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DEFINITIONS

In this Circular, the following defi nitions apply throughout except where the context otherwise requires:

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

“April 2022 Revenue Statement” : Shall have the meaning ascribed to it in Section 11.6 of Appendix 
II to this Circular

“Auditor’s  Letter on the 
Statements of Prospects ”

:  The letter dated  30 August 2023 from the Auditor  addressed to 
the Company  relation to the Statements of Prospects, as set out 
in Appendix V to this Circular 

“Board” : The board of Directors of the Company as at the Latest 
Practicable Date

“Business Day” : A day other than Saturday, Sunday or a public holiday on which 
commercial banks are open for business in Singapore

“Catalist Rules” :  Section B of the Listing Manual: Rules of Catalist of the SGX-ST.

“CDP” : The Central Depository (Pte) Limited

“Circular” : This circular to Shareholders dated 30 August 2023 issued by the 
Company to the Shareholders in relation to the Offer

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

“Companies Act” : The Companies Act 1967 of Singapore 

“Company Securities” : (a) Shares, (b) securities which carry voting rights in the 
Company, or (c) Convertible Securities, Warrants, Options or 
Derivatives in respect of (a) or (b)

“Constitution” : The constitution of the Company, as amended from time to time 
up to the Latest Practicable Date

“Convertible Securities” : Securities convertible or exchangeable into new Shares or 
existing Shares

“Date of Receipt” : The date of receipt of the relevant Acceptance Form by CDP 
or the Registrar (as the case may be) on behalf of the Offeror 
(provided always that the date of receipt falls on or before the 
Final Closing Date)

“Derivatives” : Includes any fi nancial product whose value in whole or in part is 
determined directly or indirectly by reference to the price of an 
underlying security or securities

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

“Distributions” : Any dividends, rights, other distributions and return of capital

“Encumbrances” : Any liens, mortgages, pledges, charges, encumbrances, rights of 
pre-emption and other security or third party rights and interests 
of any nature whatsoever
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“FAA” : Form of Acceptance and Authorisation for Offer Shares, which 
forms part of the Offer Document and which is issued to 
Shareholders whose Shares are deposited with CDP

“FAT” : Form of Acceptance and Transfer for Offer Shares, which forms 
part of the Offer Document and which is issued to Shareholders 
whose Shares are not deposited with CDP

“Final Closing Date” : 5.30 p.m. (Singapore time) on 27 September 2023 or such 
later date(s) as may be announced from time to time by or on 
behalf of the Offeror, being the last day for the lodgement of 
acceptances of the Offer

“First Statement of Prospects” : Shall have the meaning ascribed to it in Appendix VI to this 
Circular

“FY” : Financial year ended or ending on, as the case may be, 30 
September of a particular year as stated

“FY2022H1” : First half of FY2022, i.e. the six (6) months ending on 31 March 
2022

“FY2023H1” : First half of FY2023, i.e. the six (6) months ending on 31 March 
2023

“FY2023Q4” : Fourth quarter of FY2023, i.e. the three (3) months ending on 30 
September 2023

“FY2024Q1” : First quarter of FY2024, i.e. the three (3) months ending on 31 
December 2023

“IFA Letter” : The letter dated  30 August 2023 from the IFA addressed to the 
Independent Directors containing its advice in relation to the 
Offer, as set out in Appendix I to this Circular

“IFA’s Letter on the  Statements 
of Prospects ”

:  The letter dated  30 August 2023 from the IFA addressed to the 
 Directors containing its advice in relation to the Statements of 
Prospects, as set out in Appendix IV to this Circular 

“Independent Directors” : The Directors who are considered to be independent for the 
purposes of the Offer, namely, Mr. Lim Lung Tieng, Kelvin, Mr. Lin 
Kaixian, Mr. Yee Kee Shian, Leon, Mr. Lim Kian Thong and Ms. 
Tan Hui Tsu, Catherine

“Interested Person” : As defi ned in the Note on Rule 24.6 of the Code and read with 
the Note on Rule 23.12 of the Code, an interested person, in 
relation to a company, is:

(a) a director, chief executive officer, or Substantial 
Shareholder of the company;

(b) the immediate family of a director, the chief executive 
offi cer, or a Substantial Shareholder (being an individual) 
of the company; 
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(c) the trustees, acting in their capacity as such trustees, of 
any trust of which a director, the chief executive offi cer or 
a Substantial Shareholder (being an individual) and his 
immediate family is a benefi ciary; 

(d) any company in which a director, the chief executive offi cer 
or a Substantial Shareholder (being an individual) together 
and his immediate family together (directly or indirectly) 
have an interest of 30% or more;

(e) any company that is the subsidiary, holding company or 
fellow subsidiary of the Substantial Shareholder (being a 
company); or

(f) any company in which a Substantial Shareholder (being 
a company) and any of the companies listed in (e) above 
together (directly or indirectly) have an interest of 30% or 
more

“Irrevocable Undertakings” : Shall have the meaning ascribed to it in Section 8.1 of the Offer 
Document and as reproduced in Section 4 of this Circular

“Latest Practicable Date” : 16 August 2023, being the latest practicable date prior to the 
dissemination of this Circular

