its letter dated 
19 January 2023 (the “IFA Letter”) as set out in Appendix 1 to this Scheme Document.
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10.2 Factors Taken Into Consideration by the IFA

 In arriving at its recommendation, the IFA has taken into account certain considerations, an 
extract of which is reproduced below. Scheme Shareholders should read the following extract in 
conjunction with, and in the context of, the IFA Letter in its entirety as set out in Appendix 1 to this 
Scheme Document.

 Unless otherwise defi ned or the context otherwise requires, all capitalised terms below shall have 
the same meanings ascribed to them in the IFA Letter.

  “In assessing the fi nancial terms of the Scheme, we have taken into account the following factors 
which we consider to have a signifi cant bearing on our assessment:

 (a) Market quotation and trading liquidity of the Target Company Shares;

 (b) Historical fi nancial performance of the Target Company Group;

 (c) Net asset value (“NAV”) and net tangible assets (“NTA”) of the Target Company Group;

 (d) Comparison of valuation statistics of companies broadly comparable to the Target Company 
Group;

 (e) Comparison with recent successful privatisation transactions and delisting offers of 
companies listed on the SGX-ST;

 (f) Dividend track record of the Target Company and selected alternative investments; and

 (g) Other relevant considerations.”
 
10.3 Advice of the IFA

 After having regard to the considerations set out in the IFA Letter, and based on the information 
available to the IFA as at the Latest Practicable Date, the IFA had made certain recommendations 
to the Non-confl icted Directors, an extract of which is reproduced below. Scheme Shareholders 
should read the following extract in conjunction with, and in the context of, the IFA Letter in its 
entirety as set out in Appendix 1 to this Scheme Document.

 Unless otherwise defi ned or the context otherwise requires, all capitalised terms below shall have 
the same meanings ascribed to them in the IFA Letter.

  “8.2 Assessment of the Scheme

 For the purpose of evaluating the Scheme, we have adopted the approach that the term “fair” and 
“reasonable” are regarded as two different concepts. The term “fair” relates to an opinion on the 
value of the offer price against the value of the securities subject to the offer (the “Securities”), 
and an offer is “fair” if the price offered is equal to or greater than the value of the Securities. In 
considering whether an offer is “reasonable”, other matters as well as the value of the Securities 
are taken into consideration. Such other matters include, but are not limited to, existing voting rights 
in the company held by an offeror and its concert parties or the market liquidity of the relevant 
securities.
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 8.2.1 Assessment of Fairness of the Scheme

 In determining the fairness of the Scheme, we have considered, inter alia, the following pertinent 
factors:

 (a) based on the NAV/NTA approaches, which provides an estimate of the value of a group 
assuming the hypothetical sale of all its assets over a reasonable period of time, the Scheme 
Consideration represents a premium of approximately 62.0% against the NAV per Target 
Company Share of S$0.142 as at 30 June 2022. Accordingly, the P/NAV of the Target 
Company Group implied by the Scheme Consideration would be approximately 1.62 times 
as at 30 June 2022;

 (b) the Scheme Consideration represents a premium of approximately 54.3% against the RNAV 
per Target Company Share of S$0.149 as at 30 June 2022. Accordingly, the P/RNAV of the 
Target Company Group implied by the Scheme Consideration would be approximately 1.54 
times as at 30 June 2022;

 (c) the Ex-cash Scheme Consideration represents a premium of approximately 69.3% against 
the ex-cash NAV per Target Company Share of S$0.127 as at 30 June 2022. Accordingly, 
the Ex-cash P/NAV of the Target Company Group implied by the Scheme Consideration 
would be approximately 1.69 times as at 30 June 2022;

 (d) the historical EV/EBITDA, P/NAV and P/NTA ratios as implied by the Scheme Consideration 
compare favourably against those of the Comparable Companies;

 (e) the Scheme Consideration of S$0.23 is above the estimated value range of the Target 
Company Shares of S$0.179 and S$0.186 per Target Company Share;

 (f) the premia as implied by the Scheme Consideration over the Adjusted VWAP of the Target 
Company Shares for the 12-, 6-, 3-, 1-month periods up to and including the Last Market 
Day and the last transacted price on the Last Market Day are within the respective range of 
the corresponding premia of the Take-Over Transactions;

 (g) the P/NAV ratio as implied by the Scheme Consideration of 1.62 times compares favourably 
against the median Price-to-NAV/NTA ratios for the Take-Over Transactions and is within the 
range of the Price-to-NAV/NTA ratios for the Take-Over Transactions;

 (h) the P/RNAV ratio as implied by the Scheme Consideration of 1.54 times compares 
favourably against the median Price-to-NAV/NTA ratios for the Take-Over Transactions and is 
within the range of the Price-to-NAV/NTA ratios for the Take-Over Transactions; and

 (i) the Ex-cash P/NAV ratio as implied by the Scheme Consideration of 1.69 times compares 
favourably against the median Price-to-NAV/NTA ratios for the Take-Over Transactions and is 
within the range of the Price-to-NAV/NTA ratios for the Take-Over Transactions.

 In view of the above, we are of the opinion that the Scheme is FAIR.

 8.2.2 Assessment of Reasonableness of the Scheme

 In determining the reasonableness of the Scheme, we have considered, inter alia, the following 
pertinent factors:

 (a) the Scheme Consideration representing a premium of approximately 25.0% over the closing 
price of the Target Company Shares of S$0.184 on the Last Market Day;

 (b) the Scheme Consideration represents a premium of approximately 5.99%, 0.88%, 13.30% 
and 13.86% over the Adjusted VWAP of the Target Company Shares for the 12-, 6-, 3- and 
1-month periods up to and including the Last Market Day respectively;
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 (c) the historical trailing P/NAV multiple of the Target Company Shares over the 5-year period 
prior to and including the Last Market Day have been trading below the implied P/NAV 
multiple of the Target Company Shares of 1.62 times;

 (d) the trading of the Target Company Shares is erratic and appears to be relatively illiquid in 
the 12-, 6-, 3-, and 1-month period up to and including the Last Market Day, and in view of 
the low liquidity of the Target Company Shares, the historical market prices of the Target 
Company Shares may not be a meaningful indicator of its market value due to the lack of 
liquidity for the Target Company Shares. In addition, it is to note that given the low liquidity 
of the Target Company Shares during the forementioned periods observed, the Scheme 
Consideration may represent a realistic exit opportunity for Shareholders to realise their 
entire investment for cash. In the absence of the Scheme Consideration, such an exit for 
all Shareholders may not be readily available due to the low trading liquidity for the Target 
Company Shares;

 (e) the Target Company Group’s revenue and net profi t after tax had been declining from 
FY2019 to FY2021, and from 1H2021 to 1H2022. In this regard, the Target Company Group 
had recorded a net loss of approximately S$0.68 million in FY2021 vis-à-vis a net profi t after 
tax of approximately S$1.77 million in FY2020, and recorded a net loss of approximately 
S$0.81 million in 1H2022 vis-à-vis a net profi t after tax of approximately S$0.27 million in 
1H2021;

 (f) as set out in paragraph 3.1 of Appendix 2 to the Scheme Document, we note that the Offeror 
is of the view that there is no certainty of the Target Company returning to profi tability in the 
near term in light of an increasingly challenging operating environment ahead. In particular, 
we note from the Offeror’s view that the contribution from the Target Company’s waste 
disposal segment has been declining since the expiry of the PWC contract for Jurong sector 
which ended in March 2020. This was further compounded by the unsuccessful tenders 
for the 6 available PWC sectors due to stiff market competition. With tenders for the next 
available PWC contract for the Pasir Ris-Bedok sector expected to commence only in 2025, 
the waste disposal segment will continue to face a diffi cult operating environment in the near 
future;

 (g) the Scheme Consideration presents a premium of approximately 9.5% over the Weighted 
Average Price of S$0.21 of the past acquisitions of the Target Company Shares by the 
Offeror Concert Party Group;

 (h) the historical EV/EBITDA and P/NAV ratios as implied by the Scheme Consideration 
compare favourably against those of the 2008 Scheme; and

 (i) as at the Latest Practicable Date, apart from the Scheme, no alternative or competing 
offer has been received by the Target Company. In addition, the likelihood of an alternative 
or competing offer from any third party is remote in view that as at the Latest Practicable 
Date, the Offeror Concert Party Group holds an aggregate of 105,597,660 Target Company 
Shares, representing approximately 79.68% of the total number of issued Target Company 
Shares.

 In view of the above, we are of the opinion that the Scheme is REASONABLE.

 8.3 Our opinion on the Scheme

 In conclusion, we are of the opinion that, on balance, the fi nancial terms of the Scheme are fair 
and reasonable. Accordingly, we advise the Non-confl icted Directors to recommend Shareholders 
to vote in favour of the Scheme.

 The Non-confl icted Directors should also highlight to Shareholders that the Scheme, when it 
becomes effective, will be binding on all Shareholders, whether or not they have attended or voted 
at the Scheme Meeting, and if they have attended and voted, whether or not they have voted in 
favour of the Scheme.
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 In rendering our opinion and advice, we have not had regard to the specifi c investment objectives, 
fi nancial situation, tax position or individual circumstances of any Shareholder or any specifi c group 
of Shareholders. We recommend that any individual Shareholder or specifi c group of Shareholders 
who may require specifi c advice in relation to his or their investment portfolio(s) should consult his 
or their legal, fi nancial, tax or other professional adviser.”

 

11. NON-CONFLICTED DIRECTORS’ RECOMMENDATION

11.1 Independence

 The Confl icted Director is exempted from making a recommendation on the Scheme to the 
Scheme Shareholders in accordance with the terms of the exemption granted by the SIC as 
described in paragraph  6.1  of the Explanatory Statement for the reason set out below.

 The Confl icted Director has a 21.26% direct interest and a deemed interest of 3.18% (held through 
Allsland Pte Ltd) in the Offeror. He also holds 40% interest in the issued share capital of Goldvein 
Holdings Pte. Ltd. which in turn holds 59.78% shareholding interest in the issued share capital of 
the Offeror. The Offeror in turn holds 104,611,560 Target Company Shares (comprising 78.94% 
shareholding interest) and 986,100 Target Company Shares (comprising 0.74% shareholding 
interest) (held through Coop International Pte Ltd) in the Target Company. Goldvein Holdings Pte. 
Ltd. and the Confl icted Director are deemed interested in the 105,597,660 Target Company Shares 
held by the Offeror by virtue of Section 7 of the Companies Act.

 Accordingly, the Confl icted Director would face, or may reasonably be perceived to face, a confl ict 
of interest, that would render him inappropriate to join the Non-confl icted Directors in making a 
recommendation on the Scheme to the Scheme Shareholders.

 The Confl icted Director, however, still assumes responsibility for the accuracy of the facts stated 
and opinions expressed in the documents and advertisements issued by, or on behalf of the Target 
Company to the Scheme Shareholders in connection with the Scheme.

 The Non-confl icted Directors consider themselves to be independent for the purpose of making a 
recommendation to the Scheme Shareholders in respect of the Scheme.

11.2 Recommendation

 The Non-confl icted Directors, having considered carefully the terms of the Scheme and the 
advice given by the IFA in the IFA Letter,  concur  with the recommendation of the IFA in respect 
of the Scheme. Accordingly, the Non-confl icted Directors unanimously recommend that Scheme 
Shareholders  VOTE IN FAVOUR OF  the Scheme at the Scheme Meeting.

 Scheme Shareholders should also be aware and note that there is no assurance that the trading 
volumes and market prices of the Target Company Scheme Shares will be maintained at the 
current levels prevailing as at the Latest Practicable Date if the Scheme does not become effective 
and binding for whatever reason. In the event the Scheme becomes effective, it will be binding on 
all Scheme Shareholders whether or not they were present in person or by proxy or voted at the 
Scheme Meeting. Scheme Shareholders should also be aware and note that there is currently no 
certainty that the Scheme will become effective and binding.

 Scheme Shareholders should read and consider carefully this Scheme Document in its entirety, 
and in particular, the advice of the IFA as set out in Appendix 1 to this Scheme Document, before 
deciding whether or not to vote in favour of the Scheme.
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11.3 No Regard to Specifi c Objectives

 The Non-confl icted Directors advise Scheme Shareholders, in deciding whether or not to vote in 
favour of the Scheme, to carefully consider the advice of the IFA and in particular, the various 
considerations highlighted by the IFA in the IFA Letter.

 In giving the above recommendation, the Non-confl icted Directors have not had regard to the 
specifi c objectives, fi nancial situation, tax position, tax status, risk profi les or particular needs 
and constraints and circumstances of any individual Scheme Shareholder. As each Scheme 
Shareholder would have different investment objectives and profi les, the Non-confl icted Directors 
recommend that any individual Scheme Shareholder who may require advice in the context of his/
her specifi c investment objectives or portfolio should consult his/her stockbroker, bank manager, 
solicitor, accountant, tax adviser or other professional adviser immediately.

12. DIRECTORS’ INTENTIONS WITH RESPECT TO THEIR TARGET COMPANY SCHEME SHARES

 In accordance with the SIC’s rulings as set out in paragraph 7.2 of the Letter to Shareholders, the 
Confl icted Director is required to abstain from voting at the Scheme meeting.

 Save for the Confl icted Director, none of the other Directors has any shares in the Target Company.

13. DIRECTORS’ RESPONSIBILITY STATEMENT

 The Directors collectively and individually accept full responsibility for the accuracy of the 
information given in this Scheme Document (other than the information in Appendices 1, 2 and 5 
to this Scheme Document, and any information relating to or opinions expressed by the Offeror, 
the Offeror Concert Party Group,  the Sponsor, the IFA and/or the Valuer) and confi rm after making 
all reasonable enquiries that, to the best of their knowledge and belief, this Scheme Document 
constitutes full and true disclosure of all material facts about the Privatisation, the Scheme and the 
Target Company Group, and the Directors are not aware of any facts the omission of which would 
make any statement in this Scheme Document misleading.

 Where any information has been extracted or reproduced from published or otherwise publicly 
available sources or obtained from a named source (including, without limitation, the IFA Letter, the 
Offeror’s Letter and the Valuation Summary), the sole responsibility of the Directors has been to 
ensure that such information has been accurately and correctly extracted from those sources and/
or reproduced in this Scheme Document in its proper form and context.

 In respect of the IFA Letter and the Valuation Summary, the sole responsibility of the Directors 
has been to ensure that the facts stated with respect to the Target Company Group are fair and 
accurate.

14. GENERAL INFORMATION

 Your attention is drawn to the further relevant information in the Explanatory Statement and the 
Appendices to this Scheme Document.

Yours faithfully
For and on behalf of the Board of Directors of
COLEX HOLDINGS LIMITED

 Lim Chee San
 Independent Non-Executive Director
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PROPOSED PRIVATISATION OF THE TARGET COMPANY BY THE OFFEROR
BY WAY OF THE SCHEME

1. INTRODUCTION

1.1 Joint Announcement

 On 17 October 2022, the Target Company and the Offeror jointly announced the Privatisation 
of all the Target Company Scheme Shares by the Offeror to be effected by way of the Scheme 
at a Scheme Consideration of S$0.23 in cash for each Scheme Share under Section 210 of 
the Companies Act and in accordance with the Code and the terms and conditions of the 
Implementation Agreement.

 A copy of the above-mentioned announcement is available on SGXNET at www.sgx.com.

1.2 Effect of the Scheme and the Delisting

 As stated in the Offeror’s Letter, upon the Scheme becoming effective and binding, the Offeror 
Group will hold 100% of the Target Company Shares and consequently, the Target Company will 
not be able to meet the relevant listing requirements of the SGX-ST.

 The Target Company had, through its Sponsor, made an application to seek approval-in-principle 
from the SGX Regco for the delisting of the Target Company from the Offi cial List of the SGX-ST 
upon the Scheme becoming effective and binding in accordance with its terms. The SGX Regco, 
on  6 January 2023 , advised that it has no objection to the Target Company’s application for 
delisting from the Offi cial List of the SGX-ST, subject to:

 (a) the Target Company’s compliance with the SGX-ST’s listing requirements;

 (b) approval of the Scheme by a majority in number of shareholders present and voting, either in 
person or by proxy, at the Scheme Meeting, such majority holding not less than three-fourths 
in value of the shares voted at the Scheme Meeting;

 (c) the IFA opining that the fi nancial terms of the Scheme are both fair and reasonable; and

 (d) the Court sanctioning of the Scheme.

 The above decision of the SGX Regco is not an indication of the merits of the delisting of the 
Target Company from the Offi cial List of the SGX-ST upon completion of the Scheme.

1.3 Explanatory Statement

 This Explanatory Statement should be read in conjunction with the full text of this Scheme 
Document, including the Scheme as set out in Appendix 13. Capitalised terms used in this 
Explanatory Statement which are not defi ned in this Explanatory Statement and the Scheme shall 
bear the same meanings ascribed to them on pages  2 to  8 of this Scheme Document.

2. THE SCHEME

2.1 Terms of the Scheme

 The Scheme is proposed to all Scheme Shareholders.

 The Privatisation will be effected by way of a scheme of arrangement pursuant to Section 210 
of the Companies Act and in accordance with the Code and the terms and conditions of the 
Implementation Agreement.
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 Under the Scheme:

 (a) all the Target Company Scheme Shares held by the Entitled Scheme Shareholders as at the 
Record Date will be transferred to the Offeror:

  (i) fully paid up;

  (ii) free from all Encumbrances; and

  (iii) together with all rights, benefi ts and entitlements attaching thereto as at the Joint 
Announcement Date and thereafter attaching thereto, including the right to receive 
and retain all dividends, rights and other distributions (if any) declared, paid or 
made by the Target Company to the Scheme Shareholders on or after the Joint 
Announcement Date; and

 (b) in consideration of the transfer of the Target Company Scheme Shares referred to in 
paragraph  2.1(a)  above, each Entitled Scheme Shareholder will be entitled to receive for 
each Scheme Share the Scheme Consideration ; and

 (c) the Offeror reserves the right to reduce the Scheme Consideration if and to the extent any 
distribution or dividend is declared, made or paid by the Target Company on or after the date 
of the Implementation Agreement.

2.2 Switch Option

 (a) Pursuant to the terms of the Implementation Agreement, in the event a Target Company 
Competing Offer or an intention to make a Target Company Competing Offer is announced 
(whether or not such Target Company Competing Offer is pre-conditional), the Offeror 
shall have the right, inter alia, at its discretion to elect at any time, and subject to prior 
consultation with the SIC, to exercise the Switch Option, at any time prior to the Scheme 
Meeting.

 (b) If the Offeror exercises the Switch Option, the Offeror will make the Offer on the same 
or better terms as those which apply to the Scheme (including the same or a higher 
consideration than the Scheme Consideration) or the Target Company Competing Offer 
(whichever is the higher), and conditional upon the Offeror having received acceptances that 
will result in the Offeror and any person acting in concert with it holding more than 50% of 
the maximum potential Target Company Shares in issue (and not conditional upon a higher 
level of acceptances). In addition, the Offeror and the Target Company acknowledge that the 
acceptance condition determined in accordance with this paragraph 2.2(b) may be revised, 
subject to SIC’s consent, if there are any legislative amendments to Section 215 of the 
Companies Act, to the extent that such legislative amendments come into force on or after 
the date of the Implementation Agreement and prior to the exercise of the Switch Option, 
and such amendments alter the shareholding percentage required to be held by the Offeror 
in order for the Offeror to exercise its rights of compulsory acquisition under Section 215(1) 
of the Companies Act.

 (c) In such event, the Target Company and the Offeror have agreed that the Implementation 
Agreement shall terminate with effect from the date of announcement by or on behalf of the 
Offeror of a fi rm intention to make the Offer, and none of the Parties shall have any claim 
against the others thereunder (except for any claim in respect of the Surviving Provisions).

2.3 No Cash Outlay

 Scheme Shareholders should note that no cash outlay (including any stamp duties or brokerage 
expenses) will be required from Entitled Scheme Shareholders under the Scheme.
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2.4 Waiver of Rights to a General Offer

 Scheme Shareholders should note that by voting in favour of the Scheme, Scheme Shareholders 
will be regarded as having waived their rights to a general offer by the Offeror Concert Party Group 
to acquire the Target Company Shares under the Code and are agreeing to the Offeror Concert 
Party Group acquiring or consolidating effective control of the Target Company without having to 
make a general offer.

2.5 No Irrevocable Undertakings

 As at the Latest Practicable Date and based on the latest information available to the Offeror, 
none of the Offeror, its directors and parties acting in concert with it has received any irrevocable 
undertaking from any other party to accept or reject the Scheme. None of the Shareholders has 
provided or will be providing any undertaking in favour of the Offeror in relation to their acceptance 
of the Scheme.

3. INFORMATION ON THE OFFEROR

 Information on the Offeror, as well as the Offeror’s rationale for the Privatisation and future 
intentions for the Target Company Group, are set out in Appendix 2 to this Scheme Document.

4. SCHEME MEETING

4.1 Scheme Meeting

 The Scheme, which is proposed pursuant to Section 210 of the Companies Act, is required to be 
approved by Scheme Shareholders at the Scheme Meeting. By an order of the Court dated  12 
January 2023 , the Scheme Meeting was directed to be convened for the purpose of approving the 
Scheme.

 By proposing that the Privatisation be implemented by way of a scheme of arrangement under 
Section 210 of the Companies Act, the Target Company is providing Scheme Shareholders with the 
opportunity to decide at the Scheme Meeting whether they consider the Scheme to be in their best 
interests.

 The Scheme must be approved by a majority in number of Scheme Shareholders present and 
voting, either in person or by proxy, at the Scheme Meeting, such majority holding not less than 
three-fourths in value of the Target Company Scheme Shares voted at the Scheme Meeting.

 When the Scheme becomes effective, it will be binding on all Scheme Shareholders, whether 
or not they were present in person or by proxy or voted at the Scheme Meeting. Scheme 
Shareholders should also be aware and note that there is currently no certainty that the Scheme 
will become effective and binding.

4.2 Convening of Scheme Meeting

  Pursuant to an application by the Target Company to the Court, the Court has ordered, amongst 
other things, that:

 (a) the Target Company be at liberty to convene the Scheme Meeting within three (3) months of 
12 January 2023, for the purpose of considering, and if thought fi t, approving (with or without 
modifi cations) the Scheme;

 (b) the Scheme Meeting shall be convened in the manner set out in Appendix 12 to this Scheme 
Document;
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 (c) In the event the Scheme is approved by a majority in number of the Scheme Shareholders 
representing three-fourths (75.0%) in value of the shares held by the Scheme Shareholders 
present and voting either in person or by proxy at the Scheme Meeting, the Target Company 
be at liberty to apply for the Court’s approval of the Scheme under Section 210(3AB)(c) of 
the Companies Act 1967, with such modifi cations as are approved at the Scheme Meeting (if 
any); and

 (d) the Target Company be at liberty to apply for such further or other directions as may be 
necessary or desirable.

 The Scheme Meeting will be convened and held on  3 February 2023, 9:00 a.m. , in the manner set 
out in Appendix 12 to this Scheme Document, for the purpose of considering, and if thought fi t, 
passing with or without modifi cations, the resolution of the Scheme Shareholders to approve the 
Scheme.

4.3 Notice

 The Notice of the Scheme Meeting is set out in Appendix 14  to this Scheme Document. You are 
requested to take note of the date, time and place of the Scheme Meeting.

5. CONDITIONS OF THE SCHEME

5.1 Scheme Conditions

 (a) Scheme Conditions

  The Scheme is conditional upon the satisfaction (or, where applicable, waiver) of all the 
Scheme Conditions on or before 5.00 p.m. on the Cut-off Date.

  A list of the Scheme Conditions is set out in Appendix 6 to this Scheme Document.

 (b)  Update on Status of Scheme Conditions 

  Set out below is an update on the status of the Scheme Conditions:

  (i) the SIC has by way of email dated 6 October 2022 confi rmed, inter alia, that:

   (A) the Scheme is exempted from complying with Rules 14, 15, 16, 17, 20.1, 21, 
22, 28, 29 and 33.2 and Note 1(b) on Rule 19 of the Code, subject to certain 
conditions; and

   (B) it has no objections to the Scheme Conditions.

   Please refer to paragraph  6.1  below for further details;

  (ii)  the SGX Regco has on  6 January 2023  provided that it has no objection to the Target 
Company’s application for delisting from the Offi cial List of the SGX-ST.  Please refer to 
paragraph  8  below for further details; and

  (iii) other than as set out in this paragraph  6.1(b) ,  none of the other Scheme Conditions 
have, as at the Latest Practicable Date, been satisfi ed or waived. 

 (c) Remaining Scheme Conditions

  Accordingly, as at the Latest Practicable Date, the Scheme remained conditional upon the 
satisfaction (or, where applicable, waiver) of the remaining Scheme Conditions as set out in 
Appendix 6 to this Scheme Document on or before 5.00 p.m. on the Cut-Off Date.
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5.2 Non-fulfi lment of Scheme Conditions

 The Scheme will only become effective and binding if all the Scheme Conditions have been 
satisfi ed or, where applicable, waived, in accordance with the terms of the Implementation 
Agreement. The Scheme Shareholders should note that if any of the Scheme Conditions is not 
satisfi ed (or, if applicable, waived) on or before 5.00 p.m. on the Cut-Off Date, the Scheme will not 
become effective and binding.

5.3 Benefi ts of the Scheme Conditions

 (a) Offeror’s Benefi t

  The Offeror alone may waive the Scheme Conditions in paragraph 6 (in relation to any 
Prescribed Occurrence relating to the Target Company or any Target Company Group Entity, 
as set out in Part 2 of Appendix 7 to this Scheme Document) or paragraph  7  (in relation to 
any material breach of Warranties by the Target Company) of Appendix 6. Any breach or 
non-fulfi lment of any such Scheme Conditions may be relied upon only by the Offeror. The 
Offeror may at any time and from time to time at its sole and absolute discretion waive in 
writing any such breach or non-fulfi lment.

 (b) The Target Company’s Benefi t

  The Target Company alone may waive the Scheme Conditions in paragraph 6 (in relation to 
any Prescribed Occurrence relating to the Offeror, as set out in Part 1 of Appendix 7 to this 
Scheme Document) and paragraph 8 (in relation to any material breach of Warranties by the 
Offeror) of Appendix 6 to this Scheme Document. Any breach or non-fulfi lment of any such 
Scheme Conditions may be relied upon only by the Target Company. The Target Company 
may at any time and from time to time at its sole and absolute discretion waive in writing any 
such breach or non-fulfi lment.

 (c) Mutual Benefi t

  The non-fulfi lment of the Scheme Conditions in paragraph 5 (in relation to there being no 
illegality) of Appendix 6 to this Scheme Document hereto is capable of being waived with 
the consent in writing of both the Offeror and the Target Company (to the extent legally 
permissible).

 (d) Other Scheme Conditions

  For avoidance of doubt, the Offeror and the Target Company agree that the Scheme 
Conditions in paragraph 1 (in relation to approval of the Scheme by the Scheme 
Shareholders), paragraph 2 (in relation to the grant of the Court Order), paragraph 3 (in 
relation to the lodgement of the Court Order) and paragraph 4 (in relation to Regulatory 
Approvals) of Appendix 6 to this Scheme Document are not capable of being waived by 
either the Offeror or the Target Company or by both the Offeror and the Target Company.

5.4 Right to Terminate

 (a) If any of the Scheme Conditions set out in paragraph 1 (in relation to approval of the 
Scheme by the Scheme Shareholders), paragraph 2 (in relation to the grant of the Court 
Order), paragraph 3 (in relation to the lodgement of the Court Order) or paragraph 4 (in 
relation to Regulatory Approvals) of Appendix 6 hereto is not satisfi ed, or if the Scheme 
has not become effective in accordance with its terms on or before 5.00 p.m. on the 
Cut-Off Date, either the Offeror or the Target Company may immediately terminate the 
Implementation Agreement by notice in writing to the other party.

 (b) If the Scheme Condition set out in paragraph 5 (in relation to there being no illegality) of 
Appendix 6 to the Scheme Document is not satisfi ed, or is incapable of being satisfi ed, or if 
applicable, has not been or will not be waived, on or before 5.00 p.m. on the Cut-Off Date, 
either the Offeror or the Target Company may immediately terminate the Implementation 
Agreement by notice in writing to the other party.
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 (c) If any of the Scheme Conditions set out in paragraph 6 (in relation to any Prescribed 
Occurrences relating to the Target Company or any of the Target Company Group Entities) 
or paragraph 7 (in relation to any breach of Warranties by the Target Company) of Appendix 
6 to the Scheme Document is not satisfi ed, or is incapable of being satisfi ed, or if applicable 
has not been or will not be waived, on or before 5.00 p.m. on the Cut-Off Date, the Offeror 
may terminate the Implementation Agreement by notice in writing to the Target Company.

 (d) If any of the Scheme Conditions set out in paragraph 6 (in relation to any Prescribed 
Occurrences relating to the Offeror) or paragraph 8 (in relation to any breach of Warranties 
by the Offeror) of Appendix 6 to the Scheme Document is not satisfi ed, or if applicable, 
had not been or will not be waived, on or before 5.00 p.m. on the Cut-Off Date, the Target 
Company may terminate the Implementation Agreement by notice in writing to the Offeror.

 (e) For the avoidance of doubt, the Offeror and/or the Target Company (as the case may be) 
may only invoke the non-satisfaction of any of the Scheme Conditions to terminate the 
Implementation Agreement if it has fi rst consulted the SIC and the SIC gives its approval 
for, or states that it has no objection to, such termination. In the event any Party intends to 
consult with the SIC in relation to the termination of the Implementation Agreement, it shall 
give prior written notice of such intention to the other Parties.

 (f) Except as provided under this paragraph  5.4  or for fraud, no Party may terminate or rescind 
the Implementation Agreement.

5.5 Effect of Termination

 In the event of termination of the Implementation Agreement by either the Target Company or the 
Offeror (as the case may be) pursuant to the terms of the Implementation Agreement:

 (a) the Implementation Agreement shall cease to have any further force or effect (save for the 
Surviving Provision); and

 (b) neither party shall have any further liability or obligation to the other party (save for the 
Surviving Provisions),

 provided always that such termination shall not prejudice the rights of either party which have 
accrued or arisen prior to such termination.

6. SCHEME CONDITIONS AND REGULATORY APPROVALS

6.1 SIC

 (a) Code

  The SIC has confi rmed on 6 October 2022, inter alia, that the Scheme is exempted from 
complying with Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 29, 33.2 and Note 1(b) on Rule 19 of 
the Code, subject to the following conditions:

  (i) the Offeror and its concert parties, and the common substantial shareholders of the 
Offeror and the Target Company abstain from voting on the Scheme; and

  (ii) the Target Company appoints an independent fi nancial adviser to advise the Scheme 
Shareholders on the Scheme.

   As at the Latest Practicable Date:

  (A) the Offeror Concert Party Group and the common substantial shareholders of the 
Offeror and the Target Company would abstain from voting on the Scheme in respect 
of their Target Company Scheme Shares (if any); and

  (B) the Target Company had appointed the IFA to advise the Non-confl icted Directors in 
relation to the Scheme. 
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  (b) Scheme Conditions

  The SIC has confi rmed on 6 October 2022, inter alia, that it has no objections to the 
Scheme Conditions.

 (c) Recommendation to the Scheme Shareholders

  The SIC has confi rmed on 6 October 2022, inter alia, that Mr Ngo is exempted from making 
a recommendation on the Scheme to shareholders of the Target Company. Mr Ngo, however, 
must still assume responsibility for the accuracy of facts stated and opinions expressed in 
documents or advertisements issued by, or on behalf of, the Target Company in connection 
with the Scheme.

6.2 Court

 The Scheme is subject to the sanction of the Court as stated in paragraph 2 of Appendix 6 to this 
Scheme Document.

6.3 SGX-ST

 As set out in paragraph  8  below, an application was made to seek approval-in-principle from the 
SGX-ST for the proposed delisting of the Target Company from the Offi cial List of the SGX-ST 
upon the Scheme becoming effective and binding in accordance with its terms.

7. OBLIGATIONS OF THE TARGET COMPANY AND THE OFFEROR IN RELATION TO THE 
SCHEME

 Pursuant to the terms of the Implementation Agreement, the Target Company and the Offeror 
shall, in connection with the implementation of the Scheme, as expeditiously as practicable, 
comply with the obligations set out respectively in Appendix 10 and Appendix 11 to this Scheme 
Document, including the obligation to use its reasonable endeavours to procure that the Scheme is 
implemented on the terms set out in the Implementation Agreement and in the Scheme Document 
including complying with all procedures and processes imposed by the Court in connection with the 
Scheme.

 The obligations of the Target Company in Appendix 10 to this Scheme Document are subject to the 
fi duciary duties of its directors and compliance with all applicable Laws.

8. EFFECT OF THE SCHEME AND DELISTING

8.1 As stated in the Offeror’s Letter, upon the Scheme becoming effective and binding, the Offeror 
Group will hold 100% of the Target Company Shares and consequently, the Target Company will 
not be able to meet the relevant listing requirements of the SGX-ST.

 The Target Company had, through its Sponsor, made an application to seek approval-in-principle 
from the SGX Regco for the delisting of the Target Company from the Offi cial List of the SGX-ST 
upon the Scheme becoming effective and binding in accordance with its terms. The SGX Regco, 
on  6 January 2023 , advised that it has no objection to the Target Company’s application for 
delisting from the Offi cial List of the SGX-ST, subject to:

 (a) the Target Company’s compliance with the SGX-ST’s listing requirements;

 (b) approval of the Scheme by a majority in number of shareholders present and voting, either in 
person or by proxy, at the Scheme Meeting, such majority holding not less than three-fourths 
in value of the shares voted at the Scheme Meeting;

 (c) the IFA opining that the fi nancial terms of the Scheme are both fair and reasonable; and

 (d) the Court sanctioning of the Scheme.
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 The above decision of the SGX Regco is not an indication of the merits of the delisting of the 
Target Company from the Offi cial List of the SGX-ST upon completion of the Scheme.

 SCHEME SHAREHOLDERS SHOULD NOTE THAT THE TARGET COMPANY SHARES WILL 
BE DELISTED FROM THE OFFICIAL LIST OF THE SGX-ST IF THE SCHEME BECOMES 
EFFECTIVE AND BINDING IN ACCORDANCE WITH ITS TERMS.

9. IMPLEMENTATION OF THE SCHEME

9.1 Application to Court for Sanction

 If the Scheme is approved by a majority in number of Scheme Shareholders present and 
voting, either in person or by proxy, at the Scheme Meeting, such majority holding not less than 
three-fourths in value of the Target Company Scheme Shares voted at the Scheme Meeting, an 
application will be made to the Court by the Target Company for the sanction of the Scheme.

9.2 Procedure for Implementation

 If the Court sanctions the Scheme, the Offeror and the Target Company will (subject to the 
satisfaction (or, where applicable, waiver) of all the Scheme Conditions on or before 5.00 p.m. on 
the Cut-Off Date) take the necessary steps to render the Scheme effective and binding, and the 
following will be implemented:

 (a) the Target Company Scheme Shares held by Entitled Scheme Shareholders will be 
transferred to the Offeror for the Scheme Consideration to be paid by the Offeror to Entitled 
Scheme Shareholders for each Scheme Share as follows:

  (i) in the case of Entitled Scheme Shareholders (not being depositors), the Target 
Company shall authorise any person to execute or effect on behalf of all such 
Entitled Scheme Shareholders an instrument or instruction of transfer of all the Target 
Company Scheme Shares held by such Entitled Scheme Shareholders and every 
such instrument or instruction of transfer so executed shall be effective as if it had 
been executed by the relevant Entitled Scheme Shareholder; and

  (ii) in the case of Entitled Scheme Shareholders (being depositors), the Target Company 
shall instruct CDP, for and on behalf of such Entitled Scheme Shareholders, to 
debit, not later than seven (7) Business Days after the Effective Date, all the Target 
Company Scheme Shares standing to the credit of the Securities Account of such 
Entitled Scheme Shareholders and credit all of such Target Company Scheme Shares 
to the Securities Account of the Offeror or such Securities Account(s) as directed by 
the Offeror;

 (b) from the Effective Date, all existing share certifi cates relating to the Target Company Scheme 
Shares held by the Entitled Scheme Shareholders (not being depositors) will cease to be 
evidence of title of the Target Company Scheme Shares represented thereby;

 (c) Entitled Scheme Shareholders (not being depositors) are required to forward their existing 
share certifi cates relating to their Target Company Scheme Shares to the Share Registrar, 
KCK Corpserve Pte. Ltd at 1 Raffl es Place, #04-63, One Raffl es Place, Singapore 048616, 
as soon as possible, but not later than seven (7) Business Days after the Effective Date for 
cancellation; and

 (d) the Offeror shall, not later than seven (7) Business Days after the Effective Date, and against 
the transfer of the Target Company Scheme Shares set out in paragraph 9.2(a) above, 
make payment of the aggregate Scheme Consideration payable on the transfer of the Target 
Company Scheme Shares pursuant to the Scheme to:
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  (i) each Entitled Scheme Shareholder (not being a depositor) by sending a cheque for 
the aggregate Scheme Consideration payable to such Entitled Scheme Shareholder 
made out in favour of such Entitled Scheme Shareholder by ordinary post to his 
address in the Register of Members at the close of business on the Record Date, 
at the sole risk of such Entitled Scheme Shareholder, or in the case of joint Entitled 
Scheme Shareholders, to the fi rst named Entitled Scheme Shareholder made out in 
favour of such Entitled Scheme Shareholder by ordinary post to his address in the 
Register of Members at the close of business on the Record Date, at the sole risk of 
such Entitled Scheme Shareholders; and

  (ii) each Entitled Scheme Shareholder (being a depositor) by making payment of the 
aggregate Scheme Consideration payable to such Entitled Scheme Shareholder to 
CDP. CDP shall (A) in the case of an Entitled Scheme Shareholder (being a depositor) 
who has registered for CDP’s direct crediting service, credit the aggregate Scheme 
Consideration payable to such Entitled Scheme Shareholder, to the designated bank 
account of such Entitled Scheme Shareholder and (B) in the case of an Entitled 
Scheme Shareholder (being depositor(s)) who has or have not registered for CDP’s 
direct crediting service, credit the Scheme Consideration to such Entitled Scheme 
Shareholder’s cash ledger with CDP and such Scheme Consideration shall be subject 
to the same terms and conditions as applicable to “Cash Distributions” under CDP’s 
“The Central Depository (Pte) Limited Operation of Securities Account with the 
Depository Terms and Conditions” as amended, modifi ed and supplemented from time 
to time, copies of which will be available from CDP.

  Assuming that the Scheme becomes effective and binding on  28 February 2023 , the 
crediting by CDP of the Scheme Consideration into the designated bank accounts of the 
Entitled Scheme Shareholders (in the case of the Entitled Scheme Shareholders being 
Depositors and who have registered with CDP for its direct crediting service), the crediting 
by CDP of the Scheme Consideration into the cash ledger with CDP of the Entitled Scheme 
Shareholders (in the case of the Entitled Scheme Shareholders being Depositors and who 
have not registered with CDP for its direct crediting service) or the posting of cheques for the 
Scheme Consideration in the manner set out in paragraph 9.2(d)(i) above, as the case may 
be, is expected to take place on or before  9 March 2023.

  The despatch of payment by the Offeror to each Entitled Scheme Shareholder’s address 
and/or CDP (as the case may be) in accordance with the above shall discharge the Offeror 
from any liability in respect of those payments.

9.3 Retention and Release of Proceeds

 In relation to Entitled Scheme Shareholders, on and after the day being six (6) calendar months 
after the posting of such cheques relating to the Scheme Consideration, the Offeror shall have 
the right to cancel or countermand payment of any such cheque which has not been cashed (or 
has been returned uncashed) and shall place all such moneys in a bank account in the Target 
Company’s name with a licensed bank in Singapore selected by the Target Company.

 The Target Company or its successor entity shall hold such moneys until the expiration of six (6) 
years from the Effective Date and shall prior to such date make payments therefrom of the sums 
payable pursuant to Clause  3.1  of the Scheme as set out in Appendix 13 to this Scheme Document 
to persons who satisfy the Target Company or its successor entity that they are respectively 
entitled thereto and that the cheques referred to in Clause  3.2  of the Scheme as set out in 
Appendix 13 to this Scheme Document for which they are payees have not been cashed. Any such 
determination shall be conclusive and binding upon all persons claiming an interest in the relevant 
moneys, and any payments made by the Target Company thereunder shall not include any interest 
accrued on the sums to which the respective persons are entitled pursuant to Clause  3.5(b)  of the 
Scheme as set out in Appendix 13 to this Scheme Document.
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 On the expiry of six (6) years from the Effective Date, each of the Target Company and the Offeror 
shall be released from any further obligation to make any payments of the Scheme Consideration 
under the Scheme and the Target Company or its successor entity shall transfer to the Offeror the 
balance (if any) of the sums then standing to the credit of the bank account referred to in Clause 
 3.5(c)  of the Scheme as set out in Appendix 13 to this Scheme Document including accrued 
interest, subject, if applicable, to the deduction of interest, tax or any withholding tax or any other 
deduction required by law and subject to the deduction of any expenses.

10. CLOSURE OF BOOKS

10.1 Notice of  Record Date

 Subject to the approval of the Scheme by the Scheme Shareholders at the Scheme Meeting and 
the sanction of the Scheme by the Court, notice of the Record Date will be given in due course 
for the purposes of determining the entitlements of Entitled Scheme Shareholders to the Scheme 
Consideration under the Scheme.

  The Record Date is tentatively scheduled to be  27 February 2023 at 5.00 p.m.  The Target 
Company will make a further announcement in due course of the Record Date.

10.2 Transfer of Target Company Scheme Shares after  Record Date

 No transfer of the Target Company Scheme Shares where the certifi cates relating thereto are not 
deposited with CDP may be effected after the Record Date, unless such transfer is made pursuant 
to the Scheme.

10.3 Trading in Target Company Shares on the SGX-ST

 The Scheme is tentatively scheduled to become effective and binding on or about  28 February 
2023  and accordingly (assuming the Scheme becomes effective and binding on  28 February 
2023 ), the Target Company Shares are expected to be delisted and withdrawn from the Offi cial List 
of the SGX-ST after payment of the Scheme Consideration.  It is therefore expected that, subject to 
the approval of the SGX-ST, the Target Company Shares will cease to be traded on the SGX-ST 
on or about  20 February 2023  at 5.00 p.m., being at least  two (2)  clear Market Days before the 
expected Record Date. 

 Scheme Shareholders (not being depositors) who wish to trade in their Target Company Scheme 
Shares on the SGX-ST are required to deposit with CDP their certifi cates relating to their Target 
Company Scheme Shares, together with the duly executed instruments of transfer in favour of CDP, 
 1 2 Market Days prior to the tentative last day for trading of the Target Company Shares.

11. SETTLEMENT AND REGISTRATION PROCEDURES

 Subject to the Scheme becoming effective and binding, the following settlement and registration 
procedures will apply:

11.1 Entitled Scheme Shareholders whose Target Company Scheme Shares are not deposited 
with CDP

 Entitlements to the Scheme Consideration will be determined on the basis of Entitled Scheme 
Shareholders (not being depositors) and their holdings of Target Company Scheme Shares 
appearing in the Register of Members as at 5.00 p.m. on the Record Date.

 Entitled Scheme Shareholders (not being depositors) who have not already done so are requested 
to take the necessary action to ensure that the Target Company Scheme Shares owned by them 
are registered in their names with the Share Registrar, KCK Corpserve Pte. Ltd. at 1 Raffl es Place, 
#04-63, One Raffl es Place, Singapore 048616, by 5.00 p.m. on the Record Date.
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 From the Effective Date, each existing share certifi cate representing a former holding of Target 
Company Scheme Shares by Entitled Scheme Shareholders (not being depositors) will cease to be 
evidence of title of the Target Company Scheme Shares represented thereby.

 Within seven (7) Business Days of the Effective Date, the Offeror shall make payment of the 
Scheme Consideration to each Entitled Scheme Shareholder (not being a depositor) based on his 
holding of the Target Company Scheme Shares as at 5.00 p.m. on the Record Date.

11.2 Entitled Scheme Shareholders whose Target Company Scheme Shares are deposited with 
CDP

 Entitlements to the Scheme Consideration will be determined on the basis of Entitled Scheme 
Shareholders (being depositors) and the number of Target Company Scheme Shares standing to 
the credit of their Securities Account as at 5.00 p.m. on the Record Date.

 Entitled Scheme Shareholders (being depositors) who have not already done so are requested to 
take the necessary action to ensure that the Target Company Scheme Shares owned by them are 
credited to their Securities Account by 5.00 p.m. on the Record Date.

 Following the Effective Date, CDP will debit all the Target Company Scheme Shares standing to the 
credit of each relevant Securities Account of each Entitled Scheme Shareholder (being a depositor) 
and credit all of such Target Company Scheme Shares to the Securities Account of the Offeror or 
such Securities Account(s) as directed by the Offeror.

 Within seven (7) Business Days of the Effective Date, CDP shall make payment of the Scheme 
Consideration to each Entitled Scheme Shareholder (being a depositor) based on the number of 
Target Company Scheme Shares standing to the credit of his/her/its Securities Account as at 5:00 
p.m. on the Record Date.

12. DIRECTORS’ INTERESTS

 The interests of the Directors in the Target Company Scheme Shares as at the Latest Practicable 
Date are set out in paragraph  5.3  of Appendix 3 to this Scheme Document.

13. OVERSEAS SHAREHOLDERS

 The applicability of the Scheme to the Scheme Shareholders whose addresses are outside 
Singapore, as shown on the register of members of the Target Company or in the records of CDP 
(each, an “Overseas Company Shareholder”) (as the case may be) may be affected by the laws 
of the relevant overseas jurisdictions. Accordingly, all Overseas Company Shareholders should 
inform themselves about, and observe, any applicable legal requirements in their own jurisdictions. 
Where there are potential restrictions on sending the Scheme Document to any overseas 
jurisdiction, the Offeror reserves the right not to send such documents to the Scheme Shareholders 
in such overseas jurisdiction. For the avoidance of doubt, the Scheme is being proposed to all 
Scheme Shareholders (including the Overseas Company Shareholders), including those to whom 
the Scheme Document will not be, or may not be, sent, provided that the Scheme Document 
does not constitute an offer or a solicitation to any person in any jurisdiction in which such offer 
or solicitation is unlawful and the Scheme is not being proposed in any jurisdiction in which the 
introduction or implementation of the Scheme would not be in compliance with the laws of such 
jurisdiction. Overseas Company Shareholders who are in doubt about their positions should consult 
their own professional advisers in the relevant jurisdictions.

13.1 Copies of Scheme Document

 The Constitution provides that Shareholders who have not supplied to the Target Company or the 
CDP (as the case may be) an address within Singapore for the service of notices shall not be 
entitled to receive notices from the Target Company. Accordingly, the Scheme Document has not 
been and will not be sent to any Overseas Company Shareholder.
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 Overseas Company Shareholders may request for printed copies of the Scheme Document and 
related documents by post to the Share Registrar, KCK Corpserve Pte. Ltd. at 1 Raffl es Place, 
#04-63, One Raffl es Place, Singapore 048616 or via email to  colex-meeting@kckcs.com.sg to be 
sent to an address in Singapore by ordinary post no later than three (3) market days prior to the 
date of the Scheme Meeting. Printed copies of the Scheme Document will be sent to the address 
in Singapore specifi ed by the Overseas Company Shareholder at his/her/its own risk.

 For the avoidance of doubt, the Privatisation and the Scheme are being proposed to all Scheme 
Shareholders (including Overseas Company Shareholders), including those to whom the 
Scheme Document will not be, or may not be, sent, provided that the Scheme Document does 
not constitute an offer or a solicitation to any person in any jurisdiction in which such offer or 
solicitation is unlawful and the Privatisation and the Scheme are not being proposed in any 
jurisdiction in which the introduction or implementation of the Privatisation and the Scheme would 
not be in compliance with the laws of such jurisdiction.

13.2 Notice

 The Offeror and the Target Company each reserves the right to notify any matter, including 
the fact that the Privatisation and the Scheme has been proposed, to any or all Scheme 
Shareholders (including Overseas Company Shareholders) by announcement to the SGX-ST or 
paid advertisement in a daily newspaper published and circulated in Singapore, in which case 
such notice shall be deemed to have been suffi ciently given notwithstanding any failure by any 
Scheme Shareholder (including any Overseas Company Shareholder) to receive or see such 
announcement or advertisement. For the avoidance of doubt, for as long as the Target Company 
remains listed on the SGX-ST, it will continue to notify all Scheme Shareholders (including 
Overseas Company Shareholders) of any matter relating to the Scheme by announcement via 
SGXNET.

 Notwithstanding that such Overseas Company Shareholder may not receive the notice of 
the Scheme Meeting, they shall be bound by the Scheme if the Scheme becomes effective.

13.3 Foreign Jurisdiction

 It is the responsibility of any Overseas Company Shareholder who wishes to request the Scheme 
Document and any related documents or participate in the Scheme to satisfy himself/herself 
as to the full observance of the laws of the relevant jurisdiction in that connection, including the 
obtaining of any governmental or other consent which may be required, and compliance with all 
necessary formalities or legal requirements. In requesting the Scheme Document and any related 
documents or participating in the Scheme, the Overseas Company Shareholder represents and 
warrants to the Offeror and the Target Company that he/she/it is in full observance of the laws of 
the relevant jurisdiction in that connection, and that he/she/it is in full compliance with all necessary 
formalities or legal requirements. Overseas Company Shareholders who are in doubt about 
their positions should consult their own professional advisers in the relevant jurisdictions.

14. ACTION TO BE TAKEN BY SHAREHOLDERS

 Scheme Shareholders who are unable to attend the Scheme Meeting are requested to complete 
the enclosed Proxy Form in accordance with the instructions therein and submit them (a) via email 
to  colex-meeting@kckcs.com.sg ; or (b) via post to the Share Registrar, KCK Corpserve Pte. Ltd., at 
1 Raffl es Place, #04-63, One Raffl es Place, Singapore 048616 not less than 72 hours before the 
time fi xed for the Scheme Meeting.

 The completion and lodgement of Proxy Forms will not prevent Scheme Shareholders from 
attending and voting in person at the Scheme Meeting if they subsequently wish to do so. In such 
event, the relevant Proxy Forms will be deemed to be revoked.
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EXPLANATORY STATEMENT
(in compliance with Section 211 of the Companies Act)

15. INFORMATION RELATING TO CPFIS INVESTORS AND SRS INVESTORS

 CPFIS Investors and SRS Investors who wish to attend the Scheme Meeting are advised to 
consult their respective CPF Agent Banks and SRS Agent Banks for further information and if they 
are in any doubt as to the action they should take, CPFIS Investors and SRS Investors should seek 
independent professional advice.

16. ADVICE OF THE INDEPENDENT FINANCIAL ADVISER

 The IFA Letter setting out the advice of the IFA to the Non-confl icted Directors is set out  in 
 paragraph 8 in Appendix 1 to this Scheme Document.

17. NON-CONFLICTED DIRECTORS’ RECOMMENDATION

 The recommendation of the Non-confl icted Directors in relation to the Scheme is set out in 
paragraph 11 of the Letter to Shareholders.

18. GENERAL INFORMATION

 Your attention is drawn to the further relevant information, including the interests in the Target 
Company Shares of the Directors, which are set out in the Appendices to this Scheme Document. 
These Appendices form part of this Scheme Document. This Explanatory Statement should be 
read in conjunction with, and is qualifi ed by, the full text of this Scheme Document, including the 
Scheme as set out in Appendix 13 of this Scheme Document.
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�� -DQXDU\�����

7R� 7KH GLUHFWRUV�RI�&ROH[�+ROGLQJV�/LPLWHG ZKR�DUH�FRQVLGHUHG�LQGHSHQGHQW�IRU�WKH�SXUSRVHV�RI
PDNLQJ�D�UHFRPPHQGDWLRQ�WR�WKH�6FKHPH�6KDUHKROGHUV�LQ�UHVSHFW�RI WKH�6FKHPH

0U� 'LQJ�&KHN�/HK �([HFXWLYH�'LUHFWRU�
0U� /LP�&KHH�6DQ �,QGHSHQGHQW�1RQ�([HFXWLYH�'LUHFWRU�
0U� 7DQ�6RRQ�/LDQJ �,QGHSHQGHQW�1RQ�([HFXWLYH�'LUHFWRU�

'HDU�6LUV�

352326('�35,9$7,6$7,21�2)�&2/(;�+2/',1*6�/,0,7('�7+528*+�$&48,6,7,21 2)�$//�
7+(�7$5*(7�&203$1<�6&+(0(�6+$5(6��$6�'(),1('�+(5(,1� %<�%219(676�+2/',1*6�
/,0,7('�%<�:$<�2)�$�6&+(0(�2)�$55$1*(0(17

Unless otherwise defined or the context otherwise requires, all terms defined in the scheme document
of Colex Holdings Limited dated 19 January 2023 (the ³Scheme Document´) shall have the same 
meanings herein.

�� ,1752'8&7,21

2Q��� 2FWREHU�������WKH�³-RLQW�$QQRXQFHPHQW�'DWH´���WKH�UHVSHFWLYH�ERDUGV�RI�GLUHFWRUV�RI�
&ROH[ +ROGLQJV�/LPLWHG��WKH�³7DUJHW�&RPSDQ\´��DQG�%RQYHVWV�+ROGLQJV�/LPLWHG��WKH�³2IIHURU´��
DQG� WRJHWKHU�ZLWK� WKH�7DUJHW�&RPSDQ\�� WKH�³3DUWLHV´��DQG�³3DUW\´�PHDQV�DQ\�RQH�RI� WKHP��
MRLQWO\�DQQRXQFHG� WKH�SURSRVHG�SULYDWLVDWLRQ�RI� WKH�7DUJHW�&RPSDQ\� WKURXJK� WKH�DFTXLVLWLRQ�
�WKH�³3ULYDWLVDWLRQ´��RI�DOO�WKH�LVVXHG�RUGLQDU\�VKDUHV�LQ�WKH�FDSLWDO�RI�WKH�7DUJHW�&RPSDQ\��WKH�
³7DUJHW�&RPSDQ\�6KDUHV´���RWKHU�WKDQ�WKH�7DUJHW�&RPSDQ\�6KDUHV�KHOG�E\�WKH�2IIHURU�DQG�
&RRS� ,QWHUQDWLRQDO�3WH��/WG�� �³&RRS�,QWHUQDWLRQDO´�RU� WKH�³&RQFHUW�3DUW\´���D�ZKROO\�RZQHG�
VXEVLGLDU\� RI� WKH�2IIHURU� �WKH� ³7DUJHW�&RPSDQ\�([FOXGHG�6KDUHV´�� �WKH� 7DUJHW�&RPSDQ\�
6KDUHV� H[FOXGLQJ� WKH� 7DUJHW� &RPSDQ\ ([FOXGHG� 6KDUHV�� WKH� ³7DUJHW� &RPSDQ\� 6FKHPH�
6KDUHV´���E\�WKH�2IIHURU��E\�ZD\�RI�D�VFKHPH�RI�DUUDQJHPHQW��WKH�³6FKHPH´��LQ�DFFRUGDQFH�
ZLWK�6HFWLRQ�����RI� WKH�&RPSDQLHV�$FW������RI�6LQJDSRUH� �WKH� ³&RPSDQLHV�$FW´�� DQG� WKH�
6LQJDSRUH�&RGH�RQ�7DNH�RYHUV�DQG�0HUJHUV��WKH�³&RGH´��

7KH� 6FKHPH� LV� FRQGLWLRQDO� XSRQ� WKH� VDWLVIDFWLRQ� �RU�� ZKHUH� DSSOLFDEOH�� ZDLYHU� RI DOO� WKH�
FRQGLWLRQV�SUHFHGHQW��WKH�³6FKHPH�&RQGLWLRQV´�� LQ�WKH�LPSOHPHQWDWLRQ�DJUHHPHQW�GDWHG����
2FWREHU������HQWHUHG�LQWR�EHWZHHQ�WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\��WKH�³,PSOHPHQWDWLRQ�
$JUHHPHQW´� RQ�RU�EHIRUH�����S�P��RQ�WKH�GDWH�IDOOLQJ�VL[�PRQWKV�IURP�WKH�-RLQW�$QQRXQFHPHQW�
'DWH��RU�VXFK�RWKHU�GDWH�DV�PD\�EH�DJUHHG�LQ�ZULWLQJ�EHWZHHQ�WKH�2IIHURU�DQG�7DUJHW�&RPSDQ\��
7KH�6FKHPH�&RQGLWLRQV�LQFOXGH��DPRQJVW�RWKHUV��WKH�DSSURYDO�RI�WKH�6FKHPH�E\�D�PDMRULW\�LQ�
QXPEHU�UHSUHVHQWLQJ�QRW�OHVV�WKDQ WKUHH�IRXUWKV�LQ�YDOXH�RI�WKH�KROGHU�RI�WKH�7DUJHW�&RPSDQ\�
6FKHPH�6KDUHV� �HDFK�D� ³6FKHPH�6KDUHKROGHU´�� FROOHFWLYHO\� WKH� ³6FKHPH�6KDUHKROGHUV´��
SUHVHQW� DQG� YRWLQJ� DW� WKH�PHHWLQJ� RI� WKH� 7DUJHW� &RPSDQ\� WR� EH� FRQYHQHG� WR� DSSURYH� WKH�
6FKHPH�RU�DQ\�DGMRXUQPHQW�WKHUHRI��WKH�³6FKHPH�0HHWLQJ´��SXUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�
6HFWLRQ������$%��RI�WKH�&RPSDQLHV�$FW��DQG�WKH�JUDQW�RI�WKH�6FKHPH�&RXUW�2UGHU�VDQFWLRQLQJ�
WKH�6FKHPH�DQG�VXFK�6FKHPH�&RXUW�2UGHU�KDYLQJ�EHFRPH�ILQDO�

7KH�6FKHPH�ZLOO�EH�VDWLVILHG�E\�D�VFKHPH�FRQVLGHUDWLRQ�RI�6������ LQ�FDVK� IRU�HDFK�7DUJHW�
&RPSDQ\� 6FKHPH�6KDUH� �WKH� ³6FKHPH� &RQVLGHUDWLRQ´��� WR� EH� SDLG� E\� WKH�2IIHURU� WR� WKH�
6FKHPH�6KDUHKROGHUV�DV�DW�D�UHFRUG�GDWH�WR�EH�DQQRXQFHG�E\�WKH�7DUJHW�&RPSDQ\�RQ�ZKLFK�
WKH�WUDQVIHU�ERRNV�DQG�WKH�UHJLVWHU�RI�PHPEHUV�RI�WKH�7DUJHW�&RPSDQ\�ZLOO�EH�FORVHG�LQ�RUGHU�
WR� GHWHUPLQH� WKH� HQWLWOHPHQWV� RI� WKH� 6FKHPH� 6KDUHKROGHUV� LQ� UHVSHFW� RI� WKH� 6FKHPH� �WKH�
³5HFRUG�'DWH´���WKH�³(QWLWOHG�6FKHPH�6KDUHKROGHUV´�� LQ�DFFRUGDQFH�ZLWK�WKH� WHUPV�RI� WKH�
6FKHPH�
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8SRQ� WKH�6FKHPH�EHFRPLQJ�HIIHFWLYH� DQG�ELQGLQJ� LQ� DFFRUGDQFH�ZLWK� LWV� WHUPV�� WKH� 7DUJHW
&RPSDQ\�ZLOO��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�6LQJDSRUH�([FKDQJH�6HFXULWLHV�7UDGLQJ�/LPLWHG�
�WKH�³6*;�67´�� EH�GHOLVWHG�IURP�WKH�2IILFLDO�/LVW�RI�WKH�6*;�67�

8QGHU�WKH�&RGH��WKH�7DUJHW�&RPSDQ\�LV�UHTXLUHG�WR�DSSRLQW�DQ�LQGHSHQGHQW�ILQDQFLDO�DGYLVHU�
�³,)$´��WR�DGYLVH�LWV�GLUHFWRUV ZKR�DUH�FRQVLGHUHG�WR�EH LQGHSHQGHQW�IRU�WKH�SXUSRVH�RI�PDNLQJ�
D�UHFRPPHQGDWLRQ�WR�WKH�6FKHPH�6KDUHKROGHUV� LQ�UHVSHFW�RI� WKH�6FKHPH �³1RQ�FRQIOLFWHG�
'LUHFWRUV´���0U�+HQU\�1JR��ZKR�LV�WKH�7DUJHW�&RPSDQ\�'LUHFWRU��LV�DOVR�GLUHFWRU�RI�WKH�2IIHURU�
DQG� LV�FRQVLGHUHG� WR�EH�DFWLQJ� LQ�FRQFHUW ZLWK� WKH�2IIHURU� LQ�UHODWLRQ�WR�WKH�6FKHPH�DQG�WKH�
3ULYDWLVDWLRQ�� $FFRUGLQJO\�� 0U� +HQU\� 1JR LV� H[HPSWHG� IURP� WKH� UHTXLUHPHQW� WR� PDNH� D�
UHFRPPHQGDWLRQ�RQ�WKH�6FKHPH�WR�VKDUHKROGHUV�RI�WKH�7DUJHW�&RPSDQ\ �WKH�³6KDUHKROGHUV´��

,Q�DGGLWLRQ��DV�WKH�6FKHPH ZRXOG�UHVXOW�LQ�WKH�GHOLVWLQJ�RI�WKH�7DUJHW�&RPSDQ\�IURP�WKH�6*;�
67��SXUVXDQW�WR�5XOH���������RI�WKH�/LVWLQJ�0DQXDO�6HFWLRQ�%��5XOHV�RI�&DWDOLVW�RI�WKH�6*;�67�
�WKH ³&DWDOLVW�5XOH´���WKH�7DUJHW�&RPSDQ\�LV�UHTXLUHG�WR�DSSRLQW�DQ�,)$�WR�RSLQH�WKDW WKH�H[LW�
RIIHU LV�IDLU�DQG�UHDVRQDEOH�

$FFRUGLQJO\��WKH�7DUJHW�&RPSDQ\�KDV�DSSRLQWHG�6$&�&DSLWDO�3ULYDWH�/LPLWHG��³6$&�&DSLWDO´��
DV�WKH�,)$�WR�WKH�1RQ�FRQIOLFWHG�'LUHFWRUV�

�� 285�7(506�2)�5()(5(1&(

:H�KDYH�EHHQ�DSSRLQWHG�DV�WKH�,)$ WR�WKH 1RQ�FRQIOLFWHG 'LUHFWRUV WR DGYLVH�WKH 1RQ�FRQIOLFWHG�
'LUHFWRUV LQ�UHVSHFW�RI�WKHLU�UHFRPPHQGDWLRQ�WR�6KDUHKROGHUV�RQ�WKH 6FKHPH�

:H�DUH�QRW�DQG�ZHUH�QRW�LQYROYHG�LQ�DQ\�DVSHFW�RI�WKH�QHJRWLDWLRQV�HQWHUHG�LQWR�E\�WKH�7DUJHW�
&RPSDQ\ LQ�UHODWLRQ�WR�WKH�3ULYDWLVDWLRQ�DQG�RU�WKH�6FKHPH� RU�LQ�WKH�GHOLEHUDWLRQV�OHDGLQJ�XS�
WR�WKH�GHFLVLRQ�E\�WKH�2IIHURU�WR�XQGHUWDNH�WKH�3ULYDWLVDWLRQ�DQG�RU�WKH�6FKHPH� $FFRUGLQJO\��
ZH� GR� QRW�� E\� WKLV� OHWWHU� ZDUUDQW� WKH� PHULWV� RI� WKH 6FKHPH�� RWKHU� WKDQ� WR� DGYLVH� WKH� 1RQ�
FRQIOLFWHG�'LUHFWRUV RQ�WKH�WHUPV�RI�WKH�6FKHPH�IURP�D�ILQDQFLDO�SRLQW�RI�YLHZ��

:H�KDYH�QRW�FRQGXFWHG�D�FRPSUHKHQVLYH�LQGHSHQGHQW�UHYLHZ�RI�WKH�EXVLQHVV��RSHUDWLRQV�RU�
ILQDQFLDO� FRQGLWLRQ� RI� WKH� 7DUJHW� &RPSDQ\� DQG� LWV� VXEVLGLDULHV� �FROOHFWLYHO\�� WKH� ³7DUJHW�
&RPSDQ\�*URXS´���:H�KDYH�QRW�EHHQ�SURYLGHG�ZLWK��QRU�GR�ZH�KDYH�DFFHVV�WR��DQ\�EXVLQHVV�
SODQV�RU�ILQDQFLDO�SURMHFWLRQV�RI�WKH�IXWXUH�SHUIRUPDQFH�RI�WKH 7DUJHW�&RPSDQ\�*URXS� IRU WKH�
SXUSRVH�RI�RXU�HYDOXDWLRQ�RI�WKH 6FKHPH� 2XU�HYDOXDWLRQ�LV�FRQILQHG�WR�WKH�ILQDQFLDO�WHUPV�RI�
WKH 6FKHPH DQG� LW� LV� QRW� ZLWKLQ� RXU� WHUPV� RI� UHIHUHQFH� WR� HYDOXDWH� WKH� VWUDWHJLF�� OHJDO� RU�
FRPPHUFLDO�PHULWV�RU�ULVNV�RI�WKH�6FKHPH RU�WKH�IXWXUH�JURZWK�SURVSHFWV�RU�HDUQLQJV�SRWHQWLDO�
RI� WKH�7DUJHW�&RPSDQ\�*URXS�DIWHU� WKH�FRPSOHWLRQ�RI� WKH� 6FKHPH� $FFRUGLQJO\��ZH�GR�QRW�
H[SUHVV�DQ\�YLHZ�DV�WR�WKH�IXWXUH�SULFHV�DW�ZKLFK�WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�PD\�
WUDGH�RU�RQ�WKH�IXWXUH�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�7DUJHW�&RPSDQ\�*URXS� RU�WKH�2IIHURU�DIWHU�
WKH�FRPSOHWLRQ�RI�WKH�6FKHPH�

:H�KDYH�QRW�EHHQ�UHTXHVWHG�RU�DXWKRULVHG�WR�VROLFLW��DQG�ZH�KDYH�QRW�VROLFLWHG��DQ\�LQGLFDWLRQ�
RI�LQWHUHVW�IURP�DQ\�WKLUG�SDUW\�ZLWK�UHVSHFW�WR�WKH 7DUJHW�&RPSDQ\�6FKHPH�6KDUHV��,W�LV�DOVR�
QRW�ZLWKLQ�RXU�WHUPV�RI�UHIHUHQFH�WR�FRPSDUH�WKH�UHODWLYH�PHULWV�RI�WKH�6FKHPH�vis-à-vis DQ\�
DOWHUQDWLYH�WUDQVDFWLRQ�WKDW�WKH�7DUJHW�&RPSDQ\�PD\�FRQVLGHU�LQ�WKH�IXWXUH��RU�DQ\�DOWHUQDWLYH�
RIIHU�WKDW�PLJKW�RWKHUZLVH�EH�DYDLODEOH�LQ�WKH�IXWXUH��DQG�DV�VXFK��ZH�GR�QRW�H[SUHVV�DQ�RSLQLRQ�
WKHUHRQ��

,Q�WKH�FRXUVH�RI�RXU�HYDOXDWLRQ RI�WKH�ILQDQFLDO�WHUPV�RI�WKH�6FKHPH��ZH�KDYH�KHOG�GLVFXVVLRQV�
ZLWK� WKH� GLUHFWRUV DQG� WKH� PDQDJHPHQW� RI� WKH� 7DUJHW� &RPSDQ\� �WKH ³'LUHFWRUV´ DQG�
³0DQDJHPHQW´ UHVSHFWLYHO\� DQG�KDYH�UHOLHG�RQ�WKH�LQIRUPDWLRQ�DQG�UHSUHVHQWDWLRQV��ZKHWKHU�
ZULWWHQ�RU�YHUEDO��SURYLGHG�WR�XV�E\�WKH�'LUHFWRUV DQG�WKH�0DQDJHPHQW��LQFOXGLQJ WKH LQIRUPDWLRQ�
FRQWDLQHG�LQ�WKH 6FKHPH�'RFXPHQW� 7KH�'LUHFWRUV��LQFOXGLQJ�WKRVH�ZKR�PD\�KDYH�GHOHJDWHG�
GHWDLOHG� VXSHUYLVLRQ� RI� WKH� 6FKHPH� 'RFXPHQW�� KDYH� FRQILUPHG� WKDW�� KDYLQJ� PDGH� DOO�
UHDVRQDEOH�HQTXLULHV�DQG�WR�WKH�EHVW�RI�WKHLU�NQRZOHGJH� �D��DOO�PDWHULDO�LQIRUPDWLRQ�DYDLODEOH�
WR�WKHP�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH KDV�EHHQ�GLVFORVHG�LQ�WKH 6FKHPH�'RFXPHQW� �E��VXFK�
LQIRUPDWLRQ �RWKHU�WKDQ�WKRVH�UHODWLQJ�WR�WKH�2IIHURU��SDUWLHV�DFWLQJ�LQ�FRQFHUW�RU�GHHPHG�WR�EH�
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DFWLQJ�LQ�FRQFHUW�ZLWK�WKH�2IIHURU� LV�IDLU�DQG�DFFXUDWH�LQ�DOO�PDWHULDO�UHVSHFWV� DQG��F��WKHUH�LV�
QR�RWKHU�LQIRUPDWLRQ�RU�IDFW��WKH�RPLVVLRQ�RI ZKLFK�ZRXOG�FDXVH�DQ\�LQIRUPDWLRQ�GLVFORVHG�WR�XV�
RU�WKH�IDFWV�VWDWHG�LQ�WKH�6FKHPH�'RFXPHQW WR�EH�LQDFFXUDWH��LQFRPSOHWH RU�PLVOHDGLQJ�LQ�DQ\�
PDWHULDO�UHVSHFW� :KLOVW FDUH�KDV�EHHQ H[HUFLVHG�LQ�UHYLHZLQJ�WKH�LQIRUPDWLRQ�ZKLFK�ZH�KDYH�
UHOLHG�RQ��ZH�KDYH�QRW�LQGHSHQGHQWO\�YHULILHG�WKH�LQIRUPDWLRQ RU�UHSUHVHQWDWLRQV� $FFRUGLQJO\��
QR�UHSUHVHQWDWLRQ�RU�ZDUUDQW\��H[SUHVVHG�RU�LPSOLHG��LV�PDGH�DQG�QR�UHVSRQVLELOLW\�LV�DFFHSWHG�
E\� XV� FRQFHUQLQJ� WKH� DFFXUDF\�� FRPSOHWHQHVV� RU� DGHTXDF\� RI� VXFK� LQIRUPDWLRQ� RU�
UHSUHVHQWDWLRQV� :H�KDYH��KRZHYHU��PDGH�UHDVRQDEOH�HQTXLULHV�DQG�H[HUFLVHG�RXU�MXGJHPHQW�
�DV�GHHPHG�QHFHVVDU\��LQ�DVVHVVLQJ�WKH�LQIRUPDWLRQ�DQG�UHSUHVHQWDWLRQV�SURYLGHG�WR�XV��DQG�
KDYH�IRXQG�QR�UHDVRQ�WR�GRXEW�WKH�DFFXUDF\�RU�UHOLDELOLW\�RI�VXFK�LQIRUPDWLRQ�RU�UHSUHVHQWDWLRQV�
ZKLFK�ZH�KDYH�UHOLHG�RQ LQ�RXU�HYDOXDWLRQ�

6DYH�DV�GLVFORVHG��DOO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH 7DUJHW�&RPSDQ\�*URXS WKDW�ZH�KDYH�UHOLHG�
XSRQ� LQ�DUULYLQJ�DW�RXU�RSLQLRQ�DQG�DGYLFH�KDV�EHHQ�REWDLQHG� IURP� WKH� 6FKHPH�'RFXPHQW�
SXEOLFO\� DYDLODEOH� LQIRUPDWLRQ�� WKH� 'LUHFWRUV� DQG�RU� WKH� 0DQDJHPHQW�� :H� KDYH� QRW�
LQGHSHQGHQWO\� DVVHVVHG� DQG� GR� QRW�ZDUUDQW� RU� DFFHSW� DQ\� UHVSRQVLELOLW\� DV� WR� ZKHWKHU� WKH�
DIRUHVDLG�LQIRUPDWLRQ�DGHTXDWHO\�UHSUHVHQWV�D�WUXH�DQG�IDLU�SRVLWLRQ�RI�WKH�ILQDQFLDO��RSHUDWLRQDO�
DQG�EXVLQHVV�DIIDLUV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�DW�DQ\�WLPH�RU�DV�DW ���-DQXDU\�������WKH�
³/DWHVW�3UDFWLFDEOH�'DWH´���:H�KDYH�DOVR�QRW�PDGH�DQ\�LQGHSHQGHQW�HYDOXDWLRQ�RU�DSSUDLVDO�
RI�WKH�DVVHWV�DQG�OLDELOLWLHV�RI�WKH 7DUJHW�&RPSDQ\�*URXS�DQG�KDYH�QRW�EHHQ�IXUQLVKHG�ZLWK�DQ\�
VXFK�HYDOXDWLRQ�RU�DSSUDLVDOV� H[FHSW�IRU�WKH�YDOXDWLRQ�VXPPDU\ �WKH�³9DOXDWLRQ�6XPPDU\´��
DQG WKH� LQGHSHQGHQW� YDOXDWLRQ� UHSRUW� �WKH� ³9DOXDWLRQ� 5HSRUW´�� SUHSDUHG� E\� &XVKPDQ� 	�
:DNHILHOG� 9+6� 3WH�� /WG�� �WKH� ³,QGHSHQGHQW� 9DOXHU´�� ZKR� ZHUH� DSSRLQWHG� WR� SHUIRUP� DQ�
LQGHSHQGHQW�YDOXDWLRQ�RI�WKH�/HDVHKROG�/DQG��DV�GHILQHG�LQ�SDUDJUDSK�������RI�WKLV�OHWWHU��KHOG�
E\�WKH�7DUJHW�&RPSDQ\�*URXS�DV�DW����2FWREHU ����� 7KH�9DOXDWLRQ�6XPPDU\�LV VHW�RXW�LQ�
$SSHQGL[�� WR�WKH�6FKHPH�'RFXPHQW��$V�ZH�DUH�QRW�H[SHUWV�LQ�WKH�HYDOXDWLRQ�RU�DSSUDLVDO�RI�
WKH�DVVHWV�VHW�RXW�LQ�WKH�9DOXDWLRQ�6XPPDU\ DQG�9DOXDWLRQ�5HSRUW��ZH�KDYH�SODFHG�VROH�UHOLDQFH�
RQ�WKH�LQGHSHQGHQW�YDOXDWLRQ�LQ�UHODWLRQ�WR�WKH�DIRUHPHQWLRQHG�DVVHWV�DQG�KDYH�QRW�PDGH�DQ\�
LQGHSHQGHQW� YHULILFDWLRQ� RI� WKH� FRQWHQWV� WKHUHRI�� ,Q� DGGLWLRQ�� ZH� GR� QRW� DVVXPH� DQ\�
UHVSRQVLELOLW\�WR�HQTXLUH�DERXW�WKH�EDVLV�RI�WKH�YDOXDWLRQ�LQ�WKH�9DOXDWLRQ�6XPPDU\ DQG�RU�WKH�
9DOXDWLRQ�5HSRUW�RU�LI�WKH�FRQWHQWV�LQ�WKH�9DOXDWLRQ�6XPPDU\ DQG�RU�WKH�9DOXDWLRQ�5HSRUW�KDYH�
EHHQ�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH�UHJXODWRU\�UHTXLUHPHQWV�LQFOXGLQJ�5XOH����RI�
WKH�&RGH�

2XU�RSLQLRQ�DQG�DGYLFH��DV�VHW�RXW�LQ�WKLV�OHWWHU��DUH EDVHG�RQ�WKH�PDUNHW��HFRQRPLF��LQGXVWU\�
DQG�RWKHU�DSSOLFDEOH�FRQGLWLRQV�SUHYDLOLQJ�RQ��DQG�WKH�LQIRUPDWLRQ�PDGH�DYDLODEOH�WR�XV�DV�DW
WKH�/DWHVW�3UDFWLFDEOH�'DWH��6XFK�FRQGLWLRQV�PD\�FKDQJH�VLJQLILFDQWO\�RYHU�D�UHODWLYHO\�VKRUW�
SHULRG�RI�WLPH�DQG�ZH DVVXPH�QR�UHVSRQVLELOLW\�WR�XSGDWH��UHYLVH�RU�UHDIILUP�RXU�RSLQLRQ�DQG�
DGYLFH LQ�WKH�OLJKW�RI�DQ\�VXEVHTXHQW�GHYHORSPHQW�DIWHU�WKH�/DWHVW�3UDFWLFDEOH�'DWH�WKDW�PD\�
DIIHFW�RXU�RSLQLRQ�DQG�DGYLFH�FRQWDLQHG�KHUHLQ�

,Q UHQGHULQJ RXU� RSLQLRQ� DQG� DGYLFH�� ZH� KDYH� QRW� KDG� UHJDUG� WR� WKH� VSHFLILF� LQYHVWPHQW�
REMHFWLYHV�� ILQDQFLDO� VLWXDWLRQ�� WD[� SRVLWLRQ� RU� LQGLYLGXDO� FLUFXPVWDQFHV RI� DQ\� 6FKHPH�
6KDUHKROGHU RU DQ\�VSHFLILF�JURXS�RI�6FKHPH�6KDUHKROGHUV��:H�UHFRPPHQG�WKDW�DQ\�LQGLYLGXDO�
6FKHPH� 6KDUHKROGHU RU VSHFLILF� JURXS� RI� 6FKHPH� 6KDUHKROGHUV� ZKR�PD\� UHTXLUH� VSHFLILF�
DGYLFH�LQ�UHODWLRQ�WR�KLV�RU�WKHLU�LQYHVWPHQW�SRUWIROLR�V��VKRXOG�FRQVXOW�KLV�RU�WKHLU�OHJDO��ILQDQFLDO��
WD[�RU�RWKHU�SURIHVVLRQDO�DGYLVHU�

2XU�RSLQLRQ�DQG�DGYLFH LQ�UHODWLRQ�WR�WKH�6FKHPH VKRXOG�EH�FRQVLGHUHG�LQ�WKH�FRQWH[W�RI�
WKH�HQWLUHW\�RI�WKLV�OHWWHU�DQG�WKH 6FKHPH�'RFXPHQW�

7KH� 7DUJHW�&RPSDQ\ KDV EHHQ� VHSDUDWHO\� DGYLVHG� E\� LWV� RZQ� SURIHVVLRQDO� DGYLVHUV� LQ� WKH�
SUHSDUDWLRQ� RI� WKH 6FKHPH� 'RFXPHQW �RWKHU� WKDQ� WKLV OHWWHU��� :H� KDYH� KDG� QR� UROH� RU�
LQYROYHPHQW�DQG�KDYH�QRW�SURYLGHG�DQ\�DGYLFH��ILQDQFLDO�RU�RWKHUZLVH� LQ�WKH�SUHSDUDWLRQ��UHYLHZ�
DQG� YHULILFDWLRQ� RI� WKH 6FKHPH� 'RFXPHQW �RWKHU� WKDQ� WKLV OHWWHU��� $FFRUGLQJO\� ZH� WDNH� QR�
UHVSRQVLELOLW\�IRU�DQG�H[SUHVV�QR�YLHZV��H[SUHVVHG RU�LPSOLHG��RQ�WKH�FRQWHQWV�RI�WKH 6FKHPH�
'RFXPHQW �RWKHU�WKDQ�WKLV OHWWHU��
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�� ,1)250$7,21�21�7+(�2))(525

7KH�2IIHURU� LV�D�FRPSDQ\�LQFRUSRUDWHG� LQ�6LQJDSRUH�RQ����0D\������DQG�ZDV� OLVWHG�RQ�WKH�
0DLQERDUG�RI�WKH�6*;�67 RQ ���2FWREHU�������7KH�2IIHURU�DQG�LWV�VXEVLGLDULHV��FROOHFWLYHO\��
WKH�³2IIHURU�*URXS´��KDYH�FRUH�EXVLQHVVHV�LQ��D��SURSHUW\�GHYHORSPHQW�DQG�LQYHVWPHQW���E��
KRWHO� RZQHUVKLS� DQG� PDQDJHPHQW�� DQG� �F�� ZDVWH� PDQDJHPHQW� DQG� FRQWUDFW� FOHDQLQJ� RI�
EXLOGLQJV��

7KH�FRQWUROOLQJ�VKDUHKROGHU�RI�WKH�2IIHURU�LV�*ROGYHLQ�+ROGLQJV�3WH��/WG��KROGLQJ�������������
VKDUHV��FRPSULVLQJ�DSSUR[LPDWHO\��������VKDUHKROGLQJ�LQWHUHVW��LQ�WKH�2IIHURU��$V�DW�WKH�/DWHVW�
3UDFWLFDEOH�'DWH��0U�+HQU\�1JR��0U�'MLWX�6LDQDQGDU DQG�0U�:LWX�6LDQDQGDU�ZHUH�GHHPHG�WR�
EH�LQWHUHVWHG�LQ�WKHVH�VKDUHV�E\�YLUWXH�RI�WKHLU�VKDUHKROGLQJV�LQ�*ROGYHLQ�+ROGLQJV�3WH��/WG��0U�
+HQU\�1JR��0U�'MLWX�6LDQDQGDU�DQG�0U�:LWX�6LDQDQGDU�UHVSHFWLYHO\�KHOG ���������DQG�����
VKDUHKROGLQJ� LQWHUHVW� LQ�*ROGYHLQ�+ROGLQJV�3WH�� /WG�� 0U�+HQU\�1JR�DOVR� KHOG DQ�DGGLWLRQDO�
����������� VKDUHV� �GLUHFWO\� DQG� LQGLUHFWO\��� FRPSULVLQJ� DSSUR[LPDWHO\� ������� VKDUHKROGLQJ�
LQWHUHVW��ERWK�GLUHFW�DQG�GHHPHG���LQ�WKH�2IIHURU��0U�+HQU\�1JR�LV DOVR�D�GLUHFWRU�RI�WKH�ERDUGV�
RI� WKH�2IIHURU�DQG� WKH�7DUJHW�&RPSDQ\��7KH�UHVW�RI� WKH� VKDUHKROGLQJ� LQWHUHVW� LQ� WKH�2IIHURU�
�EHLQJ���������ZDV KHOG�LQ�WKH�KDQGV�RI�WKH�SXEOLF��

$V�DW� WKH�/DWHVW�3UDFWLFDEOH�'DWH�� WKH�2IIHURU��L�� KHOG�� LQ� LWV�RZQ�QDPH��������������VKDUHV�
�FRPSULVLQJ��������VKDUHKROGLQJ�LQWHUHVW���DQG��LL��KHOG��WKURXJK�&RRS�,QWHUQDWLRQDO�3WH�/WG��D�
ZKROO\� RZQHG� VXEVLGLDU\� RI� WKH� 2IIHURU��� �������� VKDUHV� �FRPSULVLQJ� ������ VKDUHKROGLQJ�
LQWHUHVW�� LQ� WKH� 7DUJHW� &RPSDQ\�� ,Q� WRWDO�� WKH� 2IIHURU� KDV� D� GLUHFW� DQG� GHHPHG� LQWHUHVW� LQ�
������������7DUJHW�&RPSDQ\�6KDUHV��UHSUHVHQWLQJ�LQ�DJJUHJDWH��������RI�WKH�LVVXHG�7DUJHW�
&RPSDQ\�6KDUHV�

$GGLWLRQDO�LQIRUPDWLRQ�RQ�WKH�2IIHURU�LV�VHW�RXW LQ�SDUDJUDSK���� RI�WKH�³/HWWHU�WR�6KDUHKROGHUV´
DQG $SSHQGL[�� WR WKH 6FKHPH�'RFXPHQW�

�� ,1)250$7,21�21�7+(�7$5*(7�&203$1<�$1'�7+( 7$5*(7�&203$1< *5283

7KH 7DUJHW�&RPSDQ\�ZDV�LQFRUSRUDWHG�LQ�6LQJDSRUH�RQ����'HFHPEHU������DQG�ZDV OLVWHG�RQ�
WKH 6(6'$4��QRZ�NQRZQ�DV�WKH�&DWDOLVW�RI�WKH�6*;�67��VLQFH�$SULO�������7KH�7DUJHW�&RPSDQ\�
*URXS�LV D YHWHUDQ�RI�ZDVWH�PDQDJHPHQW� LQ�6LQJDSRUH SURYLGLQJ�VHUYLFHV�WKURXJK�LWV�ZDVWH�
GLVSRVDO� DQG� FRQWUDFW� FOHDQLQJ� VHJPHQWV� DQG� KDV� SLRQHHUHG�PDQ\� LQQRYDWLYH� YDOXH�DGGHG�
VHUYLFHV� ZKLFK� LQFOXGH� WKH� IXOO\� PHFKDQLVHG� ZDVWH� GLVSRVDO� YHKLFOHV� DQG� SRUWDEOH� ZDVWH�
FRPSDFWRUV�XVHG�LQ�WKH�LQGXVWU\�WRGD\�

$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH� �L� WKH�7DUJHW�&RPSDQ\�KDG ����������� 7DUJHW�&RPSDQ\�
6KDUHV LQ�LVVXH� DQG QR WUHDVXU\�VKDUHV RU�VXEVLGLDU\�KROGLQJV��DQG��LL��WKHUH�ZHUH QR RSWLRQV�
RU�FRQYHUWLEOH�VHFXULWLHV�RI�WKH�7DUJHW�&RPSDQ\�ZKLFK�DUH�RXWVWDQGLQJ�

$GGLWLRQDO� LQIRUPDWLRQ�RQ� WKH�7DUJHW�&RPSDQ\�DQG� WKH�7DUJHW�&RPSDQ\�*URXS� LV�VHW�RXW� LQ�
SDUDJUDSK���� RI WKH�³/HWWHU�WR�6KDUHKROGHUV´ DQG $SSHQGL[�� WR WKH 6FKHPH�'RFXPHQW�

�� 7+(�6&+(0(

7KH�GHWDLOHG�WHUPV�RI�WKH�6FKHPH DUH�VHW�RXW�LQ�SDUDJUDSK � RI WKH�³/HWWHU�WR�6KDUHKROGHUV´�
WKH�³([SODQDWRU\�6WDWHPHQW´ DQG $SSHQGLFHV ��WR��� RI�WKH�6FKHPH�'RFXPHQW��6KDUHKROGHUV�
DUH�DGYLVHG�WR�UHIHU�WR�WKH�6FKHPH�'RFXPHQW�IRU�IXUWKHU�GHWDLOV�RQ�WKH�6FKHPH�DQG�UHDG�WKH�
LQIRUPDWLRQ�FDUHIXOO\�

7KH�NH\�WHUPV�RI�WKH�6FKHPH DQG�WKH�UHODWHG�PDWWHUV�DUH�VHW�RXW�EHORZ�
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��� 7HUPV�RI�WKH�6FKHPH

7KH�3ULYDWLVDWLRQ�ZLOO�EH�HIIHFWHG E\�ZD\�RI�D�VFKHPH�RI�DUUDQJHPHQW�SXUVXDQW�WR�6HFWLRQ�����
RI�WKH�&RPSDQLHV�$FW�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�&RGH�DQG�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKH�
,PSOHPHQWDWLRQ�$JUHHPHQW�

8QGHU�WKH�6FKHPH�

�D� DOO�WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�KHOG�E\�WKH�(QWLWOHG�6FKHPH�6KDUHKROGHUV�DV�
DW�WKH�5HFRUG�'DWH�ZLOO�EH�WUDQVIHUUHG�WR�WKH�2IIHURU��

�L� IXOO\�SDLG�XS��

�LL� IUHH�IURP�DQ\�FODLP��FKDUJH��PRUWJDJH��VHFXULW\��SOHGJH�� OLHQ��RSWLRQ��UHVWULFWLRQ��
HTXLW\��SRZHU�RI�VDOH��K\SRWKHFDWLRQ�RU�RWKHU�WKLUG�SDUW\�ULJKWV�RU�LQWHUHVW��UHWHQWLRQ�
RI�WLWOH��ULJKW�RI�SUH�HPSWLRQ��ULJKW�RI�ILUVW�UHIXVDO�RU�VHFXULW\�LQWHUHVW�RI�DQ\�NLQG�RU�
DQ� DJUHHPHQW�� DUUDQJHPHQW� RU� REOLJDWLRQ� WR� FUHDWH� DQ\� RI� WKH� IRUHJRLQJ�
�³(QFXPEUDQFHV´���DQG�

�LLL� WRJHWKHU�ZLWK�DOO�ULJKWV��EHQHILWV�DQG�HQWLWOHPHQWV�DWWDFKLQJ�WKHUHWR�DV�DW�WKH�-RLQW�
$QQRXQFHPHQW�'DWH�DQG�WKHUHDIWHU�DWWDFKLQJ�WKHUHWR��LQFOXGLQJ�WKH�ULJKW�WR�UHFHLYH�
DQG� UHWDLQ�DOO� GLYLGHQGV�� ULJKWV�DQG�RWKHU�GLVWULEXWLRQV� �LI� DQ\��GHFODUHG��SDLG�RU�
PDGH�E\�WKH�7DUJHW�&RPSDQ\�WR�WKH�6FKHPH�6KDUHKROGHUV�RQ�RU�DIWHU�WKH�-RLQW�
$QQRXQFHPHQW�'DWH�

�E� LQ�FRQVLGHUDWLRQ�RI� WKH� WUDQVIHU�RI� WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�UHIHUUHG� WR� LQ�
SDUDJUDSK�����D� DERYH��HDFK�(QWLWOHG�6FKHPH�6KDUHKROGHU�ZLOO�EH�HQWLWOHG�WR�UHFHLYH�IRU�
HDFK�7DUJHW�&RPSDQ\�6FKHPH�6KDUH�WKH�6FKHPH�&RQVLGHUDWLRQ�RI�6������LQ�FDVK��DQG

�F� 7KH 2IIHURU�UHVHUYHV�WKH�ULJKW�WR�UHGXFH�WKH�6FKHPH�&RQVLGHUDWLRQ�LI�DQG�WR�WKH�H[WHQW�
DQ\�GLVWULEXWLRQ�RU�GLYLGHQG�LV�GHFODUHG��PDGH�RU�SDLG�E\�WKH�7DUJHW�&RPSDQ\�RQ�RU�DIWHU�
WKH�GDWH�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�

��� 6ZLWFK�2SWLRQV

�D� 3XUVXDQW�WR�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW��LQ�WKH�HYHQW�D�7DUJHW�&RPSDQ\�
&RPSHWLQJ�2IIHU��DV�GHILQHG�LQ�WKH�6FKHPH�'RFXPHQW��RU�DQ�LQWHQWLRQ�WR�PDNH�D�7DUJHW�
&RPSDQ\� &RPSHWLQJ� 2IIHU� LV� DQQRXQFHG� �ZKHWKHU� RU� QRW� VXFK� 7DUJHW� &RPSDQ\�
&RPSHWLQJ�2IIHU� LV� SUH�FRQGLWLRQDO�� WKH�2IIHURU� VKDOO� KDYH� WKH� ULJKW, inter alia� DW� LWV�
GLVFUHWLRQ�WR�HOHFW�DW�DQ\�WLPH LQ�WKH�HYHQW�RI�D�7DUJHW�&RPSDQ\�&RPSHWLQJ�2IIHU��DQG�
VXEMHFW�WR�SULRU�FRQVXOWDWLRQ�ZLWK�WKH�6HFXULWLHV�,QGXVWU\�&RXQFLO�RI�6LQJDSRUH��WKH�³6,&´���
WR�SURFHHG�E\�ZD\�RI�D�YROXQWDU\�FRQGLWLRQDO�FDVK�RIIHU�RU�D�SUHFRQGLWLRQDO�YROXQWDU\�FDVK�
RIIHU�PDGH� IRU�RU�RQ�EHKDOI�RI� WKH�2IIHURU� WR�DFTXLUH�DOO� WKH�7DUJHW�&RPSDQ\�6FKHPH�
6KDUHV�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�WR�EH�VHW�RXW�LQ�WKH�RIIHU�GRFXPHQW�LVVXHG�IRU�RU�RQ�
EHKDOI�RI�WKH�2IIHURU��WKH�³2IIHU´� LQ�OLHX�RI�SURFHHGLQJ�ZLWK�WKH�3ULYDWLVDWLRQ E\�ZD\�RI�
WKH�6FKHPH��WKH�³6ZLWFK�2SWLRQ´���DW�DQ\�WLPH�SULRU�WR�WKH�GDWH�RQ�ZKLFK�WKH�6FKHPH�
0HHWLQJ LV�WR�EH�KHOG�

�E� ,I�WKH�2IIHURU�H[HUFLVHV�WKH�6ZLWFK�2SWLRQ��WKH�2IIHURU�ZLOO�PDNH�WKH�2IIHU�RQ�WKH�VDPH�RU�
EHWWHU� WHUPV� DV� WKRVH� ZKLFK� DSSO\� WR� WKH� 6FKHPH� �LQFOXGLQJ� WKH� VDPH� RU� D� KLJKHU�
FRQVLGHUDWLRQ�WKDQ�WKH�6FKHPH�&RQVLGHUDWLRQ��RU�WKH�7DUJHW�&RPSDQ\�&RPSHWLQJ�2IIHU�
�ZKLFKHYHU�LV�WKH�KLJKHU���DQG�FRQGLWLRQDO�XSRQ�WKH�2IIHURU�KDYLQJ�UHFHLYHG�DFFHSWDQFHV�
WKDW�ZLOO�UHVXOW�LQ�WKH�2IIHURU�DQG�DQ\�SHUVRQ�DFWLQJ�LQ�FRQFHUW�ZLWK�LW�KROGLQJ�PRUH�WKDQ�
����RI� WKH�PD[LPXP�SRWHQWLDO�7DUJHW�&RPSDQ\�6KDUHV� LQ� LVVXH� �DQG�QRW�FRQGLWLRQDO�
XSRQ�D�KLJKHU�OHYHO�RI�DFFHSWDQFHV���,Q�DGGLWLRQ��WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\�
DFNQRZOHGJH� WKDW� WKH� DFFHSWDQFH� FRQGLWLRQ� GHWHUPLQHG� LQ� DFFRUGDQFH� ZLWK� WKLV�
SDUDJUDSK�����E��PD\�EH�UHYLVHG��VXEMHFW�WR�6,&
V�FRQVHQW�� LI�WKHUH�DUH�DQ\�OHJLVODWLYH�
DPHQGPHQWV� WR�6HFWLRQ�����RI� WKH�&RPSDQLHV�$FW�� WR� WKH�H[WHQW� WKDW�VXFK� OHJLVODWLYH�
DPHQGPHQWV�FRPH�LQWR�IRUFH�RQ�RU�DIWHU�WKH�GDWH�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�DQG�
SULRU�WR�WKH�H[HUFLVH�RI�WKH�6ZLWFK�2SWLRQ��DQG�VXFK�DPHQGPHQWV�DOWHU�WKH�VKDUHKROGLQJ�
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SHUFHQWDJH�UHTXLUHG�WR�EH�KHOG�E\�WKH�2IIHURU�LQ�RUGHU�IRU�WKH�2IIHURU�WR�H[HUFLVH�LWV�ULJKWV�
RI�FRPSXOVRU\�DFTXLVLWLRQ�XQGHU�6HFWLRQ��������RI�WKH�&RPSDQLHV�$FW��DQG

�F� ,Q�VXFK�HYHQW��WKH�7DUJHW�&RPSDQ\�DQG�WKH�2IIHURU�KDYH�DJUHHG�WKDW�WKH�,PSOHPHQWDWLRQ�
$JUHHPHQW�VKDOO�WHUPLQDWH�ZLWK�HIIHFW�IURP�WKH�GDWH�RI�DQQRXQFHPHQW�E\�RU�RQ�EHKDOI�RI�
WKH�2IIHURU�RI�D�ILUP�LQWHQWLRQ�WR�PDNH�WKH�2IIHU��DQG�QRQH�RI�WKH�3DUWLHV�VKDOO�KDYH�DQ\�
FODLP� DJDLQVW� WKH� RWKHUV� WKHUHXQGHU �H[FHSW� IRU� DQ\� FODLP� LQ� UHVSHFW� RI� WKH�6XUYLYLQJ�
3URYLVLRQV��DV�GHILQHG�LQ�WKH�6FKHPH�'RFXPHQW����

'HWDLOV�RI�WKH�6ZLWFK�2SWLRQ�DUH�VHW�RXW�LQ�SDUDJUDSK���� RI WKH�³/HWWHU�WR�6KDUHKROGHUV´�LQ�WKH�
6FKHPH�'RFXPHQW DQG�6FKHPH�6KDUHKROGHUV�DUH�DGYLVHG�WR�UHDG�WKH�LQIRUPDWLRQ�FDUHIXOO\�

��� 6FKHPH &RQGLWLRQV

7KH�3ULYDWLVDWLRQ LV�FRQGLWLRQDO�XSRQ� WKH�VDWLVIDFWLRQ��RU��ZKHUH�DSSOLFDEOH��ZDLYHU��RI�DOO� WKH�
6FKHPH�&RQGLWLRQV�ZKLFK�LQFOXGHV��DPRQJ�RWKHUV� WKH�DSSURYDO�RI�WKH�6FKHPH�E\�D�PDMRULW\�LQ�
QXPEHU�UHSUHVHQWLQJ�QRW�OHVV�WKDQ�WKUHH�IRXUWKV�LQ�YDOXH�RI�WKH�6FKHPH�6KDUHKROGHUV�SUHVHQW�
DQG�YRWLQJ�DW� WKH�6FKHPH�0HHWLQJ�SXUVXDQW� WR�WKH�UHTXLUHPHQWV�RI�6HFWLRQ������$%��RI� WKH�
&RPSDQLHV�$FW��DQG�WKH�JUDQW�RI WKH�6FKHPH�&RXUW�2UGHU�VDQFWLRQLQJ�WKH�6FKHPH�DQG�VXFK�
6FKHPH�&RXUW�2UGHU�KDYLQJ�EHFRPH�ILQDO�

)XUWKHU�GHWDLOV�RI�WKH�6FKHPH�&RQGLWLRQV�DUH�VHW�RXW�LQ�$SSHQGL[�� RI�WKH�6FKHPH�'RFXPHQW�
DQG 6FKHPH�6KDUHKROGHUV�DUH�DGYLVHG�WR�UHDG�WKH�LQIRUPDWLRQ�FDUHIXOO\�

��� 7HUPLQDWLRQ�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW

,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�E\�HLWKHU�WKH�7DUJHW�&RPSDQ\�RU�
WKH�2IIHURU��DV�WKH�FDVH�PD\�EH��SXUVXDQW�WR�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�

�D� WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�VKDOO�FHDVH�WR�KDYH�DQ\�IXUWKHU�IRUFH�RU�HIIHFW��VDYH�IRU�
WKH�6XUYLYLQJ�3URYLVLRQV�� DQG�

�E� QHLWKHU�SDUW\�VKDOO�KDYH�DQ\�IXUWKHU�OLDELOLW\�RU�REOLJDWLRQ�WR�WKH�RWKHU�SDUW\��VDYH�IRU�WKH�
6XUYLYLQJ�3URYLVLRQV���

SURYLGHG�DOZD\V�WKDW�VXFK�WHUPLQDWLRQ�VKDOO�QRW�SUHMXGLFH�WKH�ULJKWV�RI�HLWKHU�SDUW\�ZKLFK�KDYH�
DFFUXHG�RU�DULVHQ�SULRU�WR�VXFK�WHUPLQDWLRQ�

��� 'HOLVWLQJ

$V�VHW�RXW�LQ�$SSHQGL[���WR�WKH�6FKHPH�'RFXPHQW��XSRQ�WKH�6FKHPH�EHFRPLQJ�HIIHFWLYH�DQG�
ELQGLQJ� WKH�2IIHURU�*URXS ZLOO�KROG������RI�WKH�7DUJHW�&RPSDQ\�6KDUHV DQG�FRQVHTXHQWO\��
WKH�7DUJHW�&RPSDQ\�ZLOO�QRW�EH�DEOH�WR�PHHW�WKH�UHOHYDQW�OLVWLQJ�UHTXLUHPHQWV�RI�WKH�6*;�67�

7KH� 7DUJHW� &RPSDQ\� KDG�� WKURXJK� LWV� VSRQVRU�� PDGH� DQ� DSSOLFDWLRQ� WR� VHHN� DSSURYDO�LQ�
SULQFLSOH�IURP�WKH�6LQJDSRUH�([FKDQJH�5HJXODWLRQ�3WH��/WG���WKH�³6*;�5HJFR´��IRU�WKH�GHOLVWLQJ�
RI� WKH� 7DUJHW� &RPSDQ\� IURP� WKH� 2IILFLDO� /LVW� RI� WKH� 6*;�67� XSRQ� WKH� 6FKHPH� EHFRPLQJ�
HIIHFWLYH�DQG�ELQGLQJ� LQ�DFFRUGDQFH�ZLWK� LWV� WHUPV��7KH�6*; 5HJFR KDV RQ���-DQXDU\������
DGYLVHG� WKDW� LW� KDV� QR� REMHFWLRQ� WR� WKH� 7DUJHW� &RPSDQ\
V� DSSOLFDWLRQ� IRU� GHOLVWLQJ� IURP� WKH�
2IILFLDO�/LVW�RI�WKH�6*;�67��VXEMHFW�WR�

�D� WKH�7DUJHW�&RPSDQ\¶V�FRPSOLDQFH�ZLWK�WKH�6*;�67
V�OLVWLQJ�UHTXLUHPHQWV�

�E� DSSURYDO�RI�WKH�6FKHPH�E\�D�PDMRULW\�LQ�QXPEHU�RI�6FKHPH�6KDUHKROGHUV�SUHVHQW�DQG�
YRWLQJ��HLWKHU�LQ�SHUVRQ�RU�E\�SUR[\��DW�WKH�6FKHPH�0HHWLQJ��VXFK�PDMRULW\�KROGLQJ�QRW�
OHVV� WKDQ� WKUHH�IRXUWKV LQ� YDOXH� RI� WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�YRWHG�DW� WKH�
6FKHPH�0HHWLQJ��
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�F� WKH�,)$�RSLQLQJ�WKDW�WKH�ILQDQFLDO�WHUPV�RI�WKH�6FKHPH�DUH�ERWK�IDLU�DQG�UHDVRQDEOH��DQG

�G� WKH�&RXUW�VDQFWLRQLQJ RI�WKH�6FKHPH�

6KDUHKROGHUV�VKRXOG�QRWH�WKDW�WKH�DERYH�GHFLVLRQ�RI�WKH�6*; 5HJFR LV�QRW�DQ�LQGLFDWLRQ�RI�WKH�
PHULWV� RI� WKH� GHOLVWLQJ� RI� WKH� 7DUJHW� &RPSDQ\� IURP� WKH� 2IILFLDO� /LVW� RI� WKH� 6*;�67� XSRQ�
FRPSOHWLRQ�RI� WKH�6FKHPH� )XUWKHU�GHWDLOV�RQ�WKH�GHOLVWLQJ�DUH�VHW�RXW� LQ�SDUDJUDSK�� RI� WKH�
³/HWWHU� WR� 6KDUHKROGHUV´ DQG� 6FKHPH� 6KDUHKROGHUV� DUH� DGYLVHG� WR� UHDG� WKH� LQIRUPDWLRQ�
FDUHIXOO\�

6&+(0(� 6+$5(+2/'(56� 6+28/'� 127(� 7+$7� 7+(� 7$5*(7� &203$1<� 6+$5(6�
:,//� %(� '(/,67('� )520� 7+(� 2)),&,$/� /,67� 2)� 7+(� 6*;�67� ,)� 7+(� 6&+(0(�
%(&20(6�())(&7,9(�$1'�%,1',1*�,1�$&&25'$1&(�:,7+�,76�7(506�

�� 5$7,21$/(�)25�7+(�6&+(0(�$1'�7+(�2))(525¶6� ,17(17,216�,1�5(/$7,21�72�
7+(�7$5*(7�&203$1<

7KH 2IIHURU¶V�UDWLRQDOH�IRU�WKH 3ULYDWLVDWLRQ�DQG�IXWXUH�LQWHQWLRQV�IRU�WKH�7DUJHW�&RPSDQ\�*URXS�
DUH DV�VHW�RXW�LQ�$SSHQGL[���WR�WKH�6FKHPH�'RFXPHQW��DQG�6FKHPH�6KDUHKROGHUV�DUH�DGYLVHG�
WR�UHDG�WKH�LQIRUPDWLRQ�FDUHIXOO\�

�� ),1$1&,$/�$66(660(17�2)�7+(�6&+(0(

,Q�DVVHVVLQJ�WKH�ILQDQFLDO�WHUPV�RI�WKH�6FKHPH��ZH�KDYH�WDNHQ�LQWR�DFFRXQW�WKH�IROORZLQJ�IDFWRUV�
ZKLFK�ZH�FRQVLGHU�WR�KDYH�D�VLJQLILFDQW�EHDULQJ�RQ�RXU�DVVHVVPHQW�

�D� 0DUNHW�TXRWDWLRQ DQG�WUDGLQJ�OLTXLGLW\�RI�WKH 7DUJHW�&RPSDQ\�6KDUHV�

�E� +LVWRULFDO�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�7DUJHW�&RPSDQ\�*URXS�

�F� 1HW�DVVHW�YDOXH��³1$9´��DQG�QHW WDQJLEOH�DVVHWV �³17$´� RI�WKH�7DUJHW�&RPSDQ\�*URXS�

�G� &RPSDULVRQ� RI� YDOXDWLRQ� VWDWLVWLFV RI� FRPSDQLHV� EURDGO\� FRPSDUDEOH� WR� WKH� 7DUJHW�
&RPSDQ\�*URXS�

�H� &RPSDULVRQ�ZLWK� UHFHQW� VXFFHVVIXO� SULYDWLVDWLRQ� WUDQVDFWLRQV� DQG� GHOLVWLQJ� RIIHUV� RI
FRPSDQLHV�OLVWHG�RQ�WKH�6*;�67�

�I� 'LYLGHQG�WUDFN�UHFRUG�RI�WKH�7DUJHW�&RPSDQ\ DQG�VHOHFWHG�DOWHUQDWLYH�LQYHVWPHQWV� DQG

�J� 2WKHU�UHOHYDQW�FRQVLGHUDWLRQV�

��� 0DUNHW�4XRWDWLRQ�DQG�7UDGLQJ�/LTXLGLW\�RI�WKH 7DUJHW�&RPSDQ\�6KDUHV

����� 6KDUH�SULFH�EHQFKPDUNV

2Q ���2FWREHU������EHIRUH WUDGLQJ�KRXUV�� WKH 7DUJHW &RPSDQ\�UHTXHVWHG�IRU�D� WUDGLQJ�KDOW�
SHQGLQJ�WKH�UHOHDVH�RI�DQ�DQQRXQFHPHQW��³7UDGLQJ�+DOW´���$V�VXFK��ZH�FRQVLGHU �� 2FWREHU�
���� DV WKH�ODVW�IXOO�PDUNHW�GD\�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RQ�WKH�6*;�67�LPPHGLDWHO\�
SULRU� WR� WKH� -RLQW� $QQRXQFHPHQW� 'DWH �WKH� ³/DVW� 0DUNHW� 'D\´�� 6XEVHTXHQWO\�� WKH� 7DUJHW�
&RPSDQ\�UHOHDVHG�WKH�-RLQW�$QQRXQFHPHQW�RQ��� 2FWREHU����� DQG�WKH�7UDGLQJ +DOW�ZDV�OLIWHG�
DIWHU�WUDGLQJ�KRXUV�RQ�WKH�-RLQW�$QQRXQFHPHQW 'DWH�

)RU�WKH�SXUSRVH�RI RXU�DQDO\VLV�RI�WKH�WUDGLQJ�SHUIRUPDQFH�RI�WKH 7DUJHW�&RPSDQ\�6KDUHV�LQ�
UHVSHFW�RI�WKH�6FKHPH��ZH�KDYH�FRPSDUHG�WKH�6FKHPH�&RQVLGHUDWLRQ�DJDLQVW�WKH�KLVWRULFDO�
PDUNHW�SULFH�SHUIRUPDQFH�RI�WKH 7DUJHW�&RPSDQ\�6KDUHV�DQG�FRQVLGHUHG�WKH�KLVWRULFDO�WUDGLQJ�
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YROXPH�RI�WKH 7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH����PRQWK�SHULRG SULRU�WR�WKH�/DVW 0DUNHW�'D\�
DQG�XS�WR�WKH�/DWHVW�3UDFWLFDEOH�'DWH �WKH�³3HULRG�8QGHU�5HYLHZ´��

����� 6KDUH�SULFH�FKDUW DQG�WUDGLQJ�OLTXLGLW\�GXULQJ�WKH�3HULRG�8QGHU�5HYLHZ

:H�QRWH� WKDW� WKH�7DUJHW�&RPSDQ\�KDG�RQ����)HEUXDU\������ GHFODUHG�D� ILUVW� DQG� ILQDO� WD[�
H[HPSW� RQH�WLHU� GLYLGHQG� RI� 6�������� SHU� 7DUJHW� &RPSDQ\� 6KDUH� �WKH� ³)<���� )LQDO�
'LYLGHQG´��DQG�D�VSHFLDO�WD[�H[HPSW�RQH�WLHU�GLYLGHQG�RI�6��������SHU�7DUJHW�&RPSDQ\�6KDUH�
�WKH�³)<���� 6SHFLDO�'LYLGHQG´� �FROOHFWLYHO\��WKH�³)<���� 'LYLGHQGV´���ZKLFK�ZHUH�SDLG�RQ�
���0D\������ 7KH�RQH�RII�)<�����6SHFLDO�'LYLGHQG�ZDV�SDLG�RXW�IROORZLQJ�WKH�7DUJHW�&RPSDQ\
*URXS¶V� XQVXFFHVVIXO� 1DWLRQDO� (QYLURQPHQW� $JHQF\� �³1($´�� WHQGHUV� IRU� 3XEOLF� :DVWH�
&ROOHFWLRQ��³3:&´��FRQWUDFWV DV�WKH�'LUHFWRUV�KDG�GHFLGHG�WKDW�LW�ZDV�LQ�WKH�EHVW�LQWHUHVWV�RI�
6KDUHKROGHUV�WR�GLVWULEXWH�WKH�FDSLWDO�WKDW�LW�KDG�VHW�DVLGH�WR�IXQG�FDSLWDO�H[SHQGLWXUHV�IROORZLQJ�
D�VXFFHVVIXO�WHQGHU�

7DNLQJ� LQWR�FRQVLGHUDWLRQ� WKH�PDWHULDOLW\�RI� WKH�)<�����'LYLGHQGV�GHFODUHG�DQG�SDLG�E\� WKH
7DUJHW &RPSDQ\�UHODWLYH�WR�WKH�PDUNHW�SULFHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV GXULQJ�WKH�3HULRG�
8QGHU� 5HYLHZ�� ZH� KDYH�� ZKHUH� UHOHYDQW�� DGMXVWHG� WKH� KLVWRULFDO� GDLO\� FORVLQJ� SULFHV� RI� WKH�
7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH )<���� 'LYLGHQGV� IRU�D�PRUH�PHDQLQJIXO�FRPSDULVRQ�RI�WKH�
6FKHPH�&RQVLGHUDWLRQ�vis-à-vis WKH�KLVWRULFDO�PDUNHW�SULFH�SHUIRUPDQFH�RI�WKH�7DUJHW�&RPSDQ\�
6KDUHV�

$�JUDSKLFDO� UHSUHVHQWDWLRQ�RI� WKH�GDLO\�FORVLQJ�SULFHV �RQ�DQ�XQDGMXVWHG�DQG�DGMXVWHG�EDVLV�
WDNLQJ� LQWR�DFFRXQW� WKH�)<�����'LYLGHQGV��ZKHUH�UHOHYDQW� DQG GDLO\� WUDGLQJ YROXPHV RI�WKH
7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH�3HULRG�8QGHU�5HYLHZ LV�VHW�RXW�DV�IROORZV�

Source: Bloomberg L.P.

� 7KH�KLVWRULFDO�GDLO\�FORVLQJ�SULFHV�ZKLFK�KDYH EHHQ DGMXVWHG�WR�H[FOXGH�WKH�HIIHFW�V��RI�WKH�)<�����'LYLGHQGV IRU�WKH�
UHOHYDQW�SHULRGV�DUH H[WUDFWHG�IURP %ORRPEHUJ�/�3��
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$� VXPPDU\� RI� WKH� VDOLHQW� DQQRXQFHPHQWV� DQG� NH\� HYHQWV� UHODWLQJ� WR� WKH� 7DUJHW�&RPSDQ\�
*URXS¶V�EXVLQHVV�RSHUDWLRQV�DQG�WKH�6FKHPH GXULQJ�WKH�3HULRG�8QGHU�5HYLHZ�LV�DV�IROORZV�

'DWH (YHQW
���)HEUXDU\����� $QQRXQFHPHQW�RQ�SURILW�JXLGDQFH�RQ�WKH�XQDXGLWHG�FRQVROLGDWHG�ILQDQFLDO�

UHVXOWV�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU����� �³)<����´���ZKLFK�
UHSRUWHG� WKDW� WKH� 7DUJHW� *URXS� H[SHFWV� WR� UHFRUG� QHW� ORVV� DIWHU� WD[� IRU�
)<����� FRPSDUHG� WR� WKH� QHW� SURILW� DIWHU� WD[� UHSRUWHG� LQ� WKH� SUHFHGLQJ�
ILQDQFLDO�\HDU�HQGHG����'HFHPEHU�������³)<����´�� PDLQO\�GXH�WR�WKH�ORVV�
RI� FRQWULEXWLRQ� IURP� WKH� ZDVWH� GLVSRVDO� VHJPHQW�� UHVXOWLQJ� IURP� WKH�
LPSDLUPHQW� ORVV�RI� SURSHUW\��SODQW� DQG�HTXLSPHQW�DQG� ORZHU�JRYHUQPHQW�
JUDQWV�UHFRJQLVHG�IRU�)<�����

���)HEUXDU\�����
�WKH�³'LYLGHQG�
'HFODUDWLRQ�'DWH´�

$QQRXQFHPHQW�RQ�WKH�XQDXGLWHG�LQWHULP�ILQDQFLDO�UHVXOWV�IRU�)<������ZKLFK�
UHSRUWHG D� ORVV�DIWHU� WD[�RI�6���� PLOOLRQ� LQ�)<���� FRPSDUHG� WR�D�SURILW�
DIWHU�WD[�RI�6���� PLOOLRQ�LQ�)<�����

$QQRXQFHPHQW�RQ� WKH�GHFODUDWLRQ�RI WKH�)<�����)LQDO�'LYLGHQG DQG WKH�
)<�����6SHFLDO�'LYLGHQG�

��$SULO����� 5HOHDVH�RI�WKH�DQQXDO�UHSRUW�)<�����

��0D\�����
�WKH�³([�GLYLGHQG�
'DWH´�

7DUJHW�&RPSDQ\�6KDUHV�WUDGH�H[�GLYLGHQG�IRU�)<�����'LYLGHQGV WKDW�ZDV�
DQQRXQFHG�IRU�)<�����RI�WKH�7DUJHW�&RPSDQ\��$FFRUGLQJO\� WKH�ODVW�FXP�
GLYLGHQG� GDWH� LV� ��0D\� ����� �WKH� ³&XP�GLYLGHQG�'DWH´��� EHLQJ� WKH� ODVW�
0DUNHW�'D\�SULRU�WR�WKH�([�GLYLGHQG�'DWH�

� $XJXVW����� $QQRXQFHPHQW� RQ� WKH� XQDXGLWHG� LQWHULP� ILQDQFLDO� UHVXOWV� IRU� WKH� VL[� ����
PRQWK�HQGHG����-XQH�������³�+����´���ZKLFK�UHSRUWHG�D�ORVV�DIWHU�WD[�RI�
6�����PLOOLRQ�LQ��+�����FRPSDUHG�WR�D�SURILW�DIWHU�WD[�RI�6�����PLOOLRQ�LQ�IRU�
WKH�VL[�����PRQWK�HQGHG����-XQH�������³�+����´�� ,W�ZDV�DOVR�GLVFORVHG�WKDW�
IROORZLQJ�WKH�7DUJHW�&RPSDQ\�*URXS¶V�XQVXFFHVVIXO�1($ WHQGHUV�IRU�3:&
LQ�)<�����DQG�)<������WKH�7DUJHW�&RPSDQ\�KDG�GLVWULEXWHG�D�VLJQLILFDQW�
SRUWLRQ�RI�LWV�FDVK��DQG�UHWDLQHG�HDUQLQJV��LQ�WKH�IRUP�RI���VSHFLDO�GLYLGHQGV�
�������DQG������6LQJDSRUH�FHQWV�SHU�7DUJHW�&RPSDQ\�6KDUH�UHVSHFWLYHO\�
LQ�UHVSHFW�RI�)<�����DQG�)<�������7KLV�ZDV�WKH�FDSLWDO�SUHYLRXVO\�VHW�DVLGH�
IRU� FDSLWDO� H[SHQGLWXUH� UHTXLUHG� LI� WKH� 7DUJHW� &RPSDQ\�*URXS� KDG� EHHQ�
DZDUGHG���3:&�FRQWUDFWV�WR�SURYLGH�UHIXVH�FROOHFWLRQ�VHUYLFHV�WR�GRPHVWLF�
DQG�WUDGH�SUHPLVHV�

���2FWREHU����� $QQRXQFHPHQW� RQ� WKH� UHTXHVW� IRU� 7UDGLQJ� +DOW� RI� WKH� 7DUJHW� &RPSDQ\�
6KDUHV�EHIRUH�PDUNHW�KRXUV�

���2FWREHU����� 5HOHDVH�RI�WKH�-RLQW�$QQRXQFHPHQW�

$QQRXQFHPHQW� RQ� WKH� UHTXHVW� IRU� OLIWLQJ� RI� 7UDGLQJ� +DOW� RI� WKH� 7DUJHW�
&RPSDQ\�6KDUHV�DIWHU�UHOHDVH�RI�WKH�-RLQW�$QQRXQFHPHQW�

��-DQXDU\����� $QQRXQFHPHQW�RQ�WKH�UHFHLSW�RI�DSSURYDO�LQ�SULQFLSOH�IURP�6*;�5HJFR IRU�
WKH�GHOLVWLQJ RI�WKH�7DUJHW�&RPSDQ\�IURP�WKH�2IILFLDO�/LVW�RI�WKH�6*;�67�

Source: Target &RPSDQ\¶V�Dnnouncements on SGX-ST

%DVHG�RQ�WKH�FKDUW�DERYH��ZH�QRWH�WKDW�GXULQJ�WKH�3HULRG�8QGHU�5HYLHZ��VDYH�IRU�WKH�SHULRG�
EHWZHHQ����0DUFK �����DQG�� 0D\�������WKH�FORVLQJ�SULFHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV��RQ�
DQ�DGMXVWHG�EDVLV�WDNLQJ�LQWR�DFFRXQW�WKH�)<�����'LYLGHQGV��ZKHUH�UHOHYDQW��KDG�FRQVLVWHQWO\�
WUDGHG� EHORZ� RU� DW� WKH� 6FKHPH� &RQVLGHUDWLRQ�� ZLWK� FORVLQJ� SULFHV� RI� WKH� 7DUJHW� &RPSDQ\�
6KDUHV� IOXFWXDWLQJ� EHWZHHQ� 6������ DQG� 6������� )ROORZLQJ� WKH� UHOHDVH� RI� WKH� -RLQW�
$QQRXQFHPHQW�ZKLFK�GLVFORVHG� WKH�6FKHPH�&RQVLGHUDWLRQ DQG�XS� WR WKH�/DWHVW�3UDFWLFDEOH�
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'DWH�� WKH�7DUJHW�&RPSDQ\�6KDUHV�KDYH�PRVWO\� WUDGHG�FORVH�WR EXW�EHORZ RU�DW WKH 6FKHPH�
&RQVLGHUDWLRQ�

$GGLWLRQDO� LQIRUPDWLRQ� RQ� WKH� WUDGHG� FORVLQJ� SULFHV� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV�� RQ� DQ�
XQDGMXVWHG�DQG�DGMXVWHG�EDVLV� �WDNLQJ� LQWR�DFFRXQW� WKH�)<�����'LYLGHQGV��ZKHUH�UHOHYDQW���
YROXPH�ZHLJKWHG�DYHUDJH�SULFHV��³9:$3´� DQG�WKH�DYHUDJH�GDLO\�WUDGLQJ�YROXPHV��³$'79´��IRU
WKH�UHIHUHQFH�SHULRG�V���D��SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\��DQG��E��IURP����2FWREHU�
������EHLQJ�WKH�0DUNHW�'D\�DIWHU�WKH�-RLQW�$QQRXQFHPHQW�'DWH��XS�WR�WKH�/DWHVW�3UDFWLFDEOH�
'DWH DUH�DV�VKRZQ�EHORZ�

&ORVLQJ�3ULFHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV��XQDGMXVWHG�EDVLV���9:$3��XQDGMXVWHG�EDVLV�
DQG�$'79

+LJKHVW�
FORVLQJ�
SULFH���

/RZHVW�
FORVLQJ�
SULFH��� 9:$3���

3UHPLXP�
�'LVFRXQW��RI�
6FKHPH�

&RQVLGHUDWLRQ�
RYHU�9:$3 $'79���

$'79���
)UHH�
)ORDW���

�6�� �6�� �6�� ��� �VKDUHV� ���

3HULRGV�SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW 'D\

/DVW����PRQWKV ����� ����� �������� ���������� ��������� �������

/DVW���PRQWKV ����� ����� ����� ������� ������ ����

/DVW���PRQWKV ����� ����� ����� ����� ����� ����

/DVW���PRQWK ����� ����� ����� ����� ��� ����

���2FWREHU�����
�/DVW�0DUNHW 'D\����

����� ����� ����� ����� ����� ����

3HULRG�IURP�WKH�-RLQW�$QQRXQFHPHQW�'DWH DQG�XS�WR�WKH�/DWHVW�3UDFWLFDEOH�'DWH

3HULRG�EHWZHHQ�DQG�
LQFOXGLQJ����2FWREHU������
DQG�XS�WR�WKH�/DWHVW�
3UDFWLFDEOH�'DWH

����� ����� ����� ���� ������ ����

/DWHVW�3UDFWLFDEOH�'DWH ����� ����� ����� ���� ������ ����

Sources: Bloomberg L.P. and SAC Capital¶V�calculations

1RWHV�

��� %DVHG�RQ�GDWD�H[WUDFWHG�IURP�%ORRPEHUJ�/�3��DQG�ZLWK�WKH�ILJXUHV�URXQGHG�WR�WKH�QHDUHVW� WKUHH ����GHFLPDO�
SODFHV�

��� 7KH�$'79 RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�LV�FDOFXODWHG�EDVHG�RQ�WKH�WRWDO�YROXPH�RI�7DUJHW�&RPSDQ\�6KDUHV�
WUDGHG�GLYLGHG�E\�WKH�QXPEHU�RI�0DUNHW�'D\V�GXULQJ� WKH� UHOHYDQW�SHULRGV�� ³0DUNHW�'D\´ UHIHUV�WR�D�GD\�RQ�
ZKLFK�WKH�6*;�67�LV�RSHQ�IRU�WKH�WUDGLQJ�RI�VHFXULWLHV�

��� )RU� WKH� SXUSRVH� RI� FRPSXWLQJ� WKH� $'79� DV� D� SHUFHQWDJH� RI� IUHH� IORDW�� ZH� KDYH� XVHG� WKH� IUHH� IORDW� RI�
DSSUR[LPDWHO\����������� 7DUJHW�&RPSDQ\�6KDUHV EDVHG�RQ�WKH�IUHH�IORDW�RI��������DV�GLVFORVHG�LQ�WKH�DQQXDO�
UHSRUW�RI�WKH�7DUJHW�&RPSDQ\�IRU�)<�����

��� 7KHVH�VWDWLVWLFV�LQFOXGH�WKH�PDUNHW�SXUFKDVHV�RI�DQ�DJJUHJDWH�RI�������� 7DUJHW�&RPSDQ\�6KDUHV�E\�&RRS�
,QWHUQDWLRQDO�IRU�WKH�SHULRG�EHWZHHQ��� 2FWREHU �����DQG����1RYHPEHU�������)XUWKHU�GHWDLOV�RQ�WKH�SUHYLRXV�
DFTXLVLWLRQV�RI� WKH�7DUJHW &RPSDQ\�6KDUHV�E\� WKH�2IIHURU�DQG�SHUVRQV�DFWLQJ�RU�SUHVXPHG� WR�EH�DFWLQJ� LQ�
FRQFHUW�ZLWK�WKH�2IIHURU��WKH�³2IIHURU�&RQFHUW�3DUW\�*URXS´� DUH�VHW�RXW�LQ�SDUDJUDSK�������RI�WKLV�OHWWHU��+DG�
WKHVH�PDUNHW�SXUFKDVHV�EHHQ�H[FOXGHG��WKH�9:$3�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH����PRQWK�SHULRG�XS�
WR� DQG� LQFOXGLQJ� WKH� /DVW� 0DUNHW� 'D\� ZRXOG� EH� 6������ SHU� 7DUJHW� &RPSDQ\� 6KDUH� DQG� WKH� 6FKHPH�
&RQVLGHUDWLRQ�ZRXOG�KDYH�UHSUHVHQWHG�D�GLVFRXQW RI�DSSUR[LPDWHO\��������7KH�$'79�RI�WKH�7DUJHW�&RPSDQ\�
6KDUHV�ZRXOG�KDYH�EHHQ������� 7DUJHW�&RPSDQ\�6KDUHV�RU�������RI�WKH�7DUJHW�&RPSDQ\¶V�IUHH�IORDW�

��� %DVHG�RQ�WKH�ODVW�FORVLQJ�SULFH DQG�$'79 RQ����2FWREHU������DV�WKHUH�ZHUH�QR�WUDGHV�RQ�WKH�/DVW�0DUNHW�'D\��
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&ORVLQJ�3ULFHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV��RQ�DQ�DGMXVWHG�EDVLV�WDNLQJ�LQWR�DFFRXQW� WKH�
)<�����'LYLGHQGV���9:$3 �RQ�DQ DGMXVWHG�EDVLV�WDNLQJ�LQWR�DFFRXQW WKH�)<�����'LYLGHQGV�
WKH�³$GMXVWHG�9:$3´� DQG�$'79

$GMXVWHG�
+LJKHVW�
FORVLQJ�
SULFH���

$GMXVWHG�
/RZHVW�
FORVLQJ�
SULFH���

$GMXVWHG�
9:$3���

3UHPLXP��
�'LVFRXQW��RI�
6FKHPH�

&RQVLGHUDWLRQ�
RYHU�$GMXVWHG�

9:$3 $'79���

$'79���
)UHH�
)ORDW���

�6�� �6�� �6�� ��� �VKDUHV� ���

3HULRGV�SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\

/DVW����PRQWKV ����� ����� �������� ������� ��������� �������

/DVW���PRQWKV ����� ����� ����� ���� ������ ����

/DVW���PRQWKV ����� ����� ����� ����� ����� ����

/DVW���PRQWK ����� ����� ����� ����� ��� ����

���2FWREHU�����
�/DVW�0DUNHW�'D\����

����� ����� ����� ����� ����� ����

3HULRG�IURP�WKH�-RLQW�$QQRXQFHPHQW�'DWH DQG�XS�WR�WKH�/DWHVW�3UDFWLFDEOH�'DWH

3HULRG�EHWZHHQ�DQG�
LQFOXGLQJ����2FWREHU������
DQG�XS�WR�WKH�/DWHVW�
3UDFWLFDEOH�'DWH

����� ����� ����� ���� ������ ����

/DWHVW�3UDFWLFDEOH�'DWH ����� ����� ����� ���� ������ ����

Sources: Bloomberg L.P. and SAC Capital¶V�FDOFXODWLRQV

1RWHV�

��� 7KH�KLVWRULFDO�GDLO\�FORVLQJ�SULFHV�DQG�WKH�$GMXVWHG�9:$3V��ZKLFK�KDYH�EHHQ�DGMXVWHG�WR�H[FOXGH�WKH�HIIHFW�V��
RI� WKH�)<�����'LYLGHQGV IRU� WKH� UHOHYDQW� SHULRGV�� DUH� H[WUDFWHG� IURP�%ORRPEHUJ�/�3�� DQG�ZLWK� WKH� ILJXUHV�
URXQGHG�WR�WKH�QHDUHVW�WKUHH�����GHFLPDO�SODFHV �ZKHUH�DSSOLFDEOH��

��� 7KH�$'79�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�LV�FDOFXODWHG�EDVHG�RQ�WKH�WRWDO�YROXPH�RI�7DUJHW�&RPSDQ\�6KDUHV�
WUDGHG�GLYLGHG�E\�WKH�QXPEHU�RI�0DUNHW�'D\V�GXULQJ�WKH�UHOHYDQW�SHULRGV�

��� )RU� WKH� SXUSRVH� RI� FRPSXWLQJ� WKH� $'79� DV� D� SHUFHQWDJH� RI� IUHH� IORDW�� ZH� KDYH� XVHG� WKH� IUHH� IORDW� RI�
DSSUR[LPDWHO\����������� 7DUJHW�&RPSDQ\�6KDUHV�EDVHG�RQ�WKH�IUHH�IORDW�RI��������DV�GLVFORVHG�LQ�WKH�DQQXDO�
UHSRUW�RI�WKH�7DUJHW�&RPSDQ\�IRU�)<�����

��� 7KHVH�VWDWLVWLFV�LQFOXGH�WKH�PDUNHW�SXUFKDVHV�RI�DQ�DJJUHJDWH�RI�������� 7DUJHW�&RPSDQ\�6KDUHV�E\�&RRS�
,QWHUQDWLRQDO�IRU�WKH�SHULRG�EHWZHHQ��� 2FWREHU �����DQG����1RYHPEHU�������)XUWKHU�GHWDLOV�RQ�WKH�SUHYLRXV�
DFTXLVLWLRQV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�E\�WKH�2IIHURU�&RQFHUW�3DUW\�*URXS�DUH�VHW�RXW�LQ�SDUDJUDSK�������
RI�WKLV�OHWWHU��+DG�WKHVH�PDUNHW�SXUFKDVHV�EHHQ�H[FOXGHG��WKH�$GMXVWHG�9:$3�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�
IRU�WKH����PRQWK�SHULRG�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\�ZRXOG�EH�6������ SHU�7DUJHW�&RPSDQ\�6KDUH�
DQG�WKH�6FKHPH�&RQVLGHUDWLRQ�ZRXOG�KDYH�UHSUHVHQWHG�D�SUHPLXP�RI�DSSUR[LPDWHO\�������7KH�$'79�RI�WKH�
7DUJHW�&RPSDQ\�6KDUHV�ZRXOG�KDYH�EHHQ������� 7DUJHW�&RPSDQ\�6KDUHV�RU�������RI�WKH�7DUJHW�&RPSDQ\¶V�
IUHH�IORDW�

��� %DVHG�RQ�WKH�ODVW�FORVLQJ�SULFH�DQG�$'79�RQ����2FWREHU������DV�WKHUH�ZHUH�QR�WUDGHV�RQ�WKH�/DVW�0DUNHW�'D\�

$V� VWDWHG� DERYH�� WKH� RQH�RII� )<����� 6SHFLDO� 'LYLGHQG� ZDV� SDLG� RXW� IROORZLQJ� WKH� 7DUJHW�
&RPSDQ\ *URXS¶V�XQVXFFHVVIXO�1($�WHQGHUV�IRU�3:&�FRQWUDFWV DV�WKH�'LUHFWRUV�KDG�GHFLGHG�
WKDW�LW�ZDV�LQ�WKH�EHVW�LQWHUHVWV�RI�6KDUHKROGHUV�WR�GLVWULEXWH�WKH�FDSLWDO�WKDW�LW�KDG�VHW�DVLGH�WR�
IXQG�FDSLWDO�H[SHQGLWXUHV�IROORZLQJ�D�VXFFHVVIXO�WHQGHU��)RU�WKH�SXUSRVH�RI�RXU�DQDO\VLV�DQG�LQ�
RXU�HYDOXDWLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�WKLV�OHWWHU �XQOHVV�RWKHUZLVH�VWDWHG���ZH�KDYH�
PDGH�FRPSDULVRQV�WR�WKH�$GMXVWHG�9:$3V�LQ�YLHZ�RI�WKH�PDWHULDOLW\�RI�WKH�)<�����'LYLGHQGV�
GHFODUHG�DQG�SDLG�E\�WKH�7DUJHW�&RPSDQ\�UHODWLYH�WR�WKH�PDUNHW�SULFHV�RI�WKH�7DUJHW�&RPSDQ\�
6KDUHV�GXULQJ�WKH�3HULRG�8QGHU�5HYLHZ�
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$FFRUGLQJO\��ZH�QRWH�WKH�IROORZLQJ�ZLWK�UHJDUGV WR�WKH�7DUJHW�&RPSDQ\�6KDUH�SULFHV�DQG�WKH�
$'79 RI�WKH 7DUJHW�&RPSDQ\ 6KDUHV�

3HULRGV�SULRU WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW 'D\

�D� GXULQJ� WKH� ���PRQWK� SHULRG� XS� WR� DQG� LQFOXGLQJ� WKH� /DVW� 0DUNHW 'D\�� WKH� DGMXVWHG�
FORVLQJ�SULFHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�UDQJHG�EHWZHHQ�D�ORZ�RI�6������ �RQ ��
)HEUXDU\������ DQG�D�KLJK�RI�6������ �RQ����$SULO��������7KH�6FKHPH�&RQVLGHUDWLRQ�
UHSUHVHQWV� �L�� D� SUHPLXP� RI� ������� RYHU� WKH� ORZHVW� FORVLQJ� SULFH� RI� WKH� 7DUJHW�
&RPSDQ\�6KDUHV �DV�DGMXVWHG�IRU�WKH�)<�����'LYLGHQGV�� DQG��LL��D�GLVFRXQW RI�������
RYHU� WKH� KLJKHVW� FORVLQJ� SULFH� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV �DV� DGMXVWHG� IRU� WKH�
)<�����'LYLGHQGV���GXULQJ�WKH����PRQWK�SHULRG XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW
'D\�

�E� WKH 6FKHPH� &RQVLGHUDWLRQ UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\� ������� �������
�������DQG��������RYHU�WKH�$GMXVWHG�9:$3�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH�
���� ��� �� DQG���PRQWK�SHULRGV�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW 'D\ UHVSHFWLYHO\�

�F� WKH 6FKHPH�&RQVLGHUDWLRQ� UHSUHVHQWV�D�SUHPLXP�RI�DSSUR[LPDWHO\������� RYHU� WKH�
FORVLQJ�SULFH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RI�6������ RQ�WKH�/DVW�0DUNHW�'D\�

�G� WKH WUDGLQJ� OLTXLGLW\� RI� WKH� 7DUJHW�&RPSDQ\� 6KDUHV� IRU� WKH� ����� ���� �� DQG� ��PRQWK�
SHULRGV�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\�KDV�EHHQ�ORZ�ZLWK�DQ�$'79�RI�EHWZHHQ�
�������DQG�������RI�WKH�IUHH�IORDW�RI�WKH�7DUJHW�&RPSDQ\��DQG

�H� GXULQJ� WKH� ���PRQWK� SHULRG� XS� WR� DQG� LQFOXGLQJ� WKH� /DVW� 0DUNHW� 'D\�� WKH� 7DUJHW�
&RPSDQ\�6KDUHV�ZHUH�RQO\�WUDGHG�RQ���� 0DUNHW�'D\V�RXW�RI���� 0DUNHW�'D\V�

3HULRG�IURP WKH�-RLQW�$QQRXQFHPHQW�'DWH�DQG�XS�WR�WKH�/DWHVW�3UDFWLFDEOH�'DWH

�D� WKH 6FKHPH�&RQVLGHUDWLRQ�UHSUHVHQWV�D�SUHPLXP�RI�DSSUR[LPDWHO\�������WR�WKH�9:$3�
RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH�SHULRG�IURP����2FWREHU����� DQG�XS�WR�WKH�/DWHVW�
3UDFWLFDEOH�'DWH�

�E� WKH 6FKHPH�&RQVLGHUDWLRQ� UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\� ������ RYHU� WKH�
FORVLQJ�SULFH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RI�6������ RQ�WKH�/DWHVW�3UDFWLFDEOH�'DWH��
DQG

�F� WKH $'79 RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV� DV� D� SHUFHQWDJH� RI� WKH� IUHH� IORDW� ZDV�
DSSUR[LPDWHO\� ������ IRU� WKH� SHULRG� IURP� ��� 2FWREHU� ���� DQG� XS� WR� WKH� /DWHVW�
3UDFWLFDEOH�'DWH��

%DVHG�RQ�WKH�DERYH�REVHUYDWLRQV��ZH�QRWH�WKDW�WKH�WUDGLQJ�YROXPH�DQG�FORVLQJ�SULFHV RI�WKH
7DUJHW�&RPSDQ\�6KDUHV�ZHUH UHODWLYHO\�KLJKHU�DIWHU�WKH�-RLQW�$QQRXQFHPHQW 'DWH� :H�EHOLHYH�
WKDW� WKH� JHQHUDO� XSZDUG� WUHQG� LV� OLNHO\� VXSSRUWHG� E\� WKH 6FKHPH� VXEVHTXHQW� WR� WKH� -RLQW�
$QQRXQFHPHQW�

,Q�HYDOXDWLQJ� WKH�6FKHPH�&RQVLGHUDWLRQ�� LW� LV� UHOHYDQW� WR�H[DPLQH� WKH� WUDGLQJ�YROXPH�RI� WKH�
7DUJHW�&RPSDQ\�6KDUHV�RYHU�D�UHDVRQDEOH�SHULRG��GXULQJ�ZKLFK�WKH�PDUNHW�SULFH�RI�WKH�7DUJHW�
&RPSDQ\�6KDUHV�PD\�UHIOHFW�SXEOLF�LQYHVWRUV¶�YDOXDWLRQ�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV��EDVHG�
RQ�SXEOLFO\�DYDLODEOH�LQIRUPDWLRQ�

:H�QRWH�WKH�IROORZLQJ�ZLWK�UHJDUG�WR�WKH�WUDGLQJ�OLTXLGLW\�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�

�D� WKH�$'79�RI�WKH�6KDUHV�IRU�WKH����PRQWK�SHULRG�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW
'D\� ZDV� ������� 7DUJHW� &RPSDQ\� 6KDUHV� DQG� UHSUHVHQWHG� ������ RI� WKH� 7DUJHW�
&RPSDQ\¶V�IUHH�IORDW�
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�E� WKH�$'79�IRU�WKH������� DQG���PRQWK�SHULRGV�SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\�
ZHUH�RQO\��������7DUJHW�&RPSDQ\�6KDUHV��������7DUJHW�&RPSDQ\�6KDUHV�DQG�����
7DUJHW�&RPSDQ\�6KDUHV�UHVSHFWLYHO\��DQG

�F� ZH�DOVR�QRWH�WKDW�WKH�7DUJHW�&RPSDQ\�6KDUHV�ZHUH�WUDGHG�TXLWH�WKLQO\��:H�FDOFXODWHG�
WKDW�WKH�7DUJHW &RPSDQ\�6KDUHV�ZHUH�WUDGHG�RQ���������������������DQG�������RI�
WKH�0DUNHW�'D\V�IRU�WKH������������ DQG���PRQWK�SHULRGV�SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�
0DUNHW�'D\�

%DVHG�RQ� WKH�DERYH��ZH�QRWH� WKDW� WKH� WUDGLQJ�RI� WKH�7DUJHW�&RPSDQ\�6KDUHV� LV�HUUDWLF�DQG�
DSSHDUV�WR�EH�UHODWLYHO\�LOOLTXLG�IRU�WKH�DIRUHPHQWLRQHG�SHULRGV SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�
0DUNHW�'D\��,Q�DGGLWLRQ��WKH�$'79�IRU�WKH�DIRUHPHQWLRQHG�SHULRGV SULRU�WR�WKH�/DVW�0DUNHW�'D\
UHSUHVHQWV� OHVV� WKDQ� ����� RI� WKH� 7DUJHW� &RPSDQ\¶V� IUHH� IORDW�� DQG� WKH� $'79� GXULQJ� WKH�
DIRUHPHQWLRQHG�SHULRGV SULRU�WR�WKH�/DVW�0DUNHW�'D\ ZDV�VLJQLILFDQWO\�ORZ�DW�OHVV�WKDQ��������
7DUJHW�&RPSDQ\�6KDUHV��,W�LV�JHQHUDOO\�DFFHSWHG�WKDW�WKH�PRUH�DFWLYHO\�WUDGHG�WKH�VKDUHV��WKH�
JUHDWHU�WKH�UHOLDQFH�RQ�PDUNHW�SULFHV�DV�D�GHWHUPLQDWLRQ�RI�WKH�IDLU�YDOXH�RI�WKH�VKDUHV�EHWZHHQ�
ZLOOLQJ�EX\HU�DQG�ZLOOLQJ�VHOOHU�

&RQVLGHULQJ� WKH� ORZ� WUDGLQJ� OLTXLGLW\� RI� WKH�7DUJHW�&RPSDQ\�6KDUHV� DQG� LQ� WKH� DEVHQFH� RI�
HYLGHQFH� WR� WKH�FRQWUDU\��ZH�DUH�RI� WKH�YLHZ�WKDW� WKHUH�PD\�QRW�EH�D�UHDVRQDEOH�DPRXQW�RI�
WUDGLQJ�OLTXLGLW\�DQG�LQIRUPDWLRQ�HIILFLHQF\�LQ�WKH�7DUJHW�&RPSDQ\�6KDUHV��VXJJHVWLQJ�WKDW�WKH�
KLVWRULFDO�PDUNHW�SULFHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�PD\�QRW�EH�D�PHDQLQJIXO�LQGLFDWRU�RI�LWV�
PDUNHW YDOXH� $V�VXFK��DQ\�FRPSDULVRQ�RI�WKH�KLVWRULFDO�SULFHV�RI�7DUJHW�&RPSDQ\�6KDUH�ZLWK�
WKH�6FKHPH�&RQVLGHUDWLRQ�PD\�EH�OLPLWHG�

,W� LV� WR� QRWH� WKDW� JLYHQ� WKH� ORZ� OLTXLGLW\� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV� GXULQJ� WKH� SHULRGV�
REVHUYHG�� WKH� 6FKHPH� &RQVLGHUDWLRQ� PD\� UHSUHVHQW� D� UHDOLVWLF� H[LW� RSSRUWXQLW\� IRU�
6KDUHKROGHUV� WR� UHDOLVH� WKHLU� HQWLUH� LQYHVWPHQW� IRU� FDVK�� ,Q� WKH� DEVHQFH� RI� WKH� 6FKHPH�
&RQVLGHUDWLRQ��VXFK�DQ�H[LW� IRU�DOO�6KDUHKROGHUV�PD\�QRW�EH�UHDGLO\�DYDLODEOH�GXH�WR�WKH� ORZ�
WUDGLQJ�OLTXLGLW\�IRU�WKH�7DUJHW�&RPSDQ\�6KDUHV�

6KDUHKROGHUV� VKRXOG� QRWH� WKDW� WKHUH� LV� QR� DVVXUDQFH� WKDW� WKH� FORVLQJ� SULFH� RI� WKH� 7DUJHW�
&RPSDQ\�6KDUHV�ZRXOG�UHPDLQ�DW�WKH�FXUUHQW�OHYHO�SUHYDLOLQJ�DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH
DQG� DIWHU� WKH� FRPSOHWLRQ� RI� WKH� 6FKHPH� 6KDUHKROGHUV� VKRXOG� QRWH� WKDW� WKH� SDVW� WUDGLQJ�
SHUIRUPDQFH� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV� VKRXOG� QRW� LQ� DQ\� ZD\� EH� UHOLHG� XSRQ� DV� DQ�
LQGLFDWLRQ�RU�D�JXDUDQWHH�RI�LWV�IXWXUH�WUDGLQJ�SHUIRUPDQFH��ZKLFK�ZLOO�GHSHQG�RQ��DPRQJVW�RWKHU�
IDFWRUV�� WKH� SHUIRUPDQFH� DQG� SURVSHFWV� RI� WKH� 7DUJHW� &RPSDQ\�� SUHYDLOLQJ� HFRQRPLF�
FRQGLWLRQV��HFRQRPLF�RXWORRN��VWRFN�PDUNHW�FRQGLWLRQV�DQG�VHQWLPHQW�

��� +LVWRULFDO�)LQDQFLDO�3HUIRUPDQFH�RI�WKH�7DUJHW�&RPSDQ\�*URXS�

7KH�VDOLHQW�DXGLWHG�FRQVROLGDWHG� ILQDQFLDO� LQIRUPDWLRQ�RI� WKH�7DUJHW�&RPSDQ\�*URXS� IRU� WKH�
ILQDQFLDO�\HDUV�HQGHG����'HFHPEHU����� �³)<����´�� )<�����DQG�)<������DQG�WKH�XQDXGLWHG�
LQWHULP�FRQVROLGDWHG�ILQDQFLDO� LQIRUPDWLRQ�RI�WKH�7DUJHW�&RPSDQ\�*URXS�IRU�WKH��+���� DQG�
�+���� DUH�VHW�RXW�LQ�WKH�WDEOH�EHORZ��7KH�IROORZLQJ�VXPPDU\�ILQDQFLDO�LQIRUPDWLRQ�VKRXOG�EH�
UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�IXOO�WH[W�RI�WKH�DQQXDO�UHSRUWV�DQG�UHVXOWV�DQQRXQFHPHQWV�RI�WKH�
7DUJHW�&RPSDQ\�*URXS�LQ�UHVSHFW�RI�WKH�UHOHYDQW�ILQDQFLDO�SHULRGV�LQFOXGLQJ�WKH�QRWHV�WKHUHWR�

&RQVROLGDWHG�6WDWHPHQW�RI�3URILW�RU�/RVV�DQG�2WKHU�&RPSUHKHQVLYH�,QFRPH

�������������������� $XGLWHG��������������������� ��������� 8QDXGLWHG����������
�6�¶���� )<���� )<���� )<���� �+���� �+����
5HYHQXH ������ ������ ������ ������ ������
2WKHU�LQFRPH ����� ����� ����� ����� ���
&RVW�RI�LQYHQWRULHV�DQG�
FRQVXPDEOHV�XVHG ������� ����� ����� ����� �����

6WDII�FRVWV �������� �������� �������� �������� ��������
'HSUHFLDWLRQ�H[SHQVHV ������� ������� ������� ������� �������
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�������������������� $XGLWHG��������������������� ��������� 8QDXGLWHG����������
�6�¶���� )<���� )<���� )<���� �+���� �+����
2WKHU�RSHUDWLQJ�H[SHQVHV �������� �������� �������� ������� �������
,PSDLUPHQW�ORVV�RQ�ILQDQFLDO�
DVVHWV��QHW ���� ���� ���� ��� ����

,PSDLUPHQW�ORVV�RQ�SURSHUW\��
SODQW�DQG�HTXLSPHQW � � ����� � �

)LQDQFH�FRVWV ����� ����� ����� ���� ����
3URILW��/RVV� EHIRUH�
WD[DWLRQ ����� ����� ������� ��� �����

,QFRPH�WD[��H[SHQVH��FUHGLW ����� ��� ��� ����� �����

3URILW��/RVV� IRU�WKH�\HDU ����� ����� ����� ��� �����

Sources: Annual reports for FY2020 and FY2021 and unaudited financial statements for 1H2022 of the Target 
Company Group