“Listing Manual” : The Listing Manual of the SGX-ST, as may be amended, 
modifi ed or supplemented from time to time

“Minimum Acceptance 
Condition”

: Shall have the meaning ascribed to it in Section 2.2 of this 
Circular

“Myanmar Operations” : Shall have the meaning ascribed to it in Appendix VI to this 
Circular

“Offer” : The voluntary conditional general offer by RHTC, for and on 
behalf of the Offeror, to acquire the Offer Shares, on the terms 
and subject to the conditions set out in the Offer Document, the 
FAA and the FAT, as such offer may be amended, extended or 
revised from time to time by or on behalf of the Offeror

“Offer Announcement” : The announcement relating to the Offer released by RHTC, for 
and on behalf of the Offeror, on the Offer Announcement Date

“Offer Announcement Date” : 2 August 2023

“Offer Document” : The offer document dated 16 August 2023, including the FAA 
and FAT and any other document(s) which may be issued 
by RHTC, for and on behalf of the Offeror to amend, revise, 
supplement or update the document(s) from time to time

“Offer Price” : S$0.2266 in cash for each Offer Share

“Offer Shares” : Shall have the meaning ascribed to it in Section 2.2 of the Offer 
Document and as reproduced in Section 2.1 of this Circular
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“Offer Unconditional 
Announcement”

: Shall have the meaning ascribed to it in Section 1.4 of this 
Circular

“Offering Document” : The offering document dated 19 April 2022 issued in relation to 
the placement of 25,238,000 Shares on the Catalist Board of the 
SGX-ST

“Offeror Securities” : (a) The shareholdings of the equity share capital in the Offeror; 
(b) securities in the Offeror which carry substantially the same 
rights as any to be issued as consideration for the Offer; and 
(c) Convertible Securities, Warrants, Options and Derivatives in 
respect of (a) or (b)

“Options” : Options to subscribe for or purchase new Shares or existing 
Shares

“Overseas Shareholder” : Shall have the meaning ascribed to it in Section 15.2 of the Offer 
Document and as reproduced in Section 14 of this Circular

“Pre-Conditions” : Shall have the meaning as ascribed to it in the Pre-Conditional 
Offer Announcement

“Pre-Conditional Offer 
Announcement”

: The announcement relating to the pre-conditional voluntary 
general offer by RHTC, for and on behalf of the Offeror, for the 
Offer Shares released by RHTC, for and on behalf of the Offeror, 
on the Pre-Conditional Offer Announcement Date.

“Pre-Conditional Offer 
Announcement Date”

: 4 June 2023

“Register” : The register of holders of the Shares, as maintained by the 
Registrar

“Revised April 2022 Revenue 
Statement”

: Shall have the meaning ascribed to it in Section 11.6 of Appendix 
II to this Circular

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

“Second Statement of 
Prospects”

: Shall have the meaning ascribed to it in Appendix VI to this 
Circular

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

“SGXNET” : The Singapore Exchange Network, the corporate announcement 
system maintained by the SGX-ST for the submission of 
announcements by listed companies 

“SGX-ST” : Singapore Exchange Securities Trading Limited

“Shareholders” : Persons who are registered as holders of Shares in the Register 
and Depositors who have Shares entered against their names in 
the Depository Register
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“Shares” : Issued and paid-up ordinary shares in the capital of the Company

“SIC” : Securities Industry Council of Singapore

“SRS” : The Supplementary Retirement Scheme 

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

“Statements of Prospects” : Shall have the meaning ascribed to it in Appendix VI to this 
Circular

“Subject Asset” : Has the meaning ascribed to it in Section 17 of this Circular

“Substantial Shareholder” : A person who has an interest in not less than fi ve per cent. (5%) 
of the total number of issued voting Shares

“Third Statement of Prospects” : Shall have the meaning ascribed to it in Appendix VI to this 
Circular

“Transportation Business” : The business segment of the Group relating to providing 
transportation services in Singapore and Malaysia.

“Unconditional Date” : Shall have the meaning ascribed to it in the Indicative Timeline 
on page 1 0 of this Circular

“Valuation Date” : Has the meaning ascribed to it in Section 17 of this Circular

“ Valuation Report” : Has the meaning ascribed to it in Section 17 of this Circular

“Warrants” : Rights to subscribe for or purchase new Shares or existing 
Shares

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

Companies/Individuals

“Auditor ” or “PWC” : PricewaterhouseCoopers LLP, being the independent auditor  
in relation to the audit of the Company’s consolidated fi nancial 
statements for the fi nancial year ended 30 September 2022

“Company” : LHN Logistics Limited

“DMS” : Duane Morris & Selvam LLP

“Group” : The Company and its subsidiaries

“IFA” : SAC Capital Private Limited, the independent fi nancial adviser to 
the Independent Directors in respect of the Offer

“Offeror” : Milkyway International Chemical Supply Chain Pte. Ltd.

“Offeror Shareholders” : The shareholders of the Offeror

“Registrar” : Boardroom Corporate & Advisory Services Pte. Ltd.
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“RHTC” : RHT Capital Pte. Ltd.

“Sponsor” : PrimePartners Corporate Finance Pte. Ltd.

“Valuer” or “PREMAS” : PREMAS Valuers & Property Consultants Pte Ltd

Unless otherwise defi ned, the terms “acting in concert” shall have the meanings ascribed to them in the 
Code.

Announcements and notices. References to the making of an announcement or the giving of notice 
by the Company shall include the release of an announcement by the Company or its agents, for and 
on behalf of the Company, to the press or the delivery of or transmission by telephone, telex, facsimile, 
SGXNET or otherwise of an announcement to the SGX-ST. An announcement made otherwise than to 
the SGX-ST shall be notifi ed to the SGX-ST simultaneously.

Appendices. Reference to any Appendix shall refer to the Appendices of this Circular, unless otherwise 
specifi ed.

Capitalised terms in the extracts. Capitalised terms used in the extracts of the Offer Document, the 
IFA Letter, the IFA’s Letter on the Statements of Prospects , the Auditor’s  Letter on the Statements of 
Prospects  the Constitution and the  Valuation Report shall bear the same meanings as attributed to them 
in the Offer Document, the IFA Letter, the IFA ’s Letter on the Statements of Prospects , the Auditor’s  Letter 
on the Statements of Prospects , the Constitution and the  Valuation Report respectively, unless otherwise 
specifi ed.

Depositors. The expressions “Depositor”, “Depository Agent” and “Depository Register” shall have 
the same meanings as ascribed to them respectively in Section 81SF of the SFA.

Expressions. Words importing the singular shall, where applicable, include the plural and vice versa and 
words importing one gender shall include the other and neuter genders. References to persons shall, 
where applicable, include corporations.

Headings. The headings in this Circular are inserted for convenience only and shall be ignored in 
construing this Circular.

Rounding. Any discrepancies in this Circular between the listed amounts and the total thereof are due to 
rounding. Accordingly, fi gures shown in totals in this Circular may not be an arithmetic aggregation of the 
fi gures that precede them.

Shareholders. References to “you”, “your” and “yours” in this Circular are, as the context so determines, 
to the Shareholders.

Statutes. Any reference in this Circular to any enactment is a reference to that enactment as for the time 
being amended or re-enacted. Any word defi ned in the Companies Act, the SFA, the  Catalist Rules, or 
the Code or any statutory modifi cation thereof and used in this Circular shall, where applicable, have 
the meaning assigned to it under the Companies Act, the SFA, the  Catalist Rules or the Code or any 
statutory modifi cation thereof, as the case may be, unless the context otherwise requires.

Subsidiary and Related Corporation. The terms “subsidiary” and “related corporation” shall have the 
meanings ascribed to them in Section 5 and Section 6 of the Companies Act.

Time and date. Any reference to a time of day and date in this Circular is made by reference to 
Singapore time and date, unless otherwise stated.
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Total number of Shares and Percentage as at the Latest Practicable Date. In this Circular, unless 
the context otherwise requires, (a) any reference to the total number of Shares is a reference to a total 
number of 167,678,800 Shares in issue as at the Latest Practicable Date (based on the results of the 
instant information search of the Company dated the Latest Practicable Date conducted with ACRA), 
and (b) any reference to a percentage shareholding in the capital of the Company is calculated based 
on 167,678,800 Shares in issue as at the Latest Practicable Date (based on the results of the instant 
information search of the Company dated the Latest Practicable Date conducted with ACRA).
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this Circular are or may be forward-
looking statements. Forward-looking statements include but are not limited to those using words such 
as “aim”, “seek”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, “project”, “plan”, “potential”, 
“strategy”, “forecast”, “possible”, “probable” and similar expressions or future or conditional verbs such 
as “if”, “will”, “would”, “should”, “could”, “may” or “might”. These statements refl ect the 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 
results, performance, events or achievements and involve known and unknown risks and uncertainties. 
Accordingly, actual results may differ materially from those described in such forward-looking statements. 
Given the risks and uncertainties involved, Shareholders and investors should not place undue reliance 
on such forward-looking statements and information. Neither the Company nor the IFA guarantees 
any future performance or event, or undertakes any obligation to update publicly or publicly announce 
any revisions to those forward-looking statements, subject to compliance with any applicable laws and 
regulations, the Code, the  Catalist Rules, and/or any other regulatory or supervisory body or agency.
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INDICATIVE TIMELINE

Date of dissemination of the Offer Document : 16 August 2023

Date of dissemination of this Circular : 30 August 2023

Final Closing Date : 5.30 p.m. (Singapore time) on 27 September 2023 or 
such later date(s) as may be announced from time to 
time by or on behalf of the Offeror, being the last day 
for the lodgment of acceptances of the Offer.

Please refer to Paragraph 1 of Appendix 1 to the 
Offer Document for further information.

Settlement of consideration for valid 
acceptances of the Offer

: (i) in respect of acceptances of the Offer which 
are complete and valid in all respects and 
whose Date of Receipt falls on or before the 
date on which the Offer becomes or is declared 
to be unconditional in all respects with its 
terms (such date, the “Unconditional Date”), 
within seven (7) Business Days after the 
Unconditional Date; or

(ii) in respect of acceptances of the Offer 
which are complete and valid in all respects 
and whose Date of Receipt falls after the 
Unconditional Date, but before the Offer closes, 
within seven (7) Business Days after the Date 
of Receipt of such acceptance.