FY2019 vs FY2020

7KH� 7DUJHW� &RPSDQ\� *URXS¶V� UHYHQXH� GHFUHDVHG� E\� DSSUR[LPDWHO\� 6������� PLOOLRQ� IURP�
6�������PLOOLRQ�LQ�)<�����WR�6�������PLOOLRQ�LQ�)<������7KH�GHFUHDVH�ZDV�GXH�WR�WKH�H[SLU\�
RI�WKH�SXEOLF�ZDVWH�FROOHFWLRQ�FRQWUDFW�IRU�-XURQJ�VHFWRU�RQ����0DUFK������IRU�WKH�ZDVWH�GLVSRVDO�
VHJPHQW�DV�ZHOO�DV�FRPSOHWLRQ RI�VRPH�H[LVWLQJ�FRQWUDFWV DQG OHVVHU�QHZ�FRQWUDFWV�VHFXUHG�
IRU�WKH�FRQWUDFW�FOHDQLQJ�VHJPHQW�

2WKHU� LQFRPH� LQFUHDVHG� E\� DSSUR[LPDWHO\� 6������PLOOLRQ� IURP�6������PLOOLRQ� LQ�)<����� WR�
6������PLOOLRQ�LQ�)<������PDLQO\�GXH�WR�WKH�LQFUHDVH�LQ�JRYHUQPHQW�JUDQW�UHFHLYHG��HVSHFLDOO\�
WKH�-REV�6XSSRUW�6FKHPH�E\�6LQJDSRUH�*RYHUQPHQW�DQG�IRUHLJQ�ZRUNHUV�OHY\�UHEDWHV��JDLQ�
IURP�GLVSRVDO�RI�HTXLSPHQW��SDUWLDOO\�RIIVHW�E\�WKH�GHFUHDVH�LQ�LQWHUHVW�LQFRPH�JHQHUDWHG�IURP�
IL[HG�GHSRVLWV�

,Q�OLQH�ZLWK�WKH�GHFUHDVH�LQ�UHYHQXH��FRVW�RI�LQYHQWRULHV�DQG�FRQVXPDEOHV�XVHG��VWDII�FRVWV�DQG�
RWKHU�RSHUDWLQJ�H[SHQVHV��FRPSULVLQJ�PDLQO\�WKH�GXPSLQJ�IHHV��VHUYLFH�DJHQF\�IHHV��GLVWLOODWH�
IHHV�DQG�VXEFRQWUDFWRU�IHHV�GHFUHDVHG�DFFRUGLQJO\��

2YHUDOO��WKH�7DUJHW�&RPSDQ\�*URXS¶V�RSHUDWLQJ�SURILW�EHIRUH�WD[�GHFUHDVHG�E\�DSSUR[LPDWHO\�
6������PLOOLRQ�IURP�6������PLOOLRQ�LQ�)<�����WR�6������PLOOLRQ�LQ�)<�����

FY2020 vs FY2021

7KH� 7DUJHW� &RPSDQ\� *URXS¶V� UHYHQXH� GHFUHDVHG� E\� DSSUR[LPDWHO\� 6������ PLOOLRQ� IURP�
6�������PLOOLRQ�LQ�)<�����WR�6�������PLOOLRQ�LQ�)<�����PDLQO\�GXH�WR�H[SLU\�RI�WKH�SXEOLF�ZDVWH�
FROOHFWLRQ�FRQWUDFW� IRU�-XURQJ�VHFWRU�ZKLFK�ZDV�FRPSOHWHG�RQ����0DUFK������ IRU� WKH�ZDVWH�
GLVSRVDO VHJPHQW�DQG�FRPSOHWLRQ�RI�VRPH�H[LVWLQJ�FRQWUDFWV�DQG�IHZHU�QHZ�FRQWUDFWV�VHFXUHG�
IRU�WKH�FRQWUDFW�FOHDQLQJ�VHJPHQW��

2WKHU� LQFRPH�GHFUHDVHG�E\�DSSUR[LPDWHO\�6������PLOOLRQ� IURP�6������PLOOLRQ� LQ�)<����� WR�
6������ PLOOLRQ� LQ� )<������ PDLQO\� GXH� WR� WKH� GHFUHDVH� LQ� JRYHUQPHQW� JUDQWV� UHFRJQLVHG��
HVSHFLDOO\�WKH�-REV�6XSSRUW�6FKHPH�DQG�IRUHLJQ�ZRUNHUV�OHY\�UHEDWHV��JDLQ�IURP�GLVSRVDO�RI�
HTXLSPHQW�DQG�LQWHUHVW�LQFRPH�JHQHUDWHG�IURP�IL[HG�GHSRVLWV��

,Q� )<������ WKH 7DUJHW�&RPSDQ\ *URXS� UHFRUGHG� KLJKHU GHSUHFLDWLRQ H[SHQVHV� GXH� WR� WKH�
DGGLWLRQ�RI� ULJKW�RI�XVH�DVVHWV� IRU� WKH�FRQWUDFW�FOHDQLQJ�VHJPHQW��DQG�DQ� LPSDLUPHQW� ORVV�RI�
SURSHUW\��SODQW�DQG�HTXLSPHQW�IRU�WKH�ZDVWH�GLVSRVDO�VHJPHQW��

,Q�OLQH�ZLWK�WKH�UHGXFWLRQ�LQ�KHDGFRXQW�DQG�ORZHU�UHYHQXH�IRU�ERWK�ZDVWH�GLVSRVDO�DQG�FRQWUDFW�
FOHDQLQJ�VHJPHQWV��FRVW�RI�LQYHQWRULHV�DQG�FRQVXPDEOHV�XVHG��VWDII�FRVWV�DQG�RWKHU�RSHUDWLQJ�
H[SHQVHV�GHFUHDVHG�DFFRUGLQJO\��
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2YHUDOO�� WKH�7DUJHW�&RPSDQ\�*URXS� LQFXUUHG�RSHUDWLQJ� ORVV�EHIRUH� WD[�RI�6������PLOOLRQ� IRU�
)<����� DV�FRPSDUHG�WR�RSHUDWLQJ SURILW EHIRUH�WD[�RI�6������PLOOLRQ�IRU�)<�����

1H2021 vs 1H2022

7KH� 7DUJHW� &RPSDQ\� *URXS¶V� UHYHQXH� GHFUHDVHG� E\� DSSUR[LPDWHO\� 6������ PLOOLRQ�� IURP�
6�������PLOOLRQ�LQ��+�����WR�6�������PLOOLRQ�LQ��+������7KH�GHFUHDVH�ZDV�PDLQO\�GXH�WR�IHZHU�
QHZ�FRQWUDFWV�VHFXUHG�DQG�QRQ�UHQHZDO�RI�FRQWUDFWV�XSRQ�H[SLU\�IRU�ERWK�WKH�ZDVWH�GLVSRVDO�
DQG�FRQWUDFW�FOHDQLQJ�VHJPHQWV���

2WKHU� LQFRPH�GHFUHDVHG�E\�DSSUR[LPDWHO\�6������PLOOLRQ�� IURP�6������PLOOLRQ� LQ��+����� WR�
6������ PLOOLRQ� LQ� �+����� PDLQO\� GXH� WR� WKH� GHFUHDVH� LQ� JRYHUQPHQW� JUDQWV� UHFRJQLVHG��
HVSHFLDOO\�WKH�-REV�6XSSRUW�6FKHPH�DQG�6SHFLDO�(PSOR\PHQW�&UHGLW��

&RVW�RI� LQYHQWRULHV�DQG�FRQVXPDEOHV� XVHG� LQFUHDVHG�VOLJKWO\�PDLQO\�GXH� WR� WKH� LQFUHDVH� LQ�
FRQVXPDEOHV� XVHG� IRU� WKH� FRQWUDFW� FOHDQLQJ� VHJPHQW� DV� D� UHVXOW� RI� UHFRYHU\� LQ� IRRWIDOO� LQ�
FRPPHUFLDO�FRPSOH[HV�DIWHU�WKH�UHOD[DWLRQ�RI�PRUH�&29,'����UHVWULFWLRQV�LQ�WKH�HDUO\�SDUW�RI
WKLV�\HDU�

6WDII� FRVWV� GHFUHDVHG� E\� DSSUR[LPDWHO\� 6������PLOOLRQ�� IURP�6�������PLOOLRQ� LQ� �+����� WR�
6�������PLOOLRQ�LQ��+�����PDLQO\�GXH�WR�WKH�GHFUHDVH�LQ�KHDGFRXQW�IRU�ERWK�VHJPHQWV��LQ�OLQH�
ZLWK�WKH�GHFOLQH�LQ�UHYHQXH��

'HSUHFLDWLRQ� H[SHQVHV� GHFUHDVHG� E\� DSSUR[LPDWHO\� 6������PLOOLRQ�� IURP� 6������ PLOOLRQ� LQ�
�+����� WR� 6������ PLOOLRQ� LQ� �+����� PDLQO\� GXH� WR� WKH� HIIHFW� IURP� LPSDLUPHQW� RI� FHUWDLQ�
SURSHUW\��SODQW�DQG�HTXLSPHQW�IRU�)<�����IRU�WKH�ZDVWH�GLVSRVDO�VHJPHQW��

2WKHU�RSHUDWLQJ�H[SHQVHV�GHFUHDVHG E\�DSSUR[LPDWHO\�6������PLOOLRQ��IURP�6������PLOOLRQ�LQ�
�+����� WR�6������PLOOLRQ� LQ� �+������ 7KH� GHFUHDVH�PDLQO\� DURVH� IURP� OHVV� GXPSLQJ� IHHV��
VHUYLFH�DJHQF\�IHHV�DQG�UHSDLU�DQG�PDLQWHQDQFH�FRVWV�RI�WKH�YHKLFOHV��SDUWLDOO\�RIIVHW�E\�WKH�
LQFUHDVH�LQ�GLHVHO�H[SHQVHV�IRU� WKH�ZDVWH�GLVSRVDO�VHJPHQW��7KH�GHFUHDVH�LQ�GXPSLQJ�IHHV�
DQG� VHUYLFH� DJHQF\� IHHV� ZHUH� LQ� OLQH�ZLWK� ORZHU� UHYHQXH�ZKLOH� WKH� GHFUHDVH� LQ� UHSDLU� DQG�
PDLQWHQDQFH�FRVWV�RI�WKH�YHKLFOHV�ZDV�GXH�WR�EHWWHU�FRVWV�FRQWURO�PHDVXUHV��

2YHUDOO�� WKH�7DUJHW &RPSDQ\�*URXS� LQFXUUHG� RSHUDWLQJ� ORVV� EHIRUH� WD[� RI�6������PLOOLRQ� LQ�
�+�����DV�FRPSDUHG�WR�RSHUDWLQJ�SURILW�EHIRUH�WD[�RI�6������PLOOLRQ�LQ��+������

����� &RQVROLGDWHG�6WDWHPHQW�RI�&DVK�)ORZV

��������������������� $XGLWHG������������������ ��������� 8QDXGLWHG��������
�6�¶���� )<���� )<���� )<���� �+���� �+����
1HW�FDVK�IORZV�JHQHUDWHG�
IURP��XVHG�LQ� RSHUDWLQJ�
DFWLYLWLHV

����� ����� ����� ��� ����

1HW�FDVK�IORZV�XVHG�LQ�
LQYHVWLQJ�DFWLYLWLHV ������� ����� ����� ����� ����

1HW�FDVK�IORZV�XVHG�LQ�IURP�
ILQDQFLQJ�DFWLYLWLHV ������� �������� ������� ����� ��������

1HW��GHFUHDVH��LQFUHDVH�LQ�
FDVK�DQG�FDVK�
HTXLYDOHQWV

����� ������� ����� ����� ��������

&DVK�DQG�FDVK�HTXLYDOHQWV�
DW�HQG�RI�ILQDQFLDO�\HDU

������ ������ ������ ������ �����

Sources: Annual reports of the Target Company for FY2020 and FY2021 and unaudited financial statements for 
1H2022 of the Target Company Group

1HW�FDVK�IORZV�JHQHUDWHG�IURP�RSHUDWLQJ�DFWLYLWLHV�ZDV�DW�6������PLOOLRQ��6������PLOOLRQ�DQG�
6������PLOOLRQ� IRU� )<������)<�����DQG�)<����� UHVSHFWLYHO\�� 7KH� 7DUJHW�&RPSDQ\�*URXS�
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JHQHUDWHG�D�SRVLWLYH�QHW�FDVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�RI�6������PLOOLRQ IRU��+�����DQG�
UHFRUGHG D�QHJDWLYH�QHW�FDVK�IORZV�IURP�RSHUDWLQJ�DFWLYLWLHV�RI�6������PLOOLRQ�IRU��+������

1HW�FDVK�IORZV�XVHG�LQ�RSHUDWLQJ�DFWLYLWLHV�RI�6������PLOOLRQ�LQ��+�����ZDV�PDLQO\�GXH�WR�ORVV�
EHIRUH�WD[DWLRQ�RI�6������PLOOLRQ�DQG�QHW�RXWIORZ�RI�ZRUNLQJ�FDSLWDO�RI�6������PLOOLRQ��ZKLFK�ZDV�
SDUWLDOO\� RIIVHW� E\� DGMXVWPHQWV� IRU� GHSUHFLDWLRQ� RI� SURSHUW\�� SODQW� DQG� HTXLSPHQW� RI� 6������
PLOOLRQ�

1HW�FDVK�IORZV�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV�LQ��+�����ZDV�6������PLOOLRQ�PDLQO\�GXH�WR�DGGLWLRQ�
RI� HTXLSPHQW� RI� 6������ PLOOLRQ�� SDUWLDOO\� RIIVHW� E\� UHFHLSW� RI� JRYHUQPHQW� JUDQW� UHODWLQJ� WR�
SURSHUW\��SODQW�DQG�HTXLSPHQW�RI�6������PLOOLRQ�

1HW� FDVK� IORZV� XVHG� LQ� ILQDQFLQJ DFWLYLWLHV� LQ� �+����� ZDV� 6������� PLOOLRQ�� PDLQO\� GXH� WR�
SD\PHQW�RI�GLYLGHQG�RI�6�������PLOOLRQ�IROORZLQJ�WKH�7DUJHW�&RPSDQ\�*URXS¶V�XQVXFFHVVIXO�
1($ WHQGHUV�IRU�3:& LQ�)<�����DQG�)<������7KH�7DUJHW�&RPSDQ\�*URXS�KDG�SUHYLRXVO\�VHW�
DVLGH�D�SRUWLRQ�RI�FDVK��DQG�UHWDLQHG�HDUQLQJV��IRU�FDSLWDO�H[SHQGLWXUH�UHTXLUHG�LI�WKH�7DUJHW�
&RPSDQ\�*URXS�KDV�EHHQ�DZDUGHG���3:&�FRQWUDFWV�WR�SURYLGH�UHIXVH�FROOHFWLRQ�VHUYLFHV�WR�
GRPHVWLF�DQG�WUDGH�SUHPLVHV��7KH�7DUJHW�&RPSDQ\�*URXS�KDG�GHFODUHG�WKH )<�����6SHFLDO�
'LYLGHQG�RI�6��������SHU�7DUJHW�&RPSDQ\�6KDUH��ZKLFK�ZDV�GLVWULEXWHG�LQ��+������7KH 7DUJHW�
&RPSDQ\ *URXS� DOVR� UHFRUGHG� OHDVH� SD\PHQWV� IRU� WKH� ODQG� XVHG� E\� WKH� 7DUJHW� &RPSDQ\�
*URXS¶V�ZDVWH�GLVSRVDO�VHJPHQW�DV�ZHOO�DV�OHDVH�OLDELOLWLHV�IRU�ZRUNHUV�DFFRPPRGDWLRQ�LQ�WKH�
FRQWUDFW�FOHDQLQJ�VHJPHQW�RI�6������PLOOLRQ�LQ��+�����

7KH 7DUJHW�&RPSDQ\ *URXS¶V�QHW�FDVK�DQG�FDVK�HTXLYDOHQWV�GHFUHDVHG�E\�6�������PLOOLRQ�LQ�
�+������

7DNLQJ� LQWR�DFFRXQW� WKH�FDVK�DQG�FDVK�HTXLYDOHQWV�DW� WKH�EHJLQQLQJ�RI��+�����RI� 6�������
PLOOLRQ� DQG� WKH� QHW� GHFUHDVH� LQ� FDVK� DQG� FDVK� HTXLYDOHQWV� RI� 6�������PLOOLRQ�� WKH� 7DUJHW�
&RPSDQ\�*URXS¶V�FDVK�DQG�FDVK�HTXLYDOHQW�DV�DW����-XQH������DPRXQWHG�WR�6������PLOOLRQ�

��� 1$9�DQG�17$�RI�WKH 7DUJHW�&RPSDQ\ *URXS

����� &RQVROLGDWHG�6WDWHPHQW�RI�)LQDQFLDO�3RVLWLRQ�RI�WKH�7DUJHW�&RPSDQ\�*URXS

$�VXPPDU\�RI�WKH�ILQDQFLDO�SRVLWLRQ�RI�WKH�7DUJHW�&RPSDQ\�*URXS�DV�DW����'HFHPEHU������
DQG����-XQH������LV�VHW�RXW�DV�IROORZV�

��������� $XGLWHG�������� ��������� 8QDXGLWHG��������

�6�¶����

$V�DW�
���'HFHPEHU�����

$V�DW
���-XQH�����

1RQ�FXUUHQW�DVVHWV
3URSHUW\��SODQW�DQG�HTXLSPHQW ������ ������
7RWDO�QRQ�FXUUHQW�DVVHWV ������ ������

&XUUHQW�DVVHWV
,QYHQWRULHV ��� ���
7UDGH�DQG�RWKHU�UHFHLYDEOHV ����� �����
7D[�UHFRYHUDEOH �� �
'HSRVLWV ��� ���
3UHSD\PHQWV ��� ���
&DVK�DQG�FDVK�HTXLYDOHQWV ������ �����
7RWDO�FXUUHQW�DVVHWV ������ ������
7RWDO�DVVHWV ������ ������
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��������� $XGLWHG�������� ��������� 8QDXGLWHG��������

�6�¶����

$V�DW�
���'HFHPEHU�����

$V�DW
���-XQH�����

&DSLWDO�DQG�5HVHUYHV
6KDUH�FDSLWDO ������ ������
5HWDLQHG�SURILWV ������ �����
7RWDO�HTXLW\ ������ ������

1RQ�FXUUHQW�OLDELOLWLHV
'HIHUUHG�WD[�OLDELOLWLHV ����� �����
/HDVH�OLDELOLWLHV ����� �����
3URYLVLRQ ��� ���
7RWDO�QRQ�FXUUHQW�OLDELOLWLHV ����� �����

&XUUHQW�OLDELOLWLHV
7UDGH�DQG�RWKHU�SD\DEOHV ����� �����
/HDVH�OLDELOLWLHV ��� ���
&XUUHQW�WD[�SD\DEOH � ���
7RWDO�FXUUHQW�OLDELOLWLHV ����� �����
7RWDO�OLDELOLWLHV ����� �����
7RWDO�HTXLW\�DQG�OLDELOLWLHV ������ ������

1$9 RI�WKH�7DUJHW�&RPSDQ\�*URXS ������ ������
/HVV��,QWDQJLEOH�DVVHWV � �
17$ RI�WKH�7DUJHW�&RPSDQ\�*URXS ������ ������
1XPEHU�RI�LVVXHG�VKDUHV��H[FOXGLQJ�WUHDVXU\�
VKDUHV���
����

������� �������

1$9�17$�SHU�7DUJHW�&RPSDQ\�6KDUH��6��
FHQW�

����� �����

Sources: Annual report of the Target Company for FY2021 and unaudited financial statements for 1H2022 of the Target 
Company Group

Assets

$V�DW����-XQH�������WKH�7DUJHW�&RPSDQ\�*URXS�KDV�WRWDO�DVVHWV�RI�6�������PLOOLRQ�FRPSULVLQJ�
FXUUHQW�DVVHWV�RI�6�������PLOOLRQ��������RI�WRWDO�DVVHWV��DQG�QRQ�FXUUHQW�DVVHWV�RI�6�������
PLOOLRQ��������RI�WRWDO�DVVHWV��

7KH�PDLQ�FXUUHQW�DVVHWV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�DUH��L��WUDGH�DQG�RWKHU�UHFHLYDEOHV�RI�
6������PLOOLRQ��������RI�FXUUHQW�DVVHWV��DQG��LL��FDVK�DQG�FDVK�HTXLYDOHQWV�RI�6������PLOOLRQ�
�������RI�FXUUHQW�DVVHWV��DV�DW����-XQH������

7KH�RQO\�QRQ�FXUUHQW�DVVHWV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�DUH�SURSHUW\��SODQW�DQG�HTXLSPHQW�
RI�6�������PLOOLRQ���������RI�QRQ�FXUUHQW�DVVHWV��DV�DW����-XQH�������

Liabilities and equity

$V�DW����-XQH�������WKH�7DUJHW�&RPSDQ\�*URXS�KDV�WRWDO� OLDELOLWLHV�RI�6������PLOOLRQ��PDLQO\�
FRPSULVLQJ� WRWDO� OHDVH� OLDELOLWLHV�RI�6������PLOOLRQ� �������RI� WRWDO� OLDELOLWLHV��� WUDGH�DQG�RWKHU�
SD\DEOHV�RI�6������PLOOLRQ��������RI�WRWDO�OLDELOLWLHV��DQG�GHIHUUHG�WD[�OLDELOLWLHV�RI�6������PLOOLRQ�
�������RI�WRWDO�OLDELOLWLHV���
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7RWDO�HTXLW\�RI�WKH�7DUJHW�&RPSDQ\�*URXS�ZDV�6�������PLOOLRQ�DV�DW����-XQH�������

����� %RRN�1$9�17$ RI�WKH 7DUJHW�&RPSDQ\�*URXS

7KH�1$9�RI�D�JURXS�UHIHUV�WR�WKH�DJJUHJDWH�YDOXH�RI�DOO�WKH�DVVHWV�LQ�WKHLU�H[LVWLQJ�FRQGLWLRQ��
QHW�RI�DQ\�QRQ�FRQWUROOLQJ�LQWHUHVWV�DQG�DOO�WKH�OLDELOLWLHV�RI�WKH�JURXS��7KH�1$9�DSSURDFK�PD\�
SURYLGH�DQ�HVWLPDWH�RI�WKH�YDOXH�RI�D�JURXS�DVVXPLQJ�WKH�K\SRWKHWLFDO�VDOH�RI�DOO�LWV�DVVHWV�RYHU�
D�UHDVRQDEOH�SHULRG�RI�WLPH��WKH�SURFHHGV�RI�ZKLFK�ZRXOG�EH�ILUVW�XVHG�WR�VHWWOH�WKH�OLDELOLWLHV�RI�
WKH JURXS�ZLWK� WKH� EDODQFH� DYDLODEOH� IRU� GLVWULEXWLRQ� WR� LWV� VKDUHKROGHUV�� 7KHUHIRUH�� WKH� QHW�
DVVHWV�RI�D�JURXS�DUH�SHUFHLYHG�DV�SURYLGLQJ�VXSSRUW�IRU�WKH�YDOXH�RI�WKH�VKDUHKROGHUV¶�HTXLW\�

1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��6KDUHKROGHUV�VKRXOG�QRWH�WKDW�DQ�DQDO\VLV�EDVHG�RQ�WKH�1$9�RI�
WKH 7DUJHW�&RPSDQ\�*URXS SURYLGHV�DQ�HVWLPDWH�RI�WKH�YDOXH�RI�WKH�7DUJHW�&RPSDQ\�*URXS
EDVHG� RQ� D� K\SRWKHWLFDO� VFHQDULR�� DQG� VXFK� K\SRWKHWLFDO� VFHQDULR� LV� DVVXPHG� ZLWKRXW�
FRQVLGHULQJ� IDFWRUV� VXFK� DV�� inter alia�� WLPH� YDOXH� RI� PRQH\�� PDUNHW� FRQGLWLRQV�� OHJDO� DQG�
SURIHVVLRQDO�IHHV��OLTXLGDWLRQ�FRVWV��WD[HV��FRQWUDFWXDO�REOLJDWLRQV��UHJXODWRU\�UHTXLUHPHQWV�DQG�
DYDLODELOLW\�RI�SRWHQWLDO�EX\HUV��ZKLFK�ZRXOG�WKHRUHWLFDOO\�ORZHU�WKH�1$9�WKDW�FDQ�EH�UHDOLVHG��
:KLOH� WKH� DVVHW� EDVH� RI� WKH� 7DUJHW� &RPSDQ\�*URXS FDQ� EH� D� EDVLV� IRU� YDOXDWLRQ�� VXFK� D�
YDOXDWLRQ�GRHV�QRW�QHFHVVDULO\�LPSO\�D�UHDOLVDEOH�PDUNHW�YDOXH�DV�WKH�PDUNHW�YDOXH�RI�WKH�DVVHWV�
DQG�OLDELOLWLHV�PD\�YDU\�GHSHQGLQJ�RQ�SUHYDLOLQJ�PDUNHW�DQG�HFRQRPLF�FRQGLWLRQV��)XUWKHUPRUH��
WKH�1$9�DSSURDFK�LV�PRUH�UHOHYDQW�LQ�FLUFXPVWDQFHV�ZKHUH�WKH�EXVLQHVV�LV�WR�FHDVH�RSHUDWLRQV�
RU�ZKHUH�WKH�SURILWDELOLW\�RI�WKH�EXVLQHVV�EHLQJ�YDOXHG�LV�QRW�VXIILFLHQW�WR�VXVWDLQ�DQ�HDUQLQJV�
EDVHG�YDOXDWLRQ�

%DVHG�RQ�WKH�XQDXGLWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�7DUJHW�&RPSDQ\�*URXS DV�DW����-XQH������
WKHUH�ZHUH�QR� LQWDQJLEOH�DVVHWV�DQG�DFFRUGLQJO\�� WKH�17$�RI� WKH� 7DUJHW�&RPSDQ\�*URXS� LV�
HTXLYDOHQW�WR�WKH�1$9 RI�WKH�7DUJHW�&RPSDQ\�*URXS� %DVHG�RQ�WKH�7DUJHW�&RPSDQ\�*URXS¶V�
ODWHVW�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DV�DW����-XQH������DQG������������ 6KDUHV�LQ�LVVXH�
DV� DW� ��� -XQH� ������ WKH� 1$9� RI� WKH� 7DUJHW� &RPSDQ\� *URXS DPRXQWHG� WR� DSSUR[LPDWHO\�
6������ PLOOLRQ� RU� 6������ SHU� 7DUJHW� &RPSDQ\� 6KDUH�� :H� QRWH� WKDW� WKH� 6FKHPH�
&RQVLGHUDWLRQ UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\� ������ DJDLQVW� WKH� 1$9� SHU� 7DUJHW�
&RPSDQ\�6KDUH�RI�6������ DV�DW����-XQH�������$FFRUGLQJO\��WKH�3ULFH�WR�1$9��³3�1$9´� RI
WKH 7DUJHW�&RPSDQ\�*URXS LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ ZRXOG�EH�DSSUR[LPDWHO\�����
WLPHV�DV�DW����-XQH������

����� 5HYDOXHG�1$9��³51$9´� RI�WKH�7DUJHW�&RPSDQ\�*URXS

,Q�RXU�HYDOXDWLRQ�RI�WKH�6FKHPH�&RQVLGHUDWLRQ��ZH�KDYH�DOVR�FRQVLGHUHG�ZKHWKHU�WKHUH�DUH�DQ\�
DVVHWV�ZKLFK�VKRXOG�EH�YDOXHG�DW�DQ�DPRXQW� WKDW� LV�PDWHULDOO\�GLIIHUHQW� IURP�WKDW�ZKLFK�DUH�
UHFRUGHG�LQ�WKH�XQDXGLWHG�EDODQFH�VKHHW�RI�WKH�7DUJHW�&RPSDQ\�*URXS DV�DW����-XQH������
DQG�ZKHWKHU WKHUH�DUH�DQ\� IDFWRUV�ZKLFK�KDYH�QRW�EHHQ�RWKHUZLVH�GLVFORVHG� LQ� WKH� ILQDQFLDO�
VWDWHPHQWV�RI WKH�7DUJHW�&RPSDQ\�*URXS�WKDW�DUH�OLNHO\�WR�LPSDFW�WKH�1$9�DQG�51$9�RI�WKH�
7DUJHW�&RPSDQ\�*URXS�DV�DW����-XQH������

7KH�DJJUHJDWH�ERRN�YDOXH�RI�WKH�SURSHUW\� SODQW�DQG�HTXLSPHQW�RI�WKH�7DUJHW�&RPSDQ\�*URXS
DV�DW����-XQH�������FRPSULVLQJ��L��OHDVHKROG�ODQG��EXLOGLQJ��VLWH�LPSURYHPHQW�DQG�SURSHUWLHV��
�LL��SODQW��HTXLSPHQW�DQG�FRQWDLQHUV���LLL��RIILFH�IXUQLWXUH�DQG�HTXLSPHQW��DQG��LY��PRWRU�YHKLFOHV��
DPRXQWHG�WR�6������PLOOLRQ��UHSUHVHQWLQJ�������RI�WKH�7DUJHW�&RPSDQ\�*URXS¶V�WRWDO�DVVHWV��

7KH�OHDVHKROG�ODQG��EXLOGLQJ��VLWH�LPSURYHPHQW�DQG�SURSHUWLHV�PDLQO\�FRPSULVH�D�VLQJOH�VWRUH\�
GHWDFKHG�IDFWRU\�RQ�WKH�OHDVHKROG�ODQG�ZLWK�DQ�DUHD�RI�������VTXDUH�PHWUHV�DW���7XDV�6RXWK�
6WUHHW��� �³/HDVHKROG�/DQG´�� 7KH�/HDVHKROG�/DQG�KDV�EHHQ�FODVVLILHG�DQG�DFFRXQWHG�IRU�DV�
SURSHUW\��SODQW�DQG�HTXLSPHQW�LQ�WKH�7DUJHW�&RPSDQ\�*URXS¶V�ILQDQFLDO�VWDWHPHQWV�ZLWK�D�QHW�
ERRN� YDOXH�RI� DSSUR[LPDWHO\�6���� PLOOLRQ� DV� DW� ��� -XQH������� UHSUHVHQWLQJ DSSUR[LPDWHO\
������RI�WKH�7DUJHW�&RPSDQ\�*URXS¶V�WRWDO�DVVHWV�

)RU� WKH�DVVHVVPHQW�RI� WKH�51$9�RI� WKH�7DUJHW�&RPSDQ\�*URXS�� WKH�7DUJHW�&RPSDQ\�KDG�
FRPPLVVLRQHG�WKH ,QGHSHQGHQW�9DOXHU WR FRQGXFW�DQ�LQGHSHQGHQW�YDOXDWLRQ�WR GHWHUPLQH�WKH�
PDUNHW�YDOXH�RI�WKH�/HDVHKROG�/DQG��ZKLFK�LV�DV�VHW�RXW�EHORZ�
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1HW�ERRN�YDOXH�DV�
DW����-XQH�����

0DUNHW�9DOXH�DV�
DW����2FWREHU�

����
5HYDOXDWLRQ
6XUSOXV

'HVFULSWLRQ�RI�3URSHUW\ �6�¶���� �6�¶���� �6�¶����

��7XDV�6RXWK�6WUHHW���� ����� ������ ���

7DNLQJ�LQWR�DFFRXQW�WKH�DERYH��ZH�KDYH�PDGH�WKH�IROORZLQJ�DGMXVWPHQW�WR�WKH�1$9�RI�WKH�7DUJHW�
&RPSDQ\�*URXS WR�DUULYH�DW�WKH�51$9�RI�WKH�7DUJHW�&RPSDQ\�*URXS�

6�¶���

8QDXGLWHG�1$9�RI�WKH�7DUJHW�&RPSDQ\�*URXS ������
$GG��UHYDOXDWLRQ�VXUSOXV ���
51$9�RI�WKH�7DUJHW�&RPSDQ\�*URXS ������
51$9�SHU�7DUJHW�&RPSDQ\�6KDUH��6��FHQW� �����

%DVHG� RQ� WKH� DERYH�� ZH� QRWH� WKDW� WKH� 6FKHPH� &RQVLGHUDWLRQ UHSUHVHQWV� D� SUHPLXP� RI�
DSSUR[LPDWHO\�������DJDLQVW�WKH�51$9�SHU�7DUJHW�&RPSDQ\�6KDUH�RI�6������ DV�DW����-XQH�
������$FFRUGLQJO\��WKH�3ULFH�WR�51$9��³3�51$9´� RI�WKH�7DUJHW�&RPSDQ\�*URXS LPSOLHG�E\�WKH�
6FKHPH�&RQVLGHUDWLRQ ZRXOG�EH�DSSUR[LPDWHO\����� WLPHV�DV�DW����-XQH������

7KH�,QGHSHQGHQW�9DOXHU�KDG�FRQGXFWHG� LWV� LQGHSHQGHQW�YDOXDWLRQ�RI�WKH�/HDVHKROG�/DQG�RQ�
WKH�EDVLV�RI�³0DUNHW�9DOXH´ ZKLFK�LV�GHILQHG�DV�IROORZV�

³the estimated amount for which an asset or liability should exchange on valuation date 
EHWZHHQ�D�ZLOOLQJ�EX\HU�DQG�D�ZLOOLQJ�VHOOHU�LQ�DQ�DUP¶V�OHQJWK�WUDQVDFWLRQ��DIWHU�SURSHU�PDUNHWLQJ�
and where the parties had each acted knowledgeably, prudently and without compulsion´�

,Q�DUULYLQJ�DW�WKH��0DUNHW�9DOXH´�RI�WKH�/HDVHKROG�/DQG��WKH�,QGHSHQGHQW�9DOXHU�KDV�DGRSWHG�
WKH FRPSDUDEOH�VDOHV�PHWKRG�DV�DQ�DSSURSULDWH�PHWKRG�IRU�WKH�YDOXDWLRQ�RI�WKH�/HDVHKROG�/DQG�
ZKHUHE\� FRPSDULVRQ� LV� PDGH� ZLWK� VDOHV� RI� VLPLODU� SURSHUWLHV� LQ� WKH� YLFLQLW\� DQG� LQ� VLPLODU�
VWDQGDUG� ORFDOLWLHV��$GMXVWPHQWV� DUH�PDGH� IRU� GLIIHUHQFHV� LQ� ORFDWLRQ�� WHQXUH�� VL]H�� DJH� DQG�
FRQGLWLRQ�� IDFLOLWLHV�LPSURYHPHQWV� DQG� GDWHV� RI� WUDQVDFWLRQ�� DPRQJVW� RWKHU� IDFWRUV�� EHIRUH�
DUULYLQJ� DW� WKH� ³0DUNHW� 9DOXH´ RI� WKH� /HDVHKROG /DQG� )XUWKHU� GHWDLOV� RQ� WKH� LQGHSHQGHQW�
YDOXDWLRQ�FDQ�EH�IRXQG�LQ�WKH�9DOXDWLRQ�6XPPDU\��ZKLFK�LV VHW�RXW�LQ�$SSHQGL[���RI WKH�6FKHPH�
'RFXPHQW� 6KDUHKROGHUV� DUH� DGYLVHG� WR� UHDG� WKH� DERYH� LQ� FRQMXQFWLRQ� ZLWK� WKH� 9DOXDWLRQ�
6XPPDU\ LQ�LWV�HQWLUHW\�

8QGHU� 5XOH� ����� RI� WKH� &RGH�� WKH� 7DUJHW� &RPSDQ\� LV� UHTXLUHG�� inter alia�� WR� PDNH� DQ�
DVVHVVPHQW�RI DQ\�SRWHQWLDO�WD[�OLDELOLW\�ZKLFK�ZRXOG�DULVH�LI�WKH�DVVHWV��ZKLFK�DUH�WKH�VXEMHFW�
RI�D�YDOXDWLRQ�JLYHQ�LQ�FRQQHFWLRQ�ZLWK�DQ�RIIHU��ZHUH�WR�EH�VROG�DW�WKH�DPRXQW�RI�YDOXDWLRQ��7KH�
0DQDJHPHQW� KDV� FRQILUPHG WKDW� �L�� WKH\� GR� QRW� H[SHFW� DQ\ SRWHQWLDO� WD[� OLDELOLW\ RQ� WKH�
UHYDOXDWLRQ� VXUSOXV� DULVLQJ� IURP� WKH� LQGHSHQGHQW� YDOXDWLRQ� RI� WKH� /HDVHKROG� /DQG� DV� WKH�
/HDVHKROG�/DQG�LV KHOG�IRU�LWV RZQ LQWHUQDO�XVH�DQG�QRW�KHOG�IRU�VDOH��DQG��LL��LQ�D�K\SRWKHWLFDO�
VFHQDULR�ZKHUH�WKH�/HDVHKROG�/DQG�LV�VROG�DW�WKH�PDUNHW�YDOXH��WKHUH�LV�DOVR�QR�SRWHQWLDO�WD[�
OLDELOLW\�RQ�WKH�UHYDOXDWLRQ�VXUSOXV�DV�VXFK�JDLQ �LI�DQ\� ZLOO�EH�GHHPHG�DV�FDSLWDO�JDLQ�DQG�WKHUH�
LV�QR�FDSLWDO�JDLQ�WD[�LQ�6LQJDSRUH� $FFRUGLQJO\��QR�DGMXVWPHQWV�KDYH�EHHQ�PDGH�LQ�UHODWLRQ�WR�
VXFK�SRWHQWLDO�WD[�OLDELOLWLHV�

� /HDVHKROG����\HDUV�DQG���PRQWK�FRPPHQFLQJ�IURP���1RYHPEHU�������ZLWK�WKH�H[SLU\�RI�QR�ODWHU�WKDQ����1RYHPEHU�
�����

� %DVHG�RQ�WKH�9DOXDWLRQ�6XPPDU\��WKH�YDOXH��QHW�RI�HVWLPDWHG�UHLQVWDWHPHQW�FRVW�RI�WKH�/HDVHKROG�/DQG�DW�WKH�HQG�RI�
WKH�-7&�OHDVH�WHUP�RI�DSSUR[LPDWHO\�6����������DV�SURYLGHG�E\�WKH�7DUJHW�&RPSDQ\��DPRXQWV�WR�6�����������
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6DYH�DV�GLVFORVHG�DERYH��WKH�'LUHFWRUV�KDYH�FRQILUPHG�WKDW�DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH�
DQG�WR�WKH�EHVW�RI�WKHLU�NQRZOHGJH�DQG�EHOLHI��

�D� WKH\�DUH�QRW�DZDUH�RI�DQ\�PDWHULDO�GLIIHUHQFH�EHWZHHQ�WKH�HVWLPDWHG�PDUNHW�YDOXH�RI�
WKH� DVVHWV� KHOG� E\� WKH� 7DUJHW� &RPSDQ\� *URXS DQG� LWV� DVVRFLDWHV� vis-à-vis WKHLU�
UHVSHFWLYH�ERRN�YDOXHV�UHFRUGHG�LQ�WKH�XQDXGLWHG�VWDWHPHQWV�RI�ILQDQFLDO�SRVLWLRQ�RI�WKH�
7DUJHW�&RPSDQ\�*URXS DV�DW��� -XQH������

�E� WKH\�DUH�QRW�DZDUH�RI�DQ\�FLUFXPVWDQFHV�ZKLFK�PD\�FDXVH�WKH�1$9�DQG�17$�RI�WKH�
7DUJHW�&RPSDQ\�*URXS DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH�WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�
WKDW�UHFRUGHG�LQ�WKH�ODWHVW�DQQRXQFHG�FRQVROLGDWHG�VWDWHPHQW�RI�ILQDQFLDO�SRVLWLRQ�RI�WKH�
7DUJHW�&RPSDQ\�*URXS DV�DW����-XQH������

�F� WKHUH�KDYH�EHHQ�QR�PDWHULDO�GLVSRVDOV�RU�DFTXLVLWLRQV�RI�DVVHWV�E\�WKH�7DUJHW�&RPSDQ\�
*URXS EHWZHHQ� ��� -XQH� ���� DQG� WKH� /DWHVW� 3UDFWLFDEOH� 'DWH�� DQG� WKH� 7DUJHW�
&RPSDQ\�*URXS GRHV� QRW� KDYH� DQ\� SODQV� IRU� VXFK� LPSHQGLQJ�PDWHULDO� GLVSRVDO� RU�
DFTXLVLWLRQ�RI�DVVHWV��FRQYHUVLRQ�RI�WKH�XVH�RI�WKH�7DUJHW�&RPSDQ\�*URXS¶V�PDWHULDO�
DVVHWV�RU�PDWHULDO�FKDQJH�LQ�WKH�QDWXUH�RI�WKH�7DUJHW�&RPSDQ\�*URXS¶V�EXVLQHVV��

�G� WKHUH�DUH�QR�LQGLFDWRUV�RI�LPSDLUPHQW�RQ�WKH�LQWDQJLEOH�DVVHWV�WKDW�ZRXOG�UHTXLUH�WKH�
7DUJHW�&RPSDQ\�*URXS WR�SHUIRUP�IXUWKHU�LPSDLUPHQW�WHVWV�

�H� WKHUH�DUH�QR�FRQWLQJHQW�OLDELOLWLHV��EDG�RU�GRXEWIXO�GHEWV�RU�LPSDLUPHQW�ORVVHV�RU�PDWHULDO�
HYHQWV�DW�DV�WKH�/DWHVW�3UDFWLFDEOH�'DWH�ZKLFK�DUH�OLNHO\�WR�KDYH�D�PDWHULDO�LPSDFW�RQ�
WKH�1$9�DQG�17$�RI�WKH�7DUJHW�&RPSDQ\�*URXS DV�DW����-XQH������

�I� WKHUH�DUH�QR�OLWLJDWLRQ��FODLP�RU�SURFHHGLQJV�SHQGLQJ�RU�WKUHDWHQHG�DJDLQVW�WKH�7DUJHW�
&RPSDQ\�*URXS RU�RI�DQ\�IDFW�OLNHO\�WR�JLYH�ULVH�WR�DQ\�SURFHHGLQJV�DV�DW�WKH�/DWHVW�
3UDFWLFDEOH�'DWH�ZKLFK�ZRXOG�KDYH�D�PDWHULDO� LPSDFW�RQ�WKH�ILQDQFLDO�SRVLWLRQ�RI�WKH�
7DUJHW�&RPSDQ\�*URXS DV�DW ���-XQH�������DQG

�J� WKHUH�DUH�QR�RWKHU�LQWDQJLEOH�DVVHWV�DV�DW�WKH�/DWHVW 3UDFWLFDEOH�'DWH�ZKLFK�RXJKW�WR�EH�
GLVFORVHG� LQ� WKH� VWDWHPHQW� RI� ILQDQFLDO� SRVLWLRQ� RI� WKH 7DUJHW� &RPSDQ\� *URXS LQ�
DFFRUGDQFH� ZLWK� WKH� 6LQJDSRUH� )LQDQFLDO� 5HSRUWLQJ� 6WDQGDUGV� �,QWHUQDWLRQDO�� DQG�
ZKLFK�KDYH�QRW�EHHQ�GLVFORVHG�WKDW�ZRXOG�KDYH�D�PDWHULDO�LPSDFW�RQ�WKH�1$9�DQG�17$�
RI�WKH�7DUJHW�&RPSDQ\�*URXS�DV�DW����-XQH������

����� ([�FDVK�1$9�SHU�7DUJHW�&RPSDQ\�6KDUH

7KH� 7DUJHW� &RPSDQ\�*URXS� UHFRUGHG� FDVK� DQG� FDVK� HTXLYDOHQWV�� DQG� GHSRVLWV RI 6�����
PLOOLRQ� DV�DW ���-XQH�������$IWHU�GHGXFWLQJ� IRU� FXUUHQW�DQG�QRQ�FXUUHQW� OHDVH� OLDELOLWLHV� WKH�
7DUJHW�&RPSDQ\�*URXS�ZRXOG� UHFRUG D QHW FDVK SRVLWLRQ RI 6����� PLOOLRQ �RU� QHW FDVK RI�
6������ SHU 7DUJHW�&RPSDQ\�6KDUH���7KH�H[�FDVK�1$9�DV�DW����-XQH������LV�6������ PLOOLRQ��
%DVHG�RQ�WKH�WRWDO�QXPEHU�RI�������������LVVXHG�7DUJHW�&RPSDQ\�6KDUHV��H[FOXGLQJ�WUHDVXU\�
VKDUHV�� DV� DW� WKH� /DWHVW� 3UDFWLFDEOH�'DWH�� WKH� H[�FDVK�1$9� SHU� 7DUJHW�&RPSDQ\�6KDUH� LV�
6�������

:H�FDOFXODWH�WKH�3�1$9�RQ�DQ�H[�FDVK�EDVLV�DV�IROORZV�

$V�DW����-XQH�����
�6��

1HW�FDVK SHU�7DUJHW�&RPSDQ\�6KDUH �����
([�FDVK�6FKHPH�&RQVLGHUDWLRQ �����
([�FDVK�1$9 SHU�7DUJHW�&RPSDQ\�6KDUH �����
([�FDVK�3�1$9��WLPHV� ����

%DVHG�RQ�WKH�DERYH��ZH QRWH�WKDW�WKH�H[�FDVK�6FKHPH�&RQVLGHUDWLRQ�UHSUHVHQWV�D�SUHPLXP�RI�
DSSUR[LPDWHO\�������DJDLQVW�WKH�H[�FDVK�1$9�SHU�7DUJHW�&RPSDQ\�6KDUH�RI�6������ DV�DW����
-XQH�������$FFRUGLQJO\��WKH�H[�FDVK�3ULFH�WR�1$9��³([�FDVK 3�1$9´��RI�WKH 7DUJHW�&RPSDQ\�
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*URXS LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�ZRXOG�EH�DSSUR[LPDWHO\������WLPHV�DV�DW����-XQH�
�����

����� +LVWRULFDO�7UDLOLQJ�3�1$9�PXOWLSOHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV

$� JUDSKLFDO� UHSUHVHQWDWLRQ� RI� WKH� KLVWRULFDO� WUDGLQJ� 3�1$9�PXOWLSOH� RI� WKH� 7DUJHW� &RPSDQ\�
6KDUHV�LQ�WKH���\HDU�SHULRG�SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\� DQG�XS�WR�WKH�/DWHVW�
3UDFWLFDEOH�'DWH��DV�FRPSDUHG�WR�WKH�3�1$9�PXOWLSOH RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�DV�LPSOLHG�
E\�WKH�6FKHPH�&RQVLGHUDWLRQ LV�VHW�RXW�DV�IROORZV�

Source: Bloomberg L.P.

)URP�WKH�FKDUW�DERYH��ZH�IXUWKHU�QRWH�WKDW�WKH�KLVWRULFDO�WUDLOLQJ�3�1$9�PXOWLSOH�RI�WKH�7DUJHW�
&RPSDQ\�6KDUHV�KDYH�EHHQ�WUDGLQJ�EHORZ�WKH�LPSOLHG�3�1$9��6FKHPH�&RQVLGHUDWLRQ� PXOWLSOH�
RI�WKH�7DUJHW�&RPSDQ\�6KDUHV RI����� WLPHV� )RU�WKH�DYRLGDQFH�RI�GRXEW��WKH�KLVWRULFDO�WUDLOLQJ�
3�1$9�PXOWLSOH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�SUHVHQWHG�DERYH�KDYH�QRW�EHHQ�DGMXVWHG�IRU�
DQ\�GLYLGHQG�HYHQWV� LQFOXGLQJ�WKH�)<�����'LYLGHQGV�

��� &RPSDULVRQ� RI� 9DOXDWLRQ� 6WDWLVWLFV RI� &RPSDQLHV� %URDGO\� &RPSDUDEOH� WR� WKH 7DUJHW�
&RPSDQ\�*URXS

,Q FRQVLGHULQJ�ZKDW�PD\�EH�UHJDUGHG�DV D�UHDVRQDEOH�UDQJH�RI�YDOXDWLRQ�IRU� WKH�SXUSRVH�RI�
DVVHVVLQJ�WKH�ILQDQFLDO�WHUPV�RI�WKH�6FKHPH�&RQVLGHUDWLRQ��ZH�KDYH UHIHUUHG�WR�VHOHFWHG OLVWHG
FRPSDQLHV�RQ�YDULRXV�VWRFN�H[FKDQJHV�ZKLFK�EXVLQHVV�DFWLYLWLHV�DUH�EURDGO\�FRPSDUDEOH�ZLWK�
WKRVH�RI WKH�7DUJHW�&RPSDQ\�*URXS WR�JLYH�DQ�LQGLFDWLRQ�RI�WKH�FXUUHQW�PDUNHW�H[SHFWDWLRQV�
ZLWK�UHJDUG�WR�WKH�SHUFHLYHG�YDOXDWLRQ�RI�WKHVH�EXVLQHVVHV�

7KH�7DUJHW�&RPSDQ\�LV�D�6LQJDSRUH�LQFRUSRUDWHG�FRPSDQ\�ZKLFK�LV�OLVWHG�RQ�WKH�&DWDOLVW�RI�
WKH 6*;�67�� $V� VHW� RXW� LQ� SDUDJUDSK� ���� RI� WKH� ³/HWWHUV� WR� 6KDUHKROGHUV´� LQ� WKH� 6FKHPH�
'RFXPHQW� WKH�7DUJHW�&RPSDQ\�*URXS�LV�YHWHUDQ�RI�ZDVWH�PDQDJHPHQW�LQ�6LQJDSRUH SURYLGLQJ�
VHUYLFHV�WKURXJK�LWV�ZDVWH�GLVSRVDO�DQG�FRQWUDFW�FOHDQLQJ�VHJPHQWV�DQG�KDV�SLRQHHUHG�PDQ\�
LQQRYDWLYH�YDOXH�DGGHG�VHUYLFHV�ZKLFK� LQFOXGH�WKH�IXOO\�PHFKDQLVHG�ZDVWH�GLVSRVDO�YHKLFOHV�
DQG�SRUWDEOH�ZDVWH�FRPSDFWRUV�XVHG�LQ�WKH�LQGXVWU\�WRGD\�

,Q�OLJKW�RI�WKH�ODFN�RI�GLUHFW�FRPSDUDEOH�FRPSDQLHV�RQ� WKH 6*;�67� ZH�KDYH� LQ�FRQVXOWDWLRQ�
ZLWK�WKH�0DQDJHPHQW��XVHG�WKH�IROORZLQJ FRPSDQLHV�OLVWHG�RQ�WKH 6*;�67� WKH�%XUVD�0DOD\VLD�
6HFXULWLHV�%HUKDG DQG�WKH�6WRFN�([FKDQJH�RI�7KDLODQG ZKLFK�DUH HQJDJHG LQ�EXVLQHVVHV�WKDW�
DUH VLPLODU�WR�HLWKHU�WKH�ZDVWH�GLVSRVDO�RU�FRQWUDFW�FOHDQLQJ�EXVLQHVV�VHJPHQWV�RI�WKH�7DUJHW�
&RPSDQ\� *URXS� DQG� ZLWK� PDUNHW� FDSLWDOLVDWLRQV� RI� QRW� PRUH� WKDQ� 6���� PLOOLRQ �WKH�
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³&RPSDUDEOH�&RPSDQLHV´� WR�JHW�DQ�LQGLFDWLRQ�RI�WKH�FXUUHQW�PDUNHW�H[SHFWDWLRQV�ZLWK UHJDUG�
WR�WKH�SHUFHLYHG�YDOXDWLRQ�RI�WKH 7DUJHW�&RPSDQ\ *URXS�

:H�ZLVK�WR�KLJKOLJKW�WKDW�WKH�&RPSDUDEOH�&RPSDQLHV�DUH�QRW�H[KDXVWLYH�DQG�WKHUH�LV�QR�OLVWHG�
FRPSDQ\�RU�JURXS�ZKLFK�PD\�EH�FRQVLGHUHG�LGHQWLFDO�WR�WKH�7DUJHW�&RPSDQ\�*URXS�LQ�WHUPV�
RI� inter alia�� EXVLQHVV� DFWLYLWLHV�� PDUNHW� FDSLWDOLVDWLRQ�� VFDOH� RI� RSHUDWLRQV�� ULVN� SURILOH��
JHRJUDSKLFDO� VSUHDG�� RSHUDWLQJ� DQG� ILQDQFLDO� OHYHUDJH�� DFFRXQWLQJ� SROLFLHV�� DGKHUHQFH� WR�
DFFRXQWLQJ�VWDQGDUGV��WD[�IDFWRUV��WUDFN�UHFRUG�DQG�IXWXUH�SURVSHFWV�� ,Q�DGGLWLRQ��HDFK�RI�WKH�
&RPSDUDEOH�&RPSDQLHV�PD\�HQJDJH�LQ�RWKHU�VHSDUDWH�EXVLQHVV�DFWLYLWLHV�ZKLFK�DUH�QRW�UHODWHG�
WR�WKH�SULQFLSDO�EXVLQHVV�RI�WKH 7DUJHW�&RPSDQ\�*URXS� $V�VXFK��DQ\�FRPSDULVRQ�PDGH�KHUHLQ�
LV�VWULFWO\�OLPLWHG�LQ�VFRSH�DQG�PHUHO\�VHUYHV�DV�DQ�LOOXVWUDWLYH�JXLGH�WR�6KDUHKROGHUV�

'HWDLOV�RQ�WKH�&RPSDUDEOH�&RPSDQLHV��LQFOXGLQJ�WKHLU�EXVLQHVV�GHVFULSWLRQV�DQG�VHOHFWHG�NH\�
ILQDQFLDO�DQG�YDOXDWLRQ�VWDWLVWLFV��DUH�VHW�RXW�EHORZ�DQG�LQ�$QQH[�$ WR�WKLV�OHWWHU�

�D� %HWWHU�:RUOG�*UHHQ�3XEOLF�&RPSDQ\�/LPLWHG�

�E� 7H[ &\FOH�7HFKQRORJ\��0��%HUKDG�

�F� �(�5HVRXUFHV�/LPLWHG�

�G� $NNKLH�3UDNDUQ�3XEOLF�&RPSDQ\�/LPLWHG �

�H� /6���+ROGLQJV�/LPLWHG�

�I� *HQHUDO�(QYLURQPHQWDO�&RQVHUYDWLRQ�3XEOLF�&R���/WG�� DQG

�J� 6KDQD\D�/LPLWHG�

,Q� DVVHVVLQJ� WKH� ILQDQFLDO� WHUPV�RI� WKH� 6FKHPH�&RQVLGHUDWLRQ��ZH�KDYH� XVHG� WKH� IROORZLQJ
YDOXDWLRQ�SDUDPHWHUV�LQ�RXU�DQDO\VLV�

9DOXDWLRQ�SDUDPHWHU 'HVFULSWLRQ
3ULFH�HDUQLQJV�UDWLR��³3(5´� 7KH�KLVWRULFDO�3(5��ZKLFK�LOOXVWUDWHV�WKH�UDWLR�RI�WKH�PDUNHW�SULFH�

RI� D� FRPSDQ\¶V� VKDUHV� UHODWLYH� WR� LWV� KLVWRULFDO� FRQVROLGDWHG�
HDUQLQJV� SHU VKDUH�� LV� FRPPRQO\� XVHG� IRU� WKH� SXUSRVH� RI�
LOOXVWUDWLQJ�WKH�SURILWDELOLW\��DQG�KHQFH�YDOXDWLRQ��RI�D�FRPSDQ\�

:H KDYH� FRQVLGHUHG� WKH� KLVWRULFDO� 3(5V� RI� WKH� &RPSDUDEOH�
&RPSDQLHV�EDVHG�RQ�WKHLU�UHVSHFWLYH�ODVW�WUDQVDFWHG�SULFHV�RQ�WKH�
/DWHVW�3UDFWLFDEOH�'DWH�DQG�WUDLOLQJ����PRQWKV HDUQLQJV�SHU VKDUH
vis-à-vis WKH�FRUUHVSRQGLQJ�KLVWRULFDO�3(5�RI�WKH 7DUJHW�&RPSDQ\
*URXS EDVHG� RQ� WKH� 6FKHPH�&RQVLGHUDWLRQ DQG� WKH� WUDLOLQJ� ���
PRQWKV HDUQLQJV�SHU VKDUH �LI�DSSOLFDEOH��

3ULFH�WR�1$9�UDWLR��³3�1$9´�
RU�3ULFH�WR�17$�UDWLR�
�³3�17$´�

$Q�1$9�17$�EDVHG�DSSURDFK�LV�XVHIXO�WR�LOOXVWUDWH�WKH�H[WHQW�WKDW�
WKH�YDOXH�RI�HDFK�VKDUH�LV�EDFNHG�E\�DVVHWV��DQG�ZRXOG�EH�PRUH�
UHOHYDQW�LQ�WKH�FDVH�ZKHUH�WKH�JURXS�ZHUH�WR�FKDQJH�WKH�QDWXUH�RI�
LWV�EXVLQHVV�RU�UHDOLVH�RU�FRQYHUW�WKH�XVH�RI�DOO�RU�PRVW�RI�LWV�DVVHWV��
7KH�1$9�17$�EDVHG�YDOXDWLRQ�DSSURDFK�PD\�SURYLGH�DQ�HVWLPDWH�
RI�WKH�YDOXH�RI�D�FRPSDQ\�RU�JURXS�DVVXPLQJ�WKH�K\SRWKHWLFDO�VDOH�
RI�DOO�LWV�DVVHWV�RYHU�D�UHDVRQDEOH�SHULRG�RI�WLPH�DW�WKH�DJJUHJDWH�
YDOXH�RI�WKH�DVVHWV�XVHG�LQ�WKH�FRPSXWDWLRQ�RI�WKH�1$9�17$��ZLWK�
WKH� EDODQFH� WR� EH� GLVWULEXWHG� WR� LWV� VKDUHKROGHUV� DIWHU� WKH�
VHWWOHPHQW�RI�DOO� WKH� OLDELOLWLHV�DQG�REOLJDWLRQV�RI� WKH�FRPSDQ\�RU�
JURXS�
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9DOXDWLRQ�SDUDPHWHU 'HVFULSWLRQ
:H�KDYH�FRQVLGHUHG�WKH�KLVWRULFDO�3�1$9�DQG�3�17$ UDWLRV�RI�WKH�
&RPSDUDEOH�&RPSDQLHV�EDVHG�RQ�WKHLU�UHVSHFWLYH�ODVW�WUDQVDFWHG�
SULFHV�RQ�WKH�/DWHVW�3UDFWLFDEOH�'DWH�DQG�ODWHVW�DQQRXQFHG�1$9
DQG 17$ SHU VKDUH DV� DW� WKH� HQG� RI� WKH� UHOHYDQW� ILQDQFLDO�
\HDU�SHULRG �DV�DGMXVWHG� IRU� DQ\� FRUSRUDWH�DFWLYLWLHV�ZKLFK�ZHUH�
XQGHUWDNHQ�DIWHU�WKH�ODWHVW�DYDLODEOH�EDODQFH�VKHHW GDWH WKDW�PD\�
DIIHFW�WKH�1$9�DQG�17$ SHU VKDUH��ZKHUH�UHOHYDQW�� vis-à-vis WKH�
FRUUHVSRQGLQJ� KLVWRULFDO 3�1$9� DQG� 3�17$� UDWLR RI� WKH 7DUJHW�
&RPSDQ\ *URXS EDVHG� RQ� WKH� 6FKHPH� &RQVLGHUDWLRQ DQG� WKH�
ODWHVW�DQQRXQFHG�1$9�DQG 17$ SHU 7DUJHW�&RPSDQ\ 6KDUH�RI�WKH
7DUJHW� &RPSDQ\ *URXS DV� DW� WKH� HQG� RI� WKH� UHOHYDQW� ILQDQFLDO�
\HDU�SHULRG� �DV�DGMXVWHG� IRU� DQ\� FRUSRUDWH�DFWLYLWLHV�ZKLFK�ZHUH�
XQGHUWDNHQ�DIWHU�WKH�ODWHVW�DYDLODEOH�EDODQFH�VKHHW�GDWH�WKDW�PD\�
DIIHFW�WKH�1$9�DQG�17$�SHU�VKDUH��ZKHUH�UHOHYDQW��

(QWHUSULVH�YDOXH�WR�(%,7'$
UDWLR �³(9�(%,7'$´�

7KH�KLVWRULFDO�(9�(%,7'$�UDWLR� LOOXVWUDWHV�WKH�UDWLR�RI� WKH�PDUNHW�
YDOXH�RI�D�FRPSDQ\¶V�EXVLQHVV�UHODWLYH�WR�LWV�KLVWRULFDO�FRQVROLGDWHG�
SUH�WD[� RSHUDWLQJ� FDVKIORZ� SHUIRUPDQFH�� ZLWKRXW� UHJDUG� WR� LWV�
FDSLWDO� VWUXFWXUH�� DQG� SURYLGHV� DQ� LQGLFDWLRQ� RI� FXUUHQW� PDUNHW�
YDOXDWLRQ�UHODWLYH�WR�RSHUDWLQJ�SHUIRUPDQFH�� ³(9´ LV�WKH�VXP�RI�D�
FRPSDQ\¶V� PDUNHW� FDSLWDOLVDWLRQ�� SUHIHUUHG� HTXLW\�� PLQRULW\�
LQWHUHVWV��VKRUW� DQG�ORQJ�WHUP�GHEWV DQG�OHDVH�OLDELOLWLHV OHVV�FDVK�
DQG�FDVK�HTXLYDOHQWV��DQG� UHSUHVHQWV� WKH�DFWXDO�FRVW� WR�DFTXLUH�
WKH� HQWLUH� FRPSDQ\�� ³(%,7'$´ UHIHUV� WR� KLVWRULFDO� FRQVROLGDWHG�
HDUQLQJV� EHIRUH� LQWHUHVW�� WD[�� GHSUHFLDWLRQ� DQG� DPRUWLVDWLRQ�
H[SHQVHV�� (%,7'$� FDQ� EH� XVHG� WR� DQDO\VH� WKH� SURILWDELOLW\�
EHWZHHQ�FRPSDQLHV�DV� LW�HOLPLQDWHV� WKH�HIIHFWV�RI� ILQDQFLQJ�DQG�
DFFRXQWLQJ�GHFLVLRQV�

:H� KDYH� FRQVLGHUHG� WKH� KLVWRULFDO� (9�(%,7'$� UDWLRV� RI� WKH�
&RPSDUDEOH�&RPSDQLHV�EDVHG�RQ�WKHLU�UHVSHFWLYH�ODVW�WUDQVDFWHG�
SULFHV� RQ� WKH� /DWHVW� 3UDFWLFDEOH� 'DWH�� ODWHVW� DYDLODEOH� EDODQFH
VKHHW�YDOXHV��DV�DGMXVWHG�IRU�DQ\�FRUSRUDWH�DFWLYLWLHV�ZKLFK�ZHUH�
XQGHUWDNHQ�DIWHU�WKH�ODWHVW�DYDLODEOH�EDODQFH�VKHHW�GDWH�WKDW�PD\�
DIIHFW�WKH�(9��ZKHUH�UHOHYDQW��DQG WUDLOLQJ����PRQWKV (%,7'$�vis-
à-vis WKH�FRUUHVSRQGLQJ�KLVWRULFDO�(9�(%,7'$�UDWLR�RI� WKH�7DUJHW�
&RPSDQ\� *URXS EDVHG� RQ� WKH� 6FKHPH� &RQVLGHUDWLRQ DQG� WKH
WUDLOLQJ����PRQWKV (%,7'$�RI�WKH�7DUJHW�&RPSDQ\�*URXS�

&RPSDUDWLYH�YDOXDWLRQ�VWDWLVWLFV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�vis-à-vis WKH 7DUJHW�&RPSDQ\
*URXS

7KH�IROORZLQJ�WDEOH�VHWV�RXW�WKH�FRPSDUDWLYH�YDOXDWLRQ�VWDWLVWLFV�RI�WKH�&RPSDUDEOH�&RPSDQLHV
vis-à-vis WKH 7DUJHW�&RPSDQ\�*URXS�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�

&RPSDUDEOH�&RPSDQLHV

0DUNHW�
&DSLWDOLVDWLRQ���

�6��PLOOLRQV�

+LVWRULFDO
3(5
�WLPHV�

+LVWRULFDO�
(9�(%,7'$�
UDWLR��WLPHV�

+LVWRULFDO�
3�1$9�UDWLR�
�WLPHV�

+LVWRULFDO�
3�17$�UDWLR�
�WLPHV�

%HWWHU�:RUOG�*UHHQ�3XEOLF�
&RPSDQ\�/LPLWHG

����� Q�P���� ����� ���� ����

7H[�&\FOH�7HFKQRORJ\��0��
%HUKDG

���� ����� ����� ���� ����

�(�5HVRXUFHV�/LPLWHG��� ���� ���� ���� ���� ����

$NNKLH�3UDNDUQ�3XEOLF�&RPSDQ\�
/LPLWHG

���� ����� ����� ���� ����

/6���+ROGLQJV�/LPLWHG��� ���� ����� ����� ���� ����

*HQHUDO�(QYLURQPHQWDO�
&RQVHUYDWLRQ�3XEOLF�&R���/WG�

���� Q�P���� ����� ���� ����

6KDQD\D�/LPLWHG��� ��� Q�P���� �������� ���� ����
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&RPSDUDEOH�&RPSDQLHV

0DUNHW�
&DSLWDOLVDWLRQ���

�6��PLOOLRQV�

+LVWRULFDO
3(5
�WLPHV�

+LVWRULFDO�
(9�(%,7'$�
UDWLR��WLPHV�

+LVWRULFDO�
3�1$9�UDWLR�
�WLPHV�

+LVWRULFDO�
3�17$�UDWLR�
�WLPHV�

+LJK ����� ����� ���� ����

0HDQ ����� ����� ���� ����

0HGLDQ ����� ����� ���� ����

/RZ ���� ���� ���� ����

&RPSDQ\��,PSOLHG�E\�WKH�
6FKHPH�&RQVLGHUDWLRQ���� ���� Q�P���� �����

����
�������
��������

����

Sources: Bloomberg L.P., annual reports and/or announcements of the respective Comparable Companies and SAC 
&DSLWDO¶V�FRPSXWDWLRQV

1RWHV�

��� %DVHG�RQ�ODVW�WUDGHG�SULFHV�RI�WKH�UHVSHFWLYH�FRPSDQLHV�DQG�H[FKDQJH�UDWHV�DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH�

��� Q�P�� GHQRWHV� QRW� PHDQLQJIXO� DV� %HWWHU� :RUOG� *UHHQ� 3XEOLF� &RPSDQ\� /LPLWHG� *HQHUDO� (QYLURQPHQWDO�
&RQVHUYDWLRQ�3XEOLF�&R���/WG DQG 6KDQD\D�/LPLWHG ZHUH�ORVV�PDNLQJ�LQ�WKHLU�UHVSHFWLYH�ODWHVW�WUDLOLQJ����PRQWKV�
SHULRG�

��� �(�5HVRXUFHV�/LPLWHG�ZDV�OLVWHG�RQ�WKH�6*;�67�RQ����0D\�������DQG�WKH�UHOHYDQW�WUDLOLQJ����PRQWKV�QHW�SURILW�
DWWULEXWDEOH�WR�VKDUHKROGHUV��WKH�WUDLOLQJ����PRQWKV�(%,7'$��DQG�WKH�1$9�DQG�17$�KDYH�EHHQ�DGMXVWHG�IRU�RQH�
RII�OLVWLQJ�H[SHQVHV��ZKHUH�DSSOLFDEOH��

��� /6���+ROGLQJV�/LPLWHG�ZDV�OLVWHG�RQ�WKH�6*;�67�RQ ���)HEUXDU\�������DQG�WKH�UHOHYDQW�WUDLOLQJ����PRQWKV�QHW�
SURILW�DWWULEXWDEOH�WR�VKDUHKROGHUV��WKH�WUDLOLQJ����PRQWKV�(%,7'$��DQG�WKH�1$9�DQG�17$�KDYH�EHHQ�DGMXVWHG�IRU�
RQH�RII�OLVWLQJ�H[SHQVHV��ZKHUH�DSSOLFDEOH��

��� 6KDQD\D�/LPLWHG�ZDV�OLVWHG�RQ�WKH�6*;�67 WKURXJK�D�UHYHUVH�WDNHRYHU�RI�&3+�/WG���ZKLFK�ZDV�FRPSOHWHG�RQ����
$XJXVW� ������ 7KH� UHOHYDQW� WUDLOLQJ� ��� PRQWKV� QHW� SURILW� DWWULEXWDEOH� WR� VKDUHKROGHUV�� WKH� WUDLOLQJ� ��� PRQWKV�
(%,7'$��DQG�WKH�1$9�DQG�17$�KDYH�EHHQ�DGMXVWHG�IRU�RQH�RII�OLVWLQJ�H[SHQVHV�DQG�ORVV�RQ�UHYHUVH�DFTXLVLWLRQ�
DULVLQJ�IURP�WKH�UHYHUVH�WDNHRYHU��ZKHUH�DSSOLFDEOH��

��� %HLQJ� D� VWDWLVWLFDO� RXWOLHU�� 6KDQD\D� /LPLWHG� KDV� EHHQ� H[FOXGHG� IURP� WKH� FRPSXWDWLRQ� RI� PHDQ� DQG� PHGLDQ�
(9�(%,7'$�UDWLRV�

��� %DVHG�RQ������������ 7DUJHW�&RPSDQ\�6KDUHV�DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH�

��� Q�P��GHQRWHV�QRW�PHDQLQJIXO�DV� WKH�7DUJHW�&RPSDQ\�*URXS�ZDV� ORVV�PDNLQJ� LQ�WKH� ODWHVW� WUDLOLQJ����PRQWKV�
SHULRG�

��� %DVHG�RQ�WKH�51$9 RI�WKH�7DUJHW�*URXS�&RPSDQ\ RI�6������ PLOOLRQ�DV�DW ���-XQH������UHVSHFWLYHO\��DV�VHW�
RXW�LQ�SDUDJUDSK������ RI�WKLV�OHWWHU�

���� %DVHG�RQ�WKH�H[�FDVK�1$9�RI�WKH�7DUJHW�*URXS�&RPSDQ\�RI�6�������PLOOLRQ�DV�DW����-XQH������UHVSHFWLYHO\��DV�
VHW�RXW�LQ�SDUDJUDSK�������RI�WKLV�OHWWHU�

+LVWRULFDO�3(5�FRPSDULVRQ

$V� WKH�7DUJHW�&RPSDQ\�*URXS�ZDV� ORVV�PDNLQJ� LQ� WKH� ODWHVW� WUDLOLQJ����PRQWKV�SHULRG��DQ\�
DVVHVVPHQW� RI� WKH� YDOXDWLRQ� RI� WKH� 7DUJHW� &RPSDQ\� *URXS� �LPSOLHG� E\� WKH� 6FKHPH�
&RQVLGHUDWLRQ��EDVHG�RQ�WKH�3(5�DSSURDFK�ZRXOG�QRW�EH�PHDQLQJIXO�

+LVWRULFDO�(9�(%,7'$�UDWLR�FRPSDULVRQ

:H�QRWH�WKDW�WKH�KLVWRULFDO�(9�(%,7'$�UDWLR�RI������ WLPHV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�DV�
LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�LV�

�D� ZLWKLQ� WKH� UDQJH� RI� KLVWRULFDO� (9�(%,7'$� UDWLRV� RI� WKH� &RPSDUDEOH� &RPSDQLHV� RI�
EHWZHHQ����� WLPHV�DQG������ WLPHV��DQG
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�E� DERYH�WKH�UDQJH�RI�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�KLVWRULFDO�(9�(%,7'$�UDWLRV�
RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�������WLPHV�DQG�������WLPHV�UHVSHFWLYHO\�

+LVWRULFDO�3�1$9�DQG�3�17$�UDWLRV FRPSDULVRQ

:H�QRWH�WKDW�WKH�KLVWRULFDO�3�1$9 DQG�3�17$�UDWLRV RI����� WLPHV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�
DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ DUH�

�D� ZLWKLQ WKH�UDQJH�RI�KLVWRULFDO�3�1$9 UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�EHWZHHQ�
���� WLPHV�DQG����� WLPHV��DQG

�E� DERYH�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�KLVWRULFDO�3�1$9 UDWLRV�RI�WKH�&RPSDUDEOH�
&RPSDQLHV�RI����� WLPHV�DQG����� WLPHV�UHVSHFWLYHO\�

+LVWRULFDO�3�51$9�UDWLR�FRPSDULVRQ

:H�QRWH�WKDW�WKH�KLVWRULFDO�3�51$9����� WLPHV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�DV�LPSOLHG�E\�WKH�
6FKHPH�&RQVLGHUDWLRQ�DUH�

�F� ZLWKLQ�WKH�UDQJH�RI�KLVWRULFDO�3�1$9�UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�EHWZHHQ�
���� WLPHV�DQG����� WLPHV��DQG

�G� DERYH�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�KLVWRULFDO�3�1$9�UDWLRV�RI�WKH�&RPSDUDEOH�
&RPSDQLHV�RI����� WLPHV�DQG����� WLPHV�UHVSHFWLYHO\�

+LVWRULFDO�([�FDVK�3�1$9 UDWLR�FRPSDULVRQ

:H�QRWH�WKDW�WKH�KLVWRULFDO�([�FDVK�3�1$9 UDWLR�RI����� WLPHV�RI�WKH 7DUJHW�&RPSDQ\ *URXS�DV�
LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�DUH�

�D� ZLWKLQ WKH�UDQJH�RI�KLVWRULFDO�3�1$9 UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�EHWZHHQ�
���� WLPHV�DQG����� WLPHV��DQG

�E� DERYH�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�KLVWRULFDO�3�1$9 UDWLRV�RI�WKH�&RPSDUDEOH�
&RPSDQLHV�RI����� WLPHV�DQG����� WLPHV�UHVSHFWLYHO\�

(VWLPDWHG�UDQJH�RI�YDOXH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV

,Q�GHULYLQJ�D�UDQJH�RI�YDOXHV�IRU�WKH 7DUJHW�&RPSDQ\�6KDUHV��ZH�KDYH�FRQVLGHUHG�WKH�PHDQ
DQG�PHGLDQ (9�(%,7'$ DQG�3�17$ YDOXDWLRQ�PXOWLSOHV�DV�RXU�SULPDU\�YDOXDWLRQ�PHWKRGRORJ\�

,PSOLHG�9DOXDWLRQ�5DQJH��6��PLOOLRQ�
9DOXDWLRQ�3DUDPHWHU 0HDQ 0HGLDQ
(9�(%,7'$ ���� ����
3�17$ ���� ����
$YHUDJH ���� ����
,PSOLHG�6KDUH�3ULFH��6�� ����� �����

%DVHG� RQ� WKH� DERYH�� WKH� RYHUDOO� UDQJH� RI� GHULYHG� WKHRUHWLFDO� YDOXDWLRQV� LV� EHWZHHQ�
DSSUR[LPDWHO\� 6����� PLOOLRQ� DQG� 6����� PLOOLRQ�� ZKLFK� WUDQVODWH� WR� EHWZHHQ� 6������ DQG�
6������ SHU 7DUJHW�&RPSDQ\�6KDUH��:H�QRWH� WKDW� WKH 6FKHPH�&RQVLGHUDWLRQ RI�6����� LV�
DERYH�RXU�HVWLPDWHG�YDOXH�UDQJH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�
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��� &RPSDULVRQ�ZLWK�5HFHQW 6XFFHVVIXO 3ULYDWLVDWLRQ�7UDQVDFWLRQV�DQG�'HOLVWLQJ�2IIHUV�RI�
&RPSDQLHV�/LVWHG�RQ WKH�6*;�67

,Q�DVVHVVLQJ�WKH�UHDVRQDEOHQHVV�RI�WKH�6FKHPH� ZH�KDYH�FRPSDUHG�WKH�ILQDQFLDO�WHUPV�RI�WKH
6FKHPH�ZLWK� �D��VHOHFWHG�UHFHQW�VXFFHVVIXO�SULYDWLVDWLRQ�WUDQVDFWLRQV� LQ�FDVK�DQQRXQFHG�RQ�
WKH�6*;�67�GXULQJ�WKH����PRQWK�SHULRG�SULRU�WR�WKH�-RLQW�$QQRXQFHPHQW�'DWH��ZKHWKHU�E\�ZD\�
RI D� JHQHUDO� RIIHU� XQGHU� WKH� &RGH� RU� D VFKHPH� RI� DUUDQJHPHQW� XQGHU� 6HFWLRQ� ���� RI� WKH�
&RPSDQLHV�$FW�ZKHUH�WKH�RIIHURU�KDV�VWDWHG�LWV�LQWHQWLRQ�WR�GHOLVW�WKH�WDUJHW�FRPSDQ\�IURP�WKH�
2IILFLDO�/LVW�RI�WKH�6*;�67� DQG �E��VHOHFWHG�UHFHQW�FRPSOHWHG�GHOLVWLQJ�FDVK�RIIHUV�XQGHU�5XOH�
����� RI� WKH� &DWDOLVW� 5XOHV DQQRXQFHG� GXULQJ� WKH� ���PRQWK� SHULRG� SULRU WR� WKH� -RLQW�
$QQRXQFHPHQW�'DWH �FROOHFWLYHO\��WKH�³7DNH�RYHU 7UDQVDFWLRQV´��

7KLV�DQDO\VLV�VHUYHV�DV�D�JHQHUDO�LQGLFDWLRQ�RI�WKH�UHOHYDQW�SUHPLXP�GLVFRXQW�WKDW�WKH�RIIHURUV
KDG�SDLG�LQ�RUGHU�WR DFTXLUH�WKH�WDUJHW�FRPSDQLHV�ZLWKRXW�KDYLQJ�UHJDUG�WR�WKHLU�VSHFLILF�LQGXVWU\�
FKDUDFWHULVWLFV�RU�RWKHU�FRQVLGHUDWLRQV��DQG�WKH�FRPSDULVRQ�VHWV�RXW�

�D� WKH�SUHPLXP�RU�GLVFRXQW�UHSUHVHQWHG�E\�HDFK�RI�WKH�UHVSHFWLYH�RIIHU�SULFHV�WR�WKH�ODVW�
WUDQVDFWHG� SULFHV� DQG� 9:$3V� RYHU� WKH� ��PRQWK�� ��PRQWK�� ��PRQWK� DQG� ���PRQWK�
SHULRGV�SULRU�WR�WKH�DQQRXQFHPHQW�RI�WKH�7DNH�RYHU 7UDQVDFWLRQV��DQG

�E� WKH� SUHPLXP� RU� GLVFRXQW� UHSUHVHQWHG� E\� HDFK� RI� WKH� UHVSHFWLYH� RIIHU� SULFHV� WR� WKH�
1$9�17$�RI�WKH�UHVSHFWLYH�WDUJHW�FRPSDQLHV��ZKHUH�DSSOLFDEOH��$V�VRPH�RI�WKH�7DNH�
RYHU� 7UDQVDFWLRQV� KDG� XQGHUWDNHQ� UHYDOXDWLRQV� DQG�RU� DGMXVWPHQWV� WR� WKHLU� DVVHWV�
ZKLFK�PD\�KDYH�D�PDWHULDO�LPSDFW�RQ�WKHLU�ODVW�DQQRXQFHG�ERRN�YDOXHV��ZH�KDYH�DOVR��
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:H�QRWH�WKDW�LQ�UHVSHFW�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�

�D� WKH�SUHPLXP�RI�WKH�6FKHPH�&RQVLGHUDWLRQ RYHU�WKH�ODVW�WUDQVDFWHG�SULFH�RI�WKH�7DUJHW�
FRPSDQ\�6KDUHV�RQ WKH /DVW�0DUNHW 'D\ RI DSSUR[LPDWHO\�������LV�

�L� ZLWKLQ WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ� SUHPLD RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV RI�
EHWZHHQ����� DQG ��������DQG

�LL� EHORZ WKH�PHDQ�RI WKH�7DNH�RYHU�7UDQVDFWLRQV RI ����� EXW�DERYH�WKH�PHGLDQ RI�
WKH�7DNH�RYHU�7UDQVDFWLRQV�RI�������

�E� WKH� SUHPLXP� RI� WKH� 6FKHPH�&RQVLGHUDWLRQ� RYHU� WKH� $GMXVWHG� 9:$3� RI� WKH� 7DUJHW�
FRPSDQ\�6KDUHV�IRU�WKH���PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\�RI�DSSUR[LPDWHO\�
������LV�

�L� ZLWKLQ� WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ� SUHPLD� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI�
EHWZHHQ������DQG���������DQG

�LL� EHORZ� WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI� ������DQG�������RI� WKH�
7DNH�RYHU�7UDQVDFWLRQV�UHVSHFWLYHO\��

�F� WKH� SUHPLXP� RI� WKH� 6FKHPH�&RQVLGHUDWLRQ� RYHU� WKH� $GMXVWHG� 9:$3� RI� WKH� 7DUJHW�
FRPSDQ\�6KDUHV�IRU�WKH���PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\�RI�DSSUR[LPDWHO\�
������LV�

�L� ZLWKLQ� WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ� SUHPLD� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI�
EHWZHHQ������DQG���������DQG

�LL� EHORZ� WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI� ������DQG�������RI� WKH�
7DNH�RYHU�7UDQVDFWLRQV�UHVSHFWLYHO\��

�G� 7KH SUHPLXP RI� WKH�6FKHPH�&RQVLGHUDWLRQ�RYHU� WKH�$GMXVWHG�9:$3�RI� WKH�7DUJHW�
FRPSDQ\�6KDUHV�IRU�WKH���PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\ RI�DSSUR[LPDWHO\�
���� LV�

�L� ZLWKLQ� WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ� �GLVFRXQW��SUHPLXP RI� WKH� 7DNH�RYHU�
7UDQVDFWLRQV�RI�EHWZHHQ��������DQG���������DQG

�LL� EHORZ� WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI� ������DQG�������RI� WKH�
7DNH�RYHU�7UDQVDFWLRQV�UHVSHFWLYHO\��

�H� WKH� SUHPLXP� RI� WKH� 6FKHPH�&RQVLGHUDWLRQ� RYHU� WKH� $GMXVWHG� 9:$3� RI� WKH� 7DUJHW�
FRPSDQ\�6KDUHV�IRU�WKH����PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\�RI�DSSUR[LPDWHO\�
�����LV�

�LLL� ZLWKLQ� WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ� �GLVFRXQW��SUHPLXP RI� WKH� 7DNH�RYHU�
7UDQVDFWLRQV�RI�EHWZHHQ��������DQG���������DQG

�LY� EHORZ� WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI� ������DQG�������RI� WKH�
7DNH�RYHU�7UDQVDFWLRQV�UHVSHFWLYHO\��

�I� WKH 3�1$9 UDWLR�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�RI ���� WLPHV�LV�

�L� ZLWKLQ� WKH� UDQJH� RI� 3ULFH�WR�1$9�17$� UDWLRV� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI�
EHWZHHQ����� WLPHV�DQG����� WLPHV��DQG

�LL� EHORZ WKH�PHDQ 3ULFH�WR�1$9�17$� UDWLR� RI� WKH�7DNH�RYHU�7UDQVDFWLRQV� RI ����
WLPHV�EXW�DERYH�WKH�PHGLDQ�3ULFH�WR�1$9�17$�UDWLR�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�
RI ���� WLPHV��DQG
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�J� WKH�3�51$9�UDWLR�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�RI����� WLPHV�LV�

�L� ZLWKLQ� WKH� UDQJH� RI� 3ULFH�WR�1$9�17$� UDWLRV� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI�
EHWZHHQ������WLPHV�DQG������WLPHV��DQG

�LL� EHORZ� WKH�PHDQ�3ULFH�WR�1$9�17$� UDWLR�RI� WKH�7DNH�RYHU�7UDQVDFWLRQV� RI� ����
WLPHV�EXW�DERYH�WKH�PHGLDQ�3ULFH�WR�1$9�17$�UDWLR�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�
RI ���� WLPHV��DQG

�K� WKH�([�FDVK�3�1$9�UDWLR�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�RI������WLPHV�LV�

�L� ZLWKLQ� WKH� UDQJH� RI� 3ULFH�WR�1$9�17$� UDWLRV� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI�
EHWZHHQ������WLPHV�DQG������WLPHV��DQG

�LL� EHORZ� WKH�PHDQ�3ULFH�WR�1$9�17$� UDWLR�RI� WKH�7DNH�RYHU�7UDQVDFWLRQV� RI� ����
WLPHV�EXW�DERYH�WKH�PHGLDQ�3ULFH�WR�1$9�17$�UDWLR�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�
RI ���� WLPHV�

��� 'LYLGHQG�WUDFN�UHFRUG�RI�WKH�7DUJHW�&RPSDQ\

:H�VHW�RXW�EHORZ�DQ�DQDO\VLV�RI�WKH�GLYLGHQGV�GHFODUHG�DQG�WKH�GLYLGHQG�SD\RXW�UDWLR�IRU�WKH�
ODVW�ILYH�ILQDQFLDO�\HDUV�HQGHG����'HFHPEHU��WKH�LPSOLHG�GLYLGHQG�\LHOG�EDVHG�RQ�WKH�FORVLQJ�
SULFH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RQ�WKH�ILQDO�FXP�GLYLGHQG�GDWH��DQG WKH�LPSOLHG�GLYLGHQG�
\LHOG�EDVHG�RQ�WKH�6FKHPH�&RQVLGHUDWLRQ�

)<���� )<���� )<���� )<���� )<����

)LQDO�WD[�H[HPSW�RQH�WLHU�
GLYLGHQG�SHU�7DUJHW�
&RPSDQ\�6KDUH��6��

������ ������ ������ � ������

6SHFLDO�WD[�H[HPSW�RQH�WLHU�
GLYLGHQG�SHU�7DUJHW�
&RPSDQ\�6KDUH��6��

� � � ��������� ���������

7RWDO�GLYLGHQG�SHU�7DUJHW�
&RPSDQ\�6KDUH��6�� ������ ������ ������ ������ ������

'LYLGHQG�SD\RXW�UDWLR��� ����� ����� ����� �����
������ Q�P����

7DUJHW�&RPSDQ\�6KDUH�
SULFH�RQ�ILQDO�FXP�GLYLGHQG�
GDWH��6�����

����� ����� ����� ����� �����

'LYLGHQG�\LHOG��EDVHG�RQ�WKH�
7DUJHW�&RPSDQ\�6KDUH�
SULFH�RQ�ILQDO�FXP�GLYLGHQG�
GDWH

���� ���� ���� ����
��������

�������

��������

'LYLGHQG�\LHOG��LPSOLHG�E\�
WKH�6FKHPH�
&RQVLGHUDWLRQ�

���� ���� ����
����

��������
�������

��������

Sources: Bloomberg L.P., Target &RPSDQ\¶V�DQQRXQFHPHQWV�RQ�6*;-ST DQG�6$&�&DSLWDO¶V�FRPSXWDWLRQV�

1RWHV�

��� 7KH�VSHFLDO�GLYLGHQG�RI�6������SHU�7DUJHW�&RPSDQ\�6KDUH��GHFODUHG�LQ�UHVSHFW�RI�)<������ZDV�SDLG�RXW�DV�WKH�
7DUJHW�&RPSDQ\�ZDV�XQVXFFHVVIXO�LQ�WKH�ODVW�WZR�3:&�WHQGHUV�DQG�LV�XQDEOH�WR�LQYHVW�LWV�VXUSOXV�FDVK�GXULQJ�
WKH�XQFHUWDLQ�SHULRG�

��� 7KH�)<�����6SHFLDO�'LYLGHQG�ZDV�SDLG�RXW�IROORZLQJ�WKH�7DUJHW�&RPSDQ\¶V�XQVXFFHVVIXO�1($�WHQGHUV�IRU�3:&�
OLFHQVHV��$V�VXFK��WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�7DUJHW�&RPSDQ\�KDG�GHFLGHG�WKDW�LW�ZDV�LQ�WKH�EHVW�LQWHUHVWV�RI�
VKDUHKROGHUV�RI�WKH�7DUJHW�&RPSDQ\�WR�GLVWULEXWH�WKH�FDSLWDO�WKDW�LW�KDG�VHW�DVLGH�WR�IXQG�FDSLWDO�H[SHQGLWXUHV�
IROORZLQJ�D�VXFFHVVIXO�WHQGHU�
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��� %DVHG�RQ�WKH�WRWDO�GLYLGHQGV�SHU�7DUJHW�&RPSDQ\�6KDUH�GHFODUHG�RYHU�WKH�HDUQLQJV�SHU�7DUJHW�&RPSDQ\�6KDUH�
LQ�HDFK�RI�WKH�UHVSHFWLYH�ILQDQFLDO�\HDUV��

��� ([FOXGLQJ DQ\ VSHFLDO�RQH�RII GLYLGHQGV GHFODUHG�DQG�SDLG�LQ�)<�����

��� Q�P��GHQRWHV�QRW�PHDQLQJIXO�DV�WKH�7DUJHW�&RPSDQ\�*URXS�ZDV�ORVV�PDNLQJ�LQ�)<�����

��� %DVHG�RQ�WKH�ODVW�FORVLQJ�PDUNHW�SULFHV�RI�WKH�7DUJHW�&RPSDQ\ �RQ�DQ�XQDGMXVWHG�EDVLV�IRU�DQ\�GLYLGHQGV�HYHQWV�
DV�DW�WKH�ILQDO�FXP�GLYLGHQG�GDWH�LQ�UHVSHFW�RI�WKH�GLYLGHQGV�GHFODUHG�IRU�HDFK�RI�WKH�UHVSHFWLYH�ILQDQFLDO�\HDUV�

��� ([FOXGLQJ�DQ\ VSHFLDO�RQH�RII GLYLGHQGV�GHFODUHG�DQG�SDLG�LQ�)<�����

��� %DVHG RQ�WKH�WRWDO�GLYLGHQGV SHU�7DUJHW�&RPSDQ\�6KDUH GHFODUHG�DQG�SDLG�RI�6��������IRU�)<�����

��� %DVHG�RQ�WKH�WRWDO�GLYLGHQGV SHU�7DUJHW�&RPSDQ\�6KDUH GHFODUHG�DQG�SDLG�RI�6��������IRU�)<�����

)URP�WKH�WDEOH�DERYH��ZH�QRWH�WKDW�WKH�7DUJHW�&RPSDQ\¶V�WRWDO�DQQXDO�GLYLGHQG�UDQJHG�IURP�
6��������WR�6������� SHU�7DUJHW�&RPSDQ\�6KDUH�IURP�)<���� WR )<������ZLWK�D�GLYLGHQG�
SD\RXW�UDWLR�UDQJLQJ�IURP�������WR�������� 7KH 7DUJHW�&RPSDQ\¶V�GLYLGHQG�\LHOG�SHU�DQQXP�
�EDVHG�RQ�WKH�7DUJHW�&RPSDQ\�6KDUH�SULFH�RQ�ILQDO�FXP�GLYLGHQG�GDWH��UDQJHG�IURP������WR�
�������DQG�WKH�LPSOLHG�GLYLGHQG�\LHOG�EDVHG�RQ�WKH�6FKHPH�&RQVLGHUDWLRQ�UDQJHG�IURP�����
WR ������ 6KDUHKROGHUV�VKRXOG�DOVR�QRWH�WKDW�WKH�KLJKHU�LPSOLHG�GLYLGHQG�\LHOGV�IRU�)<�����DQG�
)<�����ZHUH�GXH�WR�RQH�RII�VSHFLDO�GLYLGHQGV�GHFODUHG�IRU WKH�UHVSHFWLYH�\HDUV��DULVLQJ�IURP�
WKH�7DUJHW�&RPSDQ\¶V�XQVXFFHVVIXO�3:&�WHQGHUV�

1RWZLWKVWDQGLQJ� WKH� SDVW� GLYLGHQG� SD\RXWV�� WKH� 'LUHFWRUV� KDYH� FRQILUPHG� WKDW� WKH� 7DUJHW�
&RPSDQ\�GRHV�QRW�KDYH�D�IL[HG�GLYLGHQG�SROLF\� 6KDUHKROGHUV VKRXOG�QRWH�WKDW�SDVW�GLYLGHQG�
SD\RXWV VKRXOG� QRW� EH� LQ� DQ\� ZD\� UHOLHG� XSRQ� DV� DQ� LQGLFDWLRQ� RU� SURPLVH� RI� WKH� 7DUJHW�
&RPSDQ\¶V� IXWXUH� GLYLGHQG� SD\RXWV�� 7KHUH� LV� QR� DVVXUDQFH� WKDW� WKH� 7DUJHW� &RPSDQ\� ZLOO�
FRQWLQXH�WR�SD\�GLYLGHQG�LQ�IXWXUH�DQG�RU�PDLQWDLQ�WKH�OHYHO�RI�GLYLGHQGV�SDLG�LQ�WKH�SDVW ILQDQFLDO�
\HDUV��DIWHU�WKH�FRPSOHWLRQ�RI�WKH�6FKHPH�RU�LI�WKH�6FKHPH�GRHV�QRW�EHFRPH�HIIHFWLYH��,I�WKH�
6FKHPH� EHFRPHV� HIIHFWLYH�� WKH� GHFLVLRQ� RQ� DQ\� GLYLGHQG� SD\PHQW� ZLOO� EH� GHFLGHG� E\� WKH�
GLUHFWRUV�DQG�FRQWUROOLQJ�VKDUHKROGHUV�RI�WKH�2IIHURU.

��� 2WKHU�5HOHYDQW�&RQVLGHUDWLRQV

����� 2XWORRN�RI�WKH�7DUJHW�&RPSDQ\�*URXS

:H� QRWH� WKDW� WKH� 7DUJHW� &RPSDQ\� *URXS� KDG�� LQ� LWV� XQDXGLWHG� �+����� ILQDQFLDO� UHVXOWV�
DQQRXQFHPHQW� GDWHG� ��$XJXVW� ������ LQFOXGHG� D� FRPPHQWDU\� RQ� WKH� VLJQLILFDQW� WUHQGV� DQG�
FRPSHWLWLYH�FRQGLWLRQV�RI�WKH�LQGXVWU\�LQ�ZKLFK�WKH�7DUJHW�&RPSDQ\�*URXS�RSHUDWHV�DQG�DQ\�
NQRZQ�IDFWRUV�RU�HYHQWV�WKDW�PD\�DIIHFW�WKH�7DUJHW�&RPSDQ\�*URXS�LQ�WKH�QH[W�UHSRUWLQJ�SHULRG�
DQG�WKH�QH[W����PRQWKV� ZKLFK�LV�UHSURGXFHG�LQ�LWDOLFV�EHORZ�

³$V�6LQJDSRUH�HQWHUV�D�COVID-19 endemic phase, temporary government grants extended due 
to the pandemic such as the Jobs Support Scheme have been discontinued. The Jobs Support 
Scheme was nil in HY2022 (S$2.368 million in FY2021). Challenges are expected to remain in 
the Target &RPSDQ\�*URXS¶V�FRQWUDFW�FOHDQLQJ�VHJPHQW�DQG�ZDVWH�GLVSRVDO�VHJPHQW��PDLQO\�
due to stiff market competition, rising material costs and higher wage costs. The implementation 
RI�WKH�UHYLVHG�3URJUHVVLYH�:DJH�0RGHO��³PWM´��IRU�WKH�FRQWUDFW�FOHDQLQJ�VHJPHQW�DV well as 
the implementation of the PWM for the waste disposal segment due to take effect in July 2023 
ZLOO�DGG�WR�IXUWKHU�SUHVVXUHV�RQ�ZDJH�FRVWV�DQG�FRQWLQXH�WR�LPSDFW�WKH�7DUJHW�&RPSDQ\�*URXS¶V�
bottom line.

)ROORZLQJ�WKH�7DUJHW�&RPSDQ\�*URXS¶V�XQVXFFHVVful National Environment Agency tenders for 
Public Waste Collection ("PWC") in FY2020 and FY2021, the Target Company had distributed 
a significant portion of its cash (and retained earnings) in the form of 2 special dividends (10.00 
and 7.55 Singapore cents per share respectively in respect of FY2020 and FY2021). This was 
the capital previously set aside for capital expenditure required if the Target Company Group 
had been awarded 2 PWC contracts to provide refuse collection services to domestic and trade 
premises.
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The Target Company Group will continue to manage its cash reserves, streamline and optimise 
its operations and intensify efforts to secure more contracts. However, any new contracts would 
exclude PWC contracts as the earliest available PWC contract is expected to be in October 
2025 for the Pasir Ris-Bedok Sector.

,Q�RUGHU�WR�SUHVHUYH�WKH�7DUJHW�&RPSDQ\�*URXS¶V�FXUUHQW�ZRUNLQJ�FDSLWDO��LW�LV�YHU\�XQOLNHO\�WKDW�
the amount of dividends to be distributed (if any) in the near future will be close to that in FY2020 
DQG�)<�����´�

$V�VHW�RXW� LQ�SDUDJUDSK�����RI�$SSHQGL[��� WR� WKH�6FKHPH�'RFXPHQW��ZH� DOVR�QRWH� WKDW� WKH�
2IIHURU�LV�RI�WKH�YLHZ WKDW�WKHUH�LV�QR�FHUWDLQW\�RI�WKH�7DUJHW�&RPSDQ\�UHWXUQLQJ�WR�SURILWDELOLW\�
LQ�WKH�QHDU�WHUP�LQ�OLJKW�RI�DQ�LQFUHDVLQJO\�FKDOOHQJLQJ�RSHUDWLQJ�HQYLURQPHQW�DKHDG��GHWDLOV�RI�
ZKLFK�LV�UHSURGXFHG�LQ�LWDOLFV�EHORZ�

³An increasingly challenging operating environment ahead for the Target Company means 
there is no certainty of returning to profitability in the near term

a. Increased competition in participDWLRQ� IRU� WKH� 1DWLRQDO� (QYLURQPHQW� $JHQF\¶V� �³1($´��
WHQGHUV�IRU�3XEOLF�:DVWH�&ROOHFWLRQ��³3:&´��OLFHQVHV�IRU�GRPHVWLF�DQG�WUDGH�SUHPLVHV�LQ�
Singapore with the next tender cycle only commencing in 2025

7KH�FRQWULEXWLRQ�IURP�WKH�7DUJHW�&RPSDQ\¶V�ZDVWH�GLVSRsal segment has been declining 
since the expiry of the PWC contract for Jurong sector which ended in March 2020. This 
was further compounded by the unsuccessful tenders for the 6 available PWC sectors due 
to stiff market competition. With tenders for the next available PWC contract for the Pasir 
Ris-Bedok sector expected to commence only in 2025, the waste disposal segment will 
continue to face a difficult operating environment in the near future. 

b. Increased competition in the contract cleaning segment

Contract cleaning segment profit margins are under pressure due to increased competition 
in tenders for new contracts and increasing manpower costs. 

c. The Target Company ended FY2021 loss making, with the overall profitability of the Target 
Company expected to face further downward pressures 

The roll-back of temporary government grants extended due to the pandemic such as the 
Jobs Support Scheme, and rising wage costs stemming from the implementation of the 
revised Progressive Wage Model in both the waste disposal segment and contract 
FOHDQLQJ� VHJPHQW� ZLOO� SODFH� IXUWKHU� GRZQZDUG� SUHVVXUH� RQ� WKH� 7DUJHW� &RPSDQ\¶V�
profitability.

The Jobs Support Scheme contributed S$3.3 million and S$2.4 million in FY2020 and 
)<�����UHVSHFWLYHO\��([FOXGLQJ�WKHVH�DPRXQWV�LQ�)<������WKH�7DUJHW�&RPSDQ\¶V�ORVVHV�
before income tax would have extended to approximately S$3.8 million�´



75

APPENDIX 1
LETTER FROM THE IFA TO THE NON-CONFLICTED DIRECTORS

����� 3UHYLRXV�DFTXLVLWLRQV RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�E\�WKH�2IIHURU�&RQFHUW�3DUW\ *URXS

%DVHG�RQ�WKH�QRWLILFDWLRQ�DQQRXQFHPHQWV�PDGH�E\�WKH�7DUJHW�&RPSDQ\ RYHU�WKH�ODVW���\HDUV�
ZH�QRWHG�WKDW�WKH�2IIHURU�&RQFHUW�3DUW\�*URXS�KDG�PDGH�WKH�IROORZLQJ�DFTXLVLWLRQV�RI�7DUJHW�
&RPSDQ\�6KDUHV�LQ�WKH�IROORZLQJ�SHULRGV�

1DPH�RI�%X\HU 'DWH�RI�7UDQVDFWLRQ

3ULFH�SHU�7DUJHW�
&RPSDQ\�6KDUH�

�6��

7RWDO�1XPEHU�RI�
7DUJHW�&RPSDQ\�
6KDUHV�$FTXLUHG

&RRS�,QWHUQDWLRQDO ���$XJXVW����� ���� �������
&RRS�,QWHUQDWLRQDO ���$XJXVW����� ���� �������
&RRS�,QWHUQDWLRQDO ���2FWREHU����� ���� �������
&RRS�,QWHUQDWLRQDO ���2FWREHU����� ���� �������
&RRS�,QWHUQDWLRQDO ���2FWREHU����� ���� ������
&RRS�,QWHUQDWLRQDO ���2FWREHU����� ���� ������
&RRS�,QWHUQDWLRQDO ���1RYHPEHU����� ���� ���
&RRS�,QWHUQDWLRQDO ���1RYHPEHU����� ���� ������

�������

6RXUFH��7DUJHW�&RPSDQ\¶V�DQQRXQFHPHQWV�RQ�6*;-ST

:H�QRWH�WKDW� WKH�ZHLJKWHG�DYHUDJH�SULFH SHU�7DUJHW�&RPSDQ\�6KDUHV�DULVLQJ�IURP�WKH�SDVW�
DFTXLVLWLRQV� DERYH� DPRXQWHG� WR� DSSUR[LPDWHO\� 6������ SHU� 7DUJHW� &RPSDQ\� 6KDUHV� �WKH�
³:HLJKWHG� $YHUDJH� 3ULFH´��� )RU� LOOXVWUDWLYH� SXUSRVHV� RQO\�� ZH� QRWH� WKDW� WKH� 6FKHPH�
&RQVLGHUDWLRQ� UHSUHVHQWV� D� SUHPLXP�RI� ����� RYHU� WKH�:HLJKWHG�$YHUDJH�3ULFH RI� WKH�SDVW�
DFTXLVLWLRQV RI�WKH�7DUJHW &RPSDQ\�6KDUHV E\�WKH�2IIHURU�&RQFHUW�3DUW\�*URXS� ,Q�DGGLWLRQ��
WDNLQJ�LQWR�DFFRXQW�RI�WKH�)<�����'LYLGHQGV��WKH�:HLJKWHG�$YHUDJH�3ULFH SHU�7DUJHW�&RPSDQ\�
6KDUHV�DULVLQJ�IURP�WKH�SDVW�DFTXLVLWLRQV�DERYH�ZRXOG�KDYH�DPRXQWHG�WR�DSSUR[LPDWHO\�6������
SHU�7DUJHW�&RPSDQ\�6KDUHV�

6KDUHKROGHUV�VKRXOG�QRWH�WKDW�WKH�DERYH�FRPSDULVRQ�VHUYHV�RQO\�DV�DQ�LOOXVWUDWLYH�JXLGH�DV�WKH�
GHWHUPLQDWLRQ�RI�WKH WUDQVDFWHG�SULFHV�UHODWLQJ�WR�WKH�DERYH�WUDQVDFWLRQV ZHUH�GHSHQGHQW�RQ��
inter alia��WKH�FLUFXPVWDQFHV�DQG�PDUNHW�VHQWLPHQW�SUHYDLOLQJ�DW�WKH�WLPH�RI�WKH�WUDQVDFWLRQV�

����� 3UHYLRXV�7DNH�RYHU�2IIHUV�IRU�WKH�7DUJHW�&RPSDQ\

2Q���1RYHPEHU�������WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\�MRLQWO\�DQQRXQFHG�D�SURSRVDO�WR�
SULYDWLVH�WKH�7DUJHW�&RPSDQ\�E\�ZD\�RI�D�VFKHPH�RI�DUUDQJHPHQW��WKH�³�����6FKHPH´��XQGHU�
6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW�DQG�WKH�&RGH��7KH�VFKHPH�FRQVLGHUDWLRQ�XQGHU�WKH������
6FKHPH�ZDV IRU�D�FDVK�FRQVLGHUDWLRQ�RI�6������SHU�7DUJHW�&RPSDQ\�6KDUH��2Q����0DUFK�
������WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�7DUJHW�&RPSDQ\�WKHQ�DQQRXQFHG�WKDW�WKH�UHVROXWLRQ�VHW�RXW�
LQ�WKH������6FKHPH�ZDV�QRW�SDVVHG�

$QQRXQFHPHQW�
'DWH

6FKHPH�
&RQVLGHUDWLRQ

�6��
3(5
�WLPHV�

3�1$9
�WLPHV�

(9�(%,7'$�
UDWLR
�WLPHV�

�����6FKHPH� ��1RYHPEHU����� ������FDVK� ������� ������ ������

6FKHPH ���2FWREHU����� ������FDVK� Q�P���� ��� ����

Sources: 7DUJHW� &RPSDQ\¶V� announcements on SGX-ST and scheme document to shareholders by the Target 
Company

1RWHV�

��� $V�H[WUDFWHG�IURP�WKH�LQGHSHQGHQW�ILQDQFLDO�DGYLVHU¶V�OHWWHU�GDWHG����)HEUXDU\ �����RQ�WKH������6FKHPH�

��� Q�P��GHQRWHV�QRW�PHDQLQJIXO�DV�WKH�7DUJHW�&RPSDQ\�*URXS�ZDV�ORVV�PDNLQJ�LQ�)<�����DQG�LQ�WKH�ODWHVW�WUDLOLQJ�
���PRQWKV�SHULRG�



76

APPENDIX 1
LETTER FROM THE IFA TO THE NON-CONFLICTED DIRECTORS

:H�QRWH�WKDW�LQ�UHVSHFW�RI�WKH������6FKHPH�

�D� WKH� 6FKHPH� &RQVLGHUDWLRQ� RI� 6������ XQGHU� WKH� 6FKHPH� LV� KLJKHU� WKDQ� WKH� VFKHPH�
FRQVLGHUDWLRQ�RI�6������XQGHU�WKH������6FKHPH�

�E� WKH�3�1$9�RI�����WLPHV�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�LV�DERYH�WKH�3�1$9�UDWLR�
RI ��� WLPHV XQGHU�WKH������6FKHPH��DQG

�F� WKH�(9�(%,7'$�UDWLR�RI����� WLPHV�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�LV�DERYH�WKH
(9�(%,7'$�UDWLR�RI ��� WLPHV XQGHU�WKH������6FKHPH�

6KDUHKROGHUV�VKRXOG�QRWH�WKDW�WKH�DERYH�FRPSDULVRQ�LV�OLPLWHG�DQG�KDV�WR�EH�DVVHVVHG�LQ�WKH�
FRQWH[W�RI�WKH�HFRQRPLF�RU�JHQHUDO�PDUNHW�FRQGLWLRQV�IRU�WKH�7DUJHW�&RPSDQ\�6KDUHV�RU�WKH�
SULFHV�IRU�ZKLFK�WKH�7DUJHW�&RPSDQ\�6KDUHV�ZHUH�WUDGHG�DW�WKH�WLPH�WKHQ�SUHYDLOLQJ�DV�ZHOO�DV�
WKH�FRQGLWLRQV�IRU�WKH�FXUUHQW�6FKHPH�PD\�KDYH�EHHQ�GLIIHUHQW�IURP�WKH������6FKHPH�

+HQFH��DQ\ FRPSDULVRQ�EHWZHHQ�WKH�6FKHPH�DQG������6FKHPH�DERYH�LV�QHFHVVDULO\�OLPLWHG�
DQG�PHDQW�IRU�LOOXVWUDWLRQ�SXUSRVH�RQO\�

����� $EVHQFH�RI�DOWHUQDWLYH�RU�FRPSHWLQJ�RIIHUV

$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��RWKHU�WKDQ�WKH�6FKHPH��WKHUH�LV�QR�SXEOLFO\�DYDLODEOH�HYLGHQFH�
RI�DQ�DOWHUQDWLYH�RU�FRPSHWLQJ�RIIHU�IRU�WKH�7DUJHW�&RPSDQ\�6KDUHV�IURP�DQ\�RWKHU�SDUW\��:H�
QRWH�WKDW�WKH�OLNHOLKRRG�RI�DQ�DOWHUQDWLYH�RU�FRPSHWLQJ�RIIHU�IURP�DQ\�WKLUG�SDUW\�LV�UHPRWH�LQ�YLHZ�
WKDW�DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��WKH�2IIHURU�&RQFHUW�3DUW\�*URXS�KROGV�DQ�DJJUHJDWH�RI
������������7DUJHW�&RPSDQ\�6KDUHV��UHSUHVHQWLQJ�DSSUR[LPDWHO\��������RI�WKH�WRWDO�QXPEHU�
RI� LVVXHG� 7DUJHW� &RPSDQ\� 6KDUHV�� )XUWKHU�� ZH� QRWH� WKDW� WKH� PDUNHW� SULFH� RI� WKH� 7DUJHW�
&RPSDQ\� 6KDUHV� KDG� QRW� WUDGHG� DERYH� WKH� 6FKHPH� &RQVLGHUDWLRQ� VLQFH� WKH� -RLQW�
$QQRXQFHPHQW�'DWH� WR� WKH�/DWHVW�3UDFWLFDEOH�'DWH��DQG�KHQFH� WKH�SUHVHQW�6FKHPH�E\� WKH�
2IIHURU�� DV� DW� WKH� /DWHVW� 3UDFWLFDEOH� 'DWH�� DSSHDUV� WR� EH� WKH� KLJKHVW� RIIHU� SULFH� IRU� WKH�
6KDUHKROGHUV�

,Q�DGGLWLRQ��WKH�'LUHFWRUV�KDYH�FRQILUPHG�WKDW�DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��DSDUW�IURP�WKH�
6FKHPH�� WKH\�KDYH�QRW� UHFHLYHG�DQ\�DOWHUQDWLYH�RU�FRPSHWLQJ�RIIHU� IRU� WKH�7DUJHW�&RPSDQ\�
6KDUHV�IURP�DQ\�RWKHU�SDUW\�

����� 6WDWXWRU\�FRQWURO�RYHU�WKH�7DUJHW�&RPSDQ\�E\�WKH�2IIHURU DQG�LWV�&RQFHUW�3DUW\

6KDUHKROGHUV�VKRXOG�QRWH� WKDW��DV�DW� WKH�/DWHVW�3UDFWLFDEOH�'DWH�� WKH�2IIHURU &RQFHUW 3DUW\
*URXS FROOHFWLYHO\� KROG ����������� 7DUJHW� &RPSDQ\� 6KDUHV�� UHSUHVHQWLQJ� DSSUR[LPDWHO\�
�������RI�WKH�WRWDO�QXPEHU�RI�LVVXHG�7DUJHW�&RPSDQ\�6KDUHV�

$FFRUGLQJO\� WKH�2IIHURU�&RQFHUW�3DUW\�*URXS�DOUHDG\�KDYH HIIHFWLYH�VWDWXWRU\�FRQWURO�RYHU�WKH�
7DUJHW�&RPSDQ\��ZKLFK�SODFHV�WKH�2IIHURU�&RQFHUW�3DUW\�*URXS� LQ�D�SRVLWLRQ�WR�VLJQLILFDQWO\�
LQIOXHQFH��inter alia��WKH�PDQDJHPHQW��RSHUDWLQJ�DQG�ILQDQFLDO�SROLFLHV�RI�WKH�7DUJHW�&RPSDQ\�
DQG�WKH�DELOLW\�WR�SDVV�DOO�RUGLQDU\�DQG�RU�VSHFLDO�UHVROXWLRQV�DW�WKH�7DUJHW�&RPSDQ\¶V�JHQHUDO�
PHHWLQJV�RQ�PDWWHUV�LQ�ZKLFK�WKH�2IIHURU�&RQFHUW�3DUW\�*URXS�GR�QRW�KDYH�DQ\�LQWHUHVW��VDYH�
IRU�VLWXDWLRQV�ZKHUH�DQ\�RI�WKH�2IIHURU�&RQFHUW�3DUW\ *URXS LV�UHTXLUHG�E\�UXOHV�RU�DXWKRULWLHV�
WR�DEVWDLQ�IURP�YRWLQJ�

����� (IIHFWV�RI�WKH�6FKHPH�DQG�'HOLVWLQJ

8SRQ� WKH�6FKHPH�EHFRPLQJ�HIIHFWLYH�DQG�ELQGLQJ� LQ�DFFRUGDQFH�ZLWK� LWV� WHUPV�� WKH�2IIHURU�
*URXS�ZLOO�KROG������RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�DQG�FRQVHTXHQWO\��WKH�7DUJHW�&RPSDQ\�
ZLOO�QRW�EH�DEOH�WR�PHHW�WKH�UHOHYDQW�OLVWLQJ�UHTXLUHPHQWV�RI�WKH�6*;�67�

7KH�7DUJHW�&RPSDQ\�ZLOO��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�6*;�67��EH�GHOLVWHG�IURP�WKH�2IILFLDO�
/LVW�RI�WKH�6*;�67�XSRQ�WKH�6FKHPH EHFRPLQJ�HIIHFWLYH�DQG�ELQGLQJ�LQ�DFFRUGDQFH�ZLWK� LWV�
WHUPV�
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:KHQ�WKH�6FKHPH�EHFRPHV�HIIHFWLYH��LW�ZLOO�EH�ELQGLQJ�RQ�DOO�6FKHPH�6KDUHKROGHUV��ZKHWKHU�
RU�QRW�WKH\�ZHUH�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\�RU�YRWHG�DW�WKH�6FKHPH�0HHWLQJ��

6FKHPH� 6KDUHKROGHUV� VKRXOG� QRWH� WKDW� E\� YRWLQJ� LQ� IDYRXU� RI� WKH� 6FKHPH�� 6FKHPH�
6KDUHKROGHUV�ZLOO�EH�UHJDUGHG�DV�KDYLQJ�ZDLYHG WKHLU�ULJKWV�WR�D�JHQHUDO�RIIHU�E\�WKH�2IIHURU�
&RQFHUW�3DUW\�*URXS�WR�DFTXLUH�WKH�7DUJHW�&RPSDQ\�6KDUHV�XQGHU�WKH�&RGH�DQG�DUH�DJUHHLQJ�
WR� WKH�2IIHURU�&RQFHUW�3DUW\�*URXS�DFTXLULQJ�RU�FRQVROLGDWLQJ�HIIHFWLYH�FRQWURO�RI� WKH�7DUJHW�
&RPSDQ\�ZLWKRXW�KDYLQJ�WR�PDNH�D�JHQHUDO�RIIHU��

����� 1R�FHUWDLQW\�RI�VKDUH�SULFH�WUDGLQJ�SHUIRUPDQFH

$V�WKH�3ULYDWLVDWLRQ LV�EHLQJ�SURSRVHG�WR�EH�HIIHFWHG�E\�ZD\�RI�WKH�6FKHPH��LQ�WKH�HYHQW�WKDW�
WKH� 6FKHPH� LV� QRW� DSSURYHG� E\� WKH� UHTXLVLWH� PDMRULW\� RI� WKH� 6FKHPH� 6KDUHKROGHUV� DW� WKH�
6FKHPH�0HHWLQJ��QR�SDUW�RI�WKH�3ULYDWLVDWLRQ ZLOO�EH�IXUWKHU�SURFHHGHG�ZLWK�

,I�WKH�6FKHPH�GRHV�QRW�SURFHHG�WR�FRPSOHWLRQ�DQG�WKH�7DUJHW�&RPSDQ\�UHPDLQV�OLVWHG�RQ�WKH�
6*;�67��WKHUH�LV�QR�FHUWDLQW\�WKDW�WKH�7DUJHW�&RPSDQ\�VKDUH�SULFH�ZLOO�WUDGH�DW�RU�FORVH�WR�WKH�
6FKHPH�&RQVLGHUDWLRQ�

,Q�DGGLWLRQ��SXUVXDQW�WR�5XOH������RI�WKH�&RGH��LQ�WKH�HYHQW�WKDW�WKH�6FKHPH�GRHV�QRW�EHFRPH
HIIHFWLYH�DQG�ELQGLQJ�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��LV�ZLWKGUDZQ�RU�ODSVHV��QHLWKHU�WKH�2IIHURU��
DQ\�SHUVRQV�ZKR�DFWHG�LQ�FRQFHUW�ZLWK�LW�LQ�WKH�FRXUVH�RI�WKH�6FKHPH�QRU�DQ\�SHUVRQ�ZKR�LV�
VXEVHTXHQWO\�DFWLQJ�LQ�FRQFHUW�ZLWK�DQ\�RI�WKHP�PD\�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RQ�ZKLFK�
WKH� 6FKHPH� LV� ZLWKGUDZQ� RU� ODSVHV�� �L�� DQQRXQFH� DQ� RIIHU� RU� SRVVLEOH� RIIHU� IRU� WKH� 7DUJHW�
&RPSDQ\� RU��LL��DFTXLUH�DQ\�YRWLQJ�ULJKWV�RI�WKH�7DUJHW�&RPSDQ\�LI�WKH�2IIHURU�RU�DQ\�SHUVRQV�
DFWLQJ�LQ�FRQFHUW�ZLWK�LW�ZRXOG�WKHUHE\�EHFRPH�REOLJHG�XQGHU�5XOH����RI�WKH�&RGH�WR�PDNH�DQ�
RIIHU�

�� 285�23,1,21�$1'�$'9,&(

��� .H\ &RQVLGHUDWLRQV�RI�WKH�6FKHPH

,Q�DUULYLQJ�DW�RXU RSLQLRQ�DQG DGYLFH LQ�UHVSHFW�RI�WKH 6FKHPH��ZH�KDYH�WDNHQ�LQWR�DFFRXQW��DQG�
UHYLHZHG WKH IROORZLQJ�NH\�FRQVLGHUDWLRQV��ZKLFK�ZH�FRQVLGHU�WR�EH�SHUWLQHQW�LQ�RXU�DVVHVVPHQW�
RI�WKH�6FKHPH��7KH�IROORZLQJ VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK��DQG�LQ�WKH�FRQWH[W�RI��WKH�IXOO�
WH[W�RI�WKLV�OHWWHU�

�D� DQ�DVVHVVPHQW�RI� WKH�PDUNHW�TXRWDWLRQ�DQG� WUDGLQJ� OLTXLGLW\�RI� WKH� 7DUJHW�&RPSDQ\�
6KDUHV�DV�IROORZV�

�L� LQ�UHODWLRQ�WR�WKH 7DUJHW�&RPSDQ\ 6KDUH�SULFHV�

�DD� VDYH� IRU� WKH� SHULRG� EHWZHHQ� ��� 0DUFK� ����� DQG� �� 0D\� ����� WKH�
FORVLQJ�SULFHV�RI� WKH�7DUJHW�&RPSDQ\�6KDUHV� �RQ�DQ�DGMXVWHG�EDVLV�
WDNLQJ�LQWR�DFFRXQW�WKH�)<�����'LYLGHQGV��ZKHUH�UHOHYDQW� EHLQJ�EHORZ�
RU� DW� WKH 6FKHPH�&RQVLGHUDWLRQ IRU WKH� ���PRQWK� SHULRG� XS� WR DQG�
LQFOXGLQJ�WKH�/DVW�0DUNHW 'D\�

�EE� WKH 6FKHPH�&RQVLGHUDWLRQ UHSUHVHQWLQJ D�SUHPLXP�RI�DSSUR[LPDWHO\�
������� DQG GLVFRXQW� RI� DSSUR[LPDWHO\� ������� RYHU� WKH� ORZHVW� DQG�
KLJKHVW�FORVLQJ�SULFHV RI�WKH�7DUJHW�&RPSDQ\�6KDUHV��DV�DGMXVWHG�IRU�
WKH�)<�����'LYLGHQGV� GXULQJ�WKH����PRQWK�SHULRG XS�WR�DQG LQFOXGLQJ�
WKH�/DVW�0DUNHW 'D\�UHVSHFWLYHO\�

�FF� WKH 6FKHPH� &RQVLGHUDWLRQ� UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\�
���������������������DQG������� RYHU� WKH�$GMXVWHG�9:$3�RI� WKH�
7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH������������ DQG���PRQWK�SHULRGV�XS�WR�
DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW 'D\�UHVSHFWLYHO\�
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�GG� WKH 6FKHPH�&RQVLGHUDWLRQ� UHSUHVHQWLQJ�D�SUHPLXP�RI�DSSUR[LPDWHO\�
������� RYHU� WKH� FORVLQJ� SULFH� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV� RI�
6������ RQ�WKH�/DVW�0DUNHW�'D\�

�HH� WKH 6FKHPH� &RQVLGHUDWLRQ� UHSUHVHQWV� D� SUHPLXP� RI DSSUR[LPDWHO\
����� WR�WKH�9:$3�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH�SHULRG�IURP�
WKH�-RLQW�$QQRXQFHPHQW�'DWH�DQG�XS�WR�WKH�/DWHVW�3UDFWLFDEOH�'DWH�

�II� WKH 6FKHPH� &RQVLGHUDWLRQ� UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\
������RYHU�WKH�FORVLQJ�SULFH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RI�6������
RQ�WKH�/DWHVW�3UDFWLFDEOH�'DWH� DQG

�LL� LQ�UHODWLRQ�WR�WUDGLQJ�OLTXLGLW\�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�

�DD� IRU� WKH������������ DQG���PRQWK�SHULRGV�XS� WR�DQG� LQFOXGLQJ� WKH�/DVW�
0DUNHW�'D\� WKH�$'79�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�UDQJHG�EHWZHHQ�
DSSUR[LPDWHO\� ���� 7DUJHW� &RPSDQ\� 6KDUHV� DQG� ������ 7DUJHW�
&RPSDQ\�6KDUHV��UHSUHVHQWLQJ�EHWZHHQ��������DQG�������RI�WKH�IUHH�
IORDW�RI�WKH�7DUJHW�&RPSDQ\�

�EE� GXULQJ�WKH����PRQWK�SHULRG�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\��
WKH�7DUJHW�&RPSDQ\�6KDUHV�ZHUH�RQO\�WUDGHG�RQ���� 0DUNHW�'D\V�RXW�
RI ��� 0DUNHW�'D\V�

�E� KLVWRULFDO�ILQDQFLDO�SHUIRUPDQFH�RI�WKH�7DUJHW�&RPSDQ\�*URXS��DV�VHW�RXW�LQ�SDUDJUDSK�
��� RI�WKLV�OHWWHU�

�F� LQ�UHODWLRQ�WR�WKH�ERRN�1$9�RI�WKH 7DUJHW�&RPSDQ\ *URXS�

�L� DV VHW� RXW� LQ� SDUDJUDSK� ����� RI� WKLV� OHWWHU�� WKH� 6FKHPH� &RQVLGHUDWLRQ
UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\� ������ DJDLQVW� WKH� 1$9� SHU 7DUJHW�
&RPSDQ\ 6KDUH�RI�6������ DV�DW ���-XQH�������$FFRUGLQJO\��WKH 3�1$9 RI�WKH�
7DUJHW� &RPSDQ\� *URXS� LPSOLHG� E\� WKH� 6FKHPH� &RQVLGHUDWLRQ ZRXOG� EH�
DSSUR[LPDWHO\����� WLPHV�DV�DW����-XQH������

�LL� DV VHW�RXW�LQ�SDUDJUDSK������ RI�WKLV�OHWWHU� WKH KLVWRULFDO�WUDLOLQJ�3�1$9�PXOWLSOH�
RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RYHU�WKH���\HDU�SHULRG�SULRU�WR�DQG�LQFOXGLQJ�WKH�
/DVW� 0DUNHW� 'D\� KDYH� EHHQ� WUDGLQJ� EHORZ� WKH� LPSOLHG� 3�1$9� �6FKHPH�
&RQVLGHUDWLRQ� PXOWLSOH�RI�WKH 7DUJHW�&RPSDQ\ 6KDUHV�RI����� WLPHV�

�G� DV VHW�RXW� LQ�SDUDJUDSK�������RI� WKLV� OHWWHU�� WKH�6FKHPH�&RQVLGHUDWLRQ� UHSUHVHQWV�D�
SUHPLXP� RI� DSSUR[LPDWHO\� ������ DJDLQVW� WKH�51$9� SHU� 7DUJHW� &RPSDQ\� 6KDUH� RI�
6�������DV�DW����-XQH�������$FFRUGLQJO\��WKH�3�51$9�RI�WKH�7DUJHW�&RPSDQ\�*URXS�
LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�ZRXOG�EH�DSSUR[LPDWHO\������WLPHV�DV�DW����-XQH�
������

�H� DV� VHW� RXW� LQ� SDUDJUDSK� ������ RI� WKLV� OHWWHU�� WKH� H[�FDVK� 6FKHPH� &RQVLGHUDWLRQ�
UHSUHVHQWV�D�SUHPLXP�RI�DSSUR[LPDWHO\�������DJDLQVW� WKH�H[�FDVK�1$9�SHU�7DUJHW�
&RPSDQ\�6KDUH�RI�6������ DV�DW����-XQH�������$FFRUGLQJO\��WKH�([�FDVK�3�1$9�RI�
WKH 7DUJHW� &RPSDQ\� *URXS LPSOLHG� E\� WKH� 6FKHPH� &RQVLGHUDWLRQ� ZRXOG� EH�
DSSUR[LPDWHO\������WLPHV�DV�DW����-XQH�������DQG

�I� D�FRPSDULVRQ�ZLWK�WKH YDOXDWLRQ�VWDWLVWLFV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�DV�IROORZV�

�L� WKH�KLVWRULFDO�(9�(%,7'$�UDWLR�RI�������WLPHV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�DV�
LPSOLHG�E\� WKH�6FKHPH�&RQVLGHUDWLRQ�DUH�� �DD��ZLWKLQ� WKH�UDQJH�RI�KLVWRULFDO�
(9�(%,7'$�UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�EHWZHHQ����� WLPHV�DQG�
������WLPHV��DQG��EE��DERYH�WKH�UDQJH�RI�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�
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KLVWRULFDO�(9�(%,7'$�UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI������ WLPHV�DQG�
����� WLPHV�UHVSHFWLYHO\�

�LL� WKH KLVWRULFDO�3�1$9�DQG�3�17$�UDWLRV�RI������WLPHV�RI� WKH�7DUJHW�&RPSDQ\�
*URXS�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�DUH���DD��ZLWKLQ�WKH�UDQJH�RI�
KLVWRULFDO�3�1$9�UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�EHWZHHQ����� WLPHV�
DQG����� WLPHV��DQG��EE��DERYH�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�KLVWRULFDO�
3�1$9� UDWLRV� RI� WKH� &RPSDUDEOH� &RPSDQLHV� RI� ���� WLPHV� DQG� ���� WLPHV�
UHVSHFWLYHO\�

�LLL� WKH�KLVWRULFDO�3�51$9�UDWLRV�RI����� WLPHV�RI� WKH�7DUJHW�&RPSDQ\�*URXS�DV�
LPSOLHG�E\� WKH�6FKHPH�&RQVLGHUDWLRQ�DUH�� �DD��ZLWKLQ� WKH�UDQJH�RI�KLVWRULFDO�
3�1$9�UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�EHWZHHQ����� WLPHV�DQG�����
WLPHV��DQG��EE��DERYH�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�KLVWRULFDO�3�1$9�
UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI����� WLPHV�DQG����� WLPHV�UHVSHFWLYHO\�

�LY� WKH KLVWRULFDO�([�FDVK�3�1$9�UDWLR�RI������WLPHV�RI�WKH�7DUJHW�&RPSDQ\�*URXS�
DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�DUH���DD��ZLWKLQ�WKH�UDQJH�RI�KLVWRULFDO�
3�1$9�UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI�EHWZHHQ����� WLPHV�DQG�����
WLPHV��DQG��EE��DERYH�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�KLVWRULFDO�3�1$9�
UDWLRV�RI�WKH�&RPSDUDEOH�&RPSDQLHV�RI����� WLPHV�DQG����� WLPHV�UHVSHFWLYHO\�

�Y� WKH 6FKHPH�&RQVLGHUDWLRQ RI�6����� LV�DERYH�WKH�HVWLPDWHG�YDOXH�UDQJH�RI�WKH
7DUJHW�&RPSDQ\�6KDUHV�RI�6������ DQG�6������ SHU�7DUJHW�&RPSDQ\�6KDUH�

�J� D�FRPSDULVRQ�ZLWK�UHFHQW�VXFFHVVIXO�SULYDWLVDWLRQ�WUDQVDFWLRQV�DQG�GHOLVWLQJ�RIIHUV�RI�
FRPSDQLHV�OLVWHG�RQ�WKH�6*;�67 DV�IROORZV�

�L� WKH SUHPLXP�RI�WKH�6FKHPH�&RQVLGHUDWLRQ RYHU�WKH�ODVW�WUDQVDFWHG�SULFH�RI�WKH�
7DUJHW�&RPSDQ\�6KDUHV�RQ�WKH�/DVW�0DUNHW 'D\�RI�DSSUR[LPDWHO\������� LV�
�DD� ZLWKLQ� WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ� SUHPLD� RI� WKH� 7DNH�RYHU�
7UDQVDFWLRQV�RI�EHWZHHQ������DQG���������DQG��EE��EHORZ WKH�PHDQ�RI�WKH�
7DNH�RYHU� 7UDQVDFWLRQV� RI� ������ EXW� DERYH� WKH� PHGLDQ� RI� WKH� 7DNH�RYHU�
7UDQVDFWLRQV�RI�������

�LL� WKH� SUHPLXP� RI� WKH� 6FKHPH�&RQVLGHUDWLRQ RYHU� WKH� $GMXVWHG� 9:$3 RI� WKH
7DUJHW�&RPSDQ\ 6KDUHV�IRU�WKH���PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\�RI�
DSSUR[LPDWHO\�������LV���DD��ZLWKLQ�WKH�UDQJH�RI�WKH�FRUUHVSRQGLQJ�SUHPLD�RI�
WKH�7DNH�RYHU�7UDQVDFWLRQV�RI�EHWZHHQ������DQG���������EXW��EE��EHORZ�WKH�
FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI�������DQG�������RI�WKH�7DNH�RYHU�
7UDQVDFWLRQV�UHVSHFWLYHO\�

�LLL� WKH� SUHPLXP� RI� WKH� 6FKHPH�&RQVLGHUDWLRQ� RYHU� WKH� $GMXVWHG� 9:$3� RI� WKH�
7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH���PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\�RI�
DSSUR[LPDWHO\�������LV���DD��ZLWKLQ�WKH�UDQJH�RI�WKH�FRUUHVSRQGLQJ�SUHPLD�RI�
WKH�7DNH�RYHU�7UDQVDFWLRQV�RI�EHWZHHQ������DQG���������EXW��EE��EHORZ�WKH�
FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI�������DQG�������RI�WKH�7DNH�RYHU�
7UDQVDFWLRQV�UHVSHFWLYHO\�

�LY� WKH� SUHPLXP� RI� WKH� 6FKHPH�&RQVLGHUDWLRQ� RYHU� WKH� $GMXVWHG� 9:$3� RI� WKH�
7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH���PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\�RI�
DSSUR[LPDWHO\� ����� LV�� �DD�� ZLWKLQ� WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ�
�GLVFRXQW��SUHPLXP� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI� EHWZHHQ� ������� DQG�
��������EXW��EE��EHORZ�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI������
DQG ����� RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�UHVSHFWLYHO\�

�Y� WKH� SUHPLXP� RI� WKH� 6FKHPH�&RQVLGHUDWLRQ� RYHU� WKH� $GMXVWHG� 9:$3� RI� WKH�
7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH����PRQWK�SHULRG�SULRU�WR�WKH�/DVW�0DUNHW 'D\�
RI� DSSUR[LPDWHO\� ����� LV�� �DD�� ZLWKLQ� WKH� UDQJH� RI� WKH� FRUUHVSRQGLQJ�
�GLVFRXQW��SUHPLXP� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI� EHWZHHQ� ������� DQG�
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��������EXW��EE��EHORZ�WKH�FRUUHVSRQGLQJ�PHDQ�DQG�PHGLDQ�SUHPLD�RI������
DQG ������RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�UHVSHFWLYHO\�

�YL� WKH�3�1$9�UDWLR�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ RI����� WLPHV�LV� �DD��
ZLWKLQ�WKH�UDQJH�RI�3ULFH�WR�1$9�17$�UDWLRV�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�RI�
EHWZHHQ� ����� WLPHV� DQG� ����� WLPHV� DQG �EE�� EHORZ� WKH� PHDQ� 3ULFH�WR�
1$9�17$� UDWLR� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI� ���� WLPHV� EXW� DERYH� WKH�
PHGLDQ�3ULFH�WR�1$9�17$�UDWLR�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�RI����� WLPHV�

�YLL� WKH�3�51$9�UDWLR�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�RI����� WLPHV�LV���DD��
ZLWKLQ�WKH�UDQJH�RI�3ULFH�WR�1$9�17$�UDWLRV�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�RI�
EHWZHHQ� ����� WLPHV� DQG� ����� WLPHV�� DQG� �EE�� EHORZ� WKH� PHDQ� 3ULFH�WR�
1$9�17$� UDWLR� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI� ���� WLPHV� EXW� DERYH� WKH�
PHGLDQ�3ULFH�WR�1$9�17$�UDWLR�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�RI����� WLPHV�

�YLLL� WKH ([�FDVK�3�1$9�UDWLR�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�RI������WLPHV�
LV�� �DD�� ZLWKLQ� WKH� UDQJH� RI� 3ULFH�WR�1$9�17$� UDWLRV� RI� WKH� 7DNH�RYHU�
7UDQVDFWLRQV RI�EHWZHHQ������WLPHV�DQG������WLPHV��DQG��EE��EHORZ�WKH�PHDQ�
3ULFH�WR�1$9�17$�UDWLR�RI�WKH�7DNH�RYHU�7UDQVDFWLRQV�RI����� WLPHV�EXW�DERYH�
WKH� PHGLDQ� 3ULFH�WR�1$9�17$� UDWLR� RI� WKH� 7DNH�RYHU� 7UDQVDFWLRQV� RI� ����
WLPHV�

�K� GLYLGHQG�DQDO\VLV��DV�VHW�RXW�LQ�SDUDJUDSK���� RI�WKLV�OHWWHU� 7DUJHW�&RPSDQ\¶V�GLYLGHQG�
\LHOG�SHU�DQQXP��EDVHG�RQ�WKH�7DUJHW�&RPSDQ\�6KDUH�SULFH�RQ�ILQDO�FXP�GLYLGHQG�GDWH��
UDQJHG� IURP� ����� WR� ������� DQG� WKH� LPSOLHG� GLYLGHQG� \LHOG� EDVHG� RQ� WKH� 6FKHPH�
&RQVLGHUDWLRQ�UDQJHG�IURP������WR��������,W�LV�WR�QRWH�WKDW�WKH�KLJKHU�GLYLGHQG�SD\RXW
UDWLRV�DQG�LPSOLHG�GLYLGHQG�\LHOGV�IRU�)<�����DQG�)<�����ZHUH�GXH�WR�RQH�RII�VSHFLDO�
GLYLGHQGV� GHFODUHG� GXULQJ� WKH� UHVSHFWLYH� \HDUV�� DULVLQJ� IURP� WKH� 7DUJHW�&RPSDQ\¶V�
XQVXFFHVVIXO�3:&�WHQGHUV�

�L� RWKHU�UHOHYDQW�FRQVLGHUDWLRQV�DV�IROORZV�

�L� RXWORRN�RI� WKH�7DUJHW�&RPSDQ\�*URXS��DV�VHW�RXW� LQ�SDUDJUDSK ������RI� WKLV�
OHWWHU�

�LL� SUHYLRXV�DFTXLVLWLRQV RI� WKH�7DUJHW�&RPSDQ\�6KDUHV�E\� WKH�2IIHURU�&RQFHUW�
3DUW\ *URXS��DV�VHW�RXW�LQ�SDUDJUDSK ������RI�WKLV�OHWWHU�

�LLL� SUHYLRXV�WDNH�RYHU�RIIHUV�IRU�WKH�7DUJHW�&RPSDQ\��DV�VHW�RXW�LQ�SDUDJUDSK ������
RI�WKLV�OHWWHU�

�LY� WKH�DEVHQFH�RI�DOWHUQDWLYH�RU�FRPSHWLQJ�RIIHUV��DV�VHW�RXW�LQ�SDUDJUDSK ����� RI
WKLV�OHWWHU�

�Y� WKH�2IIHURU� DQG� LWV�&RQFHUW�3DUW\� KDYLQJ� HIIHFWLYH� VWDWXWRU\� FRQWURO� RYHU� WKH�
7DUJHW�&RPSDQ\�DV�DW� WKH� /DWHVW�3UDFWLFDEOH�'DWH��DV�VHW�RXW� LQ� SDUDJUDSK
����� RI�WKLV�OHWWHU�

�YL� WKH�HIIHFWV�RI�WKH�6FKHPH�DQG�'HOLVWLQJ��DV�VHW�RXW�LQ�SDUDJUDSK ����� RI�WKLV�
OHWWHU� DQG

�YLL� QR�FHUWDLQW\�RI�VKDUH�SULFH�WUDGLQJ�SHUIRUPDQFH��DV�VHW�RXW�LQ�SDUDJUDSK �����
RI�WKLV�OHWWHU�

��� $VVHVVPHQW�RI�WKH�6FKHPH

)RU�WKH�SXUSRVH�RI�HYDOXDWLQJ�WKH�6FKHPH��ZH�KDYH�DGRSWHG�WKH�DSSURDFK WKDW�WKH�WHUP�³IDLU´
DQG ³UHDVRQDEOH´ DUH�UHJDUGHG�DV�WZR�GLIIHUHQW�FRQFHSWV��7KH�WHUP�³IDLU´ UHODWHV�WR�DQ�RSLQLRQ�
RQ� WKH� YDOXH� RI� WKH� RIIHU� SULFH� DJDLQVW� WKH� YDOXH� RI� WKH� VHFXULWLHV� VXEMHFW WR� WKH� RIIHU� �WKH�
³6HFXULWLHV´���DQG�DQ�RIIHU�LV�³IDLU´ LI�WKH�SULFH�RIIHUHG�LV�HTXDO�WR�RU�JUHDWHU�WKDQ�WKH�YDOXH�RI�WKH�
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6HFXULWLHV� ,Q�FRQVLGHULQJ�ZKHWKHU�DQ�RIIHU�LV�³UHDVRQDEOH´��RWKHU�PDWWHUV�DV�ZHOO�DV�WKH�YDOXH�
RI�WKH�6HFXULWLHV�DUH�WDNHQ�LQWR�FRQVLGHUDWLRQ��6XFK�RWKHU�PDWWHUV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��
H[LVWLQJ�YRWLQJ�ULJKWV�LQ�WKH�FRPSDQ\�KHOG E\�DQ RIIHURU�DQG�LWV�FRQFHUW�SDUWLHV�RU�WKH�PDUNHW�
OLTXLGLW\�RI�WKH�UHOHYDQW�VHFXULWLHV��

����� $VVHVVPHQW�RI�)DLUQHVV�RI�WKH�6FKHPH

,Q� GHWHUPLQLQJ� WKH� IDLUQHVV� RI� WKH� 6FKHPH�� ZH� KDYH� FRQVLGHUHG�� inter alia�� WKH� IROORZLQJ�
SHUWLQHQW�IDFWRUV�

�D� EDVHG�RQ�WKH�1$9�17$�DSSURDFKHV��ZKLFK�SURYLGHV�DQ�HVWLPDWH�RI�WKH�YDOXH�RI�D�JURXS�
DVVXPLQJ�WKH�K\SRWKHWLFDO�VDOH�RI�DOO�LWV�DVVHWV�RYHU�D�UHDVRQDEOH�SHULRG�RI�WLPH�� WKH�
6FKHPH�&RQVLGHUDWLRQ�UHSUHVHQWV�D�SUHPLXP�RI�DSSUR[LPDWHO\�������DJDLQVW�WKH�1$9�
SHU�7DUJHW�&RPSDQ\�6KDUH�RI�6������ DV�DW����-XQH�������$FFRUGLQJO\��WKH�3�1$9�RI�
WKH� 7DUJHW� &RPSDQ\� *URXS� LPSOLHG� E\� WKH� 6FKHPH� &RQVLGHUDWLRQ� ZRXOG� EH�
DSSUR[LPDWHO\����� WLPHV�DV�DW����-XQH������

�E� WKH 6FKHPH�&RQVLGHUDWLRQ�UHSUHVHQWV�D�SUHPLXP�RI�DSSUR[LPDWHO\�������DJDLQVW�WKH�
51$9�SHU�7DUJHW�&RPSDQ\�6KDUH�RI�6������ DV�DW����-XQH�������$FFRUGLQJO\�� WKH�
3�51$9�RI�WKH�7DUJHW�&RPSDQ\�*URXS�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�ZRXOG�EH�
DSSUR[LPDWHO\����� WLPHV�DV�DW����-XQH������

�F� WKH� ([�FDVK� 6FKHPH�&RQVLGHUDWLRQ� UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\� ������
DJDLQVW�WKH�H[�FDVK�1$9�SHU�7DUJHW�&RPSDQ\�6KDUH�RI�6�������DV�DW����-XQH�������
$FFRUGLQJO\��WKH�([�FDVK�3�1$9�RI�WKH�7DUJHW�&RPSDQ\�*URXS LPSOLHG�E\�WKH�6FKHPH�
&RQVLGHUDWLRQ�ZRXOG�EH�DSSUR[LPDWHO\������WLPHV�DV�DW����-XQH������

�G� WKH� KLVWRULFDO� (9�(%,7'$� 3�1$9� DQG 3�17$ UDWLRV� DV� LPSOLHG� E\� WKH� 6FKHPH�
&RQVLGHUDWLRQ FRPSDUH�IDYRXUDEO\�DJDLQVW�WKRVH�RI�WKH�&RPSDUDEOH�&RPSDQLHV�

�H� WKH 6FKHPH�&RQVLGHUDWLRQ�RI�6������LV�DERYH�WKH�HVWLPDWHG�YDOXH�UDQJH�RI�WKH�7DUJHW�
&RPSDQ\�6KDUHV�RI�6������ DQG�6������ SHU�7DUJHW�&RPSDQ\�6KDUH�

�I� WKH SUHPLD DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ RYHU�WKH�$GMXVWHG�9:$3�RI�WKH�
7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH ���� ������� ��PRQWK�SHULRGV XS�WR�DQG� LQFOXGLQJ�WKH�
/DVW�0DUNHW 'D\ DQG�WKH�ODVW�WUDQVDFWHG�SULFH�RQ�WKH�/DVW�0DUNHW�'D\�DUH ZLWKLQ WKH�
UHVSHFWLYH�UDQJH RI�WKH�FRUUHVSRQGLQJ�SUHPLD�RI�WKH�7DNH�2YHU�7UDQVDFWLRQV�

�J� WKH� 3�1$9� UDWLR� DV� LPSOLHG� E\� WKH� 6FKHPH� &RQVLGHUDWLRQ� RI� ����� WLPHV� FRPSDUHV
IDYRXUDEO\� DJDLQVW� WKH� PHGLDQ� 3ULFH�WR�1$9�17$� UDWLRV� IRU� WKH� 7DNH�2YHU�
7UDQVDFWLRQV DQG�LV�ZLWKLQ�WKH�UDQJH�RI�WKH�3ULFH�WR�1$9�17$�UDWLRV�IRU�WKH�7DNH�2YHU�
7UDQVDFWLRQV�

�K� WKH�3�51$9�UDWLR�DV� LPSOLHG�E\� WKH�6FKHPH�&RQVLGHUDWLRQ�RI����� WLPHV�FRPSDUHV�
IDYRXUDEO\� DJDLQVW� WKH� PHGLDQ� 3ULFH�WR�1$9�17$� UDWLRV� IRU� WKH� 7DNH�2YHU�
7UDQVDFWLRQV�DQG�LV�ZLWKLQ�WKH�UDQJH�RI�WKH�3ULFH�WR�1$9�17$�UDWLRV�IRU�WKH�7DNH�2YHU�
7UDQVDFWLRQV��DQG�

�L� WKH ([�FDVK� 3�1$9� UDWLR� DV� LPSOLHG� E\� WKH� 6FKHPH� &RQVLGHUDWLRQ� RI� ����� WLPHV
FRPSDUHV�IDYRXUDEO\�DJDLQVW�WKH�PHGLDQ�3ULFH�WR�1$9�17$�UDWLRV�IRU�WKH�7DNH�2YHU�
7UDQVDFWLRQV�DQG�LV�ZLWKLQ�WKH�UDQJH�RI�WKH�3ULFH�WR�1$9�17$�UDWLRV�IRU�WKH�7DNH�2YHU�
7UDQVDFWLRQV�

,Q�YLHZ�RI�WKH�DERYH��ZH�DUH�RI�WKH�RSLQLRQ�WKDW�WKH�6FKHPH�LV�)$,5�
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����� $VVHVVPHQW�RI�5HDVRQDEOHQHVV�RI�WKH�6FKHPH

,Q�GHWHUPLQLQJ�WKH�UHDVRQDEOHQHVV�RI�WKH�6FKHPH��ZH�KDYH�FRQVLGHUHG��inter alia��WKH�IROORZLQJ�
SHUWLQHQW�IDFWRUV�

�D� WKH 6FKHPH�&RQVLGHUDWLRQ UHSUHVHQWLQJ�D�SUHPLXP�RI�DSSUR[LPDWHO\�������RYHU�WKH�
FORVLQJ�SULFH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RI�6������ RQ�WKH�/DVW�0DUNHW 'D\�

�E� WKH 6FKHPH� &RQVLGHUDWLRQ� UHSUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\ ������� �������
�������DQG��������RYHU�WKH�$GMXVWHG�9:$3�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH�
���� ��� �� DQG���PRQWK�SHULRGV�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\�UHVSHFWLYHO\�

�F� WKH KLVWRULFDO� WUDLOLQJ�3�1$9�PXOWLSOH�RI� WKH�7DUJHW�&RPSDQ\�6KDUHV�RYHU� WKH���\HDU�
SHULRG�SULRU�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW�'D\�KDYH�EHHQ�WUDGLQJ�EHORZ�WKH�LPSOLHG�
3�1$9�PXOWLSOH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�RI����� WLPHV�

�G� WKH�WUDGLQJ�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�LV�HUUDWLF�DQG�DSSHDUV�WR�EH�UHODWLYHO\�LOOLTXLG�
LQ�WKH��������������DQG���PRQWK�SHULRG�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�0DUNHW 'D\� DQG�LQ�
YLHZ�RI�WKH�ORZ�OLTXLGLW\�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV��WKH�KLVWRULFDO�PDUNHW�SULFHV�RI�
WKH�7DUJHW�&RPSDQ\�6KDUHV�PD\�QRW�EH�D�PHDQLQJIXO�LQGLFDWRU�RI�LWV�PDUNHW YDOXH�GXH�
WR�WKH�ODFN�RI�OLTXLGLW\�IRU�WKH�7DUJHW�&RPSDQ\�6KDUHV��,Q�DGGLWLRQ��LW�LV�WR�QRWH�WKDW�JLYHQ�
WKH� ORZ� OLTXLGLW\� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV� GXULQJ� WKH� IRUHPHQWLRQHG� SHULRGV�
REVHUYHG�� WKH� 6FKHPH� &RQVLGHUDWLRQ�PD\� UHSUHVHQW� D� UHDOLVWLF� H[LW� RSSRUWXQLW\� IRU�
6KDUHKROGHUV�WR�UHDOLVH�WKHLU�HQWLUH�LQYHVWPHQW�IRU�FDVK��,Q�WKH�DEVHQFH�RI�WKH�6FKHPH�
&RQVLGHUDWLRQ��VXFK�DQ�H[LW�IRU�DOO�6KDUHKROGHUV�PD\�QRW�EH�UHDGLO\�DYDLODEOH�GXH�WR�WKH�
ORZ�WUDGLQJ�OLTXLGLW\�IRU�WKH�7DUJHW�&RPSDQ\�6KDUHV�

�H� WKH�7DUJHW�&RPSDQ\�*URXS¶V�UHYHQXH�DQG�QHW�SURILW�DIWHU�WD[�KDG�EHHQ�GHFOLQLQJ�IURP�
)<�����WR�)<������DQG�IURP��+�����WR��+������,Q�WKLV�UHJDUG��WKH�7DUJHW�&RPSDQ\�
*URXS�KDG�UHFRUGHG�D�QHW�ORVV�RI�DSSUR[LPDWHO\�6������PLOOLRQ�LQ�)<�����YLV�j�YLV�D�
QHW�SURILW�DIWHU�WD[�RI�DSSUR[LPDWHO\�6������PLOOLRQ�LQ�)<������DQG�UHFRUGHG�D�QHW�ORVV�
RI� DSSUR[LPDWHO\� 6������ PLOOLRQ� LQ� �+����� YLV�j�YLV� D� QHW� SURILW� DIWHU� WD[� RI�
DSSUR[LPDWHO\�6������PLOOLRQ�LQ��+�����

�I� DV VHW�RXW�LQ�SDUDJUDSK�����RI�$SSHQGL[���WR�WKH�6FKHPH�'RFXPHQW��ZH�QRWH�WKDW�WKH�
2IIHURU� LV�RI� WKH�YLHZ� WKDW� WKHUH� LV�QR�FHUWDLQW\�RI� WKH�7DUJHW�&RPSDQ\� UHWXUQLQJ� WR�
SURILWDELOLW\� LQ� WKH� QHDU� WHUP� LQ� OLJKW� RI� DQ� LQFUHDVLQJO\� FKDOOHQJLQJ� RSHUDWLQJ�
HQYLURQPHQW�DKHDG��,Q�SDUWLFXODU��ZH�QRWH IURP�WKH�2IIHURU¶V�YLHZ WKDW�WKH�FRQWULEXWLRQ�
IURP� WKH� 7DUJHW� &RPSDQ\¶V� ZDVWH� GLVSRVDO� VHJPHQW� KDV� EHHQ� GHFOLQLQJ� VLQFH� WKH�
H[SLU\�RI� WKH�3:&�FRQWUDFW� IRU�-XURQJ�VHFWRU�ZKLFK�HQGHG� LQ�0DUFK�������7KLV�ZDV�
IXUWKHU�FRPSRXQGHG�E\�WKH�XQVXFFHVVIXO�WHQGHUV�IRU WKH���DYDLODEOH�3:&�VHFWRUV�GXH�
WR�VWLII�PDUNHW�FRPSHWLWLRQ��:LWK�WHQGHUV� IRU� WKH�QH[W�DYDLODEOH�3:&�FRQWUDFW� IRU� WKH�
3DVLU� 5LV�%HGRN� VHFWRU� H[SHFWHG� WR� FRPPHQFH� RQO\� LQ� ������ WKH� ZDVWH� GLVSRVDO�
VHJPHQW�ZLOO�FRQWLQXH�WR�IDFH�D�GLIILFXOW�RSHUDWLQJ�HQYLURQPHQW�LQ�WKH�QHDU�IXWXUH�

�J� WKH� 6FKHPH� &RQVLGHUDWLRQ� SUHVHQWV� D� SUHPLXP� RI� DSSUR[LPDWHO\ ����� RYHU� WKH�
:HLJKWHG�$YHUDJH�3ULFH RI�6������RI� WKH�SDVW�DFTXLVLWLRQV�RI� WKH�7DUJHW�&RPSDQ\�
6KDUHV�E\�WKH�2IIHURU�&RQFHUW�3DUW\�*URXS�

�K� WKH KLVWRULFDO�(9�(%,7'$�DQG�3�1$9�UDWLRV�DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�
FRPSDUH�IDYRXUDEO\�DJDLQVW�WKRVH�RI�WKH������6FKHPH� DQG

�L� DV�DW�WKH�/DWHVW�3UDFWLFDEOH 'DWH��DSDUW�IURP�WKH�6FKHPH� QR�DOWHUQDWLYH�RU�FRPSHWLQJ�
RIIHU� KDV� EHHQ� UHFHLYHG� E\� WKH� 7DUJHW� &RPSDQ\� ,Q� DGGLWLRQ�� WKH� OLNHOLKRRG� RI� DQ�
DOWHUQDWLYH�RU�FRPSHWLQJ�RIIHU�IURP�DQ\�WKLUG�SDUW\�LV�UHPRWH�LQ�YLHZ�WKDW�DV�DW�WKH�/DWHVW�
3UDFWLFDEOH�'DWH��WKH�2IIHURU &RQFHUW�3DUW\�*URXS KROGV�DQ�DJJUHJDWH�RI������������
7DUJHW�&RPSDQ\�6KDUHV�� UHSUHVHQWLQJ�DSSUR[LPDWHO\��������RI� WKH� WRWDO�QXPEHU�RI�
LVVXHG�7DUJHW�&RPSDQ\�6KDUHV�

,Q�YLHZ�RI�WKH�DERYH��ZH�DUH�RI�WKH�RSLQLRQ�WKDW�WKH 6FKHPH LV�5($621$%/(�
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��� 2XU�RSLQLRQ�RQ�WKH�6FKHPH

,Q�FRQFOXVLRQ��ZH�DUH�RI�WKH�RSLQLRQ�WKDW��RQ�EDODQFH��WKH�ILQDQFLDO�WHUPV�RI�WKH�6FKHPH�
DUH� IDLU� DQG� UHDVRQDEOH�� $FFRUGLQJO\�� ZH� DGYLVH� WKH� 1RQ�FRQIOLFWHG 'LUHFWRUV� WR�
UHFRPPHQG�6KDUHKROGHUV�WR�YRWH�LQ�IDYRXU RI�WKH�6FKHPH�

7KH�1RQ�FRQIOLFWHG�'LUHFWRUV� VKRXOG�DOVR�KLJKOLJKW� WR�6KDUHKROGHUV� WKDW� WKH�6FKHPH��
ZKHQ�LW�EHFRPHV�HIIHFWLYH��ZLOO�EH�ELQGLQJ�RQ�DOO�6KDUHKROGHUV��ZKHWKHU�RU�QRW�WKH\�KDYH�
DWWHQGHG�RU�YRWHG�DW�WKH�6FKHPH�0HHWLQJ��DQG�LI�WKH\�KDYH�DWWHQGHG�DQG�YRWHG��ZKHWKHU�
RU�QRW�WKH\�KDYH�YRWHG�LQ�IDYRXU�RI�WKH�6FKHPH�

,Q� UHQGHULQJ� RXU� RSLQLRQ� DQG� DGYLFH�� ZH� KDYH� QRW� KDG� UHJDUG� WR� WKH� VSHFLILF� LQYHVWPHQW�
REMHFWLYHV�� ILQDQFLDO�VLWXDWLRQ�� WD[�SRVLWLRQ�RU� LQGLYLGXDO�FLUFXPVWDQFHV�RI�DQ\�6KDUHKROGHU RU
DQ\�VSHFLILF�JURXS�RI�6KDUHKROGHUV��:H�UHFRPPHQG�WKDW�DQ\�LQGLYLGXDO 6KDUHKROGHU RU�VSHFLILF�
JURXS�RI�6KDUHKROGHUV�ZKR�PD\�UHTXLUH�VSHFLILF�DGYLFH� LQ� UHODWLRQ� WR�KLV�RU� WKHLU� LQYHVWPHQW�
SRUWIROLR�V��VKRXOG�FRQVXOW�KLV�RU�WKHLU�OHJDO��ILQDQFLDO��WD[�RU�RWKHU�SURIHVVLRQDO�DGYLVHU�

2XU�RSLQLRQ�DQG�DGYLFH�DUH�DGGUHVVHG�WR�WKH�1RQ�FRQIOLFWHG�'LUHFWRUV IRU�WKHLU�EHQHILW�DQG�IRU�
WKH�SXUSRVHV�RI�WKHLU�FRQVLGHUDWLRQ�RI�WKH�6FKHPH��7KH�UHFRPPHQGDWLRQ�WR�EH�PDGH�E\�WKHP�
WR� WKH� 6KDUHKROGHUV LQ� UHVSHFW� RI� WKH� 6FKHPH� VKDOO� UHPDLQ� WKH UHVSRQVLELOLW\ RI� WKH� 1RQ�
FRQIOLFWHG�'LUHFWRUV��:KLOVW�D�FRS\�RI�WKLV�,HWWHU�PD\�EH�UHSURGXFHG�LQ�WKH 6FKHPH�'RFXPHQW�
QR�RWKHU�SHUVRQ�PD\�UHSURGXFH��GLVVHPLQDWH�RU�TXRWH�WKLV�OHWWHU��RU�DQ\�SDUW�WKHUHRI��IRU�DQ\�
SXUSRVH�DW�DQ\�WLPH�DQG�LQ�DQ\�PDQQHU�ZLWKRXW�WKH�SULRU�ZULWWHQ�FRQVHQW�RI�6$&�&DSLWDO�LQ�HDFK�
VSHFLILF�FDVH��H[FHSW�IRU�WKH�SXUSRVH�RI�WKH�6FKHPH�

7KLV�,HWWHU�LV�JRYHUQHG�E\�DQG�VKDOO�EH�FRQVWUXHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�6LQJDSRUH�DQG
LV�VWULFWO\� OLPLWHG� WR�WKH�PDWWHUV�VWDWHG�KHUHLQ�DQG�GRHV�QRW�DSSO\�E\� LPSOLFDWLRQ�WR�DQ\�RWKHU�
PDWWHU�

<RXUV�IDLWKIXOO\
)RU�DQG�RQ�EHKDOI�RI
6$&�&$3,7$/�35,9$7(�/,0,7('

7DQ�.LDQ�7LRQJ
3DUWQHU DQG�+HDG��&RUSRUDWH�)LQDQFH



84

APPENDIX 1
LETTER FROM THE IFA TO THE NON-CONFLICTED DIRECTORS

A
nn

ex
 A

���
���
7U
DL
OLQ
J�
��
�0
RQ
WK
V�
���
���

&R
P
SD
Q\

6W
RF
N�

H[
FK
DQ
JH

%
XV
LQ
HV
V�
GH
VF
ULS
WLR
Q

6K
DU
H�
SU
LF
H�

DV
�D
W�W
KH
�

/D
WH
VW
�

3U
DF
WLF
DE
OH
�

'
DW
H

0
DU
NH
W�

FD
SL
WD
OLV
DW
LR
Q�

DV
�D
W�W
KH
�/
DW
HV
W�

3U
DF
WLF
DE
OH
�

'D
WH
��P
LOO
LR
QV
�

)L
QD
QF
LD
O��
�

\H
DU
�H
QG

5
HY
HQ
XH
���
�

�P
LOO
LR
QV
�

1
HW
�

SU
RI
LW�
�OR
VV
��

DI
WH
U�W
D[
�

DW
WU
LE
XW
DE
OH
�

WR
�

VK
DU
HK
RO
GH
UV
���
�

�P
LOO
LR
QV
�

%H
WWH
U�:
RU
OG
�

*
UH
HQ
�3
XE
OLF
�

&
RP
SD
Q\
�

/L
P
LWH
G

6W
RF
N�

([
FK
DQ
JH
�
RI
�

7K
DL
OD
QG

%H
WWH
U�
:
RU
OG
�
*
UH
HQ
�
3X
EO
LF
�
&
RP
SD
Q\
�
/L
P
LWH
G
SU
RY
LG
HV
�
QR
Q�

KD
]D
UG
RX
V�
DQ
G�
KD
]D
UG
RX
V�
LQ
GX
VW
ULD
O�Z
DV
WH
�P
DQ
DJ
HP
HQ
W�V
HU
YL
FH
V�

7+
%�
��
��

7+
%�
��
��
��

��
�'
HF
HP
EH
U�

7+
%�
��
��
��

7+
%�
��
��
��

7H
[�
&
\F
OH
�

7H
FK
QR
OR
J\
��0
��

%H
UK
DG

%X
UV
D�

0
DO
D\
VL
D�

6H
FX
ULW
LH
V�

%H
UK
DG

7H
[�
&
\F
OH
�
7H
FK
QR
OR
J\
�
�0
��
%H
UK
DG

LV
�
DQ
�
LQ
YH
VW
P
HQ
W�
KR
OG
LQ
J�

FR
P
SD
Q\
��
7K
H�
FR
P
SD
Q\
��
WK
UR
XJ
K�
LWV
�V
XE
VL
GL
DU
LH
V�
�F
RO
OH
FW
V�
VR
LOH
G�

UD
JV
��
Z
LS
HV
�
DQ
G�
JO
RY
HV
�
IUR
P
�
WK
H�
HO
HF
WUR
QL
FV
��
HQ
JL
QH
HU
LQ
J�
�

DX
WR
P
RE
LOH
��R
LO�D
QG
�J
DV
��S
ULQ
WLQ
J�
�D
QG
�R
WK
HU
�P
DQ
XI
DF
WX
ULQ
J�
LQ
GX
VW
ULH
V�

DQ
G�
VD
IH
O\
�G
LV
SR
VH
V�
RI
�WK
HP
�

5
0
��
��
�

5
0
��
��
�

��
�'
HF
HP
EH
U

5
0
��
��

5
0
��
�

�(
�5
HV
RX
UF
HV
�

/L
P
LWH
G

6*
;�
67

�(
�5
HV
RX
UF
HV
�/
LP
LWH
G�
RS
HU
DW
HV
�D
V�
D�
Z
DV
WH
�P
DQ
DJ
HP
HQ
W�V
HU
YL
FH
V�

FR
P
SD
Q\
��
7K
H�
FR
P
SD
Q\
�R
IIH
UV
�V
FK
HG
XO
HG
�Z
DV
WH
�P
DQ
DJ
HP
HQ
W��

UH
FR
YH
U\
�UH
XV
H�
�D
QG
�OR
JL
VW
LF
�V
HU
YL
FH
V�
��
(�
5
HV
RX
UF
HV
� /
LP
LWH
G�
VH
UY
HV
�

FX
VW
RP
HU
V�
LQ
�6
LQ
JD
SR
UH
�

6�
��
��
�

6�
��
��

��
�'
HF
HP
EH
U

6�
��
��

6�
��
�

$N
NK
LH
�3
UD
ND
UQ
�

3X
EO
LF
�&
RP
SD
Q\
�

/L
P
LWH
G

6W
RF
N�

([
FK
DQ
JH
�R
I�

7K
DL
OD
QG

$N
NK
LH
�3
UD
ND
UQ
�3
XE
OLF
�&
RP
SD
Q\
�/
LP
LWH
G
P
DQ
DJ
HV
�D
QG
�R
SH
UD
WH
V�
DQ
�

,Q
GX
VW
ULD
O�
:
DV
WH
�0
DQ
DJ
HP
HQ
W�
&
HQ
WUH
��
:
DV
WH
�,
QF
LQ
HU
DW
RU
��
LQ
�W
KH
�

6D
P
XW
�3
UD
ND
UQ
�S
UR
YL
QF
H�
�7
KD
LOD
QG
�

7+
%�
��
��

7+
%�
��
��

��
�'
HF
HP
EH
U

7+
%�
��
��

7+
%�
��
�

/6
��
�+
RO
GL
QJ
V�

/L
P
LWH
G

6*
;�
67

/6
��
�+
RO
GL
QJ
V�
/L
P
LWH
G�
RS
HU
DW
HV
�D
V�
D�
KR
OG
LQ
J�
FR
P
SD
Q\
��
7K
H�

FR
P
SD
Q\
��W
KU
RX
JK
�LW
V�
VX
EV
LG
LD
ULH
V�
�S
UR
YL
GH
V�
HQ
YL
UR
QP
HQ
WD
O�V
HU
YL
FH
V�

VX
FK
�
DV
�
VF
KR
RO
��
ID
FL
OLW
LH
V�
�
DQ
G�
ID
FD
GH
�
FO
HD
QL
QJ
��
FR
QV
HU
YD
QF
\�
�

KR
XV
HN
HH
SL
QJ
��
SD
QG
HP
LF
�G
LV
LQ
IH
FW
LR
Q�
�D
QG
�P
DL
QW
HQ
DQ
FH
�V
HU
YL
FH
V�
�

/6
��
�+
RO
GL
QJ
V�
VH
UY
HV
�F
XV
WR
P
HU
V�
LQ
�6
LQ
JD
SR
UH
�

6�
��
��
�

6�
��
��

��
'
HF
HP
EH
U

6�
��
��

6�
��
��
�

*
HQ
HU
DO
�

(Q
YL
UR
QP
HQ
WD
O�

&
RQ
VH
UY
DW
LR
Q�

3X
EO
LF
�&
R�
��/
WG
�

6W
RF
N�

([
FK
DQ
JH
�R
I�

7K
DL
OD
QG

*
HQ
HU
DO
�(
QY
LUR
QP
HQ
WD
O�
&
RQ
VH
UY
DW
LR
Q�
3X
EO
LF
�&
R�
��
/W
G�
SU
RY
LG
HV
�

Z
DV
WH
�P
DQ
DJ
HP
HQ
W�V
HU
YL
FH
V�
�7
KH
�F
RP
SD
Q\
�R
SH
UD
WH
V�
WK
UH
H�
SO
DQ
WV
�

SU
RY
LG
LQ
J�
WUH
DW
P
HQ
W�D
QG
�G
LV
SR
VD
O�R
I�K
D]
DU
GR
XV
�D
QG
�Q
RQ
�K
D]
DU
GR
XV
�

LQ
GX
VW
ULD
O�Z
DV
WH
�

7+
%�
��
��

7+
%�
��
��

��
�'
HF
HP
EH
U

7+
%�
��
��

7+
%�
��
��
�

6K
DQ
D\
D�
/L
P
LWH
G

6*
;�
67

6K
DQ
D\
D�
/L
P
LWH
G
LV
�D
�K
RO
GL
QJ
�&
RP
SD
Q\
�7
KH
�F
RP
SD
Q\
��W
KU
RX
JK
�LW
V�

VX
EV
LG
LD
ULH
V�
�
LV
�
SU
LQ
FL
SD
OO\
�
HQ
JD
JH
G
LQ
�W
KH
�
SU
RY
LV
LR
Q�
RI
�
Z
DV
WH
�

P
DQ
DJ
HP
HQ
W
DQ
G�
GL
VS
RV
DO
�V
HU
YL
FH
V�
WR
�LQ
GX
VW
ULD
O�D
QG
FR
P
P
HU
FL
DO
�

FO
LH
QW
V�

6�
��
��
�

6�
��
�

��
�'
HF
HP
EH
U

6�
��
�

6�
��
��
�

S
ou

rc
es

: B
lo

om
be

rg
 L

.P
., 

an
nu

al
 re

po
rts

 a
nd

/o
r a

nn
ou

nc
em

en
ts

 o
f t

he
 re

sp
ec

tiv
e 

co
m

pa
ni

es



85

APPENDIX 2
LETTER FROM THE OFFEROR TO SCHEME SHAREHOLDERS

�
%219(676�+2/',1*6�/,0,7('�

�,QFRUSRUDWHG�LQ�6LQJDSRUH��
�&RPSDQ\�5HJLVWUDWLRQ�1XPEHU�����������0��

�
���-DQXDU\������
�
7R��7KH�6KDUHKROGHUV�RI�&ROH[�+ROGLQJV�/LPLWHG�
�
'HDU�6LU�0DGDP�
�
352326('�35,9$7,6$7,21�2)�&2/(;�+2/',1*6�/,0,7('�%<�%219(676�+2/',1*6�/,0,7('�%<�:$<�
2)�$�6&+(0(�2)�$55$1*(0(17�81'(5�6(&7,21�����2)�7+(�&203$1,(6�$&7�
�
��� ,1752'8&7,21�
�
���� 3ULYDWLVDWLRQ�
�

2Q����2FWREHU�������WKH�³-RLQW�$QQRXQFHPHQW�'DWH´���%RQYHVWV�+ROGLQJV�/LPLWHG��WKH�³2IIHURU´��DQG�
WRJHWKHU�ZLWK�LWV�VXEVLGLDULHV��WKH�³2IIHURU�*URXS´��DQG�&ROH[�+ROGLQJV�/LPLWHG��WKH�³7DUJHW�&RPSDQ\´��
�WKH� ³3DUWLHV´�� HDFK� D� ³3DUW\´�� MRLQWO\� DQQRXQFHG� WKH� SURSRVHG� SULYDWLVDWLRQ� RI� WKH� 7DUJHW� &RPSDQ\�
WKURXJK�WKH�DFTXLVLWLRQ��WKH�³3ULYDWLVDWLRQ´��RI�DOO�WKH�LVVXHG�RUGLQDU\�VKDUHV�LQ�WKH�FDSLWDO�RI�WKH�7DUJHW�
&RPSDQ\��WKH�³7DUJHW�&RPSDQ\�6KDUHV´���RWKHU�WKDQ�WKH�7DUJHW�&RPSDQ\�6KDUHV�KHOG�E\�WKH�2IIHURU�
DQG� &RRS� ,QWHUQDWLRQDO� 3WH�� /WG�� �D� ZKROO\� RZQHG� VXEVLGLDU\� RI� WKH� 2IIHURU�� �WKH� ³7DUJHW� &RPSDQ\�
([FOXGHG�6KDUHV´���WKH�7DUJHW�&RPSDQ\�6KDUHV�H[FOXGLQJ�WKH�7DUJHW�&RPSDQ\�([FOXGHG�6KDUHV��WKH�
³7DUJHW�&RPSDQ\�6FKHPH�6KDUHV´���E\�WKH�2IIHURU��E\�ZD\�RI�D�VFKHPH�RI�DUUDQJHPHQW��WKH�³6FKHPH´��
LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�����RI�WKH�&RPSDQLHV�$FW������RI�6LQJDSRUH��WKH�³&RPSDQLHV�$FW´��DQG�WKH�
6LQJDSRUH�&RGH�RQ�7DNH�RYHUV�DQG�0HUJHUV��WKH�³&RGH´����
�

���� ,PSOHPHQWDWLRQ�$JUHHPHQW�
�

,Q�FRQQHFWLRQ�ZLWK�WKH�6FKHPH��WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\�KDYH�RQ����2FWREHU������HQWHUHG�
LQWR� DQ� LPSOHPHQWDWLRQ� DJUHHPHQW� �WKH� ³,PSOHPHQWDWLRQ� $JUHHPHQW´�� VHWWLQJ� RXW� WKH� WHUPV� DQG�
FRQGLWLRQV�RQ�ZKLFK�WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\�ZLOO�LPSOHPHQW�WKH�6FKHPH��

�
���� 6FKHPH�'RFXPHQW�

�
7KLV�/HWWHU� IURP� WKH�2IIHURU� �WKH� ³2IIHURU¶V�/HWWHU´�� WR� VKDUHKROGHUV�RI� WKH�7DUJHW�&RPSDQ\� �³7DUJHW�
&RPSDQ\�6KDUHKROGHUV´��VKRXOG�EH�UHDG�DQG�FRQVWUXHG�WRJHWKHU�ZLWK��DQG�LQ�WKH�FRQWH[W�RI��WKH�VFKHPH�
GRFXPHQW�GDWHG����-DQXDU\�������³6FKHPH�'RFXPHQW´��LVVXHG�E\�WKH�7DUJHW�&RPSDQ\�WR�WKH�7DUJHW�
&RPSDQ\�6KDUHKROGHUV�FRQWDLQLQJ�GHWDLOV�RI�WKH�6FKHPH��8QOHVV�RWKHUZLVH�VWDWHG��WHUPV�XVHG�EXW�QRW�
GHILQHG�LQ�WKLV�2IIHURU¶V�/HWWHU�VKDOO�KDYH�WKH�VDPH�PHDQLQJV�DV�GHILQHG�LQ�WKH�6FKHPH�'RFXPHQW��
�
,I�\RX�DUH�LQ�DQ\�GRXEW�DERXW�WKLV�2IIHURU¶V�/HWWHU�RU�WKH�DFWLRQ�\RX�VKRXOG�WDNH��\RX�VKRXOG�FRQVXOW�
\RXU�VWRFNEURNHU��EDQN�PDQDJHU��VROLFLWRU��DFFRXQWDQW��WD[�DGYLVHU�RU�RWKHU�SURIHVVLRQDO�DGYLVHU�
LPPHGLDWHO\��

�
��� 7+(�35,9$7,6$7,21�$1'�7+(�6&+(0(�

�
���� 7HUPV�RI�WKH�6FKHPH�
�

7KH�3ULYDWLVDWLRQ�ZLOO�EH�HIIHFWHG�E\�ZD\�RI�D�VFKHPH�RI�DUUDQJHPHQW�SXUVXDQW� WR�6HFWLRQ�����RI� WKH�
&RPSDQLHV�$FW�DQG� LQ�DFFRUGDQFH�ZLWK� WKH�&RGH�DQG�WKH� WHUPV�DQG�FRQGLWLRQV�RI� WKH� ,PSOHPHQWDWLRQ�
$JUHHPHQW��
�

� �
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�
8QGHU�WKH�6FKHPH��

�
�D�� DOO�WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�KHOG�E\�WKH�7DUJHW�&RPSDQ\�6KDUHKROGHUV�HQWLWOHG�WR�WKH�

7DUJHW�&RPSDQ\�6FKHPH�6KDUHV��WKH�³6FKHPH�6KDUHKROGHUV´��HDFK�D�³6FKHPH�6KDUHKROGHU´��
DV�DW�D�UHFRUG�GDWH�WR�EH�DQQRXQFHG�E\�WKH�7DUJHW�&RPSDQ\�RQ�ZKLFK�WKH�WUDQVIHU�ERRNV�DQG�WKH�
UHJLVWHU�RI�PHPEHUV�RI�WKH�7DUJHW�&RPSDQ\�ZLOO�EH�FORVHG�LQ�RUGHU�WR�GHWHUPLQH�WKH�HQWLWOHPHQWV�RI�
WKH�6FKHPH�6KDUHKROGHUV�LQ�UHVSHFW�RI�WKH�6FKHPH��WKH�³5HFRUG�'DWH´��ZLOO�EH�WUDQVIHUUHG�WR�WKH�
2IIHURU��

�
�L�� IXOO\�SDLG�XS��
�
�LL�� IUHH�IURP�DQ\�FODLP��FKDUJH��PRUWJDJH��VHFXULW\��SOHGJH��OLHQ��RSWLRQ��UHVWULFWLRQ��HTXLW\��SRZHU�

RI� VDOH�� K\SRWKHFDWLRQ� RU� RWKHU� WKLUG�SDUW\� ULJKWV� RU� LQWHUHVW�� UHWHQWLRQ� RI� WLWOH�� ULJKW� RI� SUH�
HPSWLRQ��ULJKW�RI�ILUVW�UHIXVDO�RU�VHFXULW\�LQWHUHVW�RI�DQ\�NLQG�RU�DQ�DJUHHPHQW��DUUDQJHPHQW�RU�
REOLJDWLRQ�WR�FUHDWH�DQ\�RI�WKH�IRUHJRLQJ��³(QFXPEUDQFHV´���DQG�

�
�LLL�� WRJHWKHU� ZLWK� DOO� ULJKWV�� EHQHILWV� DQG� HQWLWOHPHQWV� DWWDFKLQJ� WKHUHWR� DV� DW� WKH� -RLQW�

$QQRXQFHPHQW�'DWH�DQG�WKHUHDIWHU�DWWDFKLQJ�WKHUHWR��LQFOXGLQJ�WKH�ULJKW�WR�UHFHLYH�DQG�UHWDLQ�
DOO� GLYLGHQGV�� ULJKWV� DQG� RWKHU� GLVWULEXWLRQV� �LI� DQ\�� GHFODUHG�� SDLG� RU� PDGH� E\� WKH� 7DUJHW�
&RPSDQ\�WR�WKH�6FKHPH�6KDUHKROGHUV�RQ�RU�DIWHU�WKH�-RLQW�$QQRXQFHPHQW�'DWH��

�
�E�� ,Q�FRQVLGHUDWLRQ�RI� WKH� WUDQVIHU�RI� WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV� UHIHUUHG� WR� LQ�SDUDJUDSK�

����D��DERYH��HDFK�6FKHPH�6KDUHKROGHU�DV�DW������S�P��RQ� WKH�5HFRUG�'DWH� �HDFK�DQ� ³(QWLWOHG�
6FKHPH�6KDUHKROGHU´��ZLOO�EH�HQWLWOHG�WR�UHFHLYH�IRU�HDFK�7DUJHW�&RPSDQ\�6FKHPH�6KDUH�6������
LQ�FDVK��WKH�³6FKHPH�&RQVLGHUDWLRQ´����
�

�F�� 7KH�2IIHURU�UHVHUYHV�WKH�ULJKW�WR�UHGXFH�WKH�6FKHPH�&RQVLGHUDWLRQ�LI�DQG�WR�WKH�H[WHQW�DQ\�GLVWULEXWLRQ�
RU� GLYLGHQG� LV� GHFODUHG�� PDGH� RU� SDLG� E\� WKH� 7DUJHW� &RPSDQ\� RQ� RU� DIWHU� WKH� GDWH� RI� WKH�
,PSOHPHQWDWLRQ�$JUHHPHQW��

�
���� 6FKHPH�&RQGLWLRQV�
�

7KH�3ULYDWLVDWLRQ�LV�FRQGLWLRQDO�XSRQ�WKH�VDWLVIDFWLRQ��RU��ZKHUH�DSSOLFDEOH��WKH�ZDLYHU��RI�DOO�WKH�FRQGLWLRQV�
SUHFHGHQW��WKH�³6FKHPH�&RQGLWLRQV´��RQ�RU�EHIRUH������S�P��RQ�WKH�&XW�2II�'DWH��$GGLWLRQDO�LQIRUPDWLRQ�
RQ� WKH� 6FKHPH� &RQGLWLRQV� LV� VHW� RXW� LQ� SDUDJUDSK� �� RI� WKH� ([SODQDWRU\� 6WDWHPHQW�� 7KH� 6FKHPH�
&RQGLWLRQV�DUH�UHSURGXFHG�LQ�$SSHQGL[���WR�WKH�6FKHPH�'RFXPHQW��
�
3XUVXDQW�WR�WKH�DSSOLFDWLRQ�PDGH�E\�WKH�2IIHURU�WR�WKH�6HFXULWLHV�,QGXVWU\�&RXQFLO�RI�6LQJDSRUH��WKH�³6,&´���
WKH�6,&�KDV�FRQILUPHG�RQ���2FWREHU������WKDW�LW�KDV�QR�REMHFWLRQV�WR�WKH�6FKHPH�&RQGLWLRQV���

�
���� 6ZLWFK�2SWLRQ�

�
�D�� 3XUVXDQW�WR�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW��LQ�WKH�HYHQW�D�7DUJHW�&RPSDQ\�&RPSHWLQJ�

2IIHU��DV�GHILQHG�EHORZ��RU�DQ�LQWHQWLRQ�WR�PDNH�D�7DUJHW�&RPSDQ\�&RPSHWLQJ�2IIHU�LV�DQQRXQFHG�
�ZKHWKHU�RU�QRW�VXFK�7DUJHW�&RPSDQ\�&RPSHWLQJ�2IIHU�LV�SUH�FRQGLWLRQDO���WKH�2IIHURU�VKDOO�KDYH�WKH�
ULJKW, inter alia,�DW� LWV�GLVFUHWLRQ�WR�HOHFW�DW�DQ\�WLPH�LQ� WKH�HYHQW�RI�D�7DUJHW�&RPSDQ\�&RPSHWLQJ�
2IIHU�� DQG� VXEMHFW� WR� SULRU� FRQVXOWDWLRQ� ZLWK� WKH� 6,&�� WR� HOHFW� WR� SURFHHG� E\� ZD\� RI� D� YROXQWDU\�
FRQGLWLRQDO�FDVK�RIIHU�RU�D�SUHFRQGLWLRQDO�YROXQWDU\�FDVK�RIIHU�PDGH�IRU�RU�RQ�EHKDOI�RI�WKH�2IIHURU�WR�
DFTXLUH�DOO�WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�WR�EH�VHW�RXW�LQ�WKH�
RIIHU� GRFXPHQW� LVVXHG� IRU� RU� RQ� EHKDOI� RI� WKH�2IIHURU� �WKH� ³2IIHU´�� LQ� OLHX� RI� SURFHHGLQJ�ZLWK� WKH�
3ULYDWLVDWLRQ�E\�ZD\�RI�WKH�6FKHPH��WKH�³6ZLWFK�2SWLRQ´���DW�DQ\�WLPH�SULRU�WR�WKH�GDWH�RQ�ZKLFK�WKH�
PHHWLQJ� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHKROGHUV� WR� EH� FRQYHQHG� WR� DSSURYH� WKH� 6FKHPH� RU� DQ\�
DGMRXUQPHQW�WKHUHRI��WKH�³6FKHPH�0HHWLQJ´�� LV� WR�EH�KHOG��³7DUJHW�&RPSDQ\�&RPSHWLQJ�2IIHU´�
PHDQV�DQ\�RIIHU��SURSRVDO�RU�H[SUHVVLRQ�RI�LQWHUHVW�E\�DQ\�SHUVRQ�RWKHU�WKDQ�WKH�2IIHURU�SXUVXDQW�WR�
ZKLFK�VXFK�SHUVRQ�RU�DQ\�RWKHU�SHUVRQ�PD\��ZKHWKHU�GLUHFWO\�RU� LQGLUHFWO\��DQG�ZKHWKHU�E\�VKDUH�
SXUFKDVH�� VFKHPH� RI� DUUDQJHPHQW��PHUJHU� RU� DPDOJDPDWLRQ�� FDSLWDO� UHFRQVWUXFWLRQ�� SXUFKDVH� RI�



87

APPENDIX 2
LETTER FROM THE OFFEROR TO SCHEME SHAREHOLDERS

�
DVVHWV�� WHQGHU� RIIHU�� JHQHUDO� RIIHU�� SDUWLDO� RIIHU�� MRLQW� YHQWXUH�� GXDO� OLVWHG� FRPSDQ\� VWUXFWXUH� RU�
RWKHUZLVH���

�
�L�� DFTXLUH�RU�EHFRPH�WKH�KROGHU�RU�RZQHU�RI��RU�RWKHUZLVH�KDYH�DQ�HFRQRPLF�LQWHUHVW�LQ���D��DOO�RU�

DQ\� VXEVWDQWLDO� SDUW� RI� WKH� EXVLQHVVHV�� DVVHWV�� UHYHQXHV� DQG�RU� XQGHUWDNLQJV� RI� WKH� 7DUJHW�
&RPSDQ\��RU��E��PRUH�WKDQ����SHU�FHQW��RI�WKH�VKDUH�FDSLWDO�RI�WKH�7DUJHW�&RPSDQ\��

�
�LL�� PHUJH�ZLWK�WKH�7DUJHW�&RPSDQ\���
�
�LLL�� EHQHILW�XQGHU�DQ\�RWKHU�DUUDQJHPHQW�KDYLQJ�DQ�HIIHFW�VLPLODU�WR�DQ\�RI�WKH�DERYH��RU��
�
�LY�� HIIHFW�D�WUDQVDFWLRQ�ZKLFK�ZRXOG�SUHFOXGH�RU�UHVWULFW�WKH�3ULYDWLVDWLRQ�DQG�RU�WKH�6FKHPH��

�
�E�� ,I�WKH�2IIHURU�H[HUFLVHV�WKH�6ZLWFK�2SWLRQ��WKH�2IIHURU�ZLOO�PDNH�WKH�2IIHU�RQ�WKH�VDPH�RU�EHWWHU�WHUPV�

DV�WKRVH�ZKLFK�DSSO\�WR�WKH�6FKHPH��LQFOXGLQJ�WKH�VDPH�RU�D�KLJKHU�FRQVLGHUDWLRQ�WKDQ�WKH�6FKHPH�
&RQVLGHUDWLRQ��RU�WKH�7DUJHW�&RPSDQ\�&RPSHWLQJ�2IIHU��ZKLFKHYHU�LV�WKH�KLJKHU���DQG�FRQGLWLRQDO�
XSRQ�WKH�2IIHURU�KDYLQJ�UHFHLYHG�DFFHSWDQFHV�WKDW�ZLOO�UHVXOW�LQ�WKH�2IIHURU�DQG�DQ\�SHUVRQ�DFWLQJ�LQ�
FRQFHUW�ZLWK�LW�KROGLQJ�PRUH�WKDQ�����RI�WKH�PD[LPXP�SRWHQWLDO�7DUJHW�&RPSDQ\�6KDUHV�LQ�LVVXH�
�DQG�QRW�FRQGLWLRQDO� XSRQ�D�KLJKHU� OHYHO� RI� DFFHSWDQFHV��� ,Q�DGGLWLRQ�� WKH�2IIHURU� DQG� WKH�7DUJHW�
&RPSDQ\�DFNQRZOHGJH�WKDW�WKH�DFFHSWDQFH�FRQGLWLRQ�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKLV�SDUDJUDSK�
����E��PD\�EH�UHYLVHG��VXEMHFW�WR�6,&
V�FRQVHQW��LI�WKHUH�DUH�DQ\�OHJLVODWLYH�DPHQGPHQWV�WR�6HFWLRQ�
����RI�WKH�&RPSDQLHV�$FW��WR�WKH�H[WHQW�WKDW�VXFK�OHJLVODWLYH�DPHQGPHQWV�FRPH�LQWR�IRUFH�RQ�RU�DIWHU�
WKH�GDWH�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�DQG�SULRU�WR�WKH�H[HUFLVH�RI�WKH�6ZLWFK�2SWLRQ��DQG�VXFK�
DPHQGPHQWV�DOWHU� WKH�VKDUHKROGLQJ�SHUFHQWDJH�UHTXLUHG�WR�EH�KHOG�E\�WKH�2IIHURU� LQ�RUGHU� IRU� WKH�
2IIHURU�WR�H[HUFLVH�LWV�ULJKWV�RI�FRPSXOVRU\�DFTXLVLWLRQ�XQGHU�6HFWLRQ��������RI�WKH�&RPSDQLHV�$FW��
�

�F�� ,Q�VXFK�HYHQW��WKH�7DUJHW�&RPSDQ\�DQG�WKH�2IIHURU�KDYH�DJUHHG�WKDW�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�
VKDOO� WHUPLQDWH�ZLWK�HIIHFW� IURP�WKH�GDWH�RI�DQQRXQFHPHQW�E\�RU�RQ�EHKDOI�RI�WKH�2IIHURU�RI�D� ILUP�
LQWHQWLRQ�WR�PDNH�WKH�2IIHU��DQG�QRQH�RI�WKH�3DUWLHV�VKDOO�KDYH�DQ\�FODLP�DJDLQVW�WKH�RWKHUV�KHUHXQGHU�
�H[FHSW�IRU�DQ\�FODLP�LQ�UHVSHFW�RI�WKH�6XUYLYLQJ�3URYLVLRQV��DV�GHILQHG�LQ�WKH�6FKHPH�'RFXPHQW����

�
�G�� 3XUVXDQW�WR�WKH�DSSOLFDWLRQ�PDGH�E\�WKH�2IIHURU�WR�WKH�6,&��WKH�6,&�KDV�FRQILUPHG�RQ���2FWREHU������

WKDW���
�
�DD�� WKH�2IIHURU�PD\�H[HUFLVH�WKH�6ZLWFK�2SWLRQ��VXEMHFW�WR��
�

�L�� WKH�2IIHU�EHLQJ�RQ�WKH�VDPH�RU�EHWWHU�WHUPV�DV�WKRVH�ZKLFK�DSSO\�WR�WKH�6FKHPH�RU�WKH�
7DUJHW�&RPSDQ\�&RPSHWLQJ�2IIHU��ZKLFKHYHU�LV�WKH�KLJKHU���

�
�LL�� WKH�DFFHSWDQFH�FRQGLWLRQ�WR�WKH�2IIHU�EHLQJ�VHW�DW�RQO\�PRUH�WKDQ�����RI�WKH�PD[LPXP�

SRWHQWLDO�7DUJHW�&RPSDQ\�6KDUHV� LQ� LVVXH� �DQG�QRW�FRQGLWLRQDO� XSRQ�D�KLJKHU� OHYHO� RI�
DFFHSWDQFHV���

�
�LLL�� SULRU�FRQVXOWDWLRQ�ZLWK�6,&�WR�GHWHUPLQH�WKH�RIIHU�WLPHWDEOH�WKDW�VKRXOG�DSSO\�WR�WKH�2IIHU�

IROORZLQJ�WKH�H[HUFLVH�RI�WKH�6ZLWFK�2SWLRQ��DQG��
�

�LY�� GLVFORVXUH�LQ�WKH�$QQRXQFHPHQW�DQG�WKH�6FKHPH�'RFXPHQW�RI�WKH�IDFW�WKDW�WKH�2IIHURU�
UHVHUYHV�WKH�ULJKW�WR�H[HUFLVH�WKH�6ZLWFK�2SWLRQ��DQG�

�
�EE�� WKH�6FKHPH�&RQGLWLRQV�� WR� WKH�H[WHQW� DSSOLFDEOH� WR� WKH�HYHQW� RI� DQ�2IIHU��PD\�VLPLODUO\� EH�

LPSRVHG�DV�FRQGLWLRQV�SUHFHGHQW�WR�WKH�2IIHU�EHFRPLQJ�XQFRQGLWLRQDO�LQ�DOO�UHVSHFWV�RQO\�DIWHU�
FRQVXOWDWLRQ�ZLWK�6,&�SULRU�WR�WKH�H[HUFLVH�RI�WKH�6ZLWFK�2SWLRQ��

�
� �
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�
���� 7HUPLQDWLRQ�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�
�

,Q�WKH�HYHQW�RI�WHUPLQDWLRQ�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�E\�HLWKHU�WKH�7DUJHW�&RPSDQ\�RU�WKH�2IIHURU�
�DV�WKH�FDVH�PD\�EH��SXUVXDQW�WR�WKH�WHUPV�RI�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW��

�
�D�� WKH�,PSOHPHQWDWLRQ�$JUHHPHQW�VKDOO�FHDVH�WR�KDYH�DQ\�IXUWKHU�IRUFH�RU�HIIHFW��VDYH�IRU�WKH�6XUYLYLQJ�

3URYLVLRQV���DQG�
�

�E�� QHLWKHU�SDUW\�VKDOO�KDYH�DQ\� IXUWKHU� OLDELOLW\�RU�REOLJDWLRQ�WR�WKH�RWKHU�SDUW\� �VDYH� IRU� WKH�6XUYLYLQJ�
3URYLVLRQV���

�
SURYLGHG�DOZD\V�WKDW�VXFK�WHUPLQDWLRQ�VKDOO�QRW�SUHMXGLFH�WKH�ULJKWV�RI�HLWKHU�SDUW\�ZKLFK�KDYH�DFFUXHG�RU�
DULVHQ�SULRU�WR�VXFK�WHUPLQDWLRQ��
�
([FHSW� DV� SURYLGHG� LQ� WKLV� SDUDJUDSK� ���� RU� IRU� IUDXG�� QR� 3DUW\� PD\� WHUPLQDWH� RU� UHVFLQG� WKH�
,PSOHPHQWDWLRQ�$JUHHPHQW��

�
3OHDVH�UHIHU�WR�SDUDJUDSK�����RI�WKH�([SODQDWRU\�6WDWHPHQW�IRU�DGGLWLRQDO�GHWDLOV�RQ�WKH�WHUPLQDWLRQ�ULJKWV�
XQGHU�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW��

�
���� (IIHFW�RI�6FKHPH�
�

,Q�WKH�HYHQW�WKH�6FKHPH�EHFRPHV�HIIHFWLYH��LW�ZLOO�EH�ELQGLQJ�RQ�DOO�6FKHPH�6KDUHKROGHUV�ZKHWKHU�RU�QRW�
WKH\�ZHUH�SUHVHQW�LQ�SHUVRQ�RU�E\�SUR[\�RU�YRWHG�WR�DSSURYH�WKH�6FKHPH�DW�WKH�6FKHPH�0HHWLQJ��6FKHPH�
6KDUHKROGHUV�VKRXOG�DOVR�EH�DZDUH�DQG�QRWH� WKDW� WKHUH� LV�FXUUHQWO\�QR�FHUWDLQW\� WKDW� WKH�6FKHPH�ZLOO�
EHFRPH�HIIHFWLYH�DQG�ELQGLQJ��

�
��� 7+(�2))(525¶6�5$7,21$/(� )25�7+(�35,9$7,6$7,21�$1'�)8785(� ,17(17,216�)25�7+(�

7$5*(7�&203$1<�*5283�
�

���� $Q� LQFUHDVLQJO\� FKDOOHQJLQJ�RSHUDWLQJ�HQYLURQPHQW�DKHDG� IRU� WKH�7DUJHW�&RPSDQ\�PHDQV� WKHUH� LV� QR�
FHUWDLQW\�RI�UHWXUQLQJ�WR�SURILWDELOLW\�LQ�WKH�QHDU�WHUP�

�
a. Increased competition in participation for the National Environment Agency’s (“NEA”) tenders for 

Public Waste Collection (“PWC”) licenses for domestic and trade premises in Singapore with the next 
tender cycle only commencing in 2025 

�
7KH�FRQWULEXWLRQ�IURP�WKH�7DUJHW�&RPSDQ\¶V�ZDVWH�GLVSRVDO�VHJPHQW�KDV�EHHQ�GHFOLQLQJ�VLQFH�WKH�
H[SLU\� RI� WKH� 3:&� FRQWUDFW� IRU� -XURQJ� VHFWRU� ZKLFK� HQGHG� LQ� 0DUFK� ������ 7KLV� ZDV� IXUWKHU�
FRPSRXQGHG� E\� WKH� XQVXFFHVVIXO� WHQGHUV� IRU� WKH� �� DYDLODEOH� 3:&� VHFWRUV� GXH� WR� VWLII� PDUNHW�
FRPSHWLWLRQ�� :LWK� WHQGHUV� IRU� WKH� QH[W� DYDLODEOH� 3:&� FRQWUDFW� IRU� WKH� 3DVLU� 5LV�%HGRN� VHFWRU�
H[SHFWHG� WR�FRPPHQFH�RQO\� LQ������� WKH�ZDVWH�GLVSRVDO� VHJPHQW�ZLOO� FRQWLQXH� WR� IDFH�D�GLIILFXOW�
RSHUDWLQJ�HQYLURQPHQW�LQ�WKH�QHDU�IXWXUH���

�
b. Increased competition in the contract cleaning segment 
�

&RQWUDFW�FOHDQLQJ�VHJPHQW�SURILW�PDUJLQV�DUH�XQGHU�SUHVVXUH�GXH�WR�LQFUHDVHG�FRPSHWLWLRQ�LQ�WHQGHUV�
IRU�QHZ�FRQWUDFWV�DQG�LQFUHDVLQJ�PDQSRZHU�FRVWV���

�
c. The Target Company ended FY2021 loss making, with the overall profitability of the Target Company 

expected to face further downward pressures  
�

7KH� UROO�EDFN� RI� WHPSRUDU\� JRYHUQPHQW� JUDQWV� H[WHQGHG� GXH� WR� WKH� SDQGHPLF� VXFK� DV� WKH� -REV�
6XSSRUW� 6FKHPH�� DQG� ULVLQJ� ZDJH� FRVWV� VWHPPLQJ� IURP� WKH� LPSOHPHQWDWLRQ� RI� WKH� UHYLVHG�
3URJUHVVLYH�:DJH�0RGHO� LQ�ERWK� WKH�ZDVWH�GLVSRVDO�VHJPHQW�DQG�FRQWUDFW�FOHDQLQJ�VHJPHQW�ZLOO�
SODFH�IXUWKHU�GRZQZDUG�SUHVVXUH�RQ�WKH�7DUJHW�&RPSDQ\¶V�SURILWDELOLW\��

�
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�
7KH� -REV� 6XSSRUW� 6FKHPH� FRQWULEXWHG� 6����� PLOOLRQ� DQG� 6����� PLOOLRQ� LQ� )<����� DQG� )<�����
UHVSHFWLYHO\��([FOXGLQJ�WKHVH�DPRXQWV�LQ�)<������WKH�7DUJHW�&RPSDQ\¶V�ORVVHV�EHIRUH�LQFRPH�WD[�
ZRXOG�KDYH�H[WHQGHG�WR�DSSUR[LPDWHO\�6�����PLOOLRQ���

���� 7KH�7DUJHW�&RPSDQ\¶V� OLVWLQJ�VWDWXV�VHUYHV� OLPLWHG�SXUSRVH�DV� LW�KDV�QRW� WDSSHG�RQ� WKH�HTXLW\�FDSLWDO�
PDUNHWV�WR�UDLVH�IXQGV�DQG�LV�XQOLNHO\�WR�GR�VR��\HW�LW�FRQWLQXHV�WR�LQFXU�VXEVWDQWLDO�FRVWV�DVVRFLDWHG�ZLWK�
EHLQJ�OLVWHG�

�
6LQFH�LWV�LQLWLDO�SXEOLF�RIIHULQJ�LQ�������WKH�7DUJHW�&RPSDQ\�KDV�QRW�FDUULHG�RXW�DQ\�H[HUFLVH�WR�UDLVH�IXQGV�
IURP�WKH�HTXLW\�FDSLWDO�PDUNHWV���
�
)XUWKHU��DV�WKH�7DUJHW�&RPSDQ\�ZDV�QRW�VXFFHVVIXO�LQ�LWV�1($�WHQGHUV�IRU�3:&�LQ�)<�����DQG�)<������
DQG�WKHUH�DUH�QR�QHDU�WHUP�SODQV�IRU�DQ\�VXEVWDQWLDO�FDSLWDO�H[SHQGLWXUHV�IRU�WKH�UHVW�RI�LWV�EXVLQHVVHV��
WKH�7DUJHW�&RPSDQ\�GRHV�QRW�VHH�D�QHHG�WR�PDLQWDLQ�LWV�OLVWLQJ�VWDWXV�WR�WDS�WKH�FDSLWDO�PDUNHWV�WR�UDLVH�
IXQGV�LQ�WKH�QHDU�IXWXUH���
�
,Q�PDLQWDLQLQJ�LWV�OLVWHG�VWDWXV��WKH�7DUJHW�&RPSDQ\�LQFXUV�FRPSOLDQFH�FRVWV�DQG�RWKHU�DVVRFLDWHG�FRVWV�
RI�FORVH�WR�6���������HDFK�\HDU�ZKLFK�LV�VLJQLILFDQW�UHODWLYH�WR�LWV�FXUUHQW�HDUQLQJV��,Q�WKH�HYHQW�WKH�7DUJHW�
&RPSDQ\�LV�GHOLVWHG��LW�ZLOO�EH�DEOH�WR�VDYH�RQ�VXFK�H[SHQVHV�DQG�IRFXV�LWV�UHVRXUFHV�RQ�EHWWHU�SRVLWLRQLQJ�
WKH�EXVLQHVV�WR�IDFH�WKH�VHFWRU¶V�LQFUHDVLQJO\�FKDOOHQJLQJ�RSHUDWLQJ�HQYLURQPHQW����

���� $�3ULYDWLVDWLRQ�FRQIHUV�JUHDWHU�PDQDJHPHQW�IOH[LELOLW\�WR�QDYLJDWH�DQ�LQFUHDVLQJO\�FKDOOHQJLQJ�RSHUDWLQJ�
HQYLURQPHQW����

�
7KH�2IIHURU�EHOLHYHV�WKDW�D�3ULYDWLVDWLRQ�ZLOO�DOORZ�WKH�7DUJHW�&RPSDQ\¶V�PDQDJHPHQW�PRUH�IOH[LELOLW\�WR�
PDQDJH�WKH�EXVLQHVV�DQG�IDFLOLWDWH�WKH�LPSOHPHQWDWLRQ�RI�DQ\�RSHUDWLRQDO�FKDQJH��LI�UHTXLUHG���ZLWKRXW�WKH�
FRUUHVSRQGLQJ� FRVWV� DQG� UHJXODWRU\� UHVWULFWLRQV� DVVRFLDWHG� ZLWK� D� OLVWLQJ� RQ� WKH� 6LQJDSRUH� ([FKDQJH�
6HFXULWLHV�7UDGLQJ�/LPLWHG��³6*;�67´���

���� 2SSRUWXQLW\� IRU� D� 6FKHPH� 6KDUHKROGHU� WR� UHDOLVH� WKHLU� LQYHVWPHQW� DW� D� SUHPLXP� ZLWKRXW� LQFXUULQJ�
EURNHUDJH�IHHV���

�
,Q�OLJKW�RI�WKH�SUHVVXUHV�IDFLQJ�WKH�7DUJHW�&RPSDQ\�DQG�WKH�XQFHUWDLQWLHV�DVVRFLDWHG�ZLWK�QDYLJDWLQJ�WKH�
FKDOOHQJLQJ�RSHUDWLQJ�HQYLURQPHQW��WKH�SURSRVHG�3ULYDWLVDWLRQ�UHSUHVHQWV�D�FUHGLEOH�RSSRUWXQLW\�IRU�WKH�
6FKHPH�6KDUHKROGHUV�WR�UHDOLVH�WKHLU�LQYHVWPHQW�DW�D�SUHPLXP�ZLWK�WKH�JUHDWHVW�FHUWDLQW\��
�
D�� 7KH�6FKHPH�&RQVLGHUDWLRQ�RI�6������UHSUHVHQWV�D�SUHPLXP�RI���������������DQG�������WR�WKH�ODVW�

WUDGHG�SULFH�L���RQH�PRQWK��DQG�volume weighted average price (“VWAP”)�LL��LLL��XS�WR�DQG�LQFOXGLQJ�WKH�
/DVW�7UDGLQJ�'DWH�LY���
�
�

�

1RWHV��
�L�� 5HIHUV�WR�WKH�FORVLQJ�SULFH�RI�WKH�ODVW�IXOO�WUDGLQJ�GD\�ZKHUH�WUDGHV�ZHUH�GRQH�IRU�WKH�7DUJHW�&RPSDQ\�6KDUHV�

SULRU�WR�WKH�-RLQW�$QQRXQFHPHQW�'DWH��EHLQJ����2FWREHU�������
�

�LL�� $IWHU�WKH�DQQRXQFHPHQW�RI�WKH�VSHFLDO�GLYLGHQG�RI������6LQJDSRUH�FHQWV�DQG�WKH�ILUVW�DQG�ILQDO�GLYLGHQG�RI�
�����6LQJDSRUH�FHQWV�RQ����)HEUXDU\�������WKH�WUDGLQJ�SULFH�RI�7DUJHW�&RPSDQ\�6KDUHV�URVH�IURP�LWV�ODVW�
WUDGHG�SULFH�RI�6�������RQ����)HEUXDU\������WR�D�KLJK�RI�6�������RQ����$SULO������EHIRUH�FORVLQJ�DW�6�������
RQ�WKH�H[�GLYLGHQG�GDWH�RQ���0D\��������
�

�LLL�� 7KH� 9:$3V� RI� WKH� 7DUJHW� &RPSDQ\� 6KDUHV� DUH� URXQGHG� WR� WKH� QHDUHVW� WKUHH� ���� GHFLPDO� SODFHV� DQG�
FRPSXWHG�RQ�GDWD�VRXUFHG�IURP�%ORRPEHUJ�/�3��XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�7UDGLQJ�'DWH��7KH�UHVSHFWLYH�
SUHPLD�DUH�URXQGHG�WR�WKH�QHDUHVW�RQH�����GHFLPDO�SODFH��

6������� 6������� 6�������

/DVW�7UDGHG�3ULFH ��PRQWK�9:$3 ��PRQWK�9:$3

����� ����� �����

6FKHPH�&RQVLGHUDWLRQ��6������SHU�7DUJHW�&RPSDQ\�6FKHPH�6KDUH�
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�
�LY�� 5HIHUV�WR�WKH�ODVW�IXOO�WUDGLQJ�GD\�LPPHGLDWHO\�SULRU�WR�WKH�-RLQW�$QQRXQFHPHQW�'DWH��³/DVW�7UDGLQJ�'DWH´���

EHLQJ����2FWREHU�������
�

E�� &RQVLGHULQJ�WKH�ORZ�KLVWRULFDO�WUDGLQJ�OLTXLGLW\�RI�7DUJHW�&RPSDQ\�6KDUHV�RQ�6*;�67��WKH�SURSRVHG�
3ULYDWLVDWLRQ�UHSUHVHQWV�DQ�RSSRUWXQLW\�IRU�6FKHPH�6KDUHKROGHUV�ZKR�PD\�RWKHUZLVH�ILQG�LW�GLIILFXOW��
WR�H[LW�WKHLU�LQYHVWPHQW�LPPHGLDWHO\���

�
7UDGLQJ� YROXPHV� RQ� 7DUJHW� &RPSDQ\� 6KDUHV� KDYH� EHHQ� ORZ� ZLWK� QR� WUDGHV� EHLQJ� GRQH� IRU� WKH�
PDMRULW\�RI�WUDGLQJ�GD\V�ZLWK�WKH�FRXQWHU�H[SHULHQFLQJ�ORZ�DYHUDJH�GDLO\�WUDGLQJ�YROXPHV�DQG�DYHUDJH�
GDLO\�WXUQRYHU���

� 2QH��
PRQWK�

7KUHH��
PRQWK�

6L[��
PRQWK�

7ZHOYH��
PRQWK�

$YHUDJH�GDLO\�WUDGLQJ�
YROXPH�DV�D�SHUFHQWDJH�RI�
WRWDO�QXPEHU�RI�WKH�7DUJHW�
&RPSDQ\�6KDUHV�L��

�������LL�� �������LL�� �������LL�� �������LL��

$YHUDJH�GDLO\�WXUQRYHU�RI�
WKH�7DUJHW�&RPSDQ\�
6KDUHV�

6����� 6������� 6������� 6�������

�
6RXUFH��%ORRPEHUJ�/�3��
�
1RWHV��
�L�� 7KH�DYHUDJH�GDLO\�WUDGLQJ�YROXPH�DV�D�SHUFHQWDJH�RI�WRWDO�QXPEHU�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�LV�EDVHG�

RQ�GDWD�H[WUDFWHG�IURP�%ORRPEHUJ�/�3��DV�DW�WKH�/DVW�7UDGLQJ�'DWH�DQG�FDOFXODWHG�XVLQJ�WKH�DYHUDJH�GDLO\�
WUDGLQJ�YROXPH�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�GLYLGHG�E\�WKH�WRWDO�QXPEHU�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV��

�
�LL�� 7KH�SHUFHQWDJH�ILJXUHV�DUH�URXQGHG�WR�WKH�QHDUHVW�WKUHH�����GHFLPDO�SODFHV��

�

� 2QH��
PRQWK�

7KUHH��
PRQWKV�

6L[��
PRQWKV�

7ZHOYH��
PRQWKV�

1XPEHU�RI�6*;�67�WUDGLQJ�
GD\V� ��� ��� ���� ����

1XPEHU�RI�6*;�67�WUDGLQJ�
GD\V�ZKHUH�WUDGHV�ZHUH�
GRQH�IRU�WKH�7DUJHW�
&RPSDQ\�6KDUHV�

�� ��� ��� ����

�
6RXUFH��%ORRPEHUJ�/�3��DV�DW�WKH�/DVW�7UDGLQJ�'DWH�
�

� �
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�
���� 7KH�YDOXDWLRQ�PXOWLSOHV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�H[FHHGV�NH\�EHQFKPDUNV��UHSUHVHQWLQJ�D�

FUHGLEOH�RIIHU�IRU�6FKHPH�6KDUHKROGHUV�WR�H[LW���
�
D�� 7KH�UDWLR�RI�HQWHUSULVH�YDOXH��³(9´�� WR� WKH�DGMXVWHG�HDUQLQJV�EHIRUH�LQWHUHVW�� WD[��GHSUHFLDWLRQ�DQG�

DPRUWLVDWLRQ� �³(%,7'$´�� �³$GMXVWHG� (%,7'$´�� �WKH� ³(9�$GMXVWHG� (%,7'$´��� DV� LPSOLHG� E\� WKH�
6FKHPH�&RQVLGHUDWLRQ� RI� ����[� UHSUHVHQWV�D� VLJQLILFDQW� SUHPLXP�� RI� �������DQG�������� WR� WKH�
(9�(%,7'$�DV�LPSOLHG�E\�WKH�DYHUDJH�RI�SUHFHGHQW�ZDVWH�PDQDJHPHQW�WUDQVDFWLRQV�RI�����[�DQG�
WKH�DYHUDJH�RI�ZDVWH�PDQDJHPHQW�SHHUV�RI����[���

�
�
6RXUFH��%ORRPEHUJ�/�3���&DSLWDO�,4�DQG�FRPSDQ\�ILOLQJV��
�
1RWHV��
�L�� 7KH�UHSRUWHG�(%,7'$�LV�EDVHG�RQ�WKH�7DUJHW�&RPSDQ\¶V�DV�UHSRUWHG�(%,7'$�RYHU�WKH�ODVW�WZHOYH�PRQWKV�

HQGLQJ����-XQH������RI�6������������³5HSRUWHG�(%,7'$´���
�LL�� 6HOHFWHG� SUHFHGHQW� ZDVWH� PDQDJHPHQW� WUDQVDFWLRQV� LQFOXGH�� �L�� WKH� DFTXLVLWLRQ� RI� ���� 6XSHU� +ROGLQJV�

/LPLWHG�DQQRXQFHG�RQ����$XJXVW��������LL��WKH�DFTXLVLWLRQ�RI�%HLMLQJ�(QWHUSULVHV�8UEDQ�5HVRXUFHV�*URXS�
/LPLWHG�DQQRXQFHG�RQ����$SULO��������LLL��WKH�DFTXLVLWLRQ�RI�.RORQ�(QYLURQPHQWDO�6HUYLFH�&R���/WG��DQQRXQFHG�
RQ����0DUFK��������LY��WKH�DFTXLVLWLRQ�RI�6KDQGRQJ�6KLIDQJ�(QYLURQPHQWDO�3URWHFWLRQ	�%LR�(QHUJ\�&R���/WG��
DQQRXQFHG�RQ���1RYHPEHU��������Y��WKH�DFTXLVLWLRQ�RI�)XMLNRK�&RPSDQ\�/LPLWHG�DQQRXQFHG�RQ���1RYHPEHU�
�������YL��WKH�DFTXLVLWLRQ�RI�����6XSHU�+ROGLQJV�/LPLWHG�DQQRXQFHG�RQ���0D\��������YLL��WKH�DFTXLVLWLRQ�RI�
'LDO�$�'XPS�,QGXVWULHV�3W\�/WG��DQQRXQFHG�RQ����$XJXVW��������YLLL��WKH�DFTXLVLWLRQ�RI�7R[�)UHH�6ROXWLRQV�
/LPLWHG�DQQRXQFHG�RQ����'HFHPEHU�������DQG��L[��WKH�DFTXLVLWLRQ�RI�(QYLURQPHQW�0DQDJHPHQW�&RUSRUDWLRQ�
DQQRXQFHG�RQ����0D\�������

�LLL�� 6HOHFWHG�ZDVWH�PDQDJHPHQW�SHHUV�LQFOXGH���L��%HWWHU�:RUOG�*UHHQ�3XEOLF�&RPSDQ\�/LPLWHG���LL��7H[&\FOH�
7HFKQRORJ\��0��%HUKDG���LLL���(�5HVRXUFHV�/LPLWHG���LY��$NNKLH�3UDNDUQ�3XEOLF�&RPSDQ\�/LPLWHG���Y��*HQHUDO�
(QYLURQPHQWDO�&RQVHUYDWLRQ�3XEOLF�&RPSDQ\�/LPLWHG��DQG��YL��/6���+ROGLQJV�/LPLWHG��'DWD�FRPSLOHG�IURP�
%ORRPEHUJ�/�3�DQG�FRPSDQ\�ILOLQJV�DV�RI�WKH�/DVW�7UDGLQJ�'DWH��

�
E�� 7KH�UDWLR�RI�SULFH�WR�QHW�DVVHW�YDOXH��³1$9´���WKH�³3�1$9´���DV�LPSOLHG�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�

RI�����[�UHSUHVHQWV�D�SUHPLXP��RI��������������DQG�������WR�WKH�KLVWRULFDO���\HDU����\HDU�DQG���
\HDU�DYHUDJH�3�1$9�PXOWLSOHV�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�IRU�WKH�SHULRG�XS�WR�DQG�LQFOXGLQJ�WKH�
/DVW�7UDGLQJ�'DWH��7KH�3�1$9�DV� LPSOLHG�E\� WKH�6FKHPH�&RQVLGHUDWLRQ�H[FHHGV� WKH�DYHUDJH�RI�
SUHFHGHQW�ZDVWH�PDQDJHPHQW�WUDQVDFWLRQV�RI�����[�DQG�H[FHHGV�WKH�3�1$9�LPSOLHG�E\�WKH�DYHUDJH�
RI�ZDVWH�PDQDJHPHQW�SHHUV�RI�����[���

�
ϭ�(QWHUSULVH�YDOXH�LV�GHULYHG�IURP�WKH�LPSOLHG�PDUNHW�FDSLWDOLVDWLRQ�RI�WKH�7DUJHW�&RPSDQ\�E\�WKH�6FKHPH�&RQVLGHUDWLRQ�DV�DW�
WKH�/DVW�7UDGLQJ�'DWH�� DQG�DGMXVWHG� IRU�� �L�� FXUUHQW� DQG�QRQ�FXUUHQW� OHDVH� OLDELOLWLHV�� �LL�� FDVK�DQG�FDVK�HTXLYDOHQWV�� DQG� �LLL��
GHSRVLWV� IURP� WKH� 7DUJHW� &RPSDQ\¶V� ILQDQFLDO� SRVLWLRQ� DV� DW� ��� -XQH� ������ $GMXVWHG� (%,7'$� LV� GHULYHG� IURP� WKH� 7DUJHW�
&RPSDQ\¶V�ILQDQFLDO�SHUIRUPDQFH�RYHU�WKH�ODVW�WZHOYH�PRQWKV�HQGLQJ����-XQH������FDOFXODWHG�E\�LWV�SURILW�EHIRUH�WD[�DGMXVWHG�
IRU���L��RQH�RII�DQG���RU�QRQ�UHFXUULQJ�LWHPV�LQFOXGLQJ�LPSDLUPHQW�ORVVHV�RQ�SURSHUW\��SODQW�DQG�HTXLSPHQW��DQG�JRYHUQPHQW�JUDQWV�
UHFHLYHG�XQGHU�WKH�MREV�VXSSRUW�VFKHPH��MREV�JURZWK�LQFHQWLYH��ZDJH�FUHGLW�VFKHPH�DQG�VHQLRU�HPSOR\PHQW�FUHGLW�VFKHPH���LL��
GHSUHFLDWLRQ�H[SHQVHV���LLL��ILQDQFH�FRVWV��DQG��LY��LQWHUHVW�LQFRPH��
Ϯ�7KH�UHVSHFWLYH�SUHPLXP�LV�URXQGHG�WR�WKH�QHDUHVW�RQH�����GHFLPDO�SODFH��'LVFUHSDQFLHV�LQ�WKH�ILJXUHV�KHUHLQ�EHWZHHQ�WKH�OLVWHG�
DPRXQWV�DQG�GHULYHG�DPRXQWV�IURP�WKH�(9�(%,7'$�DUH�GXH�WR�URXQGLQJ��
ϯ�'HULYHG�IURP�WKH�7DUJHW�&RPSDQ\¶V�ODWHVW�UHSRUWHG�1$9�RI�6������������RQ����-XQH�������
ϰ�7KH�UHVSHFWLYH�SUHPLXP�LV�URXQGHG�WR�WKH�QHDUHVW�RQH�����GHFLPDO�SODFH��'LVFUHSDQFLHV�LQ�WKH�ILJXUHV�KHUHLQ�EHWZHHQ�WKH�
OLVWHG�DPRXQWV�DQG�GHULYHG�DPRXQWV�IURP�WKH�3�1$9�DUH�GXH�WR�URXQGLQJ��

����[ ����[ ����[ ���[

(9�$GMXVWHG�(%,7'$�DV
LPSOLHG�E\�WKH

6FKHPH�&RQVLGHUDWLRQ

(9�5HSRUWHG�(%,7'$�DV
LPSOLHG�E\�WKH

6FKHPH�&RQVLGHUDWLRQ

$YHUDJH�RI�SUHFHGHQW
ZDVWH�PDQDJHPHQW

WUDQVDFWLRQV

$YHUDJH�RI�ZDVWH
PDQDJHPHQW�SHHUV

;ŝŝŝͿ;ŝͿ� ;ŝŝͿ�
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� �
�

6RXUFH��%ORRPEHUJ�/�3���DQG�FRPSDQ\�ILOLQJV��
�

1RWHV��
�L�� 7KH�KLVWRULFDO�DYHUDJH�LV�FRPSXWHG�GDLO\�XS�WR�DQG�LQFOXGLQJ�WKH�/DVW�7UDGLQJ�'DWH�DQG�UHIOHFWV�WKH�PDUNHW�

FDSLWDOLVDWLRQ�DW�WKH�HQG�RI�HDFK�WUDGLQJ�GD\�GLYLGHG�E\�1$9�IRU�ODVW�UHSRUWHG�ILQDQFLDO�TXDUWHU�RU�SHULRG��DV�
FRPSLOHG�IURP�%ORRPEHUJ�/�3��DQG�WKH�7DUJHW�&RPSDQ\¶V�SXEOLF�ILOLQJV��

�
�LL�� 6HOHFWHG�SUHFHGHQW�ZDVWH�PDQDJHPHQW�WUDQVDFWLRQV�LQFOXGH���L��WKH�DFTXLVLWLRQ�RI�%HLMLQJ�(QWHUSULVHV�8UEDQ�

5HVRXUFHV�*URXS�/LPLWHG�DQQRXQFHG�RQ����$SULO��������LL��WKH�DFTXLVLWLRQ�RI�.RORQ�(QYLURQPHQWDO�6HUYLFH�
&R���/WG��DQQRXQFHG�RQ����0DUFK��������LLL��WKH�DFTXLVLWLRQ�RI�6KDQGRQJ�6KLIDQJ�(QYLURQPHQWDO�3URWHFWLRQ	�
%LR�(QHUJ\� &R��� /WG�� DQQRXQFHG� RQ� �� 1RYHPEHU� ������ �LY�� WKH� DFTXLVLWLRQ� RI� )XMLNRK� &RPSDQ\� /LPLWHG�
DQQRXQFHG�RQ���1RYHPEHU��������Y��WKH�DFTXLVLWLRQ�RI�����6XSHU�+ROGLQJV�/LPLWHG�DQQRXQFHG�RQ���0D\�
������ �YL�� WKH�DFTXLVLWLRQ�RI�7R[�)UHH�6ROXWLRQV�/LPLWHG�DQQRXQFHG�RQ����'HFHPEHU� ������ DQG� �YLL�� WKH�
DFTXLVLWLRQ�RI�(QYLURQPHQW�0DQDJHPHQW�&RUSRUDWLRQ�DQQRXQFHG�RQ����0D\�������

�
�LLL�� 6HOHFWHG�ZDVWH�PDQDJHPHQW�SHHUV�LQFOXGH���L��%HWWHU�:RUOG�*UHHQ�3XEOLF�&RPSDQ\�/LPLWHG���LL��7H[&\FOH�

7HFKQRORJ\��0��%HUKDG���LLL���(�5HVRXUFHV�/LPLWHG���LY��$NNKLH�3UDNDUQ�3XEOLF�&RPSDQ\�/LPLWHG���Y��*HQHUDO�
(QYLURQPHQWDO�&RQVHUYDWLRQ�3XEOLF�&RPSDQ\�/LPLWHG���YL��/6���+ROGLQJV�/LPLWHG��DQG��YLL��6KDQD\D�/LPLWHG��
'DWD�FRPSLOHG�IURP�%ORRPEHUJ�/�3�DQG�FRPSDQ\�ILOLQJV�DV�RI�WKH�/DVW�7UDGLQJ�'DWH��

�
���� 7KH�6FKHPH�&RQVLGHUDWLRQ�LPSOLHV�D�WRWDO�UHWXUQ�RI�������IRU�D�6FKHPH�6KDUHKROGHU�RYHU�D����PRQWK�

KROGLQJ�SHULRG��WKLV�LQFOXGHV�WKH�6������PLOOLRQ�SDLG�LQ�GLYLGHQGV�RYHU�WKLV�SHULRG�ZKLFK�LQFOXGHV�RQH�RII�
VSHFLDO�GLYLGHQGV���

�
6SHFLDO�GLYLGHQGV�ZHUH�SDLG�RXW�IROORZLQJ�WKH�7DUJHW�&RPSDQ\¶V�XQVXFFHVVIXO�1($�WHQGHUV�IRU�3:&�DV�
WKH�ERDUG�RI�GLUHFWRUV�RI�WKH�7DUJHW�&RPSDQ\��WKH�³%RDUG´��KDG�GHFLGHG�WKDW�LW�ZDV�LQ�WKH�EHVW�LQWHUHVWV�
RI� VKDUHKROGHUV� WR� GLVWULEXWH� WKH� FDSLWDO� WKDW� LW� KDG� VHW� DVLGH� WR� IXQG� FDSLWDO� H[SHQGLWXUHV� IROORZLQJ� D�
VXFFHVVIXO�WHQGHU��
�
7KH�7DUJHW�&RPSDQ\¶V�FDVK�DQG�FDVK�HTXLYDOHQWV�RI�6�����PLOOLRQ�DV�RI����-XQH������UHSUHVHQWV�WKH�
PLQLPXP�DPRXQW�RI�FDVK�UHWDLQHG�LQ�RUGHU�WR�SUHVHUYH�LWV�ZRUNLQJ�FDSLWDO��,W�LV�WKHUHIRUH�YHU\�XQOLNHO\�WKDW�
WKH�DPRXQWV�RI�GLYLGHQGV�WR�EH�GLVWULEXWHG��LI�DQ\��LQ�WKH�QHDU�IXWXUH�ZLOO�EH�FORVH�WR�WKDW�LQ�)<�����DQG�
)<������
�

� �

����[ ����[ ����[ ����[ ����[ ����[

3�1$9�DV�LPSOLHG�E\
WKH

6FKHPH
&RQVLGHUDWLRQ

��\HDU
$YHUDJH
3�1$9

��\HDU
$YHUDJH
3�1$9

��\HDU
$YHUDJH
3�1$9

$YHUDJH�RI
SUHFHGHQW�ZDVWH
PDQDJHPHQW
WUDQVDFWLRQV

$YHUDJH�RI�ZDVWH
PDQDJHPHQW�SHHUV

;ŝͿ ;ŝͿ ;ŝŝͿ� ;ŝŝŝͿ�;ŝͿ�
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�
$FFRXQWLQJ�IRU�WKH�6������PLOOLRQ�GLVWULEXWHG�RYHU�WKH�SDVW����PRQWKV��WKH�6FKHPH�&RQVLGHUDWLRQ�LPSOLHV�
D�WRWDO�UHWXUQ�RI�������DQG�DQQXDOLVHG�WRWDO�UHWXUQV�RI�������SHU�DQQXP�IRU�D�6FKHPH�6KDUHKROGHU�ZKR�
KDG�DFTXLUHG�7DUJHW�&RPSDQ\�6KDUHV����PRQWKV�SULRU�WR�WKH�/DVW�7UDGLQJ�'DWH��

�
&ORVLQJ�
SULFH����
PRQWKV�

SULRU�WR�WKH�
/DVW�

7UDGLQJ�
'DWH�L��

6FKHPH�
&RQVLGHUDWLRQ�

'LYLGHQGV�IRU�
WKH�SDVW����
PRQWK�XS�WR�
DQG�LQFOXGLQJ�
WKH�/DVW�

7UDGLQJ�'DWH�LL��

6XP�RI�
6FKHPH�

&RQVLGHUDWLRQ�
DQG�WRWDO�

GLYLGHQGV�XS�WR�
WKH�/DVW�

7UDGLQJ�'DWH�

7RWDO�
UHWXUQV�IRU�
WKH�SDVW�
���

PRQWKV�LLL��

$QQXDOLVHG�
WRWDO�UHWXUQV�
IRU�WKH�SDVW�

���
PRQWKV�LLL��

6������� 6������� 6�������� 6�������� ������ ������

�

1RWHV��
�L�� %DVHG�RQ� WKH� ODVW� WUDGHG�SULFH�RI� WKH�7DUJHW�&RPSDQ\�6KDUHV�SULRU� WR� WKH����PRQWKV�SHULRG�SULRU� WR� WKH�/DVW�

7UDGLQJ�'DWH�VRXUFHG�IURP�%ORRPEHUJ�/�3��
�
�LL�� 7KLV�UHIHUV�WR�WKH�WRWDO�GLYLGHQGV�GLVWULEXWHG�SHU�7DUJHW�&RPSDQ\�6KDUH�IRU�WKH�SDVW����PRQWKV�SULRU�WR�WKH�/DVW�

7UDGLQJ�'DWH�DQG�LQFOXGHV�WKH�VSHFLDO�WD[�H[HPSW�RQH�WLHU�GLYLGHQG�RI�������6LQJDSRUH�FHQWV�SHU�7DUJHW�&RPSDQ\�
6KDUH�SDLG�RQ����$XJXVW������DQG�WKH�VSHFLDO�WD[�H[HPSW�RQH�WLHU�GLYLGHQG�RI������6LQJDSRUH�FHQWV�SHU�7DUJHW�
&RPSDQ\�6KDUH�SDLG�RQ����0D\�������
�

�LLL�� 7RWDO�UHWXUQ�LV�URXQGHG�WR�RQH�����GHFLPDO�SODFH�DQG�VXEMHFW�WR�URXQGLQJ�GLIIHUHQFH��
�
���� ,QWHQWLRQV�IRU�WKH�7DUJHW�&RPSDQ\�*URXS�
�

6DYH�DV�GLVFORVHG�LQ�WKLV�2IIHURU¶V�/HWWHU��WKH�2IIHURU�SUHVHQWO\�KDV�QR�LQWHQWLRQ�WR��L��LQWURGXFH�DQ\�PDMRU�
FKDQJHV� WR� WKH� H[LVWLQJ� EXVLQHVV� RI� WKH�7DUJHW�&RPSDQ\� DQG� LWV� VXEVLGLDULHV� �WKH� ³7DUJHW�&RPSDQ\�
*URXS´����LL��UH�GHSOR\�WKH�IL[HG�DVVHWV�RI�WKH�7DUJHW�&RPSDQ\�*URXS��RU��LLL��GLVFRQWLQXH�WKH�HPSOR\PHQW�
RI�WKH�HPSOR\HHV�RI�WKH�7DUJHW�&RPSDQ\�*URXS��LQ�HDFK�FDVH��VDYH�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�RU�
DV�D�UHVXOW�RI�DQ\�LQWHUQDO�UHRUJDQLVDWLRQ�RU�UHVWUXFWXULQJ�ZKLFK�PD\�EH�LPSOHPHQWHG�DIWHU�WKH�6FKHPH��
+RZHYHU�� WKH�2IIHURU�UHWDLQV�DQG�UHVHUYHV�WKH�ULJKW�DQG�IOH[LELOLW\�DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH�WR�
FRQVLGHU� DQ\� RSWLRQV� RU� RSSRUWXQLWLHV� LQ� UHODWLRQ� WR� WKH� 7DUJHW� &RPSDQ\� *URXS� ZKLFK� PD\� SUHVHQW�
WKHPVHOYHV�RU�ZKLFK�WKH�2IIHURU�PD\�UHJDUG�WR�EH�LQ�WKH�LQWHUHVWV�RI�WKH�2IIHURU�DQG�RU�WKH�7DUJHW�&RPSDQ\�
*URXS���
�

��� '(/,67,1*�
�

8SRQ�WKH�6FKHPH�EHFRPLQJ�HIIHFWLYH�DQG�ELQGLQJ� LQ�DFFRUGDQFH�ZLWK� LWV� WHUPV�� WKH�2IIHURU�*URXS�ZLOO�
KROG������RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�DQG�FRQVHTXHQWO\��WKH�7DUJHW�&RPSDQ\�ZLOO�QRW�EH�DEOH�WR�PHHW�
WKH�UHOHYDQW�OLVWLQJ�UHTXLUHPHQWV�RI�WKH�6*;�67��

�
$Q�DSSOLFDWLRQ�ZDV�PDGH�WR�VHHN�DSSURYDO�LQ�SULQFLSOH�IURP�WKH�6LQJDSRUH�([FKDQJH�5HJXODWLRQ�3WH��/WG��
�WKH��6*;�5HJFR���IRU�WKH�GHOLVWLQJ�RI�WKH�7DUJHW�&RPSDQ\�IURP�WKH�2IILFLDO�/LVW�RI�WKH�6*;�67�XSRQ�WKH�
6FKHPH�EHFRPLQJ�HIIHFWLYH�DQG�ELQGLQJ�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��7KH�6*;�5HJFR�KDV�DGYLVHG�WKDW�
LW�KDV�QR�REMHFWLRQ�WR�WKH�7DUJHW�&RPSDQ\¶V�DSSOLFDWLRQ�IRU�GHOLVWLQJ�IURP�WKH�2IILFLDO�/LVW�RI�WKH�6*;�67��
VXEMHFW�WR���

�
�D�� WKH�7DUJHW�&RPSDQ\
V�FRPSOLDQFH�ZLWK�WKH�6*;�67
V�OLVWLQJ�UHTXLUHPHQWV��

�
�E�� DSSURYDO�RI�WKH�6FKHPH�E\�D�PDMRULW\�LQ�QXPEHU�RI�VKDUHKROGHUV�SUHVHQW�DQG�YRWLQJ��HLWKHU�LQ�SHUVRQ�

RU�E\�SUR[\��DW�WKH�6FKHPH�0HHWLQJ��VXFK�PDMRULW\�KROGLQJ�QRW�OHVV�WKDQ�WKUHH�IRXUWKV�LQ�YDOXH�RI�WKH�
VKDUHV�YRWHG�DW�WKH�6FKHPH�0HHWLQJ��DQG�
�

�F�� WKH�,)$�RSLQLQJ�WKDW�WKH�ILQDQFLDO�WHUPV�RI�WKH�6FKHPH�DUH�ERWK�IDLU�DQG�UHDVRQDEOH��DQG�
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�
�G�� WKH�&RXUW�VDQFWLRQLQJ�WKH�6FKHPH��

�
7KH�DERYH�GHFLVLRQ�RI� WKH�6*;�5HJFR� LV�QRW�DQ� LQGLFDWLRQ�RI� WKH�PHULWV�RI� WKH�GHOLVWLQJ�RI� WKH�7DUJHW�
&RPSDQ\�IURP�WKH�2IILFLDO�/LVW�RI�WKH�6*;�67�XSRQ�FRPSOHWLRQ�RI�WKH�6FKHPH��

�
��� ,1)250$7,21�5(/$7,1*�72�7+(�7$5*(7�&203$1<�
�
���� 0DWHULDO�&KDQJHV�LQ�WKH�)LQDQFLDO�3RVLWLRQ�RI�WKH�7DUJHW�&RPSDQ\��
�

6DYH�DV�GLVFORVHG�LQ�WKH�6FKHPH�'RFXPHQW�DQG�DQ\�RWKHU�LQIRUPDWLRQ�RQ�WKH�7DUJHW�&RPSDQ\�ZKLFK�LV�
SXEOLFO\�DYDLODEOH��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�DQQRXQFHPHQWV�UHOHDVHG�E\�WKH�7DUJHW�&RPSDQ\�RQ�
WKH�6*;1(7���DQG�VDYH� IRU� WKH�FRVWV�DQG�H[SHQVHV� LQFXUUHG�RU� WR�EH� LQFXUUHG� LQ�FRQQHFWLRQ�ZLWK� WKH�
6FKHPH��DV�DW� WKH� /DWHVW�3UDFWLFDEOH�'DWH�� WR� WKH� NQRZOHGJH� RI� WKH�2IIHURU� DIWHU�PDNLQJ� UHDVRQDEOH�
HQTXLULHV�� WKHUH� KDYH� EHHQ� QR� PDWHULDO� FKDQJHV� WR� WKH� ILQDQFLDO� SRVLWLRQ� RU� SURVSHFWV� RI� WKH� 7DUJHW�
&RPSDQ\�VLQFH����'HFHPEHU�������EHLQJ�WKH�GDWH�RI�WKH�ODVW�SXEOLVKHG�DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�RI�WKH�7DUJHW�&RPSDQ\�ODLG�EHIRUH�WKH�7DUJHW�&RPSDQ\�6KDUHKROGHUV�LQ�JHQHUDO�PHHWLQJ��

�
���� 7UDQVIHU�5HVWULFWLRQV�

�
7KH�&RQVWLWXWLRQ�GRHV�QRW�FRQWDLQ�DQ\�UHVWULFWLRQV�RQ�WKH�ULJKW�WR�WUDQVIHU�WKH�7DUJHW�&RPSDQ\�6FKHPH�
6KDUHV�LQ�FRQQHFWLRQ�ZLWK�WKH�3ULYDWLVDWLRQ�RU�WKH�6FKHPH��

�
���� $GGLWLRQDO�,QIRUPDWLRQ�

�
$GGLWLRQDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�7DUJHW�&RPSDQ\�LV�VHW�RXW�LQ�$SSHQGL[���WR�WKH�6FKHPH�'RFXPHQW��

�
��� ,1)250$7,21�5(/$7,1*�72�7+(�2))(525�
�
���� 7KH�2IIHURU��

 
7KH�2IIHURU�LV�D�FRPSDQ\�LQFRUSRUDWHG�LQ�6LQJDSRUH�RQ����0D\��������,W�LV�OLVWHG�RQ�WKH�0DLQERDUG�RI�WKH�
6*;�67�� 7KH� 2IIHURU� DQG� LWV� VXEVLGLDULHV� KDYH� FRUH� EXVLQHVVHV� LQ� �D�� SURSHUW\� GHYHORSPHQW� DQG�
LQYHVWPHQW���E��KRWHO�RZQHUVKLS�DQG�PDQDJHPHQW��DQG��F��ZDVWH�PDQDJHPHQW�DQG�FRQWUDFW�FOHDQLQJ�RI�
EXLOGLQJV���
�
7KH�FRQWUROOLQJ�VKDUHKROGHU�RI� WKH�2IIHURU� LV�*ROGYHLQ�+ROGLQJV�3WH��/WG��KROGLQJ�������������VKDUHV��
FRPSULVLQJ�DSSUR[LPDWHO\��������VKDUHKROGLQJ�LQWHUHVW��LQ�WKH�2IIHURU��$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��
0U�+HQU\�1JR��0U�'MLWX�6LDQDQGDU�DQG�0U�:LWX�6LDQDQGDU�DUH�GHHPHG�WR�EH�LQWHUHVWHG�LQ�WKHVH�VKDUHV�
E\�YLUWXH�RI�WKHLU�VKDUHKROGLQJV�LQ�*ROGYHLQ�+ROGLQJV�3WH��/WG���0U�+HQU\�1JR��0U�'MLWX�6LDQDQGDU�DQG�0U�
:LWX�6LDQDQGDU�UHVSHFWLYHO\�KROG����������DQG�����VKDUHKROGLQJ� LQWHUHVW� LQ�*ROGYHLQ�+ROGLQJV�3WH��
/WG��� 0U� +HQU\� 1JR� DOVR� KROGV� DQ� DGGLWLRQDO� ����������� VKDUHV� �GLUHFWO\� DQG� LQGLUHFWO\��� FRPSULVLQJ�
DSSUR[LPDWHO\��������VKDUHKROGLQJ�LQWHUHVW��ERWK�GLUHFW�DQG�GHHPHG���LQ�WKH�2IIHURU��0U�+HQU\�1JR�LV�
DOVR�D�GLUHFWRU�RI�WKH�ERDUGV�RI�WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\��7KH�UHVW�RI�WKH�VKDUHKROGLQJ�LQWHUHVW�
LQ�WKH�2IIHURU��EHLQJ���������LV�KHOG�LQ�WKH�KDQGV�RI�WKH�SXEOLF���
�
$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��WKH�2IIHURU��L��KROGV��LQ�LWV�RZQ�QDPH��������������VKDUHV��FRPSULVLQJ�
������� VKDUHKROGLQJ� LQWHUHVW��� DQG� �LL�� KROGV�� WKURXJK� &RRS� ,QWHUQDWLRQDO� 3WH�� /WG�� �D� ZKROO\� RZQHG�
VXEVLGLDU\� RI� WKH� 2IIHURU��� �������� VKDUHV� �FRPSULVLQJ� ������ VKDUHKROGLQJ� LQWHUHVW�� LQ� WKH� 7DUJHW�
&RPSDQ\��,Q�WRWDO��WKH�2IIHURU�KDV�D�GLUHFW�DQG�GHHPHG�LQWHUHVW�LQ�������������7DUJHW�&RPSDQ\�6KDUHV��
UHSUHVHQWLQJ�LQ�DJJUHJDWH���������RI�WKH�LVVXHG�7DUJHW�&RPSDQ\�6KDUHV��

�
���� )XUWKHU�'HWDLOV�

�
6FKHGXOH�$�RI�WKLV�2IIHURU¶V�/HWWHU�VHWV�RXW�FHUWDLQ�DGGLWLRQDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�2IIHURU��
�
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�
��� ',6&/2685(�2)�,17(5(676�
�
���� +ROGLQJV�RI�DQG�'HDOLQJV�LQ�WKH�7DUJHW�&RPSDQ\�6HFXULWLHV�
�

$V�DW� WKH�/DWHVW�3UDFWLFDEOH�'DWH��VDYH�DV�GLVFORVHG�LQ�6FKHGXOH�%�RI� WKLV�2IIHURU¶V�/HWWHU�DQG� LQ� WKH�
6FKHPH�'RFXPHQW��

�
�D�� QRQH�RI�WKH�2IIHURU��LWV�GLUHFWRUV��RU�SDUWLHV�DFWLQJ�LQ�FRQFHUW�ZLWK�LW�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�

RZQV��FRQWUROV�RU�KDV�DJUHHG��RWKHU�WKDQ�SXUVXDQW�WR�WKH�,PSOHPHQWDWLRQ�$JUHHPHQW��WR�DFTXLUH�DQ\�
�L��7DUJHW�&RPSDQ\�6KDUHV���LL��VHFXULWLHV�ZKLFK�FDUU\�YRWLQJ�ULJKWV�LQ�WKH�7DUJHW�&RPSDQ\�DQG��LLL��
FRQYHUWLEOH�VHFXULWLHV��ZDUUDQWV��RSWLRQV�RU�GHULYDWLYHV�LQ�UHVSHFW�RI�VXFK�7DUJHW�&RPSDQ\�6KDUHV�RU�
VHFXULWLHV� ZKLFK� FDUU\� YRWLQJ� ULJKWV� LQ� WKH� 7DUJHW� &RPSDQ\� �FROOHFWLYHO\�� WKH� ³7DUJHW� &RPSDQ\�
6HFXULWLHV´���DQG�
�

�E�� QRQH�RI�WKH�2IIHURU��LWV�GLUHFWRUV��RU�SDUWLHV�DFWLQJ�LQ�FRQFHUW�ZLWK�LW�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�
KDV�GHDOW�IRU�YDOXH�LQ�WKH�7DUJHW�&RPSDQ\�6HFXULWLHV�GXULQJ�WKH�SHULRG�FRPPHQFLQJ�WKUHH�����PRQWKV�
SULRU� WR� WKH�-RLQW�$QQRXQFHPHQW�'DWH�DQG�HQGLQJ�RQ� WKH�/DWHVW�3UDFWLFDEOH�'DWH� �WKH� �5HOHYDQW�
3HULRG´���

�
6DYH�IRU�WKH�7DUJHW�&RPSDQ\�6KDUHV��WKH�7DUJHW�&RPSDQ\�KDV�QRW�LVVXHG�DQ\�RWKHU�7DUJHW�&RPSDQ\�
6HFXULWLHV��
�
8SRQ�WKH�6FKHPH�EHFRPLQJ�HIIHFWLYH�LQ�DFFRUGDQFH�ZLWK�LWV�WHUPV��WKH�2IIHURU�*URXS�ZLOO�KROG�DQG�FRQWURO�
DOO�WKH�YRWLQJ�ULJKWV�LQ�WKH�7DUJHW�&RPSDQ\��
�

���� 2WKHU�$UUDQJHPHQWV�
�

1R�$JUHHPHQW� KDYLQJ� DQ\�&RQQHFWLRQ�ZLWK�RU�'HSHQGHQFH�XSRQ� WKH�6FKHPH��$V� DW� WKH� /DWHVW�
3UDFWLFDEOH�'DWH��VDYH�DV�GLVFORVHG�LQ�WKH�6FKHPH�'RFXPHQW��LQFOXGLQJ�WKLV�2IIHURU¶V�/HWWHU���WKHUH�LV�QR�
DJUHHPHQW��DUUDQJHPHQW�RU�XQGHUVWDQGLQJ�EHWZHHQ��L��WKH�2IIHURU�RU�DQ\�SDUW\�DFWLQJ�LQ�FRQFHUW�ZLWK�LW�
DQG��LL��DQ\�RI�WKH�FXUUHQW�RU�UHFHQW�GLUHFWRUV�RI�WKH�7DUJHW�&RPSDQ\�RU�DQ\�RI�WKH�FXUUHQW�RU�UHFHQW�7DUJHW�
&RPSDQ\� 6KDUHKROGHUV� RU� DQ\� RWKHU� SHUVRQ� WKDW� KDV� DQ\� FRQQHFWLRQ� ZLWK�� RU� LV� GHSHQGHQW� RQ� RU� LV�
FRQGLWLRQDO�XSRQ��WKH�6FKHPH�RU�LWV�RXWFRPH��
�
,QGHPQLW\�$UUDQJHPHQWV�DQG�RWKHU�$UUDQJHPHQWV��$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��VDYH�DV�SXEOLFO\�
GLVFORVHG�� WR� WKH�EHVW�NQRZOHGJH�RI� WKH�2IIHURU��QRQH�RI� WKH�2IIHURU�� LWV�GLUHFWRUV�DQG�SDUWLHV�DFWLQJ� LQ�
FRQFHUW�ZLWK�LW�KDV�HQWHUHG�LQWR�DQ\�DUUDQJHPHQW�RI�WKH�NLQG�UHIHUUHG�WR�LQ�1RWH���RQ�5XOH����RI�WKH�&RGH��
LQFOXGLQJ�LQGHPQLW\�RU�RSWLRQ�DUUDQJHPHQWV�DQG�DQ\�DUUDQJHPHQW�RU�XQGHUVWDQGLQJ��IRUPDO�RU�LQIRUPDO��RI�
ZKDWHYHU�QDWXUH�� UHODWLQJ� WR� WKH�7DUJHW�&RPSDQ\�6HFXULWLHV��ZKLFK�PD\�EH�DQ� LQGXFHPHQW� WR�GHDO� RU�
UHIUDLQ�IURP�GHDOLQJ�LQ�WKH�7DUJHW�&RPSDQ\�6HFXULWLHV��$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH�DQG�EDVHG�RQ�
WKH�ODWHVW�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�2IIHURU��QRQH�RI�WKH�2IIHURU��LWV�GLUHFWRUV�DQG�SDUWLHV�DFWLQJ�LQ�FRQFHUW�
ZLWK�LW�KDV���D��HQWHUHG�LQWR�DQ�DUUDQJHPHQW��ZKHWKHU�E\�ZD\�RI�RSWLRQ��LQGHPQLW\�RU�RWKHUZLVH��LQ�UHODWLRQ�
WR� 7DUJHW�&RPSDQ\�6HFXULWLHV�ZKLFK�PLJKW� EH�PDWHULDO� WR� WKH�2IIHU�� �E�� JUDQWHG� DQ\� VHFXULW\� LQWHUHVW�
UHODWLQJ� WR� DQ\� 7DUJHW� &RPSDQ\� 6HFXULWLHV� WR� DQRWKHU� SHUVRQ�� ZKHWKHU� WKURXJK� D� FKDUJH�� SOHGJH� RU�
RWKHUZLVH���F��ERUURZHG�DQ\�7DUJHW�&RPSDQ\�6HFXULWLHV�IURP�DQRWKHU�SHUVRQ��H[FOXGLQJ�ERUURZHG�7DUJHW�
&RPSDQ\�6HFXULWLHV�ZKLFK� KDYH� EHHQ� RQ�OHQW� RU� VROG��� RU� �G�� OHQW� DQ\�7DUJHW�&RPSDQ\�6HFXULWLHV� WR�
DQRWKHU�SHUVRQ���
�
7UDQVIHU� RI�6KDUHV��$V�DW� WKH� /DWHVW�3UDFWLFDEOH�'DWH�� VDYH� DV� GLVFORVHG� LQ� WKH�6FKHPH�'RFXPHQW�
�LQFOXGLQJ�WKLV�2IIHURU¶V�/HWWHU���WKHUH�LV�QR�DJUHHPHQW��DUUDQJHPHQW�RU�XQGHUVWDQGLQJ�ZKHUHE\�DQ\�RI�WKH�
7DUJHW�&RPSDQ\�6KDUHV�DFTXLUHG�E\�WKH�2IIHURU�SXUVXDQW�WR�WKH�6FKHPH�ZLOO�EH�WUDQVIHUUHG�WR�DQ\�RWKHU�
SHUVRQ��+RZHYHU��WKH�2IIHURU�UHVHUYHV�WKH�ULJKW�WR�GLUHFW�RU�WUDQVIHU�DQ\�RI�WKH�7DUJHW�&RPSDQ\�6KDUHV�WR�
DQ\�RI�LWV�UHODWHG�FRUSRUDWLRQV��
�
1R�3D\PHQW�RU�%HQHILW�WR�'LUHFWRUV�RI�WKH�7DUJHW�&RPSDQ\��$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��VDYH�
DV� GLVFORVHG� LQ� WKH� 6FKHPH� 'RFXPHQW� �LQFOXGLQJ� WKLV� 2IIHURU¶V� /HWWHU��� WKHUH� LV� QR� DJUHHPHQW��
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�
DUUDQJHPHQW�RU�XQGHUVWDQGLQJ�IRU�DQ\�SD\PHQW�RU�RWKHU�EHQHILW�WR�EH�PDGH�RU�JLYHQ�WR�DQ\�GLUHFWRU�RI�WKH�
7DUJHW�&RPSDQ\�RU�RI�DQ\�RI�LWV�UHODWHG�FRUSRUDWLRQV��ZLWKLQ�WKH�PHDQLQJ�RI�6HFWLRQ���RI�WKH�&RPSDQLHV�
$FW��DV�FRPSHQVDWLRQ�IRU�ORVV�RI�RIILFH�RU�RWKHUZLVH�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH��
�
'LUHFWRUV¶�DQG�0DQDJHUV¶�6HUYLFH�&RQWUDFWV��7KH�HPROXPHQWV�RI�WKH�GLUHFWRUV�RI�WKH�2IIHURU�ZLOO�QRW�EH�
YDULHG�RU�DIIHFWHG�E\�WKH�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�RU�DQ\�RWKHU�DVVRFLDWHG�UHOHYDQW�WUDQVDFWLRQ��
�
1R�8QGHUWDNLQJV��$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��QRQH�RI�WKH�2IIHURU��LWV�GLUHFWRUV�DQG�SDUWLHV�DFWLQJ�
LQ�FRQFHUW�ZLWK�LW�KDV�UHFHLYHG�DQ\�LUUHYRFDEOH�XQGHUWDNLQJ�IURP�DQ\�RWKHU�SDUW\� WR�YRWH� LQ� IDYRXU�RI�RU�
DJDLQVW�WKH�6FKHPH�DW�WKH�6FKHPH�0HHWLQJ��
�

��� 29(56($6�6+$5(+2/'(56�
�
���� 2YHUVHDV�6KDUHKROGHUV�
�

7KH�DSSOLFDELOLW\�RI�WKH�6FKHPH�WR�WKH�6FKHPH�6KDUHKROGHUV�ZKRVH�DGGUHVVHV�DUH�RXWVLGH�6LQJDSRUH��DV�
VKRZQ� RQ� WKH� UHJLVWHU� RI� PHPEHUV� RI� WKH� 7DUJHW� &RPSDQ\� RU� LQ� WKH� UHFRUGV� RI� WKH� &'3� �HDFK�� DQ�
³2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHU´�� �DV�WKH�FDVH�PD\�EH��PD\�EH�DIIHFWHG�E\�WKH� ODZV�RI� WKH�
UHOHYDQW�RYHUVHDV�MXULVGLFWLRQV��$FFRUGLQJO\��DOO�2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHUV�VKRXOG�LQIRUP�
WKHPVHOYHV�DERXW��DQG�REVHUYH��DQ\�DSSOLFDEOH�OHJDO�UHTXLUHPHQWV�LQ�WKHLU�RZQ�MXULVGLFWLRQV��:KHUH�WKHUH�
DUH� SRWHQWLDO� UHVWULFWLRQV� RQ� VHQGLQJ� WKH� 6FKHPH� 'RFXPHQW� WR� DQ\� RYHUVHDV� MXULVGLFWLRQ�� WKH� 2IIHURU�
UHVHUYHV�WKH�ULJKW�QRW�WR�VHQG�VXFK�GRFXPHQWV�WR�WKH�6FKHPH�6KDUHKROGHUV�LQ�VXFK�RYHUVHDV�MXULVGLFWLRQ��
)RU� WKH�DYRLGDQFH�RI�GRXEW�� WKH�6FKHPH� LV�EHLQJ�SURSRVHG� WR�DOO�6FKHPH�6KDUHKROGHUV� �LQFOXGLQJ� WKH�
2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHUV���LQFOXGLQJ�WKRVH�WR�ZKRP�WKH�6FKHPH�'RFXPHQW�ZLOO�QRW�EH��RU�
PD\�QRW�EH��VHQW��SURYLGHG�WKDW�WKH�6FKHPH�'RFXPHQW�GRHV�QRW�FRQVWLWXWH�DQ�RIIHU�RU�D�VROLFLWDWLRQ�WR�DQ\�
SHUVRQ� LQ� DQ\� MXULVGLFWLRQ� LQ�ZKLFK� VXFK� RIIHU� RU� VROLFLWDWLRQ� LV� XQODZIXO� DQG� WKH� 6FKHPH� LV� QRW� EHLQJ�
SURSRVHG�LQ�DQ\�MXULVGLFWLRQ�LQ�ZKLFK�WKH�LQWURGXFWLRQ�RU�LPSOHPHQWDWLRQ�RI�WKH�6FKHPH�ZRXOG�QRW�EH�LQ�
FRPSOLDQFH�ZLWK�WKH�ODZV�RI�VXFK�MXULVGLFWLRQ��2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHUV�ZKR�DUH�LQ�GRXEW�
DERXW�WKHLU�SRVLWLRQV�VKRXOG�FRQVXOW�WKHLU�RZQ�SURIHVVLRQDO�DGYLVHUV�LQ�WKH�UHOHYDQW�MXULVGLFWLRQV��

�
���� &RSLHV�RI�6FKHPH�'RFXPHQW�
�

7KH�&RQVWLWXWLRQ�SURYLGHV�WKDW�WKH�7DUJHW�&RPSDQ\�6KDUHKROGHUV�ZKR�KDYH�QRW�VXSSOLHG�WR�WKH�7DUJHW�
&RPSDQ\�RU�&'3��DV�WKH�FDVH�PD\�EH��DQ�DGGUHVV�ZLWKLQ�6LQJDSRUH�IRU�WKH�VHUYLFH�RI�QRWLFHV�VKDOO�QRW�
EH�HQWLWOHG�WR�UHFHLYH�QRWLFHV�IURP�WKH�7DUJHW�&RPSDQ\��$FFRUGLQJO\��WKH�6FKHPH�'RFXPHQW�KDV�QRW�EHHQ�
DQG�ZLOO�QRW�EH�VHQW�WR�DQ\�2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHU��
�
2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHUV�PD\�UHTXHVW�IRU�SULQWHG�FRSLHV�RI�WKH�6FKHPH�'RFXPHQW�DQG�
UHODWHG�GRFXPHQWV�E\�SRVW�WR�WKH�6KDUH�5HJLVWUDU��.&.�&RUSVHUYH�3WH��/WG��DW���5DIIOHV�3ODFH���������
2QH�5DIIOHV� 3ODFH�� 6LQJDSRUH� ������� RU� YLD� HPDLO� WR� FROH[�PHHWLQJ#NFNFV�FRP�VJ� WR� EH� VHQW� WR� DQ�
DGGUHVV�LQ�6LQJDSRUH�E\�RUGLQDU\�SRVW�QR�ODWHU�WKDQ�WKUHH�����PDUNHW�GD\V�SULRU�WR�WKH�GDWH�RI�WKH�6FKHPH�
0HHWLQJ��3ULQWHG�FRSLHV�RI�WKH�6FKHPH�'RFXPHQW�ZLOO�EH�VHQW�WR�WKH�DGGUHVV�LQ�6LQJDSRUH�VSHFLILHG�E\�
WKH�2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHU�DW�KLV�KHU�LWV�RZQ�ULVN��
�
)RU� WKH� DYRLGDQFH� RI� GRXEW�� WKH� 3ULYDWLVDWLRQ� DQG� WKH� 6FKHPH� DUH� EHLQJ� SURSRVHG� WR� DOO� 6FKHPH�
6KDUHKROGHUV��LQFOXGLQJ�2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHUV���LQFOXGLQJ�WKRVH�WR�ZKRP�WKH�6FKHPH�
'RFXPHQW�ZLOO�QRW�EH��RU�PD\�QRW�EH��VHQW��SURYLGHG�WKDW�WKH�6FKHPH�'RFXPHQW�GRHV�QRW�FRQVWLWXWH�DQ�
RIIHU�RU�D�VROLFLWDWLRQ�WR�DQ\�SHUVRQ�LQ�DQ\�MXULVGLFWLRQ�LQ�ZKLFK�VXFK�RIIHU�RU�VROLFLWDWLRQ�LV�XQODZIXO�DQG�WKH�
3ULYDWLVDWLRQ� DQG� WKH� 6FKHPH� DUH� QRW� EHLQJ� SURSRVHG� LQ� DQ\� MXULVGLFWLRQ� LQ� ZKLFK� WKH� LQWURGXFWLRQ� RU�
LPSOHPHQWDWLRQ�RI� WKH�3ULYDWLVDWLRQ�DQG�WKH�6FKHPH�ZRXOG�QRW�EH� LQ�FRPSOLDQFH�ZLWK�WKH� ODZV�RI�VXFK�
MXULVGLFWLRQ��
�
,W� LV� WKH� UHVSRQVLELOLW\� RI� DQ\�2YHUVHDV� 7DUJHW� &RPSDQ\� 6KDUHKROGHU� ZKR� ZLVKHV� WR� UHTXHVW� IRU� WKH�
6FKHPH�'RFXPHQW�DQG�DQ\�UHODWHG�GRFXPHQWV�WR�VDWLVI\�KLPVHOI�DV�WR�WKH�IXOO�REVHUYDQFH�RI�WKH�ODZV�RI�
WKH�UHOHYDQW�MXULVGLFWLRQ�LQ�WKDW�FRQQHFWLRQ��LQFOXGLQJ�WKH�REWDLQLQJ�RI�DQ\�JRYHUQPHQWDO�RU�RWKHU�FRQVHQW�
ZKLFK�PD\�EH�UHTXLUHG��DQG�FRPSOLDQFH�ZLWK�DOO�QHFHVVDU\�IRUPDOLWLHV�RU�OHJDO�UHTXLUHPHQWV��,Q�UHTXHVWLQJ�
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�
IRU�WKH�6FKHPH�'RFXPHQW�DQG�DQ\�UHODWHG�GRFXPHQWV�RU�SDUWLFLSDWLQJ�LQ�WKH�6FKHPH��WKH�2YHUVHDV�7DUJHW�
&RPSDQ\�6KDUHKROGHU�UHSUHVHQWV�DQG�ZDUUDQWV�WR�WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\�WKDW�KH�VKH�LW�LV�
LQ� IXOO�REVHUYDQFH�RI� WKH� ODZV�RI� WKH�UHOHYDQW� MXULVGLFWLRQ� LQ�WKDW�FRQQHFWLRQ��DQG�WKDW�KH�VKH�LW� LV� LQ� IXOO�
FRPSOLDQFH� ZLWK� DOO� QHFHVVDU\� IRUPDOLWLHV� RU� OHJDO� UHTXLUHPHQWV�� 2YHUVHDV� 7DUJHW� &RPSDQ\�
6KDUHKROGHUV� ZKR� DUH� LQ� GRXEW� DERXW� WKHLU� SRVLWLRQV� VKRXOG� FRQVXOW� WKHLU� RZQ� SURIHVVLRQDO�
DGYLVHUV�LQ�WKH�UHOHYDQW�MXULVGLFWLRQV���

�
���� 1RWLFH�
�

7KH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\�HDFK�UHVHUYHV�WKH�ULJKW�WR�QRWLI\�DQ\�PDWWHU��LQFOXGLQJ�WKH�IDFW�WKDW�
WKH�3ULYDWLVDWLRQ�DQG� WKH�6FKHPH�KDYH�EHHQ�SURSRVHG�� WR�DQ\�RU�DOO�6FKHPH�6KDUHKROGHUV� �LQFOXGLQJ�
2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHUV��E\�DQQRXQFHPHQW�WR�WKH�6*;�67�RU�SDLG�DGYHUWLVHPHQW�LQ�D�
GDLO\�QHZVSDSHU�SXEOLVKHG�DQG�FLUFXODWHG�LQ�6LQJDSRUH�� LQ�ZKLFK�FDVH�VXFK�QRWLFH�VKDOO�EH�GHHPHG�WR�
KDYH� EHHQ� VXIILFLHQWO\� JLYHQ� QRWZLWKVWDQGLQJ� DQ\� IDLOXUH� E\� DQ\� 6FKHPH� 6KDUHKROGHU� �LQFOXGLQJ� DQ\�
2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHUV��WR�UHFHLYH�RU�VHH�VXFK�DQQRXQFHPHQW�RU�DGYHUWLVHPHQW��)RU�
WKH�DYRLGDQFH�RI�GRXEW��IRU�DV�ORQJ�DV�WKH�7DUJHW�&RPSDQ\�UHPDLQV�OLVWHG�RQ�WKH�6*;�67��WKH�7DUJHW�
&RPSDQ\� ZLOO� FRQWLQXH� WR� QRWLI\� DOO� 6FKHPH� 6KDUHKROGHUV� �LQFOXGLQJ� 2YHUVHDV� 7DUJHW� &RPSDQ\�
6KDUHKROGHUV�� RI� DQ\� PDWWHU� UHODWLQJ� WR� WKH� 3ULYDWLVDWLRQ� DQG� WKH� 6FKHPH� E\� DQQRXQFHPHQW� YLD� WKH�
6*;1(7��
�
1RWZLWKVWDQGLQJ�WKDW�VXFK�2YHUVHDV�7DUJHW�&RPSDQ\�6KDUHKROGHU�PD\�QRW�UHFHLYH�WKH�QRWLFH�RI�
WKH�6FKHPH�0HHWLQJ��WKH\�VKDOO�EH�ERXQG�E\�WKH�6FKHPH�LI�WKH�6FKHPH�EHFRPHV�HIIHFWLYH��
�

��� 6(77/(0(17�$1'�5(*,675$7,21�
�
���� (QWLWOHPHQWV�
�

(QWLWOHPHQWV� WR� WKH� 6FKHPH� &RQVLGHUDWLRQ� ZLOO� EH� GHWHUPLQHG� RQ� WKH� EDVLV� RI� WKH� 6FKHPH�
6KDUHKROGHUV�DQG�WKHLU�KROGLQJV�RI�6KDUHV�DSSHDULQJ� LQ� WKH�5HJLVWHU�RI�0HPEHUV�RU�6HFXULWLHV�
$FFRXQW��DV�WKH�FDVH�PD\�EH��DV�DW������S�P��RQ�WKH�5HFRUG�'DWH��
�
6FKHPH�6KDUHKROGHUV�ZKR�KDYH�QRW�DOUHDG\�GRQH�VR�DUH�UHTXHVWHG�WR�WDNH�WKH�QHFHVVDU\�DFWLRQ�WR�HQVXUH�
WKDW�WKH�6KDUHV�RZQHG�E\�WKHP�DUH�UHJLVWHUHG�LQ�WKHLU�QDPHV�ZLWK�WKH�6KDUH�5HJLVWUDU�RU�FUHGLWHG�WR�WKHLU�
6HFXULWLHV�$FFRXQW��DV�WKH�FDVH�PD\�EH��E\������S�P��RQ�WKH�5HFRUG�'DWH��
�

���� 3URFHGXUH�IRU�,PSOHPHQWDWLRQ�
�

,I�WKH�&RXUW�VDQFWLRQV�WKH�6FKHPH��WKH�2IIHURU�DQG�WKH�7DUJHW�&RPSDQ\�ZLOO��VXEMHFW�WR�WKH�VDWLVIDFWLRQ�
�RU��LI�DSSOLFDEOH��ZDLYHU��RI�DOO�WKH�6FKHPH�&RQGLWLRQV�RQ�RU�EHIRUH������S�P��RQ�WKH�&XW�2II�'DWH��WDNH�
WKH�QHFHVVDU\�VWHSV�WR�UHQGHU� WKH�6FKHPH�HIIHFWLYH�DQG�ELQGLQJ� LQ�DFFRUGDQFH�ZLWK� LWV� WHUPV��DQG�WKH�
IROORZLQJ�ZLOO�EH�LPSOHPHQWHG��
�
�D�� WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�KHOG�E\�(QWLWOHG�6FKHPH�6KDUHKROGHUV�ZLOO�EH�WUDQVIHUUHG�WR�

WKH� 2IIHURU� IRU� WKH� 6FKHPH� &RQVLGHUDWLRQ� WR� EH� SDLG� E\� WKH� 2IIHURU� WR� WKH� (QWLWOHG� 6FKHPH�
6KDUHKROGHUV�IRU�HDFK�6FKHPH�6KDUH��LQ�WKH�IROORZLQJ�PDQQHU��

�
�L�� LQ�WKH�FDVH�RI�(QWLWOHG�6FKHPH�6KDUHKROGHUV��QRW�EHLQJ�'HSRVLWRUV���WKH�7DUJHW�&RPSDQ\�VKDOO�

DXWKRULVH�DQ\�SHUVRQ�WR�H[HFXWH�RU�HIIHFW�RQ�EHKDOI�RI�DOO�VXFK�(QWLWOHG�6FKHPH�6KDUHKROGHUV�DQ�
LQVWUXPHQW�RU� LQVWUXFWLRQ�RI� WUDQVIHU�RI�DOO� WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�KHOG�E\�VXFK�
(QWLWOHG�6FKHPH�6KDUHKROGHUV�DQG�HYHU\�VXFK�LQVWUXPHQW�RU�LQVWUXFWLRQ�RI�WUDQVIHU�VR�H[HFXWHG�
VKDOO�EH�HIIHFWLYH�DV�LI�LW�KDG�EHHQ�H[HFXWHG�E\�WKH�UHOHYDQW�(QWLWOHG�6FKHPH�6KDUHKROGHU��DQG�

�
�LL�� LQ� WKH� FDVH� RI� (QWLWOHG� 6FKHPH�6KDUHKROGHUV� �EHLQJ�'HSRVLWRUV��� WKH� 7DUJHW� &RPSDQ\� VKDOO�

LQVWUXFW�&'3��IRU�DQG�RQ�EHKDOI�RI�VXFK�(QWLWOHG�6FKHPH�6KDUHKROGHUV��WR�GHELW��QRW�ODWHU�WKDQ�
VHYHQ� ���� %XVLQHVV� 'D\V� DIWHU� WKH� (IIHFWLYH� 'DWH�� DOO� WKH� 7DUJHW� &RPSDQ\� 6FKHPH� 6KDUHV�
VWDQGLQJ�WR�WKH�FUHGLW�RI�WKH�6HFXULWLHV�$FFRXQW�RI�VXFK�(QWLWOHG�6FKHPH�6KDUHKROGHUV�DQG�FUHGLW�
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DOO�RI�VXFK�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�WR�WKH�6HFXULWLHV�$FFRXQW�RI� WKH�2IIHURU�RU�VXFK�
6HFXULWLHV�$FFRXQW�V��DV�GLUHFWHG�E\�WKH�2IIHURU�

�E� IURP�WKH�(IIHFWLYH�'DWH��DOO�H[LVWLQJ�VKDUH�FHUWLILFDWHV�UHODWLQJ�WR�WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�
KHOG�E\�WKH�(QWLWOHG�6FKHPH�6KDUHKROGHUV��QRW�EHLQJ�'HSRVLWRUV��ZLOO�FHDVH�WR�EH�HYLGHQFH�RI�WLWOH�RI�
WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV�UHSUHVHQWHG�WKHUHE\�

�F� (QWLWOHG�6FKHPH�6KDUHKROGHUV� �QRW�EHLQJ�'HSRVLWRUV��DUH� UHTXLUHG� WR� IRUZDUG� WKHLU�H[LVWLQJ�VKDUH�
FHUWLILFDWHV� UHODWLQJ� WR� WKHLU� 7DUJHW�&RPSDQ\�6FKHPH�6KDUHV� WR� WKH�6KDUH�5HJLVWUDU¶V�RIILFH�DW��
5DIIOHV�3ODFH�������� 2QH�5DIIOHV�3ODFH��6LQJDSRUH�������� DV�VRRQ�DV�SRVVLEOH��EXW�QRW�ODWHU�WKDQ�
VHYHQ�����%XVLQHVV�'D\V�DIWHU�WKH�(IIHFWLYH�'DWH�IRU�FDQFHOODWLRQ��DQG

�G� WKH�2IIHURU�VKDOO��QRW� ODWHU� WKDQ�VHYHQ�����%XVLQHVV�'D\V�DIWHU� WKH�(IIHFWLYH�'DWH��DQG�DJDLQVW� WKH�
WUDQVIHU�RI�WKH�7DUJHW�&RPSDQ\�6FKHPH�6KDUHV VHW�RXW�LQ�SDUDJUDSK�����D��DERYH��PDNH�SD\PHQW�
RI� WKH�DJJUHJDWH�6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�RQ� WKH� WUDQVIHU�RI� WKH�7DUJHW�&RPSDQ\�6FKHPH�
6KDUHV�SXUVXDQW�WR�WKH�6FKHPH�WR�

�L� HDFK�(QWLWOHG�6FKHPH�6KDUHKROGHU��QRW�EHLQJ�D�'HSRVLWRU��E\�VHQGLQJ�D�FKHTXH�IRU�WKH�6FKHPH�
&RQVLGHUDWLRQ� SD\DEOH� WR� DQG� PDGH� RXW� LQ� IDYRXU� RI� VXFK� (QWLWOHG� 6FKHPH� 6KDUHKROGHU� E\�
RUGLQDU\� SRVW� WR� KLV�KHU�LWV� DGGUHVV� DV�DSSHDULQJ� LQ� WKH�5HJLVWHU� RI�0HPEHUV� DW� WKH� FORVH� RI
EXVLQHVV�RQ�WKH�5HFRUG�'DWH��DW� WKH�VROH�ULVN�RI�VXFK�(QWLWOHG�6FKHPH�6KDUHKROGHU��RU�LQ� WKH�
FDVH�RI� MRLQW� (QWLWOHG�6FKHPH�6KDUHKROGHUV�� WR� WKH� ILUVW� QDPHG�(QWLWOHG�6FKHPH�6KDUHKROGHU
PDGH�RXW�LQ�IDYRXU�RI�VXFK�MRLQW�(QWLWOHG�6FKHPH�6KDUHKROGHUV�E\�RUGLQDU\�SRVW�WR�WKH�DGGUHVV�
DV�DSSHDULQJ�LQ�WKH�5HJLVWHU�RI�0HPEHUV�DW�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�5HFRUG�'DWH��DW�WKH�VROH�
ULVN�RI�VXFK�MRLQW�(QWLWOHG�6FKHPH�6KDUHKROGHUV��DQG

�LL� HDFK� (QWLWOHG� 6FKHPH� 6KDUHKROGHU� �EHLQJ� D� 'HSRVLWRU�� E\� PDNLQJ� SD\PHQW� RI� WKH� 6FKHPH�
&RQVLGHUDWLRQ�SD\DEOH�WR�VXFK�(QWLWOHG�6FKHPH�6KDUHKROGHU�WR�&'3��&'3�VKDOO��$��LQ�WKH�FDVH�
RI� DQ�(QWLWOHG�6FKHPH�6KDUHKROGHU� �EHLQJ� D�'HSRVLWRU��ZKR� KDV� UHJLVWHUHG� IRU�&'3¶V�GLUHFW�

FUHGLWLQJ� VHUYLFH�� FUHGLW� WKH� 6FKHPH� &RQVLGHUDWLRQ� SD\DEOH� WR� VXFK� (QWLWOHG� 6FKHPH�
6KDUHKROGHU��WR�WKH�GHVLJQDWHG�EDQN�DFFRXQW�RI�VXFK�(QWLWOHG�6FKHPH�6KDUHKROGHU��DQG��%��LQ�
WKH�FDVH�RI�DQ�(QWLWOHG�6FKHPH�6KDUHKROGHU��EHLQJ�D�'HSRVLWRU��ZKR�KDV�QRW�UHJLVWHUHG�IRU�&'3¶V�

GLUHFW�FUHGLWLQJ�VHUYLFH� FUHGLW�WKH�6FKHPH�&RQVLGHUDWLRQ�WR�VXFK�(QWLWOHG�6FKHPH�6KDUHKROGHU¶V�
FDVK�OHGJHU�ZLWK�&'3�DQG�VXFK�6FKHPH�&RQVLGHUDWLRQ�VKDOO�EH�VXEMHFW�WR�WKH�VDPH�WHUPV�DQG�
FRQGLWLRQV� DV� DSSOLFDEOH� WR� ³Cash Distributions´� XQGHU� &'3¶V� ³The Central Depository (Pte) 
Limited Operation of Securities Account with the Depository Terms and Conditions´�DV�DPHQGHG��
PRGLILHG�RU�VXSSOHPHQWHG�IURP�WLPH�WR�WLPH��FRSLHV�RI�ZKLFK�ZLOO�EH�DYDLODEOH�IURP�&'3�

$VVXPLQJ�WKDW�WKH�6FKHPH�EHFRPHV�HIIHFWLYH�DQG�ELQGLQJ�RQ����)HEUXDU\������ WKH�FUHGLWLQJ�E\�
&'3� RI� WKH� 6FKHPH� &RQVLGHUDWLRQ� LQWR� WKH� GHVLJQDWHG� EDQN� DFFRXQWV� RI� WKH� (QWLWOHG� 6FKHPH�
6KDUHKROGHUV� �LQ� WKH�FDVH�RI� WKH�(QWLWOHG�6FKHPH�6KDUHKROGHUV�EHLQJ�'HSRVLWRUV�DQG�ZKR�KDYH�
UHJLVWHUHG� ZLWK� &'3� IRU� LWV� GLUHFW� FUHGLWLQJ� VHUYLFH��� WKH� FUHGLWLQJ� E\� &'3� RI� WKH� 6FKHPH�
&RQVLGHUDWLRQ�LQWR�WKH�FDVK�OHGJHU�ZLWK�&'3 RI�WKH�(QWLWOHG�6FKHPH�6KDUHKROGHUV��LQ�WKH�FDVH�RI�WKH�
(QWLWOHG�6FKHPH�6KDUHKROGHUV�EHLQJ�'HSRVLWRUV�DQG�ZKR�KDYH�QRW�UHJLVWHUHG�ZLWK�&'3�IRU�LWV�GLUHFW�
FUHGLWLQJ�VHUYLFH��RU�WKH�SRVWLQJ�RI�FKHTXHV�IRU�WKH�6FKHPH�&RQVLGHUDWLRQ�LQ�WKH�PDQQHU�VHW�RXW�LQ�
SDUDJUDSK�����G��L� DERYH��DV�WKH�FDVH�PD\�EH��LV�H[SHFWHG�WR�WDNH�SODFH�RQ�RU�EHIRUH���0DUFK������

7KH�GHVSDWFK�RI�SD\PHQW�E\�WKH�2IIHURU�WR�HDFK�(QWLWOHG�6FKHPH�6KDUHKROGHU¶V DGGUHVV�DQG�RU�&'3�
�DV�WKH�FDVH�PD\�EH��LQ�DFFRUGDQFH�ZLWK�WKH�DERYH�VKDOO�GLVFKDUJH�WKH�2IIHURU�IURP�DQ\�OLDELOLW\�LQ�
UHVSHFW�RI�WKRVH�SD\PHQWV�

��� 6HWWOHPHQW

7KH� SURFHGXUHV� IRU� VHWWOHPHQW� DUH� PRUH� SDUWLFXODUO\� GHVFULEHG� LQ� SDUDJUDSKV� ��� DQG� ��� RI� WKH�
([SODQDWRU\�6WDWHPHQW�
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�
���� ),1$1&,$/�$'9,6(5��&21),50$7,21�2)�),1$1&,$/�5(6285&(6�$1'�&216(176�
�
����� $SSRLQWPHQW�RI�)LQDQFLDO�$GYLVHU�
�

'%6�KDV�EHHQ�DSSRLQWHG�DV�WKH�ILQDQFLDO�DGYLVHU�WR�WKH�2IIHURU��WKH�³)LQDQFLDO�$GYLVHU´��LQ�UHVSHFW�RI�WKH�
3ULYDWLVDWLRQ�DQG�WKH�6FKHPH���

�
����� &RQILUPDWLRQ�RI�)LQDQFLDO�5HVRXUFHV�
�

7KH�)LQDQFLDO�$GYLVHU�FRQILUPV�WKDW�VXIILFLHQW�ILQDQFLDO�UHVRXUFHV�DUH�DYDLODEOH�WR�WKH�2IIHURU�WR�VDWLVI\�LQ�
IXOO� WKH�DJJUHJDWH�6FKHPH�&RQVLGHUDWLRQ�SD\DEOH�E\� WKH�2IIHURU� IRU�DOO� WKH�7DUJHW�&RPSDQ\�6FKHPH�
6KDUHV�WR�EH�DFTXLUHG�E\�WKH�2IIHURU�SXUVXDQW�WR�WKH�6FKHPH��

�
����� &RQVHQWV�
�
� 7KH�)LQDQFLDO�$GYLVHU�KDV�JLYHQ�DQG�KDV�QRW�ZLWKGUDZQ�WKHLU�ZULWWHQ�FRQVHQW�WR�WKH�LVVXH�RI�WKLV�2IIHURU¶V�

/HWWHU�ZLWK�WKH�LQFOXVLRQ�KHUHLQ�RI�WKHLU�QDPH�DQG�DOO�UHIHUHQFHV�WR�WKHLU�QDPHV�LQ�WKH�IRUP�DQG�FRQWH[W�LQ�
ZKLFK�LW�DSSHDUV�LQ�WKLV�2IIHURU¶V�/HWWHU��

� �
3ULFHZDWHUKRXVH&RRSHUV�//3�KDV�JLYHQ�DQG�QRW�ZLWKGUDZQ�WKHLU�ZULWWHQ�FRQVHQW�WR�WKH�LQFRUSRUDWLRQ�E\�
UHIHUHQFH�RI�WKH�IROORZLQJ�UHSRUWV�LQ�WKH�6FKHPH�'RFXPHQW���D��LWV�DXGLWRU¶V�UHSRUW�GDWHG���$SULO������LQ�
UHODWLRQ�WR�WKH�DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�2IIHURU�*URXS�IRU�WKH�ILQDQFLDO�\HDU�HQGHG�
���'HFHPEHU� ������ �E�� LWV� DXGLWRU¶V� UHSRUW� GDWHG� �� $SULO� ����� LQ� UHODWLRQ� WR� WKH� DXGLWHG� FRQVROLGDWHG�
ILQDQFLDO� VWDWHPHQWV�RI� WKH�2IIHURU�*URXS� IRU� WKH� ILQDQFLDO� \HDU�HQGHG����'HFHPEHU������� DQG� �F�� LWV�
DXGLWRU¶V�UHSRUW�GDWHG���$SULO������LQ�UHODWLRQ�WR�WKH�DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�RI�WKH�2IIHURU�
*URXS�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU�������DQG�WKH�UHIHUHQFHV�WR�LWV�QDPH�LQ�IRUP�DQG�FRQWH[W�
LQ�ZKLFK�WKH\�DUH�LQFOXGHG��

�
���� '2&80(176�)25�,163(&7,21�
�

$�FRS\�RI�WKH�IROORZLQJ�GRFXPHQWV�ZLOO�EH�PDGH�DYDLODEOH�IRU�LQVSHFWLRQ�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�DW�
WKH�UHJLVWHUHG�RIILFH�RI�WKH�2IIHURU�IURP�WKH�GDWH�RI�WKLV�2IIHURU¶V�/HWWHU�XS�XQWLO�WKH�(IIHFWLYH�'DWH��
�
�D�� WKH�,PSOHPHQWDWLRQ�$JUHHPHQW��
�
�E�� WKH�OHWWHU�RI�FRQVHQWV�UHIHUUHG�WR�LQ�SDUDJUDSK������DERYH��DQG�
�
�F�� WKH�DQQXDO�UHSRUWV�RI�WKH�2IIHURU�*URXS�IRU�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU�������³)<����´���

WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU�������³)<����´��DQG�WKH�ILQDQFLDO�\HDU�HQGHG����'HFHPEHU�
������³)<����´��DQG�WKH�XQDXGLWHG�LQWHULP�FRQVROLGDWHG�ILQDQFLDO�LQIRUPDWLRQ�RI�WKH�2IIHURU�*URXS�
IRU�WKH���PRQWK�ILQDQFLDO�SHULRGV�HQGHG����-XQH�������³+<����´��DQG����-XQH��������+<����´���

�
� �
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�
���� 5(63216,%,/,7<�67$7(0(17�
�

7KH�GLUHFWRUV�RI�WKH�2IIHURU��LQFOXGLQJ�DQ\�ZKR�PD\�KDYH�GHOHJDWHG�GHWDLOHG�VXSHUYLVLRQ�RI�WKH�SUHSDUDWLRQ�
RI� WKLV�2IIHURU¶V�/HWWHU��KDYH�WDNHQ�DOO� UHDVRQDEOH�FDUH�WR�HQVXUH�WKDW� WKH�IDFWV�VWDWHG�DQG�DOO�RSLQLRQV�
H[SUHVVHG� LQ� WKLV�2IIHURU¶V� /HWWHU� �H[FOXGLQJ� DQ\� LQIRUPDWLRQ� UHODWLQJ� WR� RU� RSLQLRQV� H[SUHVVHG�E\� WKH�
7DUJHW�&RPSDQ\��DUH�IDLU�DQG�DFFXUDWH�DQG�WKDW��ZKHUH�DSSURSULDWH��QR�PDWHULDO�IDFWV�LQ�UHODWLRQ�WKHUHWR�
KDYH�EHHQ�RPLWWHG�IURP�WKLV�2IIHURU¶V�/HWWHU��DQG�WKH�GLUHFWRUV�RI�WKH�2IIHURU�MRLQWO\�DQG�VHYHUDOO\�DFFHSW�
UHVSRQVLELOLW\�DFFRUGLQJO\��
�
:KHUH�DQ\�LQIRUPDWLRQ�KDV�EHHQ�H[WUDFWHG�RU�UHSURGXFHG�IURP�SXEOLVKHG�RU�RWKHUZLVH�SXEOLFO\�DYDLODEOH�
VRXUFHV�RU�REWDLQHG�IURP�WKH�7DUJHW�&RPSDQ\��WKH�VROH�UHVSRQVLELOLW\�RI�WKH�GLUHFWRUV�RI�WKH�2IIHURU�KDV�
EHHQ�WR�HQVXUH�WKDW�� WKURXJK�UHDVRQDEOH�HQTXLULHV��VXFK�LQIRUPDWLRQ�LV�DFFXUDWHO\�H[WUDFWHG�IURP�VXFK�
VRXUFHV�RU��DV�WKH�FDVH�PD\�EH��UHIOHFWHG�RU�UHSURGXFHG�LQ�WKLV�2IIHURU¶V�/HWWHU��7KH�GLUHFWRUV�RI�WKH�2IIHURU�
GR�QRW�DFFHSW�DQ\�UHVSRQVLELOLW\�IRU�DQ\�LQIRUPDWLRQ�UHODWLQJ�WR�RU�DQ\�RSLQLRQ�H[SUHVVHG�E\�WKH�7DUJHW�
&RPSDQ\��

�
�
<RXUV�IDLWKIXOO\�
)RU�DQG�RQ�EHKDOI�RI�WKH�%RDUG�RI�'LUHFWRUV�RI�
%219(676�+2/',1*6�/,0,7('�
�
*DU\�;LH�
([HFXWLYH�'LUHFWRU�
� �
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�
6&+('8/(�$�

,1)250$7,21�5(/$7,1*�72�7+(�2))(525��
�
�$�� ,1)250$7,21�5(/$7,1*�72�7+(�2))(525�
�
��� ',5(&7256�2)�7+(�2))(525�
�

7KH�UHOHYDQW�LQIRUPDWLRQ�RI�WKH�GLUHFWRUV�RI�WKH�2IIHURU�DV�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH�
LV�VHW�RXW�EHORZ��

�
1DPH� $GGUHVV� 'HVLJQDWLRQ�
+HQU\�1JR� F�R� ���� 2UFKDUG� 5RDG� ������� /LDW� 7RZHUV��

6LQJDSRUH��������
([HFXWLYH�&KDLUPDQ�DQG�
([HFXWLYH�'LUHFWRU�
�

*DU\�;LH� F�R� ���� 2UFKDUG� 5RDG� ������� /LDW� 7RZHUV��
6LQJDSRUH��������
�

([HFXWLYH�'LUHFWRU��
�

$QG\�;LH� F�R� ���� 2UFKDUG� 5RDG� ������� /LDW� 7RZHUV��
6LQJDSRUH��������
�

([HFXWLYH�'LUHFWRU��
�

&KHZ�+HQJ�&KLQJ� F�R� ���� 2UFKDUG� 5RDG� ������� /LDW� 7RZHUV��
6LQJDSRUH��������
�

,QGHSHQGHQW�'LUHFWRU�
�

)RQJ�+HQJ�%RR� F�R� ���� 2UFKDUG� 5RDG� ������� /LDW� 7RZHUV��
6LQJDSRUH��������
�

,QGHSHQGHQW�'LUHFWRU�
�

%HQHGLFW�7HR� F�R� ���� 2UFKDUG� 5RDG� ������� /LDW� 7RZHUV��
6LQJDSRUH��������
�

,QGHSHQGHQW�'LUHFWRU�
�

�
��� 35,1&,3$/�$&7,9,7,(6�
�

7KH�2IIHURU�LV�D�FRPSDQ\�LQFRUSRUDWHG�LQ�6LQJDSRUH�RQ����0D\�������7KH�UHJLVWHUHG�RIILFH�RI�WKH�2IIHURU�
LV�DW�����2UFKDUG�5RDG��������/LDW�7RZHUV��6LQJDSRUH���������
�
7KH�2IIHURU�DQG�LWV�VXEVLGLDULHV�KDYH�FRUH�EXVLQHVVHV�LQ��D��SURSHUW\�GHYHORSPHQW�DQG�LQYHVWPHQW���E��
KRWHO�RZQHUVKLS�DQG�PDQDJHPHQW��DQG��F��ZDVWH�PDQDJHPHQW�DQG�FRQWUDFW�FOHDQLQJ�RI�EXLOGLQJV��

�
��� 6+$5(�&$3,7$/�
�

$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��WKHUH�LV�RQO\�RQH�FODVV�RI�VKDUHV�LQ�WKH�FDSLWDO�RI�WKH�2IIHURU��FRPSULVLQJ�
RUGLQDU\�VKDUHV��$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��WKH�2IIHURU�KDV�DQ�LVVXHG�DQG�SDLG�XS�VKDUH�FDSLWDO�RI�
6��������������FRPSULVLQJ�������������RUGLQDU\�VKDUHV��

�
��� ),1$1&,$/�,1)250$7,21�21�7+(�2))(525�
�

$�VXPPDU\�RI�WKH�ILQDQFLDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKH�2IIHURU�*URXS�IRU�)<������)<�����DQG�)<�����DQG�
WKH�XQDXGLWHG�LQWHULP�FRQVROLGDWHG�ILQDQFLDO�LQIRUPDWLRQ�RI�WKH�2IIHURU�*URXS�IRU�+<�����DQG�+<�����LV�
VHW�RXW�EHORZ���
�
7KH�IROORZLQJ�VXPPDU\�ILQDQFLDO�LQIRUPDWLRQ�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�WKH�IXOO�WH[W�RI�WKH�DQQXDO�
UHSRUWV� DQG� UHVXOWV� DQQRXQFHPHQWV� RI� WKH� 2IIHURU� *URXS� LQ� UHVSHFW� RI� WKH� UHOHYDQW� ILQDQFLDO� SHULRGV�
LQFOXGLQJ�WKH�QRWHV�WKHUHWR���
�
&RSLHV�RI�WKH�DQQXDO�UHSRUWV�RI�WKH�2IIHURU�*URXS�IRU�)<������)<�����DQG�)<������DQG�WKH�XQDXGLWHG�
LQWHULP�FRQVROLGDWHG�ILQDQFLDO�LQIRUPDWLRQ�RI�WKH�2IIHURU�*URXS�IRU�+<�����DQG�+<�����DUH�DYDLODEOH�RQ�
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�
WKH�6*;1(7�DW�ZZZ�VJ[�FRP�RU�DYDLODEOH� IRU� LQVSHFWLRQ�DW� WKH� UHJLVWHUHG�RIILFH�RI� WKH�2IIHURU�GXULQJ�
QRUPDO�EXVLQHVV�KRXUV�IURP�WKH�GDWH�RI�WKLV�2IIHURU¶V�/HWWHU�XS�WR�WKH�(IIHFWLYH�'DWH��
�
&RQVROLGDWHG�,QFRPH�6WDWHPHQWV�RI�WKH�2IIHURU�
�
$�VXPPDU\�RI�WKH�DXGLWHG�FRQVROLGDWHG�LQFRPH�VWDWHPHQWV�RI�WKH�2IIHURU�*URXS�IRU�)<������)<�����DQG�
)<����� DQG� WKH� XQDXGLWHG� LQWHULP� FRQVROLGDWHG� ILQDQFLDO� LQIRUPDWLRQ� RI� WKH� 2IIHURU� IRU� +<����� DQG�
+<�����LV�VHW�RXW�EHORZ��
�
� +<�����

��-DQXDU\�
�����±����
-XQH������
6�¶����

�8QDXGLWHG��

+<�����
��-DQXDU\�
�����±����
-XQH������
6�¶����

�8QDXGLWHG��

)<�����
��-DQ������

±�
���'HF�
�����
6�¶����
�$XGLWHG��

)<�����
��-DQ������

±�
���'HF�
�����
6�¶����
�$XGLWHG��

)<�����
��-DQ������

±�
���'HF�
�����
6�¶����
�$XGLWHG��

5HYHQXH� ������� ������� �������� �������� ��������
1HW�SURILW��ORVV��DIWHU�WD[� ������ �������� ������� ��������� ������
1HW�SURILW��ORVV��DIWHU�WD[�� � � � � �
$WWULEXWDEOH�WR�� � � � � �
2ZQHUV�RI�WKH�FRPSDQ\� ������ �������� ������� ��������� ������
1RQ�FRQWUROOLQJ�LQWHUHVWV� ������ ��� ������ ���� ����
1HW�HDUQLQJV�SHU�VKDUH��LQ�
FHQWV��

������ �������� ������ ��������� ������

1HW�GLYLGHQGV�SHU�RUGLQDU\�
VKDUH��LQ�FHQWV��

�� �� ����� ����� ��

�
&RQVROLGDWHG�%DODQFH�6KHHW�RI�WKH�2IIHURU�
�
7KH�DXGLWHG�FRQVROLGDWHG�EDODQFH�VKHHW�RI�WKH�2IIHURU�*URXS�DV�DW����'HFHPEHU������DQG�WKH�XQDXGLWHG�
FRQVROLGDWHG�EDODQFH�VKHHW�RI�WKH�2IIHURU�*URXS�DV�DW����-XQH������DUH�VXPPDULVHG�EHORZ��
�
� +<�����

6�¶����
�8QDXGLWHG��

)<�����
6�¶����
�$XGLWHG��

Cash and bank balance� ������� �������
Total assets� ���������� ����������
Total borrowings� �������� ��������
Total liabilities� �������� ��������
1HW�DVVHWV���� �������� ��������
Equity attributable to owners of the company� �������� ��������
Non-controlling interests� ������ ������
Total equity �������� ��������

�
� 1RWH��
� ���� 1HW�DVVHWV� �WRWDO�DVVHWV�±�WRWDO�OLDELOLWLHV�±�QRQ�FRQWUROOLQJ�LQWHUHVWV�
�
��� 0$7(5,$/�&+$1*(6�,1�),1$1&,$/�326,7,21�
�

$V�DW� WKH�/DWHVW�3UDFWLFDEOH�'DWH��VDYH��D��DV�GLVFORVHG�KHUHLQ���E��IRU�WKH�6FKHPH��DQG�WKH�ILQDQFLQJ�
WKHUHRI�DQG�WKH�FRVWV�DQG�H[SHQVHV�LQFXUUHG�RU�WR�EH�LQFXUUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH���DQG��F��IRU�
WKH�XQDXGLWHG�LQWHULP�FRQVROLGDWHG�ILQDQFLDO�LQIRUPDWLRQ�RI�WKH�2IIHURU�*URXS�DQG�DQ\�SXEOLFO\�DYDLODEOH�
LQIRUPDWLRQ�RQ�WKH�2IIHURU��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�DQQRXQFHPHQWV�UHOHDVHG�E\�WKH�2IIHURU�RQ�
WKH�6*;1(7���WKHUH�KDYH�EHHQ�QR�NQRZQ�PDWHULDO�FKDQJHV�LQ�WKH�ILQDQFLDO�SRVLWLRQ�RI�WKH�2IIHURU�*URXS�
VXEVHTXHQW�WR����'HFHPEHU�������EHLQJ�WKH�GDWH�RI�LWV�ODVW�SXEOLVKHG�DXGLWHG�DFFRXQWV��

�
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�
��� 6,*1,),&$17�$&&2817,1*�32/,&,(6�
�

7KH�VLJQLILFDQW�DFFRXQWLQJ�SROLFLHV�RI�WKH�2IIHURU�*URXS�DUH�GLVFORVHG�LQ�1RWH���RI�WKH�DXGLWHG�ILQDQFLDO�
VWDWHPHQWV�RI� WKH�2IIHURU�*URXS� IRU�)<�����DQG�D�FRS\�RI� WKH�DQQXDO� UHSRUW�RI� WKH�2IIHURU�*URXS� IRU�
)<�����LV�DYDLODEOH�IRU� LQVSHFWLRQ�DW� WKH�UHJLVWHUHG�RIILFH�RI� WKH�2IIHURU�GXULQJ�QRUPDO�EXVLQHVV�KRXUV�
IURP�WKH�GDWH�RI�WKLV�2IIHURU¶V�/HWWHU�XS�WR�WKH�(IIHFWLYH�'DWH��

�
� �
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�
6&+('8/(�%�
',6&/2685(6�

�
��� +2/',1*6�,1�7$5*(7�&203$1<�6(&85,7,(6�
�

$V�DW�WKH�/DWHVW�3UDFWLFDEOH�'DWH��EDVHG�RQ�WKH�ODWHVW�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�2IIHURU��WKH�LQWHUHVWV�LQ�
WKH�7DUJHW�&RPSDQ\�6KDUHV�KHOG�E\�WKH�2IIHURU��LWV�GLUHFWRUV�DQG�SHUVRQV�DFWLQJ�LQ�FRQFHUW�ZLWK�WKH�2IIHURU�
LQ�FRQQHFWLRQ�ZLWK�WKH�6FKHPH�DUH�VHW�RXW�EHORZ��

�
�
�
1DPH�

'LUHFW�,QWHUHVW� 'HHPHG�,QWHUHVW� 7RWDO�,QWHUHVW�
1R��RI�
6KDUHV�

�������� 1R��RI�
6KDUHV�

�������� 1R��RI�
6KDUHV�

��������

2IIHURU�
�

������������ ������ �� �� ������������ ������

&RRS�
,QWHUQDWLRQDO�
3WH��/WG��

�������� ����� �� �� �������� �����

'LUHFWRUV�RI�
WKH�2IIHURU�

� � � � � �

+HQU\�1JR������� � � � � � �
��7KURXJK�
*ROGYHLQ�
+ROGLQJV�3WH��
/WG��

�� �� ������������
�

������ ������������ ������

��,Q�KLV�RZQ�
QDPH�

���������� ����� �� �� ���������� �����

&HUWDLQ�
VKDUHKROGHUV�
RI�*ROGYHLQ�
+ROGLQJV�3WH��
/WG�����

� � � � � �

'MLWX�6LDQDQGDU� �� �� ������������ ������ ������������ ������
:LWX�6LDQDQGDU�� �� �� ������������ ������ ������������ ������

�
1RWHV��
�
���� 5RXQGHG�WR�WKH�QHDUHVW�WZR�����GHFLPDO�SODFHV��XQOHVV�LQGLFDWHG�RWKHUZLVH���

�
���� &RPSXWHG�EDVHG�RQ�D� WRWDO�RI�������������7DUJHW�&RPSDQ\�6KDUHV�DV�DW� WKH�/DWHVW�3UDFWLFDEOH�

'DWH��
�
���� 0U�+HQU\�1JR�KDV�D��������GLUHFW�LQWHUHVW�DQG�D�GHHPHG�LQWHUHVW�RI��������KHOG�WKURXJK�$OOVODQG�

3WH�/WG��LQ�WKH�2IIHURU��+H�DOVR�KROGV�����LQWHUHVW�LQ�WKH�LVVXHG�VKDUH�FDSLWDO�RI�*ROGYHLQ�+ROGLQJV�
3WH��/WG��ZKLFK�LQ�WXUQ�KROGV��������VKDUHKROGLQJ�LQWHUHVW�LQ�WKH�LVVXHG�VKDUH�FDSLWDO�RI�WKH�2IIHURU��
7KH�2IIHURU� LQ� WXUQ�KROGV�������������7DUJHW�&RPSDQ\�6KDUHV� �FRPSULVLQJ��������VKDUHKROGLQJ�
LQWHUHVW�� DQG� �������� 7DUJHW� &RPSDQ\� 6KDUHV� �FRPSULVLQJ� ������ VKDUHKROGLQJ� LQWHUHVW�� �KHOG�
WKURXJK�&RRS�,QWHUQDWLRQDO�3WH��/WG���LQ�WKH�7DUJHW�&RPSDQ\��*ROGYHLQ�+ROGLQJV�3WH��/WG��LV�GHHPHG�
LQWHUHVWHG�LQ�WKH�������������7DUJHW�&RPSDQ\�6KDUHV�KHOG�E\�WKH�2IIHURU�E\�YLUWXH�RI�6HFWLRQ���RI�
WKH�&RPSDQLHV�$FW���

�
���� 0U�+HQU\�1JR��0U�'MLWX�6LDQDQGDU�DQG�0U�:LWX�6LDQDQGDU�DUH�VLEOLQJV�ZKR�UHVSHFWLYHO\�KROG������
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1. DIRECTORS

 The names, addresses and designations of the Directors as at the Latest Practicable Date were as 
follows: 

Name Address Designation

Henry Ngo c/o 541 Orchard Road, #16-00, 
Liat Towers, Singapore 238881

Executive Chairman and 
Executive Director

Ding Chek Leh c/o 541 Orchard Road, #16-00, 
Liat Towers, Singapore 238881

Executive Director

Lim Chee San c/o 541 Orchard Road, #16-00, 
Liat Towers, Singapore 238881

Independent Director

Tan Soon Liang c/o 541 Orchard Road, #16-00, 
Liat Towers, Singapore 238881

Independent Director

2. PRINCIPAL ACTIVITIES

 The Target Company was incorporated in Singapore on 31 December 1971 and was listed on the 
SESDAQ (now known as the Catalist of the SGX-ST) since April 1999.