Please refer to Paragraph 2 of Appendix 1 to the 
Offer Document for further information.
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LHN LOGISTICS LIMITED
(Company Registration No.: 202129609C)

(Incorporated in the Republic of Singapore)

Board of Directors:  Registered Offi ce:

Mr. Lim Lung Tieng, Kelvin (Executive Chairman) 10 Raeburn Park
Mr. Lin Kaixian (Executive Director and Managing Director  #02-15B
 (Transportation Business)) Singapore 088702 
Mr. Yee Kee Shian, Leon (Lead Independent Non-Executive Director) 
Mr. Lim Kian Thong (Independent Non-Executive Director) 
Ms. Tan Hui Tsu, Catherine (Independent Non-Executive Director) 

30 August 2023

To: The Shareholders of LHN Logistics Limited

Dear Sir/Madam

VOLUNTARY CONDITIONAL GENERAL OFFER BY RHTC, FOR AND ON BEHALF OF THE 
OFFEROR FOR THE OFFER SHARES

1. INTRODUCTION

1.1 Pre-Conditional Offer Announcement. 

 On the Pre-Conditional Offer Announcement Date, RHTC, for and on behalf of the Offeror, 
announced that subject to and contingent upon the satisfaction of the Pre-Conditions, the Offeror 
intends to make an Offer for all the Shares.

 The Pre-Conditional Offer Announcement is available on the SGXNET at www.sgx.com.

1.2 Offer Announcement

 On the Offer Announcement Date, RHTC announced, for and on behalf of the Offeror, that the 
Pre-Conditions have been satisfi ed and the Offeror intends to make an Offer for all the Shares in 
accordance with Section 139 of the SFA and Rule 15 of the Code.

 The Offer Announcement is available on the SGXNET at www.sgx.com.

1.3 Offer Document

 On 16 August 2023, the RHTC announced, for and on behalf of the Offeror, that the Offer 
Document has been despatched to the Shareholders, together with the FAA and FAT.

 The Offer Document sets out, inter alia, the terms and conditions of the Offer. The principal terms 
and conditions of the Offer are set out in Section 2 of the Offer Document.

 Shareholders are advised to read the terms and conditions of the Offer as set out in the 
Offer Document carefully.

 An electronic copy of the Offer Document is available for download on the website of the SGX-ST 
at http://www.sgx.com.

1.4 Offer Unconditional Announcement 

 On 21 August 2023, RHTC announced, for and on behalf of the Offeror, inter alia, that the Offer 
has become unconditional in all respects (the “Offer Unconditional Announcement”).
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1.5 Independent Financial Adviser

 The Company has appointed SAC Capital Private Limited as the independent fi nancial adviser to 
advise the Independent Directors in respect of the Offer. The advice of the IFA is set out in the IFA 
Letter in Appendix I to this Circular.

1.6 Purpose of this Circular

 The purpose of this Circular is to provide Shareholders with relevant information pertaining to the 
Company and the Offer, and to set out the recommendation of the Independent Directors and the 
advice of the IFA to the Independent Directors with regard to the Offer.

 Shareholders should read the Offer Document, this Circular and the IFA Letter carefully and 
consider the recommendation of the Independent Directors and the advice of the IFA to the 
Independent Directors in respect of the Offer before deciding on whether to accept or reject 
the Offer.

 If you are in any doubt in relation to this Circular or as to the action you should take, you 
should consult your stockbroker, bank manager, solicitor, accountant, tax adviser or other 
professional adviser immediately.

2. THE OFFER

 The Offer is made by RHTC, for and on behalf of the Offeror, on the principal terms set out in 
Section 2 of the Offer Document, extracts of which are set out in italics below.

 Unless otherwise defi ned, all terms and expressions used in the extracts below shall have the 
same meanings as ascribed to them in the Offer Document.

2.1 Terms of the Offer

 Sections 2 and 7.2 of the Offer Document set out information on the Offer and the share capital of 
the Company, extracts of which are set out in italics below. Unless otherwise defi ned, all terms and 
expressions used in the extracts below shall have the same meanings as those defi ned in the Offer 
Document.

 

2. TERMS OF THE OFFER

2.1 Offer. Subject to the terms and conditions set out in this Offer Document, the FAA and 
the FAT, for and on behalf of the Offeror, RHTC hereby makes the Offer to acquire all the 
Offer Shares, in accordance with Section 139 of the SFA and the Code.

2.2 Offer Shares. The Offer is extended to all Shares, including those Shares owned, 
controlled, or agreed to be acquired by parties acting or deemed to be acting in concert 
with the Offeror (“Offer Shares”).

2.3 Offer Price. The consideration for each Offer Share will be as follows:

For each Offer Share: S$0.2266 in cash (“Offer Price”).

 The Offer Price is fi nal and the Offeror does not intend to revise the Offer Price. 

2.4 No Encumbrances. The Offer Shares are to be acquired (i) fully paid, (ii) free from 
any claim, charge, pledge, mortgage, encumbrance, lien, option, equity, power of sale, 
declaration of trust, hypothecation, retention of title, right of pre-emption, right of 
fi rst refusal, moratorium or other third party right or security interest of any kind or an 
agreement, arrangement or obligation to create any of the foregoing (“Encumbrances”), 
and (iii) together with all rights, benefi ts, entitlements, and advantages attached thereto
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 as at the Pre-Conditional Offer Announcement Date and thereafter attaching thereto, 
including but not limited to, the right to receive and retain all dividends, rights, other 
distributions and/or return of capital (if any) declared, paid or made by the Company in 
respect of the Offer Shares (collectively, “Distributions” and each, a “Distribution”) on or 
after the Pre-Conditional Offer Announcement Date.

2.5 Adjustment for Distributions. Without prejudice to the foregoing, the Offer Price has 
been determined on the basis that the Offer Shares will be acquired with the right to 
receive any Distribution that may be announced, declared, paid or made by the Company 
on or after the Pre-Conditional Offer Announcement Date.

 Accordingly, in the event any Distribution is or has been announced, declared, paid or 
made by the Company in respect of the Offer Shares on or after the Pre-Conditional Offer 
Announcement Date, the Offer Price payable to a Shareholder who validly accepts or has 
validly accepted the Offer (“Accepting Shareholder”) shall be reduced by an amount 
which is equal to the amount of such Distribution, depending on when the settlement date 
in respect of the Offer Shares tendered in acceptance of the Offer by such Accepting 
Shareholder falls, as follows:

 2.5.1 if such settlement date falls on or before the books closure date for the 
determination of entitlements to the Distribution (“Books Closure Date”), the 
Offer Price for each Offer Share shall remain unadjusted and the Offeror shall pay 
the Accepting Shareholder the unadjusted Offer Price for each Offer Share, as 
the Offeror will receive the Distribution in respect of such Offer Share from the 
Company; and

 2.5.2 if such settlement date falls after the Books Closure Date, the Offer Price for each 
Offer Share shall be reduced by an amount which is equal to the amount of the 
Distribution in respect of each Offer Share (the Offer Price after such reduction, 
“Adjusted Offer Price”) and the Offeror shall pay the Accepting Shareholder the 
Adjusted Offer Price for each Share, as the Offeror will not receive the Distribution 
in respect of such Offer Share from the Company.

2.6 Minimum Acceptance Condition. The Offer will be conditional on the Offeror having 
received, by the close of the Offer, valid acceptances pursuant to the Offer (which have 
not been validly withdrawn) in respect of such number of Shares which will result in the 
Offeror and parties acting or deemed to be acting in concert with it holding such number 
of shares carrying more than 50% of the voting rights attributable to the issued share 
capital of the Company as at the close of the Offer (“Minimum Acceptance Condition”).

 Accordingly, the Offer will not become or be capable of being declared unconditional as to 
acceptances until the close of the Offer, unless at any time prior to the close of the Offer, 
the Offeror has received valid acceptances in respect of such number of Shares which will 
result in the Offeror and parties acting or deemed to be acting in concert with it holding 
such number of shares carrying more than 50% of the voting rights attributable to the 
issued share capital of the Company as at the close of the Offer.

 Pursuant to the Irrevocable Undertakings (as defi ned below), the Offer will become 
unconditional as to acceptance upon LHNGPL, the direct shareholder of the Company 
and a wholly owned subsidiary of LHN Limited tendering its Shares in acceptance of 
the Offer. Details of the Irrevocable Undertakings and Undertaking Parties are set out in 
Section 8 below.
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7.2 Share Capital. As at the Latest Practicable Date, based on the latest information 
available to the Offeror2, the Company has issued 167,678,800 Shares and there were 
no unissued Shares and no option granted by the Company. The Company’s shareholding 
structure is as follows:

Name of Shareholder Number of Shares Percentage shareholding 
(%)

LHNGPL 140,940,800
(“Relevant Shares”)

84.05

Public shareholders 26,738,000 15.95

Total: 167,678,800 100.00

 
2.2 Satisfaction of Condition

 As set out in Section 2.6 of the Offer Document, the Offer will be conditional on the Offeror having 
received, by the close of the Offer, valid acceptances pursuant to the Offer (which have not been 
validly withdrawn) in respect of such number of Shares which will result in the Offeror and parties 
acting or deemed to be acting in concert with it holding such number of shares carrying more than 
50% of the voting rights attributable to the issued share capital of the Company as at the close of 
the Offer (“Minimum Acceptance Condition”).

 Accordingly, the Offer will not become or be capable of being declared unconditional as to 
acceptances until the close of the Offer, unless at any time prior to the close of the Offer, the 
Offeror has received valid acceptances in respect of such number of Shares which will result in the 
Offeror and parties acting or deemed to be acting in concert with it holding such number of shares 
carrying more than 50% of the voting rights attributable to the issued share capital of the Company 
as at the close of the Offer.

 On 21 August 2023, by way of the Offer Unconditional Announcement, RHTC announced, for an 
on behalf of the Offeror, that the Offeror had received valid acceptances (which have not been 
withdrawn) in respect of such number of Shares which, when taken together with the Shares 
owned, controlled or agreed to be acquired by the Offeror and parties acting in concert with it, 
result in the Offeror and parties acting in concert with it holding not less than 50.0% of the total 
number of issued Shares. 