 The Target Company Group is a veteran of waste management in Singapore providing services 
through its waste disposal and contract cleaning segments and has pioneered many innovative 
value-added services which include the fully mechanised waste disposal vehicles and portable 
waste compactors used in the industry today. 

3. SHARE CAPITAL

3.1 Target Company Shares

 As at the Latest Practicable Date, there was only one (1) class of shares in the capital of the Target 
Company, comprising ordinary shares. 

 As at the Latest Practicable Date, the Target Company had an issued and paid-up share capital 
of S$14,523,504 comprising 132,522,560 Target Company Shares. The Target Company had no 
treasury shares or subsidiary holdings.

3.2 Rights of the Shareholders in respect of Capital, Dividends and Voting

 Selected texts of the Constitution relating to the rights of the Shareholders in respect of capital, 
dividends and voting have been extracted and reproduced in Appendix 4 to this Scheme 
Document.

3.3 Issue of Target Company Shares

 Since 31 December 2022, being the end of the last fi nancial year of the Target Company, no new 
Target Company Shares have been issued by the Target Company.

3.4 Convertible Instruments 

 As at the Latest Practicable Date, there were no outstanding instruments convertible into, rights to 
subscribe for, and options in respect of, Target Company Shares or securities which carry voting 
rights affecting the Target Company Shares.
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4. FINANCIAL INFORMATION

 The salient audited consolidated fi nancial information of the Target Company Group for FY2019, 
FY2020 and FY2021, and the unaudited interim consolidated fi nancial information of the Target 
Company Group for the 6-month fi nancial periods ended 30 June 2021 (“1H2021”) and 30 June 
2022 (“1H2022”) are set out in the table below. 

 The following summary fi nancial information should be read in conjunction with the full text of the 
annual reports and results announcements of the Target Company Group in respect of the relevant 
fi nancial periods including the notes thereto. 

 Copies of the annual reports of the Company for FY2019, FY2020 and FY2021, and the unaudited 
interim consolidated fi nancial information of the Target Company Group for  1H2021 and 1H2022 
are available on the SGXNET at www.sgx.com or available for inspection at the registered offi ce of 
the Target Company at 541 Orchard Road, #16-00,7 Liat Towers, Singapore 238881 during normal 
business hours from the date of this Scheme Document up to the Effective Date.

4.1  Consolidated Income Statement

 Audited Unaudited  

(S$’000) FY2019 FY2020 FY2021 1H2021 1H2022

Revenue 66,847 47,215 42,532 21,075 20,592

Other income 1,254 5,110 3,760 2,678 656

Cost of inventories and consumables 
used (1,177) (885) (767) (392) (406)

Staff costs (31,108) (27,684) (25,961) (12,897) (12,228)

Depreciation expenses (4,002) (3,882) (4,087) (1,994) (1,946)

Other operating expenses (28,499) (18,137) (15,939) (7,907) (7,240)

Impairment loss on fi nancial assets, 
net (43) (32) (20) (3) (10)

Impairment loss on property, plant 
and equipment – – (726) – –

Finance costs (189) (178) (179) (88) (89)

(Loss)/Profi t before taxation 3,083 1,527 (1,387) 472 (671)

Income tax (expense)/credit (594) 239 703 (200) (138)

(Loss)/Profi t for the year 2,489 1,766 (684) 272 (809)

 Source: Annual reports for FY2020 and FY2021 and unaudited fi nancial statements for 1H2021 and 1H2022 of the Target 
Company
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 Set out below is also a summary of the earnings per share and dividend per share declared in 
respect of each of FY2019, FY2020, FY2021 and,  1H2021 and 1H2022. This information was 
extracted from the annual reports of the Company for FY2019, FY2020 and FY2021 and the 
unaudited interim consolidated fi nancial information of the Target Company Group for 1H2021 and 
1H2022.

  Audited  Unaudited 

FY2019 FY2020 FY2021 1H2022 1H2021

  (Loss)/Earnings per share 
(in cents)

- Basic 1.88 1.33 (0.52) (0.61) 0.21

- Diluted 1.88 1.33 (0.52) (0.61) 0.21

Dividends declared per share 
(in cents)

- tax-exempt (one-tier) fi nal dividend 0.45 Nil 0.45 Nil Nil

- tax-exempt (one-tier) special 
dividend Nil 10(i) 7.55(ii) Nil Nil

 Notes:-

 (i) The special dividend of S$0.10 per Target Company Share (declared in respect of FY2020) was paid out as the 
Target Company was unsuccessful in the last two PWC tenders and is unable to invest its surplus cash during the 
uncertain period.

 (ii) The FY2021 Special Dividend was paid out following the Target Company’s unsuccessful NEA tenders for PWC 
licenses. As such, the board of directors of the Target Company had decided that it was in the best interests of 
shareholders of the Target Company to distribute the capital that it had set aside to fund capital expenditures following 
a successful tender.

4.2 Consolidated Balance Sheet

Audited Unaudited

(S$’000)
As at 

31 December 2021
As at

30 June 2022

Non-current assets

Property, plant and equipment 14,209 13,057

Total non-current assets 14,209 13,057

Current assets

Inventories 130 125

Trade and other receivables 7,636 8,137

Tax recoverable 80 –

Deposits 116 130

Prepayments 208 487

Cash and cash equivalents 16,826 5,530

Total current assets 24,996 14,409

Total assets 39,205 27,466

Capital and Reserves

Share capital 14,524 14,524

Retained profi ts 15,751 4,340

Total equity 30,275 18,864
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Audited Unaudited

(S$’000)
As at 

31 December 2021
As at

30 June 2022

Non-current liabilities

Deferred tax liabilities 1,003 1,003

Lease liabilities 2,665 2,869

Provision 740 740

Total non-current liabilities 4,408 4,612

Current liabilities

Trade and other payables 3,757 3,072

Lease liabilities 765 778

Current tax payable – 140

Total current liabilities 4,522 3,990

Total liabilities 8,930 8,602

Total equity and liabilities 39,205 27,466

NAV of the Target Company Group 30,275 18,864

Less: Intangible assets – –

NTA of the Target Company Group 30,275 18,864

Number of issued shares (excluding treasury shares) (‘000) 132,523 132,523

NAV/NTA per Target Company Share (S$ cent) 22.85 14.23
 

4.3 Material Changes in Financial Position

 Save as disclosed in this Scheme Document, the unaudited interim consolidated financial 
information of the Target Company Group for 1H2022 and any other information on the Target 
Company Group which is publicly available (including, without limitation, the announcements 
released by the Company on the SGXNET), and save for the costs and expenses incurred or to 
be incurred in connection with the Scheme, as at the Latest Practicable Date, there had been 
no material changes to the fi nancial position or prospects of the Company since 31 December 
2021, being the date of the last published audited consolidated fi nancial statements of the Target 
Company Group laid before the Shareholders in general meeting.

4.4 Signifi cant Accounting Policies

 The signifi cant accounting policies of the Target Company Group are set out in the notes to the 
audited consolidated fi nancial statements of the Target Company Group for FY2021 and the 
unaudited interim consolidated fi nancial information of the Target Company Group for 1H2022. 
Save as disclosed in the notes to the audited consolidated fi nancial statements of the Target 
Company Group for FY2021 and the unaudited interim consolidated fi nancial information of the 
Target Company Group for 1H2022, there are no signifi cant accounting policies or any matter 
from the notes of the fi nancial statements of the Target Company Group which are of any major 
relevance for the interpretation of the fi nancial statements of the Target Company Group.

4.5 Changes in Accounting Policies

 As at the Latest Practicable Date, there were no changes in the accounting policies of the Target 
Company Group which would cause the fi gures disclosed in this paragraph  4  to not be comparable 
to a material extent.
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5. DISCLOSURE OF INTERESTS

5.1 Holdings of Offeror Shares and Offeror Securities by the Target Company

 As at the Latest Practicable Date, none of the Target Company Group Entities owned, controlled or 
had agreed to acquire any Offeror Securities.

5.2 Interests of Directors in Offeror Shares and Offeror Securities

 As at the Latest Practicable Date, the Confl icted Director was interested in the Offeror Shares. The 
Confl icted Director had a 21.26% direct interest and a deemed interest of 3.18% (held through 
Allsland Pte Ltd) in the Offeror. He also held 40% interest in the issued share capital of Goldvein 
Holdings Pte. Ltd. which in turn held 59.78% shareholding interest in the issued share capital of 
the Offeror. The Offeror in turn held 104,611,560 Target Company Shares (comprising 78.94% 
shareholding interest) and 986,100 Target Company Shares (comprising 0.74% shareholding 
interest) (held through Coop International Pte Ltd) in the Target Company. Goldvein Holdings 
Pte. Ltd. and the Confl icted Director were deemed interested in the 105,597,660 Target Company 
Shares held by the Offeror by virtue of Section 7 of the Companies Act.

 As at the Latest Practicable Date, save as disclosed in this paragraph 5.2 and this Scheme 
Document, none of the Directors owned, controlled or had agreed to acquire, or had any interest, 
direct or indirect, in the Offeror Securities.

5.3  Interests of Directors in Target Company Securities

 As at the Latest Practicable Date, the interests in the Target Company Shares held by a director of 
the Target Company are set out below:

Name of Director

Direct Interest Deemed Interest Total Interest

No. of Target 
Company 
Shares %

No. of Target 
Company 
Shares %

No. of Target 
Company 
Shares %

Mr Henry Ngo

– Through Goldvein 
  Holdings Pte. Ltd. – – 105,597,660(i)(ii) 79.68 105,597,660 79.68

– In own name 1,720,000 1.30 – – 1,720,000 1.30

 Notes:-

 (i) Mr Henry Ngo had a 21.26% direct interest and a deemed interest of 3.18% (held through Allsland Pte Ltd) in the 
Offeror. He also held 40% interest in the issued share capital of Goldvein Holdings Pte Ltd which in turn held 59.78% 
shareholding interest in the issued share capital of the Offeror. The Offeror in turn held 104,611,560 Target Company 
Shares (comprising 78.94% shareholding interest) and 986,100 Target Company Shares (comprising 0.74% 
shareholding interest) (held through Coop International Pte Ltd) in the Target Company. Goldvein Holdings Pte. Ltd. 
and Mr Henry Ngo are deemed interested in the 105,597,660 Target Company Shares held by the Offeror by virtue of 
Section 7 of the Companies Act.

 (ii) Mr Henry Ngo, Mr Djitu Sianandar and Mr Witu Sianandar are siblings who respectively held 40%, 20% and 20% 
shareholding interest in Goldvein Holdings Pte. Ltd. and accordingly, are each deemed to be interested in the 
105,597,660 Target Company Shares deemed to be held by Goldvein Holdings Pte. Ltd. by virtue of Section 7 of 
the Companies Act. Mr James Sookanan was previously a holder of 20% shareholding interest in Goldvein Holdings 
Pte. Ltd (as at the Joint Announcement Date), but his relevant shares in Goldvein Holdings Pte. Ltd. had since been 
gifted to his children by bequest due to his demise. None of his children held more than 5% shareholding interest in 
Goldvein Holdings Pte. Ltd.

 Save as disclosed in this paragraph 5.3, no director or controlling shareholder of the Target 
Company has any interest in the Scheme (other than by reason only of being a director of the 
Target Company or a Target Company Shareholder).
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5.4 Interests of Substantial Shareholders in Target Company Shares

 As at the Latest Practicable Date, based on the Register of Substantial Shareholders maintained 
by the Target Company, the interests of the Substantial Shareholders of the Target Company in the 
Target Company Shares were as follows:

Direct Interest % Deemed Interest %

Bonvests Holdings Limited(iii)

– In own name 104,611,560 78.94 – –

– through Coop International Pte Ltd – – 986,100 0.74

Goldvein Holdings Pte. Ltd.(i) – – 105,597,660 79.68

Mr Henry Ngo(ii)

– In own name 1,720,000 1.30 – –

– through Goldvein Holdings Pte. Ltd. – – 105,597,660 79.68

Mr Djitu Sianandar (ii)

– through Goldvein Holdings Pte. Ltd. – – 105,597,660 79.68

Mr Witu Sianandar(ii)

– through Goldvein Holdings Pte. Ltd. – – 105,597,660 79.68

 Notes:-

 (i) Goldvein Holdings Pte. Ltd. has a 59.78% interest in the issued share capital of the Offeror. The Offeror in turn holds 
104,611,560 Target Company Shares (comprising 78.94% shareholding interest) and 986,100 Target Company 
Shares (comprising 0.74% shareholding interest) (held through Coop International Pte Ltd) in the Target Company. 
Accordingly, Goldvein Holdings Pte. Ltd. is deemed to be interested in the 105,597,660 shares in the issued and 
paid-up capital of the Target Company held by the Offeror and Coop International Pte Ltd by virtue of Section 7 of the 
Companies Act.

 (ii) the Confl icted Director, Mr Djitu Sianandar and Mr Witu Sianandar are siblings who respectively held 40%, 20% and 
20% shareholding interest in Goldvein Holdings Pte. Ltd. and accordingly, are each deemed to be interested in the 
105,597,660 Target Company Shares deemed to be held by Goldvein Holdings Pte. Ltd. by virtue of Section 7 of 
the Companies Act. Mr James Sookanan was previously a holder of 20% shareholding interest in Goldvein Holdings 
Pte. Ltd (as at the Joint Announcement Date), but his relevant shares in Goldvein Holdings Pte. Ltd. had since been 
gifted to his children by bequest due to his demise. None of his children held more than 5% shareholding interest in 
Goldvein Holdings Pte. Ltd..

 (iii) 986,100 ordinary shares was registered in the name of Coop International Pte Ltd, which is a wholly-owned 
subsidiary of Bonvests Holdings Limited.

6. DEALINGS DISCLOSURE

6.1 Dealings in Offeror Shares and Offeror Securities by the Target Company

 None of the Target Company Group Entities has dealt for value in the Offeror Securities during 
the period commencing three (3) months prior to the Joint Announcement Date and ending on the 
Latest Practicable Date.
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6.2 Dealings in Offeror Shares and Offeror Securities by the Directors

 Saved as disclosed in this paragraph 6.2, none of the Directors has dealt for value in the Offeror 
Securities during the period commencing three (3) months prior to the Joint Announcement Date 
and ending on the Latest Practicable Date.

Name Transaction Date
Transaction 

Type

Number of 
Ordinary 
Shares

Transaction Price per 
Share (excluding brokerage 

commission, clearing fee 
and/or applicable tax) 

(S$)

Henry Ngo(i) 10 August 2022 Acquisition 4,100 0.98

Henry Ngo(i) 22 August 2022 Acquisition 1,676,900 0.98

Henry Ngo(i) 12 September 2022 Acquisition 3,900 0.98

Henry Ngo(i) 13 September 2022 Acquisition 37,100 0.98

 Notes:-

 (i) The Offeror Securities purchased by Henry Ngo were purchased through Allsland Pte Ltd, a Singapore incorporated 
company that is 100% owned by Henry Ngo.

6.3 Dealings in Target Company Securities by the Directors 

 None of the Directors has dealt for value in any Target Company Shares or any Target Company 
Securities during the period commencing three (3) months prior to the Joint Announcement Date 
and ending on the Latest Practicable Date.

7. INTERESTS OF THE INDEPENDENT FINANCIAL ADVISER

7.1 Interests of the IFA in Offeror Shares and Offeror Securities

 As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 
investments are managed by the IFA or its related corporations on a discretionary basis, owned or 
controlled any Offeror Shares and Offeror Securities.

7.2 Interests of the IFA in Target Company Shares and Target Company Securities

 As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 
investments are managed by the IFA or its related corporations on a discretionary basis, owned or 
controlled any Target Company Shares or any Target Company Securities.

7.3 Dealings in Target Company Shares and Target Company Securities by the IFA

 As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 
investments are managed by the IFA or its related corporations on a discretionary basis had 
dealt for value in the Target Company Shares or the Target Company Securities during the period 
commencing three (3) months prior to the Joint Announcement Date and ending on the Latest 
Practicable Date.

8. ARRANGEMENTS AFFECTING DIRECTORS

8.1 No Payment or Benefi t to Directors

 As at the Latest Practicable Date, there was no agreement, arrangement or understanding for 
any payment or other benefi t to be made or given to any Director or to any director of any other 
corporation which, by virtue of Section 6 of the Companies Act, was deemed to be related to the 
Target Company as compensation for loss of offi ce or otherwise in connection with the Scheme.
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8.2 No Agreement Conditional upon Outcome of the Scheme

 As at the Latest Practicable Date, there was no agreement, arrangement or understanding made 
between any of the Directors and any other person in connection with or conditional upon the 
outcome of the Scheme.

8.3 No Material Interest in Material Contracts

 As at the Latest Practicable Date, there were no material contracts entered into by the Offeror in 
which any Director has a material personal interest, whether direct or indirect.

9. MATERIAL LITIGATION 

 As at the Latest Practicable Date:

 (a) none of the Target Company Group Entities was engaged in any material litigation or 
arbitration proceedings, as plaintiff or defendant, which might materially and adversely affect 
the fi nancial position of the Target Company Group taken as a whole; and

 (b) the Directors were not aware of any proceedings pending or threatened against any of the 
Target Company Group Entities or of any facts likely to give rise to any proceedings which 
might materially or adversely affect the fi nancial position of the Target Company Group taken 
as a whole.

10. GENERAL DISCLOSURE

10.1 Financial Statements for FY2019, FY2020, FY2021 and 1H2022

 The audited consolidated fi nancial statements of the Target Company Group for FY2019, FY2020, 
and FY2021, are set out in the annual reports of the Target Company for FY2019, FY2020, and 
FY2021, respectively. Copies of the annual reports of the Target Company for FY2019, FY2020, 
and FY2021, the unaudited interim consolidated fi nancial information for 1H2021 and 1H2022 
of the Target Company Group are available on the SGXNET at www.sgx.com or available for 
inspection at the registered offi ce of the Target Company at 541 Orchard Road, #16-00, Liat 
Towers, Singapore 238881 during normal business hours from the date of this Scheme Document 
up to the Effective Date. 

10.2  Directors’ Service Contracts

 As at the Latest Practicable Date:

 (a) there were no service contracts between any of the Directors or proposed directors with any 
Target Company Group Entities which have more than 12 months to run and which were 
not terminable by the employing company within the next 12 months without paying any 
compensation; and 

 (b) there were no such contracts entered into or amended during the period commencing six (6) 
months prior to the Joint Announcement Date and ending on the Latest Practicable Date.

10.3 Material Contracts with Interested Persons

 As at the Latest Practicable Date, save for the entry into the Implementation Agreement by the 
Target Company and save as disclosed in the annual reports of the Target Company for FY2019, 
FY2020 and FY2021 and any other information on the Target Company Group which is publicly 
available (including without limitation, the announcements released by the Target Company on the 
SGXNET), none of the Target Company Group Entities had entered into any material contracts 
(not being contracts entered into in the ordinary course of business) with any interested person (as 
defi ned in Note 1 of Rule 23.12 of the Code) during the period beginning three (3) years before the 
Joint Announcement Date and ending on the Latest Practicable Date.
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10.4 Costs and Expenses

 In the event that the Scheme does not become effective for any reason, the expenses and costs 
incurred by the Target Company in connection with the Scheme will be borne by the Target 
Company. 

10.5 Directors’ Intentions with respect to their Target Company Scheme Shares

 In accordance with the SIC’s rulings as set out in paragraph 7.2 of the Letter to Shareholders, the 
Confl icted Director is required to abstain from voting at the Scheme meeting.

 Save for the Confl icted Director, none of the other directors has any shares in the Target Company.

11.  VALUATION

 The Target Company has commissioned the Valuer to conduct an independent valuation of the 
Subject Property. Please refer to paragraph  7.3.3. of the IFA Letter for further details on the 
independent valuation of the Subject Property. A copy of the Valuation Summary issued by the 
Valuer are set out in Appendix 5 to this Scheme Document.

  Under Rule 26.3 of the Code, the Target Company is required, inter alia, to make an assessment 
of any potential tax liability which would arise if the assets, which are the subject of a valuation, 
 given in connection with an offer, were to be sold at the amount of valuation. The management of 
the Company has confi rmed that (i) they do not expect any potential tax liability on the revaluation 
surplus arising from the independent valuation of the Subject Property as the Subject Property 
is held for its own internal use and not held for sale, and (ii) in a hypothetical scenario where the 
Subject Property is sold at the market value, there is also no potential tax liability on the revaluation 
surplus as such gain (if any) will be deemed as capital gain and there is no capital gain tax in 
Singapore. Accordingly, no adjustments have been made in relation to such potential tax liabilities.

12. CONSENTS

12.1 General

 TSMP Law Corporation,  PricewaterhouseCoopers LLP and the Share Registrar have each given 
and have not withdrawn their respective written consents to the issue of this Scheme Document 
with the inclusion herein of their names and all the references to their names in the form and 
context in which they respectively appear in this Scheme Document.

12.2 IFA

 The IFA has given and has not withdrawn its written consent to the issue of this Scheme Document 
with the inclusion herein of its name, the IFA Letter as set out in Appendix 1 to this Scheme 
Document, and all references to its name in the form and context in which it appears in this 
Scheme Document.

12.3 Valuer

 The Valuer has given and has not withdrawn its written consent to the issue of this Scheme 
Document with the inclusion herein of its name, the copy of the Valuation Summary as set out in 
Appendix 5 to this Scheme Document and all references to its name in the form and context in 
which they appear in this Scheme Document.
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13.  DOCUMENTS AVAILABLE FOR INSPECTION

 Copies of the following documents are available for inspection at the Target Company’s registered 
offi ce at 541 Orchard Road, #16-00, Liat Towers, Singapore 238881 during normal business hours 
from the date of this Scheme Document up to the Effective Date:

 (a) the Constitution of the Target Company;

 (b) the annual reports of the Target Company for FY2019, FY2020, and FY2021; 

 (c) the unaudited interim consolidated fi nancial statements of the Target Company Group for 
1H2021 and 1H2022;

 (d) the Implementation Agreement; 

 (e) the Valuation Summary; and

 (f) the letters of consent referred to in paragraph 12 of this Appendix.
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The rights of Scheme Shareholders in respect of capital, dividends and voting as extracted and 
reproduced from the Constitution of the Target Company are set out below:

All capitalised terms used in the following extracts shall have the same meanings given to them in the 
Constitution of the Target Company, a copy of which is available for inspection at the registered offi ce 
of the Target Company during normal business hours from the date of this Scheme Document up to the 
Effective Date.

PUBLIC COMPANY

5. The Company shall not exercise any right in respect of treasury shares 
other than as provided by the Act. Subject thereto, the Company may hold 
or deal with its treasury shares in the manner authorised by or prescribed 
pursuant to the Act.

Treasury Shares

6. Save to the extent permitted by the Act, none of the funds or assets of 
the Company or of any subsidiary thereof shall be directly or indirectly 
employed in the purchase or subscription of or in loans upon the security 
of the Company’s shares (or its holding company, if any) and the Company 
shall not, except as authorised by the Act, give any fi nancial assistance 
for the purpose of or in connection with any purchase of shares in the 
Company (or its holding company, if any).

Company’s 
shares as 
security

7. (1) Subject to the Act and the requirements of the Exchange, no shares 
may be issued by the Directors without the prior approval of the 
Company in general meeting but subject thereto and to Regulation 
51, and to any special rights attached to any shares for the time 
being issued, the Directors may issue, allot or grant options over or 
otherwise deal with or dispose of the same to such persons on such 
terms and conditions and at such time and subject or not to the 
payment of any part of the amount thereof in cash as the Directors 
may think fi t, and any shares may be issued in such denominations or 
with such preferential, deferred, qualifi ed or special rights, privileges 
or conditions as the Directors may think fi t, subject to any ordinary 
resolution or special resolution of the Company (as the case may be), 
and preference shares may be issued which are or at the option of 
the Company are liable to be redeemed, the terms and manner of 
redemption being determined by the Directors, Provided Always that:

 (i) the total number of issued preference shares shall not exceed 
the total number of issued ordinary shares at any time;

 (ii) the rights attaching to shares of a class other than ordinary 
shares shall be expressed in the resolution creating the same; 
and

 (iii) where the capital of the Company consists of shares of 
different monetary denominations, the voting rights shall be 
prescribed in such manner that a unit of capital in each class 
when reduced to a common denominator, shall carry the same 
voting power when such right is exercisable.

(2) The Company may issue shares for which no consideration is payable 
to the Company.

(3) The rights attaching to shares of a class other than ordinary shares 
shall be expressed in this Constitution.

Issue of new 
shares
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8. (1) Preference shareholders shall have the same rights as ordinary 
shareholders as regards receiving of notices, reports and balance 
sheets and attending general meetings of the Company. Preference 
shareholders shall also have the right to vote any meeting convened 
for the purpose of reducing the capital or winding up or sanctioning a 
sale of the undertaking of the Company or where the proposal to be 
submitted to the meeting directly affects their rights and privileges or 
when the dividend on the preference shares is more than six months 
in arrears.

(2) The Company has power to issue further preference capital ranking 
equally with, or in priority to, preference shares from time to time 
already issues or about to be issued.

Rights attached 
to certain shares

9. (1) If at any time the share capital is divided into different classes, the 
repayment of preference capital other than redeemable preference 
and the rights attached to any class (unless otherwise provided by 
the terms of issue of the shares of that class) may, subject to the 
provisions of the Act, whether or not the Company is being wound 
up, only made, varied or abrogated with the sanction of a special 
resolution passed at a separate general meeting of the holders 
of shares of the class and to every such special resolution, the 
provisions of Section 184 of the Act shall, with such adaptions as 
are necessary, apply. To every such separate general meeting the 
regulations of this Constitution relating to general meetings shall 
mutatis mutandis apply; but so that the necessary quorum shall be 
two persons at least holding or representing by proxy or by attorney 
one-third of the issued shares of the class and that any holder of 
shares of the class present in person or by proxy or by attorney may 
demand a poll. Provided Always that where the necessary majority 
for such a special resolution is not obtained at the general meeting, 
consent in writing if obtained from the holders of three-fourths of 
the issued shared of the class concerned within two months of the 
general meeting shall be as valid and effectual as a special resolution 
carried at the general meeting.

Variation of rights

(2) The repayment of preference capital other than redeemable 
preference capital or any other alteration of preference shareholder 
rights, may only be made pursuant to a special resolution of the 
preference shareholders concerned, Provided Always that where the 
necessary majority for such a special resolution is not obtained at the 
general meeting, consent in writing if obtained from the holders of 
three-fourths of the preference shares concerned within two months 
of the general meeting, shall be as valid and effectual as a special 
resolution carried at the general meeting.

Rights of 
preference 
shareholders

10. The rights conferred upon the holders of the shares of any class issued with 
preferred or other rights shall, unless otherwise expressly provided by the 
terms of issue of the shares of that class or by this Constitution as are in 
force at the time of such issue, be deemed to be varied by the creation or 
issue of further shares ranking equally therewith.

Creation or issue 
of further shares 
with special rights
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11. (1) The Company may exercise the powers of paying commission at 
such rate and in such manner as the Directors may deem fi t. Such 
commission may be satisfi ed by the payment of cash or the allotment 
of fully or partly paid shares, or partly in one way and partly in the 
other. The Company may also on any issue pay such brokerage as 
may be lawful. 

(2) Any expenses (including brokerage and commission) incurred directly 
by the Company in the issue of new shares may be paid out of the 
proceeds of the issue or the Company’s share capital. Such payment 
shall not be taken as reducing the amount of share capital of the 
Company.

Power to pay 
commission and 
brokerage

12. If any shares of the Company are issued for the purpose of raising money 
to defray the expenses of the construction of any works or buildings or the 
provision of any plant which cannot be made profi table for a lengthened 
period, the Company mat, subject to the conditions and restrictions 
mentioned in the Act, pay interest on so much of the share capital as is for 
the time being paid up and may charge the same to capital as part of the 
cost of the construction or provision.

Power to charge 
interest on capital

13. Except as required by law, no person shall be recognised by the Company 
as holding any share upon any trust and the Company shall not be 
bound by or compelled in any way to recognise (even when having notice 
thereof) any equitable, contingent, future or partial interest in any share 
or any interest in any fractional part of a share or (except only as by this 
Constitution or by law otherwise provided) any other rights in respect of any 
share, except an absolute right to the entirety thereof in the person (other 
than the Depository) entered in the Register of Members as the registered 
holder thereof or (where the person entered in the Register of Members as 
the registered holder of a share is the Depository) the person whose name 
is entered in the Depository Register as the Depositor in respect of that 
share. Nothing contained herein in this Regulation relating to the Depository 
or the Depositors or in any depository agreement made by the Company 
with any common depository for shares or in any notifi cation of substantial 
shareholding to the Company or any note made by the Company of any 
particulars in such notifi cation or response shall derogate or limit or restrict 
or qualify these provisions; and any proxy or instructions on any matter 
whatsoever given by the Depository or Depositors to the Company or the 
Directors shall not constitute any notifi cation of trust and the acceptance of 
such proxies and the acceptance of or compliance with such instructions by 
the Company or the Directors shall not constitute the taking of any notice of 
trust.

No trust 
recognised

14. (1) The Company shall not be bound to register more than three persons 
as the joint holders of any share except in the case of executors or 
administrators of the estate of a deceased Member.

(2) If two or more persons are registered as joint holders of any share 
any one of such person may give effectual receipts for any dividend 
payable in respect of such share and the joint holders of a share 
shall, subject to the provisions of the Act, be severally as well as 
jointly liable for the payment of all instalments and calls and interest 
due in respect of such shares.

Joint holders



119

APPENDIX 4
EXTRACTS FROM THE TARGET COMPANY’S CONSTITUTION

(3) Only the person whose name stands fi rst in the Register of Members 
as one of the joint holders of any share shall be entitled to delivery 
of the certifi cate relating to such share or to receive notices from 
the Company and any notice given to such person shall be deemed 
notice to all the joint holders. Only the person whose name stands 
fi rst in the Depository Register shall be entitled to receive notices 
from the Company and any notice given to such person shall be 
deemed notice to all the joint holders.

15. No person shall be recognised by the Company as having title to a 
fractional part of a share otherwise than as the sole or a joint holder of the 
entirety of such share.

Fractional part of 
a share

16. If by the conditions of allotment of any shares, the whole or any part of the 
amount of the issue price thereof shall be payable by instalments every 
such instalment shall, when due, be paid to the Company by the person 
who for the time being shall be the registered holder of the share or his 
personal representatives, but this provision shall not affect the liability of any 
allottee who may have agreed to pay the same.

Payment of 
instalments

17. The certifi cate of title to shares or debentures in the capital of the Company 
shall be issued under the Seal (or signed by the authorised persons as 
prescribed at Regulation 126 as an alternative to affi xation of the Seal), in 
such form as the Directors shall from time to time prescribe and may bear 
the autographic or facsimile signatures of at least two Directors, or by one 
Director and the Secretary or some other person appointed by the Directors 
in place of the Secretary for the purpose, and shall specify the number and 
class of shares to which it relates, whether the shares are fully or partly paid 
up, and the amount unpaid (if any) thereon. The facsimile signatures may be 
reproduced by mechanical or other means provided the method or system 
of reproducing signatures has fi rst been approved by the Auditors of the 
Company.

Share certifi cates

18. Shares must be allotted and certifi cates despatched within 10 Market 
Days of the fi nal closing date for applications to subscribe for a new issue 
of shares unless the Exchange shall agree to an extension of time in 
respect of that particular issue. The Depository must dispatch statements to 
successful investor applicants confi rming the number of shares held under 
their Securities Accounts. Persons entered in the Register of Members as 
registered holders of shares shall be entitled to certifi cates within 10 Market 
Days after lodgment of any transfer. Every registered shareholder shall be 
entitled to receive share certifi cates in reasonable denominations for his 
holding and where a charge is made for certifi cates, such charge shall 
not exceed S$2 (or such other sum as may be approved by the Exchange 
from time to time). Where a registered shareholder transfers part only of 
the shares comprised in a certifi cate or where a registered shareholder 
requires the Company to cancel any certifi cate or certifi cates and issue new 
certifi cates for the purpose of subdividing his holding in a different manner 
the old certifi cate or certifi cates shall be cancelled and a new certifi cate 
or certifi cates for the balance of such shares issued in lieu thereof and the 
registered shareholder shall pay a fee not exceeding S$2 (or such other 
sum as may be approved by the Exchange from time to time) for each 
such new certifi cate as the Directors may determine. Where the member 
is a Depositor the delivery by the Company to the Depository of provisional 
allotments or share certifi cates in respect of the aggregate entitlements of 
Depositors to new shares offered by way of rights issue or other preferential 
offering or bonus issue shall to the extent of the delivery discharge the 
Company from any further liability to each such Depositor in respect of his 
individual entitlement.

Entitlement to 
certifi cate
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19. (1) Subject to the provisions of the Act, if any share certifi cate shall be 
defaced, worn out, destroyed, lost or stolen, it may be renewed on 
such evidence being produced and a letter of indemnity (if required) 
being given by the shareholder, transferee, person entitled, purchaser, 
member fi rm or member company of the Exchange or on behalf of its 
or their client or clients as the Directors of the Company shall require, 
and (in case of defacement or wearing out) on delivery up of the old 
certifi cate and in any case on payment of such sum not exceeding 
S$2 (or such other sum as may be approved by the Exchange from 
time to time) as the Directors may from time to time require. In the 
case of destruction, loss or theft, a shareholder or person entitled to 
whom such renewed certifi cate is given shall also bear the loss and 
pay to the Company all expenses incidental to the investigations by 
the Company of the evidence of such destruction or loss.

New certifi cates 
may be issued

(2) When any shares under the powers in this Constitution herein 
contained are sold by the Directors and the certifi cate thereof has 
not been delivered up to the Company by the former holder of the 
said shares, the Directors may issue a new certifi cate for such 
shares distinguishing it in such manner as they may think fi t from the 
certifi cate not so delivered up.

New certifi cate in 
place of one not 
surrendered

ALTERATION OF CAPITAL

49. The Company in general meetings may from time to time by ordinary 
resolution increase its share capital by the creation of new shares of such 
amount as may be deemed expedient.

Power to 
increase capital

50. Subject to any special rights for the time being attached to any existing 
class of shares, the new shares shall be issued upon such terms and 
conditions and with such rights and privileges annexed thereto as the 
general meeting resolving upon the creation thereof shall direct and if no 
direction be given as the Directors shall determine; subject to the provisions 
of this Constitution and in particular (but without prejudice to the generality 
of the foregoing) such shares may be issued with a preferential or qualifi ed 
right to dividends and in the distribution of assets of the Company or 
otherwise.

Rights and 
privileges of new 
shares

51. (1) Unless otherwise determined by the Company in general meeting 
or except as permitted under the Exchange’s listing rules, any new 
shares shall, before they are issued, be offered to such persons 
as at the date of the offer are entitled to receive notices from the 
Company of general meetings in proportion, as early as may be, to 
the number of the existing shares held by them. Such offer shall be 
made by notice specifying the number of shares offered, and limiting 
a time within which the offer, if not accepted, will be deemed to be 
declined, and after the expiration of such time, or on the receipt of 
an intimation from the person to whom the offer is made that he 
declines to accept the shares offered, the directors may, subject to 
this Constitution, dispose of the same in such manner as they think 
most benefi cial to the Company. The directors may, in like manner, 
dispose of any such new shares as aforesaid, which, by reason of the 
proportion borne by them to the number of persons entitled to such 
offer as aforesaid or by reason of any diffi culty in apportioning the 
same, cannot in the opinion of the directors be conveniently offered in 
manner hereinbefore provided.

Issues of new 
shares to 
Members
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(2) Notwithstanding paragraph (1) above but subject to the Act, the 
Directors shall not be required to offer any new shares to Members 
to whom by reason of foreign securities laws such offers may not 
be made without registration of the shares or a prospectus or other 
document, but to sell the entitlements to the new shares on behalf of 
such Members in such manner as they think most benefi cial to the 
Company.

52. Except so far as otherwise provided by the conditions of issue or by this 
Constitution, any capital raised by the creation of new shares shall be 
considered part of the capital of the Company and shall be subject to the 
provisions of this Constitution with reference to allotments, payment of calls, 
lien, transfer, transmission, forfeiture and otherwise.

New shares 
otherwise subject 
to provisions of 
Constitution

53. (1) The Company may by ordinary resolution: 

 (i) consolidate and divide all or any of its share capital; 

 (ii) cancel any shares which, at the date of the passing of the 
Resolution, have not been taken or agreed to be taken by any 
person or which have been forfeited and diminish the amount 
of its share capital by the amount of the shares so cancelled; 

 (iii) subdivide its shares or any of them (subject, nevertheless, 
to the provisions of the Act), Provided Always that in such 
subdivision the proportion between the amount paid and the 
amount (if any) unpaid on each reduced share shall be the 
same as it was in the case of the share from which the reduced 
share is derived; and 

 (iv) subject to the provisions of this Constitution and the Act, 
convert its share capital or any class of shares from one 
currency to another currency, and special resolution;

 (v) subject to and in accordance with the Act and the listing rules 
of the Exchange, convert any class of shares into any other 
class of shares. 

(2) Subject to and in accordance with the provisions of the Act, the 
Company may authorise the Directors in general meeting to purchase 
or otherwise acquire any of its issued ordinary shares on such terms 
as the Company may think fi t and in the manner prescribed by the 
Act. 

Power to 
consolidate, 
cancel and 
subdivide shares

54. The Company may by special resolution reduce its share capital in any 
manner and subject to any incident authorised and consent required by law.

Power to reduce 
capital

STOCK

55. The Company may by ordinary resolution convert any or all its paid up 
shares into stock and may from time to time by resolution reconvert any 
stock in to paid up shares of any denomination.

Power to convert 
into stock
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56. The holders of stock may transfer the same or any part thereof in the 
same manner and subject to this Constitution as and subject to which the 
shares from which the stock arose might previously to conversion have 
been transferred or as near thereto as circumstances admit but no stock 
shall be transferable except in such units as the Directors may from time to 
time determine, and direct that fractions of a dollar shall not be dealt with 
but with power nevertheless at their discretion to waive such rules in any 
particular case.

Transfer of stock

57. The holders of stock shall, according to the amount of stock held by them, 
have the same rights, privileges and advantages as regards dividend, return 
of capital, voting and other matters as if they held the shares from which the 
stock arose, but no such privilege or advantage (except as regards dividend 
and return of capital and the assets on winding p) shall be conferred by 
any such aliquot part of the stock which would not if existing in shares have 
conferred that privilege or advantage, and no such conversion shall affect or 
prejudice any preference or other special privileges attached to the shares 
so converted.

Rights of 
stockholders

58. All provisions of this Constitution applicable to paid up shares shall apply to 
stock and the words “share” and “shareholder” or similar expression herein 
shall include “stock” or “stockholder”. 

Interpretation

GENERAL MEETINGS

59. (1) Subject to the provisions of the Act, the Company shall in each year 
hold a general meeting in addition to any other meetings in that year 
to be called the Annual General Meeting, and not more than fi fteen 
months shall elapse between the date of one Annual General Meeting 
of the Company and that of the next. The Annual General Meeting of 
the Company and that of the next. The Annual General Meeting shall be 
held at such time and place as the Directors shall appoint.

Annual General 
Meeting

(2) All general meetings other than Annual General Meetings shall be 
called Extraordinary General Meetings.

Extraordinary 
General Meetings

(3) Unless not required by the listing rules of the Exchange, all general 
meetings, including extraordinary general meetings, shall be held in 
Singapore.

Place of general 
meetings

60. The Directors may, whenever they think fi t, convene an Extraordinary General 
Meeting and Extraordinary General Meetings shall also be convened on such 
requisition or, in default, may be convened by such requisitionists as provided 
by Section 176 of the Act. If at any time there are not within Singapore suffi cient 
Directors capable of acting to form a quorum at a meeting of Directors, any 
Director may convene an Extraordinary General Meeting in the same manner 
as nearly as possible as that in which meetings may be convened by the 
Directors.

Calling of 
Extraordinary 
General Meeting
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NOTICE OF GENERAL MEETINGS

61. (1) Subject to the provisions of the Act as to special resolutions and special 
notice and the calling of meetings at short notice, at least fourteen days’ 
notice in writing (exclusive in every case both of the day on which the 
notice is served or deemed to be served and of the day of the meeting for 
which the notice is given) of every general meeting shall be given in the 
manner hereinafter mentioned to such persons (including the Auditors) 
as are under the provisions herein contained entitled to receive notice 
from the Company and at least fourteen days’ notice of such general 
meeting shall be given by advertisement in the daily press and in writing 
to the Exchange.

(2) Where notices contain special resolutions, they must be given to 
Members at least twenty-one days before the meeting (exclusive in 
every case both of the day on which the notice is served or deemed to 
be served and of the day of the meeting for which the notice is given).

(3) The accidental omission to give notice to, or the non-receipt by any 
person entitled thereto, shall not invalidate the proceedings at any 
general meeting.

Notice of 
meetings

62. (1) Every notice calling a general meeting shall specify the place and the 
day and hour of the Meeting and there shall appear with reasonable 
prominence in every such notice a statement that a Member entitled 
to attend and vote is entitled to appoint a proxy to attend and to vote 
instead of him and that a proxy need not be a Member of the Company.

Contents of 
notice

(2) In the case of an Annual General Meeting, the notice shall also specify 
the Meeting as such.

Notice of Annual 
General Meeting

(3) In the case of any general meeting at which business other than routine 
business is to be transacted (special business), the notice shall specify 
the general nature of the special business, and if any resolution is to 
be proposed as a special resolution or as requiring special notice, the 
notice shall contain a statement to that effect.

Nature of special 
business to be 
specifi ed

63. All business shall be deemed special that is transacted at any Extraordinary 
General Meeting, and all that is transacted at an Annual General Meeting 
shall also be deemed special, with the exception of sanctioning a dividend, 
the consideration of the fi nancial statements and the Directors’ statement 
and Auditors’ report, and any other documents required to be annexed to the 
fi nancial statement, electing Directors in place of those retiring by rotation or 
otherwise and the fi xing of the Directors’ remuneration and the appointment and 
fi xing of the remuneration and the appointment and fi xing of the remuneration 
is to be fi xed, Any notice of a meeting called to consider special business 
shall be accompanied by a statement regarding the effect of any proposed 
resolution in respect of such special business.

Special business

PROCEEDINGS AT GENERAL MEETINGS

64. No business shall be transacted at any general meeting unless a quorum 
is present at the time the meeting proceeds to business. Save as herein 
otherwise provided, two Members present in person shall form a quorum. 
For the purpose of this Regulation, “Member” includes a person attending 
by proxy or by attorney or as representing a corporation which is a Member. 
Provided that (i) a proxy representing more than one Member shall only 
count as one Member; and (ii) where a Member is represented by more 
than one proxy such proxies shall count as only one Member for the 
purpose of determining the quorum.

Quorum
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65. If within half an hour from the time appointed for the general meeting a 
quorum is not present, the general meeting if convened on the requisition 
of Members shall be dissolved. In any other case it shall stand adjourned to 
the same day in the next week at the same time and place, or to such other 
day and at such other time and place as the Directors may determine, and 
if at such adjourned general meeting a quorum is not present within half an 
hour from the time appointed for holding the general meeting, the general 
meeting shall be dissolved.

66. Subject to the Act, a resolution in writing signed by every Member of the 
Company entitled to vote or being a corporation by its duly authorised 
representative shall have the same effect and validity as an ordinary 
resolution of the Company passed at a general meeting duly convened, 
held and constituted, and may consist of several documents in the like form, 
each signed by one or more of such Members.

Resolutions in 
writing

67. The Chairman of the Board of Directors or, in his absence, the Deputy 
Chairman (if any) shall preside as the chairman at every general meeting. 
If there is no such Chairman or Deputy Chairman or if at any general 
meeting he is not present within fi fteen minutes after the time appointed for 
holding the general meeting or is unwilling to act, the Members present shall 
choose a Director present to be the chairman of the general meeting or, if 
no Director is present or if all the Directors present decline to take the chair, 
some Member present to be chairman of the general meeting.

Chairman

68. The chairman of the general meeting may, with the consent of any general 
meeting at which a quorum is present (and shall if so directed by the 
general meeting), adjourn the general meeting from time to time and from 
place to place, but no business shall be transacted at any adjourned general 
meeting except business which might lawfully have been transacted at the 
Meeting from which the adjournment took place. When a general meeting is 
adjourned for thirty days or more, notice of the adjourned general meeting 
shall be given as in the case of the original general meeting. Save as 
aforesaid, it shall not be necessary to give any notice of any adjournment or 
of the business to be transacted at an adjourned general meeting.

Adjournment

69. Unless not required by the listing rules of the Exchange, the chairman of the 
general meeting shall appoint scrutineers as follows:

(i) At least one scrutineer shall be appointed for each general meeting 
and the appointed scrutineer(s) shall be independent of the persons 
undertaking the polling process at the general meeting; and

(ii) The appointed scrutineer(s) shall:

 (a) ensure that satisfactory procedures of the voting process are in 
place before the general meeting; and

 (b) direct and supervise the count of votes cast through proxy and 
in person and may adjourn the meeting to some place and time 
fi xed by him for the purpose of declaring the result of the poll.

(iii) Where the appointed scrutineer is interested in any resolution(s) 
proposed to be passed at the general meeting, it shall refrain from 
acting as the scrutineer for such resolution(s).

Appointment of 
scrutineer
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70. (1) Unless not required by the listing rules of the Exchange, at any 
general meeting, all resolution(s) put to the vote at the meeting shall 
be decided by poll.

(2) Subject to paragraph (1), at any general meeting a resolution put to 
the vote of the general meeting shall be decided on a show of hands 
unless a poll is (before or on the declaration of the result of the show 
of hands) demanded: 

 (i) by the chairman of the general meeting; 

 (ii) at least two Members present in person or by proxy (where a 
Member has appointed more than one proxy, any one of such 
proxies may represent that member) or attorney or in the case 
of a corporation by a representative and entitled to vote thereat;

 (iii) by any Member or Members present in person or by proxy 
(where a Member has appointed more than one proxy, any one 
of such proxies may represent that member) or attorney or in 
the case of a corporation by a representative or any number or 
combination of such Members, holding or representing not less 
than 5% of the total voting rights of all the Members having the 
right to vote at the general meeting; or

 (iv) by a Member or Members present in person or by proxy (where 
a Member has appointed more than one proxy, any one of 
such proxies may represent that member) or attorney or in 
the case of a corporation by a representative or any number 
or combination of such Members, holding or representing 
shares in the Company conferring a right to vote at the general 
meeting being shares on which an aggregate sum has been 
paid up equal to not less than 5% of the total sum paid up on 
all the shares conferring that right. 

 Provided Always that no poll shall be demanded on the election of 
a chairman of the general meeting or on a question of adjournment. 
Unless a poll is so demanded (and the demand is not withdrawn) a 
declaration by the chairman of the general meeting that a resolution 
has been carried or carried unanimously or by a particular majority or 
lost and an entry to that effect in the minute book shall be conclusive 
evidence of the fact without proof of the number or proportion of the 
votes recorded in favour of or against the resolution. A demand for a 
poll may be withdrawn. 

(3) If a poll is duly demanded (and the demand is not withdrawn) it shall 
be taken in such manner (including the use of ballot or voting papers 
or tickets) as the chairman of the general meeting may direct and the 
result of a poll shall be deemed to be the resolution of the general 
meeting at which the poll was demanded.

Method of voting

(4) If a poll is duly demanded (and the demand is not withdrawn) it shall 
be taken in such manner (including the use of ballot or voting papers 
or tickets) as the chairman of the general meeting may direct and the 
result of a poll shall be deemed to be the resolution of the general 
meeting at which the poll was demanded. The Chairman may, and if 
so requested shall, appoint scrutineers and may adjourn the general 
meeting to some place and time fi xed by him for the purpose of 
declaring the result of the poll.

Taking a poll
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71. (1) An ordinary resolution or special resolution to be proposed at a 
general meeting by the directors may be amended by ordinary 
resolution if:

 (a) notice of the proposed amendment is given to the secretary in 
writing by a person entitled to vote at the general meeting at 
which such resolution is to be proposed, not less than 48 hours 
before the meeting is to take place (or such later time as the 
chairman of the meeting may determine); and

 (b) the proposed amendment does not, as determined by the 
chairman of the meeting in his sole discretion, go beyond what 
is necessary to correct a grammatical or other non-substantive 
error in the resolution.

(2) The company may at any time prior to a general meeting, withdraw 
any resolution proposed to be tabled at that general meeting

(3) At any general meeting, the chairman of the meeting may in his sole 
discretion, withdraw any resolution prior to a vote being called for the 
resolution.

Amendments to 
resolutions

72. If any votes are counted which ought not have been counted or might have 
been rejected, the error shall not vitiate the result of the voting unless it is 
pointed out at the same general meeting or at any adjournment thereof, and 
not in that case unless it shall in the opinion of the chairman of the general 
meeting be of suffi cient magnitude.

Votes counted in 
error

73. Subject to the Act and the requirements of the Exchange, in the case of 
equality of votes, whether on a show of hands or on a poll, the chairman of 
the general meeting at which the show of hands takes place or at which the 
poll is demanded shall be entitled to a second or casting vote in addition 
to the votes to which he may be entitled as a Member or as proxy of a 
Member.

Chairman’s 
casting vote

74. A poll demanded on any questions shall be taken either immediately or at 
such subsequent time and pace as the chairman of the general meeting 
may direct. No notice need to be given of a poll not taken immediately.

Time for taking 
a poll

75. The demand for a poll shall not prevent the continuance of a general 
meeting for the transaction of any business, other than the question on 
which the poll has been demanded.

Continuance of 
business after 
demand for a poll

VOTES OF MEMBERS

76. (1) Subject and without prejudice to any special privileges or restrictions 
as to voting for the time being attached to any special class of shares 
for the time being forming part of the capital of the Company each 
Member entitled to vote may vote in person or by proxy or attorney, 
and (in the case of a corporation) by a representative. 

Voting rights of 
members
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(2) On a show of hands every Member who is present in person or by 
proxy or attorney, or in the case of a corporation by a representative, 
shall have one vote Provided Always that: 

 (i ) in the case of a Member who is not a relevant intermediary and 
who is represented by two proxies, only one of the two proxies 
as determined by that member shall vote on a show of hands 
and in the absence of such determination, only one of the two 
proxies as determined by the chairman of the general meeting  
(or by a person authorised by him) shall vote on a show of 
hands; and 

 (ii) in the case of a member who is a relevant intermediary and 
who is represented by two or more proxies, each proxy shall be 
entitled to vote on a show of hands. 

(3) On a poll, every Member who is present in person or by proxy, 
attorney or representative shall have one vote for each share which 
he holds or represents Provided Always that notwithstanding anything 
contained in this Constitution, a Depositor shall not be entitled to 
attend any general meeting and to speak and vote thereat unless 
his name is certifi ed by the Depository to the Company as appearing 
on the Depository Register not earlier than 72 hours before that 
general meeting (the “cut-off time”) as a Depositor on whose behalf 
the Depository holds shares in the Company. For the purpose of 
determining the number of votes which a Depositor or his proxy 
may cast on a poll, the Depositor or his proxy shall be deemed to 
hold or represent that number of shares entered in the Depositor’s 
Securities Account at the cut-off time as certifi ed by the Depository 
to the Company, or where a Depositor has apportioned the balance 
standing to his Securities Account as at the cut-off time between 
two proxies, to apportion the said number of shares between the 
two proxies in the same proportion as specifi ed by the Depositor in 
appointing the proxies; and accordingly no instrument appointing a 
proxy of a Depositor shall be rendered invalid merely by reason of 
any discrepancy between the number of shares standing to the credit 
of that Depositor’s Securities Account as at the cut-off time, and the 
true balance standing to the Securities Account of a Depositor as at 
the time of the relevant general meeting, if the instrument is dealt with 
in such manner as aforesaid.

77. Where there are joint holders of any share any one of such persons may 
vote and be reckoned in a quorum at any general meeting either personally 
or by proxy or by attorney or in the case of a corporation by a representative 
as if he were solely entitled thereto but if more than one of such joint 
holders is so present at any meeting then the person present whose name 
stands fi rst in the Register of Members or the Depository Register (as the 
case may be) in respect of such share shall alone be entitled to vote in 
respect thereof. Several executors or administrators of a deceased Member 
in whose name any share stands shall for the purpose of this Regulation be 
deemed joint holders thereof.

Voting rights of 
joint holders
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78. If a Member becomes mentally disordered and incapable of managing 
himself or his affairs, he may vote whether on a show of hands or on a poll 
by his committee, curator bonis or such other person as properly has the 
management of his estate and any such committee, curator bonis or other 
person may vote by proxy or attorney, Provided that such evidence as the 
Directors may require of the authority of the person claiming to vote shall 
have been deposited at the Offi ce not less than 72 hours before the time 
appointed for holding the general meeting.

Voting rights of 
Members who 
are mentally 
disordered

79. Subject to the provisions of this Constitution, every Member either 
personally or by attorney or in the case of a corporation by a representative 
and every proxy shall be entitled to be present and to vote at any general 
meeting and to be reckoned in the quorum thereat in respect of shares 
fully paid and in respect of partly paid shares where calls are not due and 
unpaid.

Right to vote

80. No objection shall be raised to the qualifi cation of any voter except at the 
general  meeting or adjourned general meeting at which the vote objected 
to is given or  tendered and every vote not disallowed at such general 
meeting shall be valid for all purposes. Any such objection made in due time 
shall be referred to the chairman of the general meeting whose decision 
shall be fi nal and conclusive.

Objections

81. On a poll votes may be given either personally or by proxy or by attorney 
or in the case of a corporation by its representative and a person entitled to 
more than one vote need not use all his votes or cast all the votes he uses 
in the same way.

Votes on a poll

82. (1) Subject to the Act, a Member who is not a relevant intermediary may 
appoint not more than two proxies to attend and vote at the same 
general meeting. Subject to the Act, a member who is a relevant 
intermediary may appoint more than two proxies to attend and vote 
at the same general meeting, but each proxy must be appointed to 
exercise the rights attached to a different share or shares held by 
such member.

(2) If the Member is a Depositor, the Company shall be entitled:

 (i) to reject any instrument of proxy lodged if the Depositor is not 
shown to have any shares entered in its Securities Account 
as at the cut-off time as certifi ed by the Depository to the 
Company; and

 (ii) to accept as validly cast by the proxy or proxies appointed by 
the Depositor on a poll that number of votes which corresponds 
to or is less than the aggregate number of shares entered in 
its Securities Account of that Depositor as at the cut-off time 
as certifi ed by the Depository to the Company, whether that 
number is greater or smaller than the number specifi ed in any 
instrument of proxy executed by or on behalf of the Depositor.

(3) Where a Member appointed more than one proxy, he shall specify 
the proportion of his shareholding or the number and the class of 
shares to be represented by each proxy. If no such proportion or 
number and class is specifi ed the fi rst named proxy may be treated 
as representing 100% of the shareholding and any second named 
proxy as an alternate to the fi rst named.

Appointment of 
proxies
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(4) Voting right(s) attached to any shares in respect of which a Member 
has not appointed a proxy may only be exercise at the relevant 
general meeting by the member personally or by his attorney, or in 
the case of a corporation by its representative.

(5) Where a member appoints a proxy in respect of more shares than 
the shares standing to his name in the Register of Members, or in 
the case of a Depositor, standing to the credit of that Depositor’s 
Securities Account, such proxy may not exercise any of the votes 
or rights of the shares not registered to the name of that Member in 
the Register of Members or standing to the credit of that Depositor’s 
Securities Account as at the cut-off time, as the case may be.

(6) The Company shall be entitled and bound, in determining rights to 
vote and other matters in respect of a completed instrument of proxy 
submitted to it, to have regard to the instructions (if any) given by and 
the notes (if any) set out in the instrument of proxy. The company 
is entitled to disregard any votes cast by a proxy that is not in 
accordance with the instructions or notes (if any).

83. A proxy or attorney need not be a Member, and shall be entitled to vote on 
a show of hands on any question at any general meeting.

Proxy need not 
be a Member

84. (1) Any instrument appointing a proxy shall be in writing and:

 (i) in the case of an individual, shall be:

  (a) signed by the appointed or his attorney if the instrument 
is delivered personally or sent by post; or

  (b) authorised by that individual through such method and in 
such manner as may be approved by the Directors, if the 
instrument is submitted by electronic communications; 
and

 (ii) in the case of a corporation, shall be:

  (a) either given under its common seal (or by the signatures 
of authorised persons in the manner set out under the 
Act as an alternative to affi xation of the seal) or signed 
on its behalf by an attorney or a duly authorised offi cer of 
the corporation if the instrument is delivered personally 
or sent by post; or

  (b) authorised by that corporation through such method and 
in such manner as may be approved by the Directors, if 
the instrument is submitted by electronic communication

 The Directors may, for the purposes of paragraph (1), designate 
procedures for authenticating any such instrument, and any such 
instrument not so authenticated by use of such procedures shall be 
deemed not to have been received by the Company.

Instrument 
appointing a 
proxy
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(2) Subject to paragraph (1), the signature on, or authorization of, such 
instrument need not be witnessed. Where an instrument appointed 
a proxy is signed or authorised on behalf of the appointer by an 
attorney, the letter of power of attorney of a duly certifi ed copy thereof 
must (failing previous registration with the Company) be lodged with 
the instrument of proxy pursuant to Regulation 85, failing which the 
instrument may be treated as invalid.

(3) The Directors may, in their absolute discretion:

 (i) approve the method and manner for an instrument appointing a 
proxy to be authorised; and

 (ii) designate the procedure for authenticating an instrument 
appointing a proxy,

As contemplated in paragraphs (1)(i)(b) and (1)(ii)(b) for application to such 
Member or class of Member as they may determine. Where the Directors do 
not so approve and designate in relation to a Member (whether a class or 
otherwise), paragraphs (1)(i)(a) and (1)(ii)(a) shall apply.

85. (1) The instrument appointing a proxy, together with the power of 
attorney or other authority, if any, under the instrument of proxy 
is signed or a duly certifi ed copy of that power of attorney or other 
authority (failing previous registration with the Company) shall be 
attached to the instrument of proxy and,

 (i) must be left at the Offi ce or such other place (if any) as 
is specifi ed fro the purpose in or by way of note or in any 
document accompanying the notice convening the general 
meeting; or

 (ii) if submitted by electronic communication, must be received 
through such means as may be specifi ed for that purpose in or 
by way of note to or in any document accompanying the notice 
convening the general meeting,

 And in either case, not less than 72 hours before the time appointed 
for the holding of the general meeting or adjourned general meeting 
(or in the case of a poll before the time appointed for the taking of 
the poll) at which it is to be used failing which the instrument may be 
treated as invalid)

(2) The Directors may, in their absolute discretion, and in relation to 
such Members or class of Members as they may determine, specify 
the means through which instruments appointing a proxy may 
be submitted by electronic communications, as contemplated in 
paragraph (1)(ii). Where the directors do not so specify in relation to 
a Member (whether of a class or otherwise), paragraph (1)(i) shall 
apply.

Deposit of 
proxies
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(3) An instrument appointing a proxy shall, unless contrary is stated 
thereon, be valid as well for any adjournment of the general meeting 
as for the general meeting to which it related Provided that any 
instrument of proxy relating to more than one meeting (including any 
adjournment thereof) having once been so delivered for the purposes 
of any meeting shall not be required again to be delivered for the 
purposes of any subsequent meeting to which it relates.

(4) An instrument of proxy shall be deemed to include the power to 
demand or concur in demanding a poll on behalf of the appointer. 
Unless otherwise instructed, a proxy shall vote as he thinks fi t. The 
signature on an instrument appoint a proxy need not be witnessed.

86. A vote given in accordance with the terms of an instrument of proxy (which 
for the purposes of this Constitution shall also include a power of attorney) 
shall be valid notwithstanding the previous death or insanity of the principal 
or revocation of the proxy, or of the authority under which the proxy was 
executed or the transfer of the share in respect of which the proxy is given, 
Provided that no intimation in writing of such death, insanity, revocation or 
transfer shall have been received by the Company at the Offi ce (or such 
other place as may be specifi ed for the deposit of instruments appointing 
proxies) before the commencement of the general meeting or adjourned 
general meeting (or in the case of a poll before the time appointed for the 
taking of the poll) at which the proxy is used.

Intervening death 
or insanity of 
principal not to 
revoke proxy

87. Any corporation which is a Member may by resolution of its directors or 
other governing body authorise such person as it thinks fi t to act as its 
representative at any general meeting of the Company or of any class of 
Members and the persons so authorised shall be entitled to exercise the 
same powers on behalf of the corporation as the corporation could exercise 
if it were an individual Member of the Company. The Company shall be 
entitled to treat a certifi cate under the seal of corporation (or signed by the 
authorised persons in the manner set out under the Act as an alternative 
to affi xation of the seal) as conclusive evidence of the appointment or 
revocation of appointment of a representative under this Regulation.

Corporation 
acting by 
representatives

DIVIDENDS AND RESERVES

130. The Directors may, with the sanction of the Company, by ordinary resolution 
declare dividends but (without prejudice to the powers of the Company to 
pay interest on share capital as hereinbefore provided) no dividend shall be 
payable except out of the profi ts of the Company.

Payment of 
dividends

131. Subject to the rights of holders of shares with special rights as to dividend 
(if any), all dividends shall be declared and paid according to the amounts 
paid on the shares in respect whereof the dividend is paid, but (for the 
purposes of this Regulation only) no amount paid on a share in advance 
of calls shall be treated as paid on the share. All dividends shall be 
apportioned and paid pro rata according to the amount paid on the shares 
during any portion or portions of the period in respect of which the dividend 
is paid, but if any share is issued on terms providing that it shall rank for 
dividend as from a particular date such shares shall rank for dividend 
accordingly.

Apportionment of 
dividends
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132. Notwithstanding Regulation 131, if, and so far as in the opinion of the 
Directors, the profi ts of the Company justify such payments, the Directors 
may pay fi xed preferential dividends on any express class of shares carrying 
a fi xed preferential dividend expressed to be payable on a fi xed date on the 
half-yearly or other dates (if any) prescribed for the payment thereof by the 
terms of issue of the shares, and subject thereto may also from time to time 
pay to the holders of any other class of shares interim dividends thereon of 
such amounts and on such dates as they may think fi t.

Payment of 
preference and 
interim dividends

133. No dividend or other moneys payable on or in respect of a share shall bear 
interest against the Company.

Dividends not to 
bear interest

134. The Directors may deduct from any dividend or other moneys payable to 
any Member on or in respect of a share all sums of money (if any) presently 
payable by him to the Company on account of calls or in connection 
therewith, or any other account which the Company is required by law to 
withhold or deduct.

Deduction from 
dividend

135. The Directors may retain any dividend or other moneys payable on or in 
respect of a share on which the Company has a lien and may apply the 
same in or towards satisfaction of the debts, liabilities or engagements in 
respect of which the lien exists.

Retention of 
dividends on 
shares subject to 
lien

136. The Directors may retain the dividends payable on shares in respect 
of which any person is under this Constitution, as to the transmission 
of shares, entitled to become a Member, or which any person under this 
Constitution is entitled to transfer, until such person shall become a Member 
in respect of such shares or shall duly transfer the same.

Retention of 
dividends on 
shares pending 
transmission

137. The payment by the Directors of any unclaimed dividends or other 
moneys payable on or in respect of a share into a separate account shall 
not constitute the Company a trustee in respect thereof. All dividends 
unclaimed after being declared may be invested or otherwise made use 
of by the Directors for the benefi t of the Company and any dividend and 
other moneys payable unclaimed after a period of six years after fi rst 
being payable may be forfeited and if so shall revert to the Company but 
the Directors may at any time thereafter at their absolute discretion annul 
any such forfeiture and pay the dividend so forfeited to the person entitled 
thereto prior to the forfeiture. For the avoidance of doubt no Member shall 
be entitled to any interest, share of revenue or other benefi t arising from any 
unclaimed dividends, howsoever and whatsoever.

Unclaimed 
dividends

138. The Company may, upon the recommendation of the Directors, by ordinary 
resolution direct payment of a dividend in whole or in part by the distribution 
of specifi c assets and in particular of paid up shares or debentures of any 
other company or in any one or more of such ways, and the Directors shall 
give effect to such Resolution, and where any diffi culty arises in regard to 
such distribution, the Directors may settle the same as they think expedient 
and in particular may issue fractional certifi cates and fi x the value for 
distribution of such specifi c assets or any part thereof and may determine 
that cash payments shall be made to any Members upon the footing of the 
value so fi xed in order to adjust the rights of all parties and may vest any 
such specifi c assets in trustees as may seem expedient to the Directors.

Payment of 
dividend in 
specie
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139. (1) Whenever the Directors or the Company in general meeting have 
resolved or proposed that a dividend (including an interim, fi nal, 
special or other dividend) be paid or declared on the ordinary share 
capital of the Company, the Directors may further resolve that 
Members entitled to such dividend be entitled to elect to receive an 
allotment of ordinary shares credited as fully paid in lieu of cash in 
respect of the whole or such part of the dividend as the Directors may 
think fi t. In such case, the following provisions shall apply:

 (i) the basis of any such allotment shall be determined by the 
Directors;

 (ii) the Directors shall determine the manner in which Members 
shall be entitled to elect to receive an allotment of ordinary 
shares credited as fully paid in lieu of cash in respect of the 
whole or such part of any dividend in respect of which the 
Directors shall have passed such a resolution as aforesaid, 
and the Directors may make such arrangements as to the 
giving of notice to Members, providing for forms of election 
for completion by Members (whether in respect of a particular 
dividend or dividends or generally), determining the procedure 
for making such election or revoking the same and the place 
at which and the latest date and time by which any forms of 
election or other documents by which elections are made 
or revoked must be lodged, and otherwise make all such 
arrangements and do all such things, as the Directors consider 
necessary or expedient in connection with the provisions of this 
Regulation;

 (iii) the right of election may be exercised in respect of the whole 
of that portion of the dividend in respect of which the right of 
election has been accorded Provided that the Directors may 
determine, either generally or in any specifi c case, that such 
right shall be exercisable in respect of the whole or any part of 
that portion;

 (iv) the dividend (or that part of the dividend in respect of which 
a right of election has been accorded) shall not be payable in 
cash on ordinary shares in respect whereof the share election 
has been fully exercised (the “elected ordinary shares”) and in 
lieu and in satisfaction thereof ordinary shares shall be allotted 
and credited as fully paid to the holders of the elected ordinary 
shares on the basis of allotment determined as aforesaid, 
and for such purpose and notwithstanding the provisions of 
Regulation 51, the Directors shall (a) capitalise and apply the 
amount standing to the credit of any of the Company’s reserve 
accounts or any sum standing to the credit of the fi nancial 
statements or otherwise for distribution as the Directors may 
determine, such sum as may be required to pay up in full 
the appropriate number of ordinary shares for allotment and 
distribution to and among the holders of the elected ordinary 
shares on such basis or (b) apply the sum which would 
otherwise have been payable in cash to the holders of the 
elected ordinary shares towards payment of the appropriate 
number of ordinary shares for allotment and distribution to 
and among the holders of the elected ordinary shares on such 
basis.

Scrip Dividend 
Scheme
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(2) (i) The ordinary shares allotted pursuant to the provisions of 
this Regulation shall rank pari passu in all respects with the 
ordinary shares then in issue save only as regards participation 
in the dividend which is the subject of the election referred 
to above (including the right to make the election referred to 
above) or any other distributions, bonuses or rights paid, made, 
declared or announced prior to or contemporaneous with the 
payment or declaration of the dividend which is the subject 
of the election referred to above, unless the Directors shall 
otherwise specify.

 (ii) The Directors may do all acts and things considered 
necessary or expedient to give effect to any capitalisation 
pursuant to the provisions of this Regulation, with full power 
to make such provisions as they think fi t in the case of shares 
becoming distributable in fractions (including, notwithstanding 
any provision to the contrary in this Constitution, provisions 
whereby, in whole or in part, fractional entitlements are 
aggregated and sold and the net proceeds distributed to those 
entitled, or are disregarded or rounded up or down, or whereby 
the benefi t of fractional entitlements accrues to the Company 
rather than to the Members concerned).

(3) The Directors may, on any occasion when they resolve as provided in 
this Regulation, determine that rights of election under that paragraph 
shall not be made available to the persons who are registered as 
holders of ordinary shares in the register of members or (as the case 
may be) in the Depository Register, or in respect of ordinary shares 
the transfer of which is registered, after such date as the Directors 
may fi x subject to such exceptions as the Directors think fi t, and 
in such event the provisions of this Regulation shall be read and 
construed subject to such determination.

(4) The Directors may, on any occasion when they resolve as provided in 
this Regulation, further determine that no allotment of shares or rights 
of election for shares under that paragraph shall be made available 
or made to Members whose registered addresses entered into the 
Register of Members or (as the case may be) the Depository Register 
are outside Singapore or to such other Members or class of Members 
as the Directors may in their sole discretion decide and in such event 
the only entitlement of the Members as aforesaid shall be to receive 
cash for the relevant dividend resolved or proposed to be paid or 
declared.

(5) Notwithstanding the foregoing provisions of this Regulation, if at 
any time after the Directors’ resolution to apply the provisions of this 
Regulation in relation to any dividend but prior to the allotment of 
ordinary shares pursuant thereto, the Directors shall consider that by 
reason of any event or circumstance (whether arising before or after 
such resolution) or by reason of any matter whatsoever it is no longer 
expedient or appropriate to implement that proposal, the Directors 
may at their absolute discretion and without assigning any reason 
therefor, cancel the proposed application of this Regulation.
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140. Any dividend or other moneys payable in cash on or in respect of a share 
may be paid by cheque or warrant sent through the post to the registered 
address of the Member or person entitled thereto or, if several persons 
are registered as joint holders of the share or are entitled thereto in 
consequence of the death or bankruptcy of the holder, to any one of such 
persons or to such person and such address as such persons may by 
writing direct. Provided that where the Member is a Depositor, the payment 
by the Company to the Depository of any dividend payable to a Depositor 
shall to the extent of the payment discharge the Company from any further 
liability in respect of the payment. Every such cheque and warrant shall 
be made payable to the order of the person to whom it is sent or to such 
person as the holder or joint holders or person or persons entitled to the 
share in consequence of the death or bankruptcy of the holder may direct 
and payment of the cheque if purporting to be endorsed or the receipt of 
any such person shall be a good discharge to the Company. Every such 
cheque and warrant shall be sent at the risk of the person entitled to the 
money represented thereby.

Dividends 
payable by 
cheque

141. A transfer of shares shall not pass the right to any dividend declared on 
such shares before the registration of the transfer.

Effect of transfer

RESERVES

142. The Directors may from time to time set aside out of the profi ts of the 
Company and carry to reserve such sums as they think proper which, at 
the discretion of the Directors, shall be applicable for meeting contingencies 
or for the gradual liquidation of any debt or liability of the Company or for 
repairing or maintaining the works, plant and machinery of the Company 
or for special dividends or bonuses or for equalising dividends or for any 
other purpose to which the profi ts of the Company may properly be applied 
and pending such application may either be employed in the business of 
the Company or be invested. The Directors may divide the reserve into 
such special funds as they think fi t and may consolidate into one fund, 
any special funds or any parts of any special funds into which the reserve 
may have been divided. The Directors may also, without placing the same 
to reserve, carry forward any profi ts which they may think it not prudent to 
divide.

Power to carry 
profi t to reserve
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CAPITALISATION OF PROFITS AND RESERVES

143. The Company may, upon the recommendation of the Directors, by ordinary 
resolution resolve that it is desirable to capitalise any sum for the time being 
standing to the credit of any of the Company’s reserve accounts (or any 
sum standing to the credit of the fi nancial statements or otherwise available 
for distribution), Provided that such sum be not required for paying the 
dividends on any shares carrying a fi xed cumulative preferential dividend 
and accordingly that the Directors be authorised and directed to appropriate 
the sum resolved to be capitalised to the Members holding shares in the 
Company in the proportions in which such sum would have been divisible 
among them had the same been applied or have been applicable in paying 
dividends and to apply such sum on their behalf either in or towards paying 
up the amounts (if any) for the time being unpaid on any shares held by 
such Members respectively, or in paying up in full unissued shares or 
debentures of the Company of a number equal to such sum, such shares 
or debentures to be allotted and distributed and credited as fully paid up 
to and among such Members in the proportion aforesaid or partly in one 
way and partly in the other. Where any diffi culty arises in respect of any 
such distribution the Directors may settle the same as they think expedient 
and in particular they may fi x the value for distribution of any fully paid-up 
shares or debentures, make cash payments to any Members on the footing 
of the value so fi xed in order to adjust rights, and vest any such shares or 
debentures in trustees upon such trusts for the persons entitled to share in 
the appropriation and distribution as may seem just and expedient to the 
Directors. When deemed requisite a proper contract for the allotment and 
acceptance of any shares to be distributed as aforesaid shall be delivered 
to the Registrar of Companies for registration in accordance with the Act 
and the Directors may appoint any person to sign such contract on behalf of 
the persons entitled to share in the appropriation and distribution and such 
appointment shall be effective.

Power to 
capitalise profi ts

144. Whenever such a resolution as aforesaid shall have been passed the 
Directors shall make all appropriations and applications of the sum resolved 
to be capitalised thereby, all allotments and issues of fully paid shares or 
debentures (if any), and generally shall do all acts and things required to 
give effect thereto and also to authorise any person to enter on behalf of 
all the Members entitled thereto into an agreement with the Company 
providing for the allotment to them respectively, credited as fully paid up, 
of any further shares or debentures to which they may be entitled upon 
such capitalisation or (as the case may require) for the payment up by 
the Company on their behalf, by the application thereto of their respective 
proportions of the sum resolved to be capitalised, of the amounts or any 
part of the amounts remaining unpaid on their existing shares and any 
agreement made under such authority shall be effective and binding on all 
such Members.