 Accordingly, the Offer has become unconditional as to acceptances and has been declared 
unconditional in all respects. 

2.3 Warranty

 Section 3 of the Offer Document states the representations and warranties of an accepting 
Shareholder, extracts of which are set out in italics below. Unless otherwise defi ned, all terms and 
expressions used in the extracts below shall have the same meanings as those defi ned in the Offer 
Document.

3. WARRANTY

 A Shareholder who tenders his/her/its Offer Shares in acceptance of the Offer will be 
deemed to unconditionally and irrevocably represent, warrant and undertake to the Offeror 
that he/she/it sells such Offer Shares as or on behalf of the benefi cial owner(s) thereof: 
(i) fully paid; (ii) free from all Encumbrances; and (iii) together with all rights, benefi ts, and 
entitlements attached thereto as at the Pre-Conditional Offer Announcement Date and 
thereafter attaching thereto, including but not limited to, the right to receive and retain 
all Distributions (if any) declared, paid or made by the Company in respect of the Offer 
Shares on or after the Pre-Conditional Offer Announcement Date.
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2.4 Final Closing Date

 As set out in the Offer Unconditional Announcement, the closing date of the Offer will be extended 
from 5.30 p.m. (Singapore time) on 13 September 2023 to 5.30 p.m. (Singapore time) on 27 
September 2023, being the Final Closing Date.

 Accordingly, the Offer is open for acceptance by Shareholders for the period commencing on the 
 Date of dissemination of the Offer Document and ending on the Final Closing Date.

 The Offeror has no intention of extending the Offer beyond the Final Closing Date.

 Accordingly, Shareholders who do not accept the Offer by the Final Closing Date will not be 
able to do so after 5.30 p.m. (Singapore time) on the Final Closing Date. Acceptances of the 
Offer received after 5.30 p.m. (Singapore time) on the Final Closing Date will be rejected.

2.5 Further Details of the Offer

 Further details of the Offer relating to (a) the duration of the Offer; (b) the settlement of the 
consideration for the Offer; (c) the requirements relating to the announcement on the level of 
acceptances of the Offer; and (d) the right of the withdrawal of acceptances of the Offer are set out 
in Section 4 and Appendix 1 to the Offer Document.

 An electronic copy of the Offer Document is available for download on the website of the SGX-ST 
at http://www.sgx.com.

2.6 Procedures for Acceptance

 The procedures for acceptance are set out in Section 5 and Appendix 2 to the Offer Document and 
in the accompanying FAA and/or FAT (as applicable).

3. INFORMATION ON THE OFFEROR

 Section 6 of the Offer Document sets out certain information on the Offeror and the Offeror 
Shareholders, extracts of which are set out in italics below. Additional information on the Offeror 
extracted from Appendix 3 to the Offer Document is set out in Appendix III to this Circular. Unless 
otherwise defi ned, all terms and expressions used in the extracts below shall have the same 
meanings as those defi ned in the Offer Document.

6. INFORMATION ON THE OFFEROR

6.1 Introduction. The Offeror is a private company limited by shares that was incorporated in 
the Republic of Singapore on 30 July 2021. Its principal activity is that of freight forwarding 
business and transport arrangement of chemical products.

6.2 Share Capital and Shareholders. As at the Latest Practicable Date, the Offeror has 
an issued and paid-up share capital of S$300,000.00 with 300,000 ordinary shares. The 
Offeror is wholly owned by MCSC, which was incorporated in the People’s Republic of 
China (“PRC”) on 28 March 1997 and is a PRC-based logistics group which is mainly 
engaged in the provision of chemical supply chain services.

 MCSC mainly provides one-stop integrated logistics and management services worldwide, 
with freight forwarding, warehousing, transportation and chemical distribution as the 
core for domestic and foreign chemical production enterprises and chemical consumer 
enterprises, including transportation, warehousing, freight forwarding, distribution, logistics 
processing, information services and others. MCSC also provides chemical supply 
chain services for low-risk products such as paints, pesticides, polyurethane materials, 
electronic chemicals, lithium batteries, dyes and others. MCSC provides its services in 
domestic market and to overseas markets, with network and legal presence in Singapore, 
the United States of America and Germany.
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 MCSC was listed on the Shanghai Stock Exchange (Stock Code: 603713) in 2018. As 
at the Latest Practicable Date, MCSC has a market capitalisation of approximately RMB 
14.41 billion.

 As at the Latest Practicable Date, the Offeror and MCSC do not directly or indirectly hold 
any Shares in the Company.

6.3 Directors of the Offeror. As at the Latest Practicable Date, the board of directors of the 
Offeror comprises:

 (a) Mr Wang Yongdong (Director)

 (b) Ms Miao Leimin (Director)

 Appendix 3 to this Offer Document sets out additional information on the Offeror.

4. IRREVOCABLE UNDERTAKINGS

 Section 8 of the Offer Document sets out information in relation to the Irrevocable Undertakings, 
extracts of which are set out in italics below. Unless otherwise defi ned, all terms and expressions 
used in the extracts below shall have the same meanings as those defi ned in the Offer Document.

8. IRREVOCABLE UNDERTAKINGS

8.1 Irrevocable Undertakings. As at the Latest Practicable Date, the Offeror has received 
irrevocable undertakings from Fragrance Ltd and LHNGPL (“Undertaking Parties”) 
pursuant to which:

 (a) Fragrance Ltd has, amongst other things, unconditionally and irrevocably 
undertaken, represented and warranted to the Offeror that it will (i) procure that 
there shall be no disposal of any of the Relevant Shares by LHNGPL prior to the 
Offer, (ii) vote in favour of the resolution(s) granting the Shareholders’ Approval 
in relation to the disposal of the Relevant Shares by LHNGPL, (iii) procure the 
acceptance by LHNGPL of the Offer for all the Relevant Shares; and

 (b) LHNGPL has, amongst other things, unconditionally and irrevocably undertaken, 
represented and warranted to the Offeror that it will (i) not dispose of any of the 
Relevant Shares prior to the Offer, and (ii) accept the Offer for all the Relevant 
Shares,

 (collectively, “Irrevocable Undertakings”). As at the Latest Practicable Date, the 
Undertaking Parties hold in aggregate 140,940,800 Shares, representing 84.05% of the 
total number of Shares.

8.2 Information on the Undertaking Parties.

 (a) Fragrance Ltd is a company incorporated in the British Virgin Islands, with a paid-up 
share capital of US$50,000. Fragrance Ltd holds 54.04% of the issued and paid-
up share capital of LHN Limited, which in turn holds the entire issued and paid-up 
share capital of LHNGPL.

 (b) LHNGPL is a company incorporated in Singapore, with a paid-up share capital of 
S$2,000,000. LHNGPL is the registered holder of the Relevant Shares.

8.3 Further Details. The Irrevocable Undertakings shall lapse on the date on the earliest of 
the Offer Document not being posted within twenty-one (21) days after the Announcement 
Date and the date which the Offer lapses or is withdrawn. 
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8.4 Cessation of Irrevocable Undertakings. The Irrevocable Undertakings shall lapse and 
be of no further force and effect on the date on which the Offer (including any revised 
or improved Offer by or on behalf of the Offeror) closes, lapses, fails to become or be 
declared unconditional or is withdrawn other than as a result of the Undertaking Parties 
breaching their obligations under the Irrevocable Undertakings.

8.5  No Other Undertakings. Save for the Irrevocable Undertakings, as at the Latest 
Practicable Date, neither the Offeror nor any party acting in concert with the Offeror has 
received any undertakings from any other party to accept or reject the Offer.

5. RATIONALE FOR THE OFFER

 Section 9 of the Offer Document sets out information on the rationale for the Offer, extracts of 
which are set out in italics below. Shareholders are advised to read the extract below carefully. 
Unless otherwise defi ned, all terms and expressions used in the extracts below shall have the 
same meanings as those defi ned in the Offer Document.

9. RATIONALE FOR THE OFFER

9.1 Opportunity for Shareholders to Realise Their Investment in the Shares at a 
Premium. As set out in Section 12 below, the Offer Price represents a premium of 
approximately 35.69%, 38.93%, and 44.52% over the VWAP per Share for the 1-month, 
3-month and 6-month periods respectively up to and including 1 June 2023, being the 
Last Trading Day. The Offer Price also represents a premium of 34.88% over the last 
transacted price per Share on the Last Trading Day.

 The Offer Price under the Offer presents Shareholders with a clean cash exit opportunity 
to realise their entire investment in Shares at a premium over the prevailing trading prices 
of the Shares without incurring brokerage and other trading costs.

9.2 Opportunity for Shareholders Who May Find it Diffi cult to Exit Their Investment in 
the Company Due to Low Trading Liquidity. The historical trading volume of the Shares 
has been low. The average daily trading volume of the Shares since the Company’s Initial 
Public Offering (“IPO”), as well as over the last 1-month, 3-month and 6-month periods up 
to and including the Last Trading Day are set out in the table below:

Description Average daily 
trading volume(1)

Average daily trading 
volume as a percentage 

of total number of issued 
Shares
 (%)(2)

Since the Company’s IPO fi rst trading day 
on 29 April 2022 up to and including the 
Last Trading Day

181,092 0.11

1-month period prior to and including the 
Last Trading Day

58,309 0.03

3-month period prior to and including the 
Last Trading Day

40,241 0.02

6-month period prior to and including the 
Last Trading Day

29,808 0.02

 Notes:

 (1) The average daily trading volume is computed based on data extracted from Bloomberg L.P. using the 
total volume of Shares traded divided by the number of market days. Market day refers to a day on which 
SGX-ST is open for the trading of securities.

 (2)  Calculated using the average daily trading volume divided by the total number of issued Shares. 
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 The Offer therefore provides Shareholders who fi nd it diffi cult to exit the Company as a 
result of the low trading volume in the Shares with an opportunity to realise their entire 
investment in the Shares with an opportunity to realise their entire investment in the 
Shares at a premium over the prevailing market prices which would not otherwise be 
readily available to Shareholders given the low trading liquidity of the Shares.