Directors to do all 
acts and things to 
give effect
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SCHEME CONDITIONS

All capitalised terms used and not defi ned in this Appendix shall have the same meanings given to them 
in the Implementation Agreement, a copy of which is available for inspection at the registered offi ce of 
the Target Company during normal business hours from the date of this Scheme Document up to the 
Effective Date.

The Privatisation is conditional upon the satisfaction (or, where applicable, the waiver) of the following 
Scheme Conditions: 

1 . Approval by Scheme Shareholders: the approval of the Scheme by a majority in number 
representing three-fourths in value of the Scheme Shareholders present and voting at the Scheme 
Meeting pursuant to the requirements of Section 210(3AB) of the Companies Act; 

2. Scheme C ourt Order: the grant of the Scheme Court Order sanctioning the Scheme and such 
Scheme Court Order having become fi nal; 

3 . Lodgement of Scheme Court Order with ACRA: the lodgement of the Scheme Court Order in 
accordance with Section 210(5) of the Companies Act; 

4. R egulatory Approvals: prior to the fi rst application to the Court for the order to convene the 
Scheme Meeting, the following Regulatory Approvals having been obtained or granted and 
remaining in full force and effect from the date such Regulatory Approvals are obtained or granted 
up to the Relevant Date and where such Regulatory Approvals are subject to conditions, such 
conditions being satisfi ed on or prior to the Relevant Date: 

 (a) confi rmation from the SIC that Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 29 and 33.2 and Note 
1(b) to Rule 19 of the Code do not apply to the Scheme, subject to any conditions that the 
SIC may deem fi t to impose; and

 (b) confi rmation from the SIC that it has no objections to the Scheme Conditions;

 (c) confirmation from the SIC that it has no objections should the Offeror exercise the 
Switch Option at any time prior to the Scheme Meeting in the event of a Target Company 
Competing Offer, subject to, inter alia, the Offer being on same or better terms as those 
which apply to the Scheme and consultation with SIC to determine the offer timetable that 
should apply to the Offer following the exercise of the Switch Option. 

 (d) approval-in-principle from the SGX-ST for the proposed delisting of the Target Company from 
the SGX-ST. 

5 . No Illegality: between the date of the Implementation Agreement and up to the Relevant Date: 

 (a) no order, injunction, judgment or decree issued by any Governmental Authority or other legal 
restraints or prohibition preventing the consummation of the Privatisation or implementation 
of the Scheme shall be in effect; 

 (b) no bona fi de offi cial proceeding initiated by any Governmental Authority shall be pending 
which has the effect of restraining, enjoining or otherwise preventing the consummation of 
the Privatisation or implementation of the Scheme or resulting in the same; and 

 (c) no law shall have been enacted, entered, promulgated or enforced by any Governmental 
Authority that prohibits, restricts or makes illegal the consummation of the Privatisation or the 
implementation of the Scheme; 

6. No Prescribed Occurrence: between the date of the Implementation Agreement and up to the 
Relevant Date, no Prescribed Occurrence (as set out in Appendix 7 hereto) in relation to (i) the 
Offeror or (ii) the Target Company or any Target Company Group Entity, in each case, occurring 
other than as required or contemplated by the Implementation Agreement or the Scheme;
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7. Target Company Warranties: there having been no material breach by the Target Company 
of its Target Company Warranties given under the Implementation Agreement as at the date of 
the Implementation Agreement and as at the Relevant Date as though made on and as at each 
such date except to the extent any Warranty expressly relates to an earlier date (in which case 
as at such earlier date), in each such case which has resulted in a material adverse effect on the 
business of the Target Company Group (taken as a whole) and is material in the context of the 
Scheme; and

8 . Offeror Warranties: there having been no material breach by the Offeror of its Warranties given 
under the Implementation Agreement as at the date of the Implementation Agreement and as at 
the Relevant Date as though made on and as at each such date except to the extent any Warranty 
expressly relates to an earlier date (in which case as at such earlier date), in each such case 
which has resulted in a material adverse effect on the business of the Offeror (taken as a whole) 
and is material in the context of the Scheme. 

For the purpose of the Implementation Agreement, (i) in relation to the Target Company Warranties, 
references to “material” and/or “material adverse effect” shall mean (a) any such occurrence which has 
the effect of decreasing the net asset value of the Target Company Group as at 30 June 2022 (the “30 
June Target NAV”), being the latest announced net asset value of the Target Company Group; by twenty 
percent (20%); or (b) any such amount which is equivalent to twenty percent (20%) of the 30 June Target 
NAV, as the case may be; and (ii) in relation to the Offeror Warranties, references to “material” and/or 
“material adverse effect” shall mean (a) any such occurrence which has the effect of decreasing the 
net asset value of the Offeror Group as at 30 June 2022 (the “30 June Offeror NAV”), being the latest 
announced net asset value of the Offeror Group; by twenty percent (20%); or (b) any such amount which 
is equivalent to twenty percent (20%) of the 30 June Offeror NAV, as the case may be.
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PRESCRIBED OCCURRENCES

All capitalised terms used and not defi ned in this Appendix shall have the same meanings given to them 
in the Implementation Agreement, a copy of which is available for inspection at the registered offi ce of 
the Target Company during normal business hours from the date of this Scheme Document up to the 
Effective Date.

Part 1 – Prescribed Occurrence in relation to the Offeror 

“Prescribed Occurrence” means, in relation to the Offeror, any of the following: 

1. Injunction: an injunction or other order issued against the Offeror by any court of competent 
jurisdiction or other legal restraint or prohibition preventing the consummation of the Scheme or the 
Privatisation or any part thereof by the Offeror; 

2. Resolution for Winding Up: the Offeror resolving that it be wound up; 

3. Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, provisional 
liquidator, judicial manager, provisional judicial manager and/or any other similar offi cer of the 
Offeror; 

4. Order of Court for Winding Up: the making of an order by a court of competent jurisdiction for the 
winding up of the Offeror; 

5. Composition: the Offeror entering into any arrangement or general assignment or composition for 
the benefi ts of its creditors generally; 

6. Appointment of Receiver: the appointment of a receiver or a receiver and manager, in relation to 
the property or assets of the Offeror; 

7. Insolvency: the Offeror becoming or being deemed by Law or a court to be insolvent or being 
unable to pay its debts when they fall due or stops or suspends or threatens to stop or suspend 
payment of its debts of a material amount as they fall due;

8. Cessation of Business: the Offeror ceases or threatens to cease for any reason to carry on 
business in the usual and ordinary course; 

9. Investigations and Proceedings: if the Offeror or any of its directors is the subject of any 
governmental, quasi-governmental, criminal, regulatory or stock exchange investigation and/or 
proceeding; or 

10. Analogous Event: any event occurs which, under the Laws of any jurisdiction, has an analogous 
or equivalent effect to any of the foregoing event(s).

Part 2 – Prescribed Occurrence in relation to the Target Company (and where applicable, any 
Target Company Group Entity)

“Prescribed Occurrence” means, in relation to the Target Company (or where applicable, any Target 
Company Group Entity), any of the following: 

1. Conversion of Shares: any Target Company Group Entity converting all or any of its shares into a 
larger or smaller number of shares; 

2. Share Buy-back: any Target Company Group Entity (a) undertaking any share buy-backs pursuant 
to its existing share buy-back mandate; or (b) entering into a share buy-back agreement or 
resolving to approve the terms of a share buy-back agreement under the Companies Act or the 
equivalent companies or securities legislation; 
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3. Alteration of Share Capital: any Target Company Group Entity resolving to reduce or otherwise 
alter its share capital in any way; 

4. Allotment of Shares or Units: any Target Company Group Entity making an allotment of, or 
granting an option to subscribe for, any shares, units or securities convertible into shares or units 
or agreeing to make such an allotment or to grant such an option or convertible security; 

5. Issuance of Debt Securities: any Target Company Group Entity issuing, or agreeing to issue, 
convertible notes or other debt securities; 

6. Dividends: any Target Company Group Entity declaring, making or paying any dividends or any 
other form of distribution to its shareholders, except for any dividends declared, paid or made in the 
ordinary course of business; 

7. Injunction: an injunction or other order issued against any Target Company Group Entity by any 
court of competent jurisdiction or other legal restraint or prohibition preventing the consummation of 
the Scheme or the Privatisation or any part thereof by any Target Company Group Entity; 

8. Resolution for Winding Up: any Target Company Group Entity resolving that it be wound up; 

9. Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, provisional 
liquidator, judicial manager, provisional judicial manager and/or any other similar offi cer of any 
Target Company Group Entity; 

10. Order of Court for Winding Up: the making of an order by a court of competent jurisdiction for the 
winding up of any Target Company Group Entity; 

11. Composition: any Target Company Group Entity entering into any arrangement or general 
assignment or composition for the benefi ts of its creditors generally; 

12. Appointment of Receiver: the appointment of a receiver or a receiver and manager, in relation to 
the property or assets of any Target Company Group Entity;

13. Insolvency: any Target Company Group Entity becoming or being deemed by Law or a court to be 
insolvent or being unable to pay its debts when they fall due or stops or suspends or threatens to 
stop or suspend payment of its debts of a material amount as they fall due; 

14. Cessation of Business: any Target Company Group Entity ceases or threatens to cease for any 
reason to carry on business in the usual ordinary course; 

15. Investigations and Proceedings: if any Target Company Group Entity or any of their respective 
directors is the subject of any governmental, quasi-governmental, criminal, regulatory or stock 
exchange investigation and/or proceeding; or 

16. Analogous Event: any event occurs which, under the Laws of any jurisdiction, has an analogous 
or equivalent effect to any of the foregoing event(s).
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All capitalised terms used and not defi ned in this Appendix shall have the same meanings given to them 
in the I mplementation Agreement, a copy of which is available for inspection at the registered offi ce of 
the Target Company during normal business hours from the date of this Scheme Document up to the 
Effective Date.

The Offeror warrants to the Target Company that:

1. Status

 The Offeror is duly incorporated, organised and validly existing as a legal entity under the laws of 
Singapore.

2. Entry into the Implementation Agreement 

2.1 The Offeror has the power to enter into and perform its obligations under the Implementation 
Agreement and to carry out the transactions contemplated by the Implementation Agreement. 

2.2 The Offeror’s obligations under the Implementation Agreement are valid, legally binding and 
enforceable in accordance with its terms. 

2.3 All actions, conditions and things required to be taken, fulfi lled and done (including the obtaining 
of any necessary consents from third parties) in order to (i) enable Offeror to lawfully enter 
into, exercise its rights and perform and comply with its obligations under the Implementation 
Agreement have been or will be taken, fulfi lled and done; and (ii) ensure that those obligations are 
valid and legally binding and have been or will be taken, fulfi lled and done.

3. No Breach

 Save for the required approvals and consents as set out in paragraphs  1  and  4  of Appendix 6, 
neither the execution nor performance by Offeror of the Implementation Agreement nor any 
transaction contemplated under the Implementation Agreement will violate or accelerate the 
obligations of Offeror under any order, writ, injunction or decree of any Governmental Authority 
applicable to Offeror or its assets or will impede or prohibit the completion of the Privatisation or 
the implementation of the Scheme. 

4. Legal Matters

4.1 Compliance with Laws

 4.1.1 The Offeror has carried on and is carrying on its business and operations such that 
there have been no breaches of applicable Laws and by-laws in the country(ies) in which 
it is carried on which will impede or prohibit the completion of the Privatisation or the 
implementation of the Scheme.

 4.1.2 There have not been and there are no breaches by the Offeror of its constitutional 
documents which will impede or prohibit the completion of the Privatisation or the 
implementation of the Scheme.

4.2 Litigation, Arbitration and Investigations

 4.2.1 No litigation, arbitration or administrative proceeding is current or pending or, as far as 
the Offeror is aware, threatened, to restrain the entry into, the exercise of the Offeror’s 
rights under, performance or enforcement of or compliance with its obligations under the 
Implementation Agreement, except as will not impede or prohibit the completion of the 
Privatisation or the implementation of the Scheme. 

 4.2.2 No litigation, arbitration or administrative proceeding is current or pending or, as far as the 
Offeror is aware, threatened (other than in the ordinary course of business), which has or 
could impede or prohibit the completion of the Privatisation or the implementation of the 
Scheme.
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 4.2.3 As of the date hereof, the Offeror is not aware of any investigation or enquiry by any court, 
tribunal, arbitrator, Governmental Authority or regulatory body outstanding or anticipated 
against the Offeror, which has or could impede or prohibit the completion of the Privatisation 
or the implementation of the Scheme.

4.3 Insolvency

 No Insolvency Event has occurred or is continuing in relation to the Offeror which has or could 
impede or prohibit the completion of the Privatisation or the implementation of the Scheme.

5. Effect of Merger 

 The execution and delivery of, and the performance by the Offeror of its obligations under the 
Implementation Agreement and the transactions contemplated hereunder:

 5.1 does not and will not result in a breach of any provision of the constitutive documents of the 
Offeror; and

 5.2 does not and will not: 

  5.2.1 confl ict with, result in the breach of or constitute a default under any agreement or 
contract to which the Offeror is a party, or any loan to or mortgage created by t he 
Offeror;

  5.2.2 relieve any other party to such contract with the Offeror of its obligations under such 
contract; 

  5.2.3 entitle any other party to such contract with the Offeror to terminate or modify such 
contract, whether summarily or by written notice; 

  5.2.4 result in the creation of any Encumbrance under any such contract; or

  5.2.5 result in a breach of any order, judgment or decree of any Governmental Authority to 
which the Offeror is a party or by which the Offeror or any of their respective assets is 
bound,

  in each case, except as will not impede or prohibit the completion of the Privatisation or the 
implementation of the Scheme.

6. Suffi ciency of Financial Resources

 The Offeror has suffi cient fi nancial resources to satisfy in full the aggregate Scheme Consideration 
in cash required for the Scheme.



148

APPENDIX 9
TARGET COMPANY’S WARRANTIES

All capitalised terms used and not defi ned in this Appendix shall have the same meanings given to them 
in the Implementation Agreement, a copy of which is available for inspection at the registered offi ce of 
the Target Company during normal business hours from the date of this Scheme Document up to the 
Effective Date.

The Target Company warrants to the Offeror that:

1. Status

1.1 The Target Company is duly incorporated, organised and validly existing as a legal entity under the 
laws of the Singapore.

2. Entry into the Implementation Agreement 

2.1 The Target Company has the power to enter into and perform its obligations under the 
Implementation Agreement and to carry out the transactions contemplated by the Implementation 
Agreement. 

2.2 The Target Company’s obligations under the Implementation Agreement are valid, legally binding 
and enforceable in accordance with its terms. 

2.3 All actions, conditions and things required to be taken, fulfi lled and done (including the obtaining 
of any necessary consents from third parties) in order to (i) enable the Target Company to lawfully 
enter into, exercise its rights and perform and comply with its obligations under the Implementation 
Agreement have been or will be taken, fulfi lled and done; and (ii) ensure that those obligations are 
valid and legally binding and have been or will be taken, fulfi lled and done.

3. No Breach

 Save for the required approvals and consents as set out in paragraphs  1  and  4  of Appendix 6, 
neither the execution nor performance by the Target Company of the Implementation Agreement 
nor any transaction contemplated under the Implementation Agreement will violate or accelerate 
the obligations of the Target Company under any order, writ, injunction or decree of any 
Governmental Authority applicable to the Target Company or its assets or will impede or prohibit 
the completion of the Privatisation or the implementation of the Scheme. 

4. Legal Matters

4.1 Compliance with Laws

 4.1.1 The Target Company has carried on and is carrying on its business and operations such 
that there have been no breaches of applicable Laws and by-laws in the country(ies) in 
which it is carried on which will impede or prohibit the completion of the Privatisation or the 
implementation of the Scheme.

 4.1.2 There have not been and there are no breaches by the Target Company of its constitutional 
documents which will impede or prohibit the completion of the Privatisation or the 
implementation of the Scheme.

4.2 Litigation, Arbitration and Investigations

 4.2.1 No litigation, arbitration or administrative proceeding is current or pending or, as far as the 
Target Company is aware, threatened, to restrain the entry into, the exercise of the Target 
Company’s rights under, performance or enforcement of or compliance with its obligations 
under the Implementation Agreement, except as will not impede or prohibit the completion of 
the Privatisation or the implementation of the Scheme. 
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 4.2.2 No litigation, arbitration or administrative proceeding is current or pending or, as far as the 
Target Company is aware, threatened (other than in the ordinary course of business), which 
has or could impede or prohibit the completion of the Privatisation or the implementation of 
the Scheme.

 4.2.3 As of the date hereof, the Target Company is not aware of any investigation or enquiry 
by any court, tribunal, arbitrator, Governmental Authority or regulatory body outstanding 
or anticipated against the Target Company, which has or could impede or prohibit the 
completion of the Privatisation or the implementation of the Scheme.

4.3 Insolvency

 No Insolvency Event has occurred or is continuing in relation to the Target Company which has or 
could impede or prohibit the completion of the Privatisation or the implementation of the Scheme.

5. Effect of Merger 

 The execution and delivery of, and the performance by the Target Company of its obligations under 
the Implementation Agreement and the transactions contemplated hereunder:

5.1 does not and will not result in a breach of any provision of the constitutive documents of the Target 
Company; and

5.2 does not and will not:

 5.2.1 confl ict with, result in the breach of or constitute a default under any agreement or contract 
to which the Target Company is a party, or any loan to or mortgage created by the Target 
Company;

 5.2.2 relieve any other party to such contract with the Target Company of its obligations under 
such contract; 

 5.2.3 entitle any other party to such contract with the Target Company to terminate or modify such 
contract, whether summarily or by written notice; 

 5.2.4 result in the creation of any Encumbrance under any such contract; or

 5.2.5 result in a breach of any order, judgment or decree of any Governmental Authority to which 
the Target Company is a party or by which the Target Company or any of their respective 
assets is bound,

 in each case, except as will not impede or prohibit the completion of the Privatisation or the 
implementation of the Scheme.
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All capitalised terms used and not defi ned in this Appendix shall have the same meanings given to them 
in the Implementation Agreement, a copy of which is available for inspection at the registered offi ce of 
the Target Company during normal business hours from the date of this Scheme Document up to the 
Effective Date.

The Target Company (to the extent applicable for the implementation of the Privatisation and the 
Scheme only) shall execute all documents and do or cause to be done all acts and things necessary for 
the implementation of the Privatisation and the Scheme, as expeditiously as practicable, including the 
following: 

1. r elease the Joint Announcement jointly with the Offeror on the SGX-ST on the Joint Announcement 
Date;

2. use its reasonable endeavours to procure that the Scheme is implemented on the terms set out 
in the Implementation Agreement and to be set out in the Scheme Document including complying 
with all procedures and processes imposed by the Court in connection with the Scheme;

3. appoint an IFA to (a) advise the Non-confl icted Directors in connection with the Scheme; and (b) 
publicly state in its opinion whether the terms of the Scheme are fair and reasonable;

4. p repare the requisite shareholder documents, including the Scheme Document in consultation 
with the Offeror and in accordance with any order of the Court, the Code, the Companies Act, the 
Listing Manual and all applicable Laws and regulations and despatch the same; and provide the 
Scheme Document in draft form to the Offeror with suffi cient time for the Offeror’s review, being 
at least fi ve Business Days, or such longer time as the Offeror may reasonably require and obtain 
the Offeror’s written approval (such approval not to be unreasonably withheld or delayed) prior to 
(I) despatching all documents required for the implementation of the Scheme; (II) the making of 
any application to the Court under Section 210 of the Companies Act; and (III) the fi ling of any 
documents with a Governmental Authority in connection with the Scheme;

5. fi le the draft Scheme Document with the Target Company’s continuing sponsor (the “Continuing 
Sponsor”) for clearance, together with a draft of the IFA opinion; as soon as reasonably practicable 
after receiving comments or queries from the Continuing Sponsor, fi le a revised draft of the 
Scheme Document with the Continuing Sponsor; and diligently pursue the Continuing Sponsor’s 
clearance for the draft Scheme Document and submit the application for the delisting of the Target 
Company after the Effective Date and diligently pursue the SGX-ST’s approval-in-principle of the 
delisting of the Target Company after the Effective Date;

6. subject to obtaining the clearance of the draft Scheme Document from the Continuing Sponsor 
and the prior written approval-in-principle of the SGX-ST for delisting of the Target Company after 
the Effective Date: (a) apply to the Court for an order under Section 210(1) of the Companies Act 
to convene the Scheme Meeting and for any ancillary orders relating thereto, all such applications 
and orders, including the originating summons for the Scheme and all affi davits in support thereof, 
to be in such form and substance as may be approved by the Offeror, such approval not to be 
unreasonably withheld or delayed; (b) diligently pursue such application so as to obtain the Court’s 
order to convene the Scheme Meeting and other necessary ancillary orders as soon as reasonably 
practicable; and (c) convene the Scheme Meeting; 

7. s ubject to obtaining the Court’s order under Section 210(1) of the Companies Act to convene the 
Scheme Meeting, despatch to the Scheme Shareholders the Scheme Document and appropriate 
forms of proxy in such form and within such period as may be directed by the Court, each in form 
and substance reasonably acceptable to the Offeror, for use at the Scheme Meeting;



151

APPENDIX 10
OBLIGATIONS OF THE TARGET COMPANY IN RELATION TO THE SCHEME

8. s ubject to the Scheme being approved by the requisite majority of the Scheme Shareholders at 
the Scheme Meeting, apply to the Court for the Scheme Court Order and for any ancillary orders 
relating thereto (all such applications, orders and all affi davits in support thereof, including the 
Scheme Court Order, to be in such form and substance as may be approved by the Offeror, such 
approval not to be unreasonably withheld or delayed) and diligently pursue such application so 
as to obtain the sanction and confi rmation of the Scheme by the Court as soon as reasonably 
practicable; 

9. s ubject to the Scheme Court Order being granted, expeditiously deliver a copy of the Scheme 
Court Order to ACRA for lodgement in accordance with Section 210(5) of the Companies Act; 

10. f rom the date of the Implementation Agreement until the Effective Date, subject to the Target 
Company’s and every Target Company Group Entity’s legal obligations or restrictions and to every 
Target Company Group Entity’s directors’ fi duciary duties, provide (and procure that the Target 
Company Group and their respective Representatives will so provide) the Offeror with access to 
such information relating to the Target Company, the Target Company Group, the Target Company’s 
directors and the Target Company’s concert parties which the Offeror may reasonably require in 
relation to or in connection with the Privatisation, the Scheme, the Offeror’s fi nancing arrangements 
or the Offeror’s post-Privatisation plans for the Business and to facilitate the timely notifi cation 
of material matters affecting the Target Company to the Offeror. To the extent that any legal or 
contractual obligations in relation to third parties or any Target Company Group Entity’s directors’ 
fi duciary duties may limit the Target Company’s obligations to comply with this paragraph 10 of this 
Appendix, the Target Company shall forthwith inform the Offeror of that fact; 

11. u pon the Offeror providing reasonable notice and as the Offeror may reasonably require, make 
available its Representatives during Working Hours to discuss and assist with the Offeror’s 
transition planning and fi nancing arrangements; 

12. e  nsure that its directors shall take responsibility for all information included in the Scheme 
Document (other than information relating to the Offeror and its concert parties provided by or 
on behalf of the Offeror to the Target Company for inclusion in the Scheme Document) and all 
ancillary documents, as required by all applicable Laws and regulations, including any order of the 
Court, the Code, the Listing Manual and the Companies Act;

13. save for the exercise of any of its rights under the Implementation Agreement and subject to the 
Target Company’s legal obligations or restrictions, take no action which may be prejudicial to the 
completion of the Privatisation or the implementation of the Scheme;

14. subject to the Target Company’s legal obligations or restrictions, during the period from the date 
of the Implementation Agreement up to (and including) the Effective Date or the date on which the 
Implementation Agreement is terminated pursuant to Clause 3.3 thereof, undertake that the Target 
Company (and undertake to procure that all the Target Company Group Entities):

 (a) shall carry on the Business of the Target Company Group as a going concern in the ordinary 
and usual course consistent with past practices, and save insofar as otherwise agreed in 
writing by the Offeror, not:

  (i) alter the general nature or scope of its Business; 

  (ii) effect any material change in strategy, or enter into any new joint ventures if and to the 
extent that doing so would represent a material deviation from the current business 
strategy of the Target Company Group or entry into a new geographic market; or 

  (iii) take any action which would be prejudicial to, or could reasonably be expected to 
materially delay the successful outcome of the Scheme; and
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 (b) without prejudice to the generality of paragraph 14(a) of this Appendix and save as required 
by Law, shall not (and shall procure that all the Target Company Group Entities shall not), 
without the prior written consent of the Offeror (such consent not to be unreasonably 
withheld or delayed): 

  (i) to the extent it is within its power or control, make, permit or suffer any Target 
Company Prescribed Occurrences; 

  (ii) modify, amend or waive the terms of any material contracts, if such modifi cation, 
amendment or waiver would have a material adverse effect on the fi nancial position of 
the Target Company Group (taken as a whole); 

  (iii) enter into any agreements or arrangements containing a change in control provision 
which would give a counterparty any rights exercisable as a result of the Scheme or 
Privatisation; 

  (iv) incur any additional borrowings or incur any other indebtedness other than in the 
ordinary and usual course of business, provided that the aggregate borrowings shall 
not exceed S$100,000 in aggregate; 

  (v) make any change to its accounting practices or policies or amend its Constitutional 
Documents, other than for compliance with applicable Law; and/or

  (vi) make (or seek the approval of the Court to make) any amendments to the Scheme 
Document after it has been despatched to the Scheme Shareholders or adjournment 
of the Scheme Meeting in respect of the Scheme, provided that nothing in paragraph 
14 of this Appendix shall restrict any Target Company Group Entity from fulfi lling its 
obligations under existing contractual commitments, which have been disclosed to the 
Offeror prior to the date of the Implementation Agreement;

15. as soon as practicable after the Effective Date, but in any event not later than two Business Days 
thereafter, the Target Company will appoint such nominees of the Offeror to the Board as the 
Offeror may direct, subject to applicable Laws and restrictions under the Constitutional Documents 
of the Target Company; and

16. if the Court refuses to make any orders convening the Scheme Meeting or approving the Scheme, 
the Target Company shall appeal the Court’s decision to the fullest extent possible (except to the 
extent that the Parties agree otherwise in writing). If an appeal of the Court’s decision is made 
by the Target Company, the Offeror shall furnish to the Target Company and its advisers such 
information relating to the Offeror and its concert parties as required by them for the purposes only 
of the appeal and, where necessary, provide all reasonable assistance as the Target Company and 
its advisers may reasonably request for the purposes of the appeal.
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All capitalised terms used and not defi ned in this Appendix shall have the same meanings given to them 
in the Implementation Agreement, a copy of which is available for inspection at the registered offi ce of 
the Target Company during normal business hours from the date of this Scheme Document up to the 
Effective Date.

Offeror’s Obligations

The Offeror shall execute all documents and do or cause to be done all acts and things necessary for 
the implementation of the Privatisation and the Scheme, as expeditiously as practicable, including the 
following:

 1. the release of the Joint Announcement by the Offeror, jointly with the Target Company, on the date 
hereof;

2. s  ubject to the Offeror’s legal and regulatory obligations, to consult in good faith with the Target 
Company with a view to establishing appropriate procedures to provide the Target Company with 
access to information which they may reasonably require for the purposes of the Privatisation or 
the Scheme, provided that any such procedures and notifi cations are made in compliance with all 
applicable Laws; 

3. subject to the Offeror’s legal and regulatory obligations, from the date hereof until the Effective 
Date, to furnish to the Target Company and their advisers such information relating to the Offeror 
and/or its shareholders as the Target Company and their advisers may reasonably request for 
the purpose of the preparation of the S cheme Document in accordance with the Implementation 
Agreement (with such redactions as it may consider reasonably necessary or required);

4. ( if necessary) to ensure that the Offeror, through its legal counsel, is represented at Court hearings 
in relation to the Scheme at which, if requested by the Court, the Offeror shall do or cause to be 
done all things and take or cause to be taken all steps as may be reasonably required to ensure 
the fulfi lment of its obligations under the Implementation Agreement and the Scheme; 

5. s  ubject to the satisfaction or waiver of the Scheme Conditions and the Scheme becoming effective 
in accordance with its terms, be bound by the Scheme, and pay or cause to be paid the aggregate 
Scheme Consideration after the Effective Date but in any event by the Scheme Settlement 
Date pursuant to the S cheme, in accordance with the Code and on the terms set out in the 
Implementation Agreement and the S cheme Document; and 

6. w ithout prejudice to the satisfaction of, or discretion to waive, the Scheme Conditions and subject 
to any legal or statutory obligations or fi duciary duties that the Offeror D irectors and/or the Offeror 
may be subject to, not take any action which would be or is reasonably likely to be prejudicial to the 
successful completion of the Privatisation and the Scheme.
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The manner of convening the Scheme Meeting as ordered by the Court is set out below:

Convening, holding and/or conducting the Scheme Meeting

1. The Target Company shall be at liberty to convene the Scheme Meeting at a date, time and/or 
location to be determined by the Target Company.

2. The Scheme Meeting may be convened, held or conducted, wholly physically, in accordance with 
and subject to such vaccinated-differentiated safe management measures and other measures 
which may be prescribed by any prevailing regulations, directives, measures or guidelines that may 
be issued by any government and regulatory agency in light of the COVID-19 situation from time to 
time. Due to the constantly evolving COVID-19 situation in Singapore, the Target Company may be 
required to change the arrangements for the Scheme Meeting at short notice. 

3. The minutes of the Scheme Meeting shall be published on SGXNET and the website of the Target 
Company within one month after the date of the Scheme Meeting.

Attendance at the Scheme Meeting

4. The Target Company may provide that each Scheme Shareholder may only attend the Scheme 
Meeting physically.

Right or entitlement to be heard or to require representations to be read out at the Scheme 
Meeting

5. The Target Company may provide that each Scheme Shareholder may only be heard physically at 
the Scheme Meeting in the manner provided in paragraphs 6 and/or 6A. A representation may be 
read out at the Scheme Meeting.

Right or entitlement to speak on a resolution at the Scheme Meeting

6. The Target Company may require that a Scheme Shareholder shall, before the Scheme Meeting, 
send to the Chairman of the Scheme Meeting, by post, electronic mail and/or such other electronic 
means as the Target Company considers appropriate, including electronic submission via the 
Target Company’s pre-registration website at which the Scheme Shareholder registers to attend 
the Scheme Meeting, the matters which the Scheme Shareholder wishes to raise at the Scheme 
Meeting, and each such matter, if substantial and relevant and sent within a reasonable time before 
the Scheme Meeting, is to be responded to at or before the Scheme Meeting either by electronic 
means or at the Scheme Meeting. 

6A. In addition to paragraph 6, the Target Company shall provide that Scheme Shareholders in 
attendance may ask questions relating to the agenda of the Scheme Meeting and for such 
questions to be responded to at the Scheme Meeting.

Quorum at the Scheme Meeting

7. A quorum may be formed by two Scheme Shareholders physically present. A Scheme Shareholder 
is present at the Scheme Meeting if the Scheme Shareholder attends the Scheme Meeting in the 
manner provided in paragraph 4.

Voting at the Scheme Meeting

8. The Target Company may provide for each Scheme Shareholder to vote at the Scheme Meeting 
or by its proxy by depositing with the Share Registrar the Proxy Form by post, electronic mail to an 
electronic mail address stated in the Notice of the Scheme Meeting and/or such other electronic 
means as the Target Company considers appropriate, including electronic submission via the 
Target Company’s pre-registration website at which the Scheme Shareholder registers to attend the 
Scheme Meeting proceedings, in either case, not less than 72 hours before the time fi xed for the 
Scheme Meeting.
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9. For the purposes of satisfying the condition under Section 210(3AB)(b) of the Companies Act:-

 9.1.  a Scheme Shareholder (other than a Scheme Shareholder who is a Relevant Intermediary) 
may only cast all the votes it uses at the Scheme Meeting in one way and may only:

  (a) cast all its votes “for” the Scheme;

  (b) cast all its votes “against” the Scheme; or

  (c) abstain from voting;

 9.2. a Scheme Shareholder who is a Relevant Intermediary need not cast all the votes it uses in 
the same way provided that each vote is exercised in relation to a different Target Company 
Scheme Share. A Relevant Intermediary may:-

  (a) vote “for” the Scheme;

  (b) vote “against” the Scheme; or

  (c) abstain from voting.

10. For the purposes of satisfying the condition under Section 210(3AB)(a) of the Companies Act:- 

 10.1. each Scheme Shareholder that appoints a proxy (including the Chairman of the Scheme 
Meeting) to vote at the Scheme Meeting shall be deemed to be present at the Scheme 
Meeting and shall be included in the count of Scheme Shareholders present and voting at 
the Scheme Meeting. Where the Chairman has been appointed as the proxy of more than 
one Scheme Shareholder to vote at the Scheme Meeting, the votes of the Chairman shall be 
counted as the votes of the number of appointing Scheme Shareholders;

 10.2. the Target Company shall treat a Relevant Intermediary that casts votes both for and against 
the Scheme as follows:-

  (a) the Target Company shall treat the Relevant Intermediary as casting 1 vote in favour 
of the Scheme if the Relevant Intermediary casts more votes for the Scheme than 
against the Scheme;

  (b) the Target Company shall treat the Relevant Intermediary as casting 1 vote against 
the Scheme if the Relevant Intermediary casts more votes against the Scheme than 
for the Scheme; and

  (c) the Target Company shall treat the Relevant Intermediary as casting 1 vote for and 
1 vote against the Scheme if the Relevant Intermediary casts equal votes for and 
against the Scheme.

Laying and production of documents at the Scheme Meeting

11. The Scheme Document and any other document to be laid or produced before the Scheme 
Meeting may be so laid or produced by being:

 11.1. sent or published in the manner provided in paragraph 12 with the Notice (as defi ned in 
paragraph 12 of this Appendix); or

 11.2. published at an online location, the address of which is sent with the Notice, or published on 
the website of the Target Company.
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Giving of Notice of the Scheme Meeting

12. The Scheme Meeting (including any adjourned or postponed meeting) may be called by notice 
in writing of not less than 14 days (excluding the date of the Notice and the date of the Scheme 
Meeting), published on SGXNET and the website of the Target Company (the “Notice”).

13. The Notice:

 13.1. shall provide instructions on how the Scheme Shareholders can locate the Scheme 
Document (as defi ned in paragraph 16 of this Appendix) electronically;

 13.2. shall provide the address in which the Scheme Meeting will be convened, held or conducted;

 13.3. shall set out how the Scheme Shareholder shall vote at the Scheme Meeting and appoint a 
proxy to vote at the Scheme Meeting;

 13.4. shall state how a Scheme Shareholder may send to Target Company the substantial and 
relevant matters which the Scheme Shareholder wishes to raise; and

 13.5. may be accompanied by any other documents relevant to the Scheme Meeting.

14. Not less than 14 days before the day appointed for the Scheme Meeting (excluding the date of the 
Notice and the date of the Scheme Meeting), the Notice shall be advertised in one issue of “The 
Straits Times” newspaper.

Other Matters

15. Lim Chee San or failing him, any other director of the Target Company, shall be appointed 
Chairman of the Scheme Meeting and to report the results of the Scheme Meeting to the Court. 

16. Not less than 14 days before the day appointed for the Scheme Meeting (excluding the date of the 
Notice and the date of the Scheme Meeting), a document (the “Scheme Document”) consisting 
of, inter alia, the following:

 16.1. a Letter to Shareholders from the Target Company to the Scheme Shareholders containing 
details of, inter alia, the purpose of the Scheme Document and information relating to the 
Scheme;

 16.2. an Explanatory Statement which contains, inter alia, the information required to be disclosed 
under Section 211 of the Companies Act;

 16.3. a letter from the IFA to the directors of the Target Company who are considered independent 
for the purposes of making a recommendation to the Scheme Shareholders in respect of the 
Scheme;

 16.4. a letter from the Offeror to the Scheme Shareholders;

 16.5. the Notice; and

 16.6. a proxy form for use at the Scheme Meeting,

 shall be published on SGXNET and the website of the Target Company.

17. Any accidental omission to give any Scheme Shareholder notice of the Scheme Meeting or the 
non-receipt of such notice by any Scheme Shareholder shall not invalidate the proceedings at the 
Scheme Meeting, unless ordered by the Court.

18. The Chairman of the Scheme Meeting shall be at liberty to adjourn the Scheme Meeting for such 
period as he or she shall deem appropriate.
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IN THE GENERAL DIVISION OF THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Originating Summons No. 

 In the matter of Section 210 of the 
Companies Act 1967

 AND

 In the matter of Colex Holdings Limited
 (Singapore UEN No. 197101485G)

…Applicant

SCHEME OF ARRANGEMENT

under Section 210 of the Companies Act 1967

Between

Colex Holdings Limited

And

Scheme Shareholders (as defi ned herein)

And

Bonvests Holdings Limited
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PRELIMINARY

In this Scheme of Arrangement, except to the extent that the context requires otherwise, the following 
expressions shall bear the following respective meanings:

“Business Day” : A day (excluding Saturdays, Sundays and gazetted public 
holidays) on which commercial banks are open for business in 
Singapore

“Catalist” : The sponsor-supervised listing platform of the SGX-ST

“Catalist Rules” : The SGX-ST Listing Manual Section B: Rules of Catalist of the 
SGX-ST, as amended, modifi ed or supplemented from time to time

“CDP” : The Central Depository (Pte) Limited

“Code” : The Singapore Code on Take-overs and Mergers 

“Companies Act” : The Companies Act 1967 of Singapore

“Court” : The High Court of the Republic of Singapore, or where applicable 
on appeal, the Court of Appeal of the Republic of Singapore

“Cut-off Date” : The date falling six months from the Joint Announcement Date (or 
such other date as may be agreed in writing between the Offeror 
and Target Company)

“Effective Date” : The date on which the Scheme becomes effective and binding in 
accordance with its terms, which date shall, in any event, be no 
later than the Cut-off Date

“Encumbrances” : Any claim, charge, mortgage, security, pledge, lien, option, 
restriction, equity, power of sale, hypothecation or other third 
party rights or interest, retention of title, right of pre-emption, right 
of fi rst refusal or security interest of any kind or an agreement, 
arrangement or obligation to create any of the foregoing

“Entitled Scheme  : Scheme Shareholders as at  5.00  p.m. on the Record Date
Shareholders”

“Joint Announcement” : The joint announcement by the Target Company and the Offeror 
dated 17 October 2022 in relation to, inter alia, the Privatisation 
and the Scheme 

“Joint Announcement Date” : 17 October 2022, being the date of the Joint Announcement

“Latest Practicable Date” :  12 January 2023 , being the latest practicable date prior to the 
printing of this Scheme Document

“Offeror” : Bonvests Holdings Limited

“Offeror Group” : The Offeror and its subsidiaries

“Record Date” : A date to be announced (before the Effective Date) by the Target 
Company on which the Transfer Books and the Register of 
Members will be closed in order to determine the entitlements of 
the Scheme Shareholders in respect of the Scheme
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“Register of Members”  : The register of members of the Target Company

“Scheme Consideration” : S$0.23 for each Target Company Scheme Share held by each 
Scheme Shareholder as at the Record Date, which shall be 
satisfi ed in cash (rounded down to the nearest S$0.01, where 
applicable) in accordance with the terms and conditions of the 
Scheme

“Scheme Document” : This document dated  19 January 2023  issued by the Target 
Company to Scheme Shareholders which contains, inter alia, 
details of the Scheme 

“Scheme Shareholders” : The holders of the Target Company Scheme Shares

“Securities Account” : The relevant securities account maintained by a depositor with 
CDP but does not include a securities sub-account

“Securities and Futures Act” : The Securities and Futures Act 2001 of Singapore

“SGX-ST” : Singapore Exchange Securities Trading Limited

“Shareholders” : Persons who are registered as holders of Target Company Shares 
in the Register of Members and depositors who have Target 
Company Shares entered against their names in the Depository 
Register

“S$” and “Singapore cents” : Singapore dollars and cents respectively, being the lawful currency 
of Singapore

“Target Company”  : Colex Holdings Limited

“Target Company Excluded  : Target Company Shares held by the Offeror Group
Shares” 

“Target Company Scheme  : Target Company Shares excluding the Target Company Excluded
Shares”  Shares

“Target Company Shares” : Means the shares in the Target Company

“Transfer Books” : The transfer books of the Target Company

“%” or “per cent.” : Per centum or percentage

The terms “depositor” and “Depository Register” shall have the same meanings ascribed to them 
respectively in Section 81SF of the Securities and Futures Act.

The terms “subsidiary” and “related corporation” shall have the meanings ascribed to them respectively 
in Sections 5 and 6 of the Companies Act.

Words importing the singular shall, where applicable, include the plural and vice versa. Words importing 
any one gender shall, where applicable, include the other genders. References to persons shall, where 
applicable, include fi rms, corporations and other entities.
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Any reference in this Scheme to any enactment or statute is a reference to that enactment or statute for 
the time being amended, modifi ed, supplemented or re-enacted. Any term defi ned under the Companies 
Act, the Securities and Futures Act, the Code, the Catalist Rules or any modifi cation thereof and used but 
not otherwise defi ned in this Scheme shall, where applicable, have the meaning ascribed to it under the 
Companies Act, the Securities and Futures Act, the Code, the Catalist Rules or any modifi cation thereof, 
as the case may be, unless otherwise provided. 

Any reference to a time of day and date in this Scheme is made by reference to Singapore time and date 
respectively, unless otherwise stated.

RECITALS

(A) The Target Company was incorporated in Singapore on 31 December 1971 and was listed on the 
SESDAQ (now known as the Catalist of the SGX-ST) since April 1999. As at the Latest Practicable 
Date, (i) the Target Company had 132,522,560 Target Company Shares in issue and no treasury 
shares or subsidiary holdings, and (ii) there were no options or convertible securities of the Target 
Company outstanding.

(B) The primary purpose of this Scheme is the acquisition by the Offeror of all the Target Company 
Scheme Shares.

(C) The Company and the Offeror have entered into the Implementation Agreement to set out their 
respective rights and obligations with respect to this Scheme and the implementation thereof.

(D) The Offeror has agreed to appear by legal counsel at the hearing of the Originating Summons to 
sanction this Scheme, and to consent thereto, and to undertake to the Court to be bound thereby 
and to execute and do and procure to be executed and done all such documents, acts and things 
as may be necessary or desirable to be executed or done by it for the purpose of giving effect to 
this Scheme. 

1. CONDITIONS PRECEDENT 

 This Scheme is conditional upon each condition precedent set out in Schedule 1 to the 
Implementation Agreement (as reproduced in Appendix  6  to the Scheme Document) being 
satisfi ed or, subject to the terms of the Implementation Agreement, being waived on or before the 
Cut-off Date.

2. TRANSFER OF THE SCHEME SHARES 

2.1 With effect from the Effective Date, all of the Target Company Scheme Shares held by Entitled 
Scheme Shareholders will be transferred to the Offeror fully paid, free from all Encumbrances and 
 together with all rights, benefi ts and entitlements attaching thereto as at the Joint Announcement 
Date and thereafter attaching thereto, including the right to receive and retain all dividends, rights 
and other distributions (if any) declared, paid or made by the Target Company to the Scheme 
Shareholders on or after the Joint Announcement Date. 

2.2 For the purpose of giving effect to the transfer of the Target Company Scheme Shares provided for 
in Clause 2 of this Scheme:

 (a) in the case of Entitled Scheme Shareholders (not being depositors), the Target Company 
shall authorise any person to execute or effect on behalf of all such Entitled Scheme 
Shareholders an instrument or instruction of transfer of all the Target Company Scheme 
Shares held by such Entitled Scheme Shareholders and every such instrument or instruction 
of transfer so executed shall be effective as if it had been executed by the relevant Entitled 
Scheme Shareholder; and
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 (b) in the case of Entitled Scheme Shareholders (being depositors), the Target Company 
shall instruct CDP, for and on behalf of such Entitled Scheme Shareholders, to debit, not 
later than seven (7) Business Days after the Effective Date, all the Target Company 
Scheme Shares standing to the credit of the Securities Account of such Entitled Scheme 
Shareholders and credit all of such Target Company Scheme Shares to the Securities 
Account of the Offeror or such Securities Account(s) as directed by the Offeror.

3. PAYMENT OF SCHEME PRICE

3.1 In consideration for the transfer of the Scheme Shares to the Offeror under Clause 2.1 of this 
Scheme and subject to Clause 1 of this Scheme, the Offeror shall pay or procure that there shall 
be paid to each Entitled Scheme Shareholder the Scheme Consideration of S$0.23 in cash for 
each Target Company Scheme Share transferred pursuant to this Scheme. 

3.2 The Offeror shall, not later than seven (7) Business Days after the Effective Date, and against the 
transfer of the Target Company Scheme Shares set out in Clause 2.2 above, make payment of the 
aggregate Scheme Consideration payable on the transfer of the Target Company Scheme Shares 
pursuant to the Scheme to:

 (a) each Entitled Scheme Shareholder (not being a depositor) by sending a cheque for the 
aggregate Scheme Consideration payable to such Entitled Scheme Shareholder made 
out in favour of such Entitled Scheme Shareholder by ordinary post to his address in the 
Register of Members at the close of business on the Record Date, at the sole risk of such 
Entitled Scheme Shareholder, or in the case of joint Entitled Scheme Shareholders, to 
the fi rst named Entitled Scheme Shareholder made out in favour of such Entitled Scheme 
Shareholder by ordinary post to his address in the Register of Members at the close of 
business on the Record Date, at the sole risk of such Entitled Scheme Shareholders; and

 (b) each Entitled Scheme Shareholder (being a depositor) by making payment of the aggregate 
Scheme Consideration payable to such Entitled Scheme Shareholder to CDP. CDP shall 
(A) in the case of an Entitled Scheme Shareholder (being a depositor) who has registered 
for CDP’s direct crediting service, credit the aggregate Scheme Consideration payable to 
such Entitled Scheme Shareholder, to the designated bank account of such Entitled Scheme 
Shareholder and (B) in the case of an Entitled Scheme Shareholder (being depositor(s)) 
who has or have not registered for CDP’s direct crediting service, credit the Scheme 
Consideration to such Entitled Scheme Shareholder’s cash ledger with CDP and such 
Scheme Consideration shall be subject to the same terms and conditions as applicable 
to “Cash Distributions” under CDP’s “The Central Depository (Pte) Limited Operation of 
Securities Account with the Depository Terms and Conditions” as amended, modifi ed and 
supplemented from time to time, copies of which will be available from CDP.

3.3 Assuming that the Scheme becomes effective and binding on  28 February 2023 , the crediting 
by CDP of the Scheme Consideration into the designated bank accounts of the Entitled Scheme 
Shareholders (in the case of the Entitled Scheme Shareholders being Depositors and who 
have registered with CDP for its direct crediting service), the crediting by CDP of the Scheme 
Consideration into the cash ledger with CDP of the Entitled Scheme Shareholders (in the case of 
the Entitled Scheme Shareholders being Depositors and who have not registered with CDP for its 
direct crediting service) or the posting of cheques for the Scheme Consideration in the manner set 
out in Clause 3.2(a) above, as the case may be, is expected to take place on or before  9 March 
2023 .

3.4 The despatch of payment by the Offeror to each Entitled Scheme Shareholder’s address and/
or CDP (as the case may be) in accordance with the above shall discharge the Offeror from any 
liability in respect of those payments.
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3.5 (a) In relation to Entitled Scheme Shareholders, on and after the day being six (6) calendar 
months after the posting of such cheques relating to the Scheme Consideration, the Offeror 
shall have the right to cancel or countermand payment of any such cheque which has not 
been cashed (or has been returned uncashed) and shall place all such moneys in a bank 
account in the Target Company’s name with a licensed bank in Singapore selected by the 
Target Company.

 
 (b) The Target Company or its successor entity shall hold such moneys until the expiration of 

six (6) years from the Effective Date and shall prior to such date make payments therefrom 
of the sums payable pursuant to Clause 3.2 of this Scheme to persons who satisfy the 
Target Company or its successor entity that they are respectively entitled thereto and that 
the cheques referred to in Clause 3.2 of this Scheme for which they are payees have not 
been cashed. Any such determination shall be conclusive and binding upon all persons 
claiming an interest in the relevant moneys, and any payments made by the Target Company 
thereunder shall not include any interest accrued on the sums to which the respective 
persons are entitled pursuant to Clause 3.1 of this Scheme.

 (c) On the expiry of six (6) years from the Effective Date, each of the Target Company and the 
Offeror shall be released from any further obligation to make any payments of the Scheme 
Consideration under the Scheme and the Target Company or its successor entity shall 
transfer to the Offeror the balance (if any) of the sums then standing to the credit of the 
bank account referred to in Clause 3.5(a) of the Scheme including accrued interest, subject, 
if applicable, to the deduction of interest, tax or any withholding tax or any other deduction 
required by law and subject to the deduction of any expenses.

 
 (d) Clause 3.5(c) of this Scheme shall take effect subject to any prohibition or condition imposed 

by law.

3.6 From the Effective Date, each existing share certifi cate representing a former holding of Target 
Company Scheme Shares by Entitled Scheme Shareholders (not being depositors) will cease to be 
evidence of title of the Target Company Scheme Shares represented thereby. 

3.7 Entitled Scheme Shareholders (not being depositors) who have not already done so are requested 
to take the necessary action to ensure that the Target Company Scheme Shares owned by them 
are registered in their names with the Share Registrar, KCK Corpserve Pte. Ltd. at 1 Raffl es Place, 
One Raffl es Place, #04-63, Singapore 048616, by 5.00 p.m. on the Record Date.

4. EFFECTIVE DATE

4.1 Subject to the satisfaction of the conditions precedent set out in Clause 1 of this Scheme, this 
Scheme shall become effective and binding if all the Scheme Conditions have been satisfi ed (or, 
where applicable, waived) in accordance with the Implementation Agreement and upon a copy of 
the order of the Court sanctioning this Scheme under Section 210 of the Companies Act being duly 
lodged with the Accounting and Corporate Regulatory Authority of Singapore for registration.

4.2 Unless this Scheme shall have become effective and binding as aforesaid on or before the Cut-off 
Date (or such other date as the Court on the application of the Target Company or the Offeror may 
allow), this Scheme shall lapse.

4.3 The Target Company and the Offeror may jointly consent, for and on behalf of all concerned, to any 
modifi cation of, or amendment to, this Scheme or to any condition which the Court may think fi t to 
approve or impose.
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4.4 In the event that this Scheme does not become effective and binding for any reason, the costs and 
expenses incurred by the Target Company in connection with this Scheme will be borne by the 
Target Company. 

4.5 This Scheme shall be governed by, and construed in accordance with, the laws of Singapore, and 
the Target Company, the Offeror and Scheme Shareholders submit to the non-exclusive jurisdiction 
of the courts of Singapore. A person who is not a party to this Scheme has no rights under the 
Contracts (Rights of Third Parties) Act 2001 of Singapore, to enforce any term or provision of this 
Scheme. 

Dated  19 January  2023
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IN THE GENERAL DIVISION OF THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Case no: HC/OA 820/2022

 In the Matter of Section 210 of the 
Companies Act 1967

 And

 In the Matter of Colex Holdings Limited
 (Company Registration No. 197101485G)

…Applicant

SCHEME OF ARRANGEMENT

under Section 210 of the Companies Act 1967

Between

Colex Holdings Limited

And

Scheme Shareholders (as defi ned herein) 

And

Bonvests Holdings Limited
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NOTICE OF SCHEME MEETING

NOTICE IS HEREBY GIVEN that by an Order of Court made in the above matter, the High Court of 
the Republic of Singapore (the “Court”) has directed a meeting (the “Scheme Meeting”) of Scheme 
Shareholders of Colex Holdings Limited (the “Target Company”) to be convened and such Scheme 
Meeting shall be held at  NTUC Centre, 1 Marina Boulevard, Training Room 701 at Level 7, One Marina 
Boulevard, Singapore 018989  on  3 February 2023  at  9:00 a.m. , for the purpose of considering and, if 
thought fi t, approving the following resolution. 

All references to the Scheme Document in this Notice of Scheme Meeting shall mean the Target 
Company’s Scheme Document to Scheme Shareholders dated  19 January 2023 . All capitalised terms not 
otherwise defi ned herein shall have the meanings given to them in the Scheme Document.
 
By the said Order of Court, the Court has appointed Lim Chee San, or failing him, any other director of 
the Target Company, to act as Chairman of the Scheme Meeting and has directed the Chairman to report 
the results thereof to the Court.

The said Scheme of Arrangement will be subject to, inter alia, the subsequent sanction of the Court.

RESOLUTION

RESOLVED THAT the Scheme of Arrangement dated  19 January 2023  proposed to be made pursuant 
to Section 210 of the Companies Act 1967 of Singapore (the “Companies Act”), between (i) the Target 
Company, (ii) Scheme Shareholders and (iii) Bonvest Holdings Limited, a copy of which has been 
circulated with this Notice convening this Scheme Meeting, be and is hereby approved.

NOTES AND IMPORTANT INFORMATION

1. A copy of the said Scheme and a copy of the Explanatory Statement required to be furnished 
pursuant to Section 211 of the Companies Act, are incorporated in the printed document of which 
this Notice forms part. 

Physical Meeting 

2. The Scheme Meeting is being convened, and will be held physically at  NTUC Centre, 1 Marina 
Boulevard, Training Room 701 at Level 7, One Marina Boulevard, Singapore 018989, in 
accordance with and subject to such vaccinated-differentiated safe management measures and 
other measures which may be prescribed by any prevailing regulations, directives, measures or 
guidelines that may be issued by any government and regulatory agency in light of the COVID-19 
situation from time to time. There will be no option for Scheme Shareholders to participate 
virtually.

3. All documents (including the Scheme Document dated  19 January 2023 , Proxy Form and this 
Notice) are published on the website of the SGX-ST at https://www.sgx.com/securities/company-
announcements?value=COLEX%20HOLDINGS%20LIMITED&type=company, and the Target 
Company’s website at http://www.colex.com.sg/investor-relations or by scanning the QR code 
below. 
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4. Overseas Company Shareholders may request for printed copies of the Scheme Document and 
related documents by post to the Share Registrar, KCK Corpserve Pte. Ltd. at 1 Raffl es Place, #04-
63, One Raffl es Place, Singapore 048616 or via email to  colex-meeting@kckcs.com.sg to be sent 
to an address in Singapore by ordinary post no later than three (3) market days prior to the date 
of the Scheme Meeting. Printed copies of the Scheme Document will be sent to the address in 
Singapore specifi ed by the Overseas Company Shareholder at his/her/its own risk.

Pre-registration

5. Scheme Shareholders who wish to attend the Scheme Meeting are strongly encouraged to pre-
register their interest at the Target Company’s Scheme Meeting pre-registration website (“Scheme 
Meeting Pre-Registration Website”) at https://complete-corp.com/colex-scheme-meeting/ before 
 9:00 a.m. on 31 January 2023  (“Pre-Registration Deadline”) for the Target Company to verify 
their status as Scheme Shareholders. Authenticated Scheme Shareholders will receive an email 
(“Confi rmation Email”) containing details of the physical Scheme Meeting. Scheme Shareholders 
must not forward the email to third persons who are not verifi ed as Scheme Shareholders or who 
are not entitled to attend the Scheme Meeting.

6. Scheme Shareholders who do not receive the Confi rmation Email by  9:00 a.m.  on  2 February 2023  
but have registered by the Pre-Registration Deadline should contact the Target Company via email 
at  colex-sm@complete-corp.com.

 Any registrations received after the Pre-Registration Deadline will not be processed.

Submission of Questions in Advance

7. Scheme Shareholders who have any substantial and relevant questions in relation to any agenda 
item of this Notice, are encouraged to submit their questions to the Target Company in advance, by 
 9:00 a.m. on 26 January 2023  via the following means:

 (a) electronic submission via the Target Company’s Scheme Meeting Pre-Registration Website 
at https://complete-corp.com/colex-scheme-meeting/;

 
 (b) electronic mail to investorrelations@colex.com.sg; or 

 (c)  post to Target Company’s registered offi ce at 541 Orchard Road #16-00 Liat Towers, 
Singapore 238881. 

8. Scheme Shareholders who submit questions by post must include the following information in their 
submission:

 (a) their (i) full name, (ii) full NRIC/Passport/Company Registration No., and (iii) address; and

 (b) the manner in which the Target Company Scheme Shares are held by them (e.g. via CDP, 
scrip, CPF or SRS).

9. The Target Company will address the substantial and relevant questions by  9:00 a.m. on 
28 January 2023  (at least 72 hours prior to the closing date and time for the lodgement of the 
Proxy Forms) and the Target Company’s responses will be posted on the SGXNet and the Target 
Company’s website. Should there be subsequent clarifi cation sought, or follow-up questions after 
the deadline of the submission of questions, the Target Company will address those substantial 
and relevant questions at the Scheme Meeting. 
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Submission of questions during the Scheme Meeting

10. Authenticated Scheme Shareholders and proxy(ies) attending the Scheme Meeting will be able to 
ask questions in person at the Scheme Meeting venue. 

11. Where there are substantially similar questions submitted (whether the questions are submitted 
in advance or at the Scheme Meeting), the Target Company will consolidate these questions. As 
such, not all questions may be individually addressed.

Voting

12. Live voting will be conducted during the Scheme Meeting for Scheme Shareholders and proxy(ies) 
attending the Scheme Meeting.

13. Scheme Shareholders who wish to appoint proxy(ies) to attend and vote at the Scheme Meeting on 
their behalf must complete and submit the Proxy Form in accordance with the instructions set out 
in the Proxy Form.

14. A Scheme Shareholder, who is entitled to attend, and vote at the Scheme Meeting, is entitled to 
appoint 1 (and not more than 1) proxy to attend and vote at the Scheme Meeting. 

15. For CPF and SRS investors who wish to vote should approach their respective CPF Agent Banks 
and SRS Operators to submit their votes at least seven 7 working days before the Scheme Meeting 
(i.e. by  9:00 a.m. on 25 January 2023 ), to ensure that their votes are submitted. Other investors 
holding the Target Company Scheme Shares through Relevant Intermediaries who wish to vote 
should approach their Relevant Intermediaries as soon as possible to specify voting instructions.

16. In the case of Target Company Scheme Shares entered in the Depository Register, the 
Target Company may reject any instrument appointing a proxy/proxies lodged if the Scheme 
Shareholders, being the appointor, is not shown to have Target Company Scheme Shares entered 
against his name in the Depository Register as at 72 hours before the time appointed for holding 
the Scheme Meeting (i.e. by  9:00 a.m. on 31 January 2023 ), as certifi ed by CDP to the Target 
Company.

17. A proxy need not be a Scheme Shareholder  of the Target Company.

18. A form of proxy applicable for the Scheme Meeting is enclosed with the printed document of which 
this Notice forms part.

19. Please see the Scheme Document and the Notes to Proxy Form for more information.

20. In the case of joint holders of Target Company Scheme Shares, any one of such persons may 
vote, but if more than one of such persons be present at the Scheme Meeting, the person whose 
name stands fi rst in the Register of Members of the Target Company or, as the case may be, 
the Depository Register (as defi ned in Section 81SF of the Securities and Futures Act 2001 of 
Singapore (the “Securities and Futures Act”)) shall alone be entitled to vote.

21. For the purposes of satisfying the condition under Section 210(3AB)(b) of the Companies Act:

 (a) a Scheme Shareholder (other than a Scheme Shareholder who is a Relevant Intermediary) 
may only cast all the votes it uses at the Scheme Meeting in one way and may only:

  (i) cast all its votes “for” the Scheme;

  (ii) cast all its votes “against” the Scheme; or

  (iii) abstain from voting;
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 (b) a Scheme Shareholder who is a Relevant Intermediary need not cast all the votes it uses in 
the same way provided that each vote is exercised in relation to a different Target Company 
Scheme Share. A Relevant Intermediary may:

  (i) vote “for” the Scheme;

  (ii) vote “against” the Scheme; or

  (iii) abstain from voting.

  “Relevant Intermediary” shall mean a “relevant intermediary” as defi ned in Section 181 of 
the Companies Act or a “depository agent” as defi ned in Section 81SF of the Securities and 
Futures Act.

22. For the purposes of satisfying the condition under Section 210(3AB)(a) of the Companies Act:

 (a) each Scheme Shareholder that appoints a proxy (including the Chairman of the Scheme 
Meeting) to vote at the Scheme Meeting shall be deemed to be present at the Scheme 
Meeting and shall be included in the count of Scheme Shareholders present and voting at 
the Scheme Meeting. Where the Chairman has been appointed as the proxy of more than 
one Scheme Shareholder to vote at the Scheme Meeting, the votes of the Chairman shall be 
counted as the votes of the number of appointing Scheme Shareholders;

 (b) the Target Company shall treat a Relevant Intermediary that casts votes both for and against 
the Scheme as follows:

  (i) the Target Company shall treat the Relevant Intermediary as casting 1 vote in favour 
of the Scheme if the Relevant Intermediary casts more votes for the Scheme than 
against the Scheme;

  (ii) the Target Company shall treat the Relevant Intermediary as casting 1 vote against 
the Scheme if the Relevant Intermediary casts more votes against the Scheme than 
for the Scheme; and

  (iii) the Target Company shall treat the Relevant Intermediary as casting 1 vote for and 
1 vote against the Scheme if the Relevant Intermediary casts equal votes for and 
against the Scheme.

23. The duly completed and signed Proxy Form must be deposited not less than 72 hours before the 
time scheduled for the Scheme Meeting (i.e. by  9:00 a.m. on  31 January 2023 ) via the following 
means: 

 (a) post to the Share Registrar, KCK Corpserve Pte. Ltd., to 1 Raffl es Place, #04-63 One Raffl es 
Place, Singapore 048616; or

 (b) electronic mail to colex-meeting@kckcs.com.sg.

24. A Scheme Shareholder who wishes to submit the Proxy Form must fi rst complete and sign the 
Proxy Form, before submitting it by post to the address provided above, or before scanning and 
sending it by email to the email address provided above.

25. In view of the current COVID-19 situation and the related safe distancing measures which 
may make it diffi cult for Scheme Shareholders to submit completed Proxy Forms by 
post, Scheme Shareholders are strongly encouraged to submit completed Proxy Forms 
electronically via email.

26. Any incomplete or unsigned Proxy Forms will be treated as voided.
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Personal data privacy

27. By submitting an instrument appointing a proxy or proxies and/or representative(s) to attend, speak 
and vote at the Scheme Meeting and/or adjournment thereof, a Scheme Shareholder:

 (a) consents to the collection, use and disclosure of the Scheme Shareholder’s personal data 
by the Target Company (or its agents or service providers) for the purpose of the processing, 
administration and analysis by the Target Company (or its agents or service providers) of 
the proxies for the Scheme Meeting (including any adjournment thereof) and the preparation 
and compilation of the attendance lists, minutes and other documents relating to the Scheme 
Meeting (including any adjournment thereof), and in order for the Target Company (or its 
agents or service providers) to comply with any applicable laws, listing rules, take-over rules, 
regulations and/or guidelines (collectively the “Purposes”);

 (b) warrants that where the Scheme Shareholder discloses the personal data of the Scheme 
Shareholder’s proxy(ies) and/or representative(s) to the Target Company (or its agents), 
the Scheme Shareholder has obtained the prior consent of such proxy(ies) and/or 
representative(s) for the collection, use and disclosure by the Target Company (or its agents) 
of the personal data of such proxy(ies) and/or representative(s) for the Purposes; and

 (c) agrees that the Scheme Shareholder will indemnify the Target Company in respect of any 
penalties, liabilities, claims, demands, losses and damages as a result of such Scheme 
Shareholder’s breach of warranty.

Due to the constantly evolving COVID-19 situation in Singapore, the Target Company 
may be required to change the arrangements for the Scheme Meeting at short notice. 
Scheme Shareholders should check Target Company’s website at http://www.colex.
com.sg/investor-relations/ and SGXNet at https://www.sgx.com/securities/company-
announcements?value=COLEX%20HOLDINGS%20LIMITED&type=company for the latest updates 
on the Scheme Meeting. 

Dated this  19th  day of  January  2023

 TSMP Law Corporation
 6 Battery Road
 Level 5
 Singapore 049909

 Solicitors for 
 COLEX HOLDINGS LIMITED



PROXY FORM FOR SCHEME MEETING

PROXY FORM
SCHEME MEETING
COLEX HOLDINGS LIMITED
(Company Registration No.: 197101485G)
(Incorporated in the Republic of Singapore)

Important:

1. This Proxy Form is not valid for use by persons who hold shares through 
Relevant Intermediaries and shall be ineffective for all intents and purposes 
if used or purported to be used by them CPF and SRS investors who 
wish to vote should approach their respective CPF Agent Banks and SRS 
Operators to submit their votes by  9:00 a.m. on 25 January 2023  being 7 
working days before the date of the Scheme Meeting.

2. CPF and SRS investors should contact their respective Agent Banks if they 
have any queries regarding their appointment as proxies.

3. By submitting this Proxy Form, the Scheme Shareholders accepts and 
agrees to the personal data privacy terms set out in the Notice.

I/We  (Name)  (NRIC/Passport No.)

of  (Address)

being a member/members of Colex Holdings Limited (the “Target Company”) hereby appoint

Name Address NRIC/Passport No.

or failing him/her, the Chairman of the Scheme Meeting of the Target Company, as my/our proxy to attend 
and to vote for me/us on my/our behalf at the Scheme Meeting, to be held at  NTUC Centre, 1 Marina 
Boulevard, Training Room 701 at Level 7, One Marina Boulevard, Singapore 018989 on  3 February 2023  
at  9:00 a.m.  and at any adjournment thereof, for the purpose of considering and, if thought fi t, approving 
the Scheme of Arrangement referred to in the notice convening the Scheme Meeting, and at such 
Scheme Meeting (or at any adjournment thereof) to vote for *me/us and in *my/our name(s) for the said 
Scheme or against the said Scheme as hereunder indicated.

I/We direct my/our proxy to vote for or against the Scheme of Arrangement to be proposed at the 
Scheme Meeting as indicated hereunder. If no specifi c directions as to voting is given, the proxy will vote 
or abstain from voting at his/her discretion, as he/she will on any other matter arising at the Scheme 
Meeting (or at any adjournment thereof). If no person is named in the above boxes, the Chairman of the 
Scheme Meeting shall be my/our proxy to vote, for or against the Scheme at the Scheme Meeting, for 
me/us and on my/our behalf at the Scheme Meeting and at any adjournment thereof.

RESOLUTION FOR** AGAINST** ABSTAIN**

To approve the Scheme of Arrangement

** If you wish to vote “FOR” the Scheme referred to in the notice convening the Scheme Meeting, please indicate with a tick () in 
the box marked “FOR” set out above. If you wish to vote “AGAINST” the Scheme referred to in the notice convening the Scheme 
Meeting, please indicate with a tick () in the box marked “AGAINST” set out above. If you wish to abstain from voting on the 
Scheme referred to in the notice convening the Scheme Meeting, please indicate with a tick () in the box marked “ABSTAIN” set 
out above. DO NOT TICK IN MORE THAN ONE BOX. 

Dated this  day of  2023

Total no. of Target Company 
Scheme Shares held

Signature(s) of Member(s) or Common Seal

IMPORTANT: PLEASE REFER TO NOTES TO PROXY FORM AND BUSINESS REPLY ENVELOPE ON REVERSE PAGE 
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NOTES TO PROXY FORM:
1. Please insert the total number of Target Company Scheme Shares held by you. If you have Target Company Scheme Shares entered against your name in the Depository Register (maintained by 

The Central Depository (Pte) Limited), you should insert that number of Target Company Scheme Shares. If you have Target Company Scheme Shares registered in your name in the Register of 
Members (maintained by or on behalf of the Company), you should insert that number of Target Company Scheme Shares. If you have Target Company Scheme Shares entered against your name 
in the Depository Register and Target Company Scheme Shares registered in your name in the Register of Members, you should insert the aggregate number of Target Company Scheme Shares 
entered against your name in the Depository Register and registered in your name in the Register of Members. If the number of Target Company Scheme Shares is not inserted, this instrument shall 
be deemed to relate to the entire number of Target Company Scheme Shares registered in your name(s).

2. The duly completed and signed Proxy Form must be deposited not less than 72 hours before the time scheduled for the Scheme Meeting (i.e. by  9:00 a.m. on 31 January 2023 ) via either the following 
means: 

 (a) post to the Share Registrar, KCK Corpserve Pte. Ltd., to 1 Raffl es Place, #04-63 One Raffl es Place, Singapore 048616; or
 (b) electronic mail to colex-meeting@kckcs.com.sg.
 In view of the current COVID-19 situation and the related safe distancing measures which may make it diffi cult for Scheme Shareholders to submit completed Proxy Forms by post, 

Scheme Shareholders are strongly encouraged to submit completed Proxy Forms electronically via email.
3. A proxy need not be a Scheme Shareholder of the Target Company.
4. Where an instrument appointing a proxy is submitted by electronic mail, it must be by way of the appointor or his duly authorised attorney or, as the case may be, an offi cer or duly authorised attorney 

of a corporation signing the instrument under hand and submitting a scanned copy of the signed instrument by email.
5. The instrument appointing a proxy must be under the hand of the appointor or his attorney duly authorised in writing or, where the instrument appointing a proxy is executed by a corporation, it must 

be executed either under its seal or under the hand of an offi cer or attorney duly authorised. Any alteration made to the Proxy Form should be initialled by the person who signs it.
6. Where an instrument appointing a proxy is signed on behalf of the appointor by an attorney, the letter or power of attorney or a duly certifi ed copy thereof must (failing previous registration with the 

Target Company) be lodged with the instrument appointing a proxy, failing which the instrument may be treated as invalid.
7. The Share Registrar shall be entitled to reject the instrument appointing a proxy if it is incomplete, improperly completed, illegible or where the true intentions of the appointor are not ascertainable 

from the instructions of the appointor specifi ed in the instrument appointing a proxy. In addition, in the case of Scheme Shareholders whose Target Company Scheme Shares are entered against their 
names in the Depository Register, the Share Registrar may reject any instrument appointing a proxy if such Scheme Shareholders are not shown to have Target Company Scheme Shares entered 
against their names in the Depository Register 72 hours before the time appointed for holding the Scheme Meeting as certifi ed by The Central Depository (Pte) Limited to the Share Registrar.

8. A Depositor shall not be regarded as a Scheme Shareholder entitled to attend the Scheme Meeting and to speak and vote there at unless his name appears on the Depository Register 72 hours 
before the time set for the Annual General Meeting.

9. In the case of joint holders of Target Company Scheme Shares, any one of such persons may vote, but if more than one of such persons be present at the Scheme Meeting, the person whose name 
stands fi rst in the Register of Members of the Target Company or, as the case may be, the Depository Register (as defi ned in Section 81SF of the Securities and Futures Act) shall alone be entitled to 
vote.

10. The submission of an instrument appointing a proxy by a Scheme Shareholder does not preclude him from attending and voting at the Scheme Meeting if he so wishes. In such event, the instrument 
appointing a proxy will be deemed to be revoked and the Target Company reserves the right to refuse to admit any person appointed under the instrument appointing, to the Scheme Meeting.

11. For the purposes of satisfying the condition under Section 210(3AB)(b) of the Companies Act:
 (a) a Scheme Shareholder (other than a Scheme Shareholder who is a Relevant Intermediary) may only cast all the votes it uses at the Scheme Meeting in one way and may only:
  (i) cast all its votes “for” the Scheme;
  (ii) cast all its votes “against” the Scheme; or
  (iii) abstain from voting;
 (b) a Scheme Shareholder who is a Relevant Intermediary need not cast all the votes it uses in the same way provided that each vote is exercised in relation to a different Target Company Scheme 

Share. A Relevant Intermediary may:
  (i) vote “for” the Scheme;
  (ii) vote “against” the Scheme; or
  (iii) abstain from voting.
  “Relevant Intermediary” shall mean a “relevant intermediary” as defi ned in Section 181 of the Companies Act or a “depository agent” as defi ned in Section 81SF of the Securities and Futures 

Act.
12. For the purposes of satisfying the condition under Section 210(3AB)(a) of the Companies Act:
 (a) each Scheme Shareholder that appoints a proxy (including the Chairman of the Scheme Meeting) to vote at the Scheme Meeting shall be deemed to be present at the Scheme Meeting and 

shall be included in the count of Scheme Shareholders present and voting at the Scheme Meeting. Where the Chairman has been appointed as the proxy of more than one Scheme Shareholder 
to vote at the Scheme Meeting, the votes of the Chairman shall be counted as the votes of the number of appointing Scheme Shareholders;

 (b) the Target Company shall treat a Relevant Intermediary that casts votes both for and against the Scheme as follows:
  (i) the Target Company shall treat the Relevant Intermediary as casting 1 vote in favour of the Scheme if the Relevant Intermediary casts more votes for the Scheme than against the 

Scheme;
  (ii) the Target Company shall treat the Relevant Intermediary as casting 1 vote against the Scheme if the Relevant Intermediary casts more votes against the Scheme than for the Scheme; 

and
  (iii) the Target Company shall treat the Relevant Intermediary as casting 1 vote for and 1 vote against the Scheme if the Relevant Intermediary casts equal votes for and against the Scheme.

Postage will
be paid by 
addressee. 

For posting in 
Singapore only.

1st Fold here

2nd Fold here. Glue all sides fi rmly. Stapling & spot sealing are disallowed.

COLEX HOLDINGS LIMITED
DBS BANK LTD.

c/o KCK CORPSERVE PTE. LTD.
1 RAFFLES PLACE

#04-63 ONE RAFFLES PLACE TOWER 2
SINGAPORE 048616

BUSINESS REPLY SERVICE
PERMIT NO. 08701

(087012) 
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