9.3 Greater Management Flexibility. The Offeror is making the Offer with a view of realizing 
synergies, economies of scale, cost effi ciencies, growth potential and access to a new 
market (see Sections 6.1 and 6.2 above regarding the Offeror and MCSC’s business 
and Section 7.1 above regarding the Company’s business). The Offeror intends to delist 
and privatise the Company so as to provide the Offeror and the Company with greater 
control and management fl exibility in utilizing and deploying the available resources of the 
Company and facilitating the implementation of any strategic initiatives and/or operational 
changes in respect of the Offeror and MCSC’s business to achieve the aforementioned 
commercial objectives.

9.4 Compliance Costs Relating to Listing Status. If the Company is delisted, the Company 
will be able to dispense with compliance costs associated with maintenance of a listed 
status and other regulatory requirements and human resources that have to be committed 
for such compliance and channel such expenses towards its business operations.

6. OFFEROR’S INTENTIONS IN RELATION TO THE COMPANY

 Section 10 of the Offer Document sets out information on the Offeror’s intentions in relation to 
the Company, extracts of which are set out in italics below. Shareholders are advised to read the 
extract below carefully and note the Offeror’s future plans for the Company. Unless otherwise 
defi ned, all terms and expressions used in the extract below shall have the same meanings as 
those defi ned in the Offer Document.

10. OFFEROR’S INTENTIONS FOR THE COMPANY

 The Offeror intends for the Company to continue with its existing activities and has no 
intention to (i) introduce any major changes to the business of the Company, (ii) re-deploy 
the fi xed assets of the Company, or (iii) discontinue the employment of any of the existing 
employees of the Group, other than in the ordinary course of business.

 The board of Directors retains the fl exibility at any time to consider any options in relation 
to the Group which may present themselves and which the board may regard to be in the 
interest of the Offeror.

7. RIGHT OF COMPULSORY ACQUISITION AND LISTING STATUS

 Section 6 of the Offer Unconditional Announcement sets out information on the Offeror’s 
right and intention to exercise its rights of compulsory acquisition, and the listing status of the 
Company, extracts of which are set out in italics below. Unless otherwise defi ned, all terms and 
expressions used in the extract below shall have the same meanings as those defi ned in the Offer 
Unconditional Announcement.

6. RIGHT OF COMPULSORY ACQUISITION AND LISTING STATUS

6.1 Compulsory Acquisition. As the Offeror has received valid acceptances pursuant to 
the Offer in respect of not less than 90.0% of the total number of issued Shares (other 
than those Shares already held by the Offeror its related corporations or their respective 
nominees and any person or body corporate falling within the meaning of Section 
215(9A) of the Companies Act as at the date of the Offer. Accordingly, the Offeror is 
entitled and intends to exercise its rights of compulsory acquisition under Section 215(1) 
of the Companies Act to compulsorily acquire all the remaining Shares of Shareholders 
who have not accepted the Offer (“Dissenting Shareholders”) on the same terms as 
those offered under the Offer. The Offeror will, in due course, despatch to the Dissenting 
Shareholders the relevant documentation. 
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 Subsequent to the Offeror exercising its right to compulsorily acquire all the Offer 
Shares not acquired under the Offer, the Offeror will proceed to delist the Company 
from the Catalist Board of the Singapore Exchange Securities Trading Limited 
(“SGX-ST”). 

 Dissenting Shareholders should note that the Offer remains open for acceptance until 
the Final Closing Date as stated in Section 5.2 above and the Offer therefore remains as 
an opportunity for Dissenting Shareholders to realise their Shares at the Offer Price of 
S$0.2266 (in cash) for each Offer Share as soon as practicable.

6.2 Dissenting Shareholders’ Rights. As the Offeror has received valid acceptances 
pursuant to the Offer which, together with the Shares held by the Offeror, its related 
corporation or their respective nominees and any person or body corporate falling within 
the meaning of Section 215(9A) of the Companies Act, comprise 90% or more of the 
total number of issued Shares of the Company, the Dissenting Shareholders will have the 
right under and subject to Section 215(3) of the Companies Act, to require the Offeror to 
acquire their Shares at the Offer Price. 

 As the Offeror will be proceeding to compulsorily acquire the Shares of the 
Dissenting Shareholders, the Dissenting Shareholders need not take any action in 
relation to their right under Section 215(3) of the Companies Act. The Dissenting 
Shareholders who wish to exercise such right or who are in any doubt as to their 
position are advised to seek their own independent legal advice. 

 Shareholders who have not accepted the Offer but who still wish to do so should 
refer to Section 7 of this Announcement.

6.3 Trading Suspension. Under Rule 723 of the Listing Manual Section B: Rules of Catalist 
of the SGXST (“Catalist Rules”), the Company must ensure that at least 10% of the total 
number of issued Shares (excluding preference shares, convertible equity securities and 
treasury shares) is at all times held by the public (“Free Float Requirement”). Pursuant to 
Rule 1104 of the Catalist Rules, as the Offeror has received valid acceptances pursuant 
to the Offer that bring the holdings of the Shares owned by the Offeror and parties acting 
in concert with the Offeror to above 90.0% of the total number of issued Shares (excluding 
any Shares held in treasury), the SGX-ST may suspend the trading of the Shares on the 
SGX-ST until such time when the SGX-ST is satisfi ed that at least 10.0% of the total 
number of issued Shares (excluding any Shares held in treasury) are held by at least 
200 Shareholders who are members of the public. Rule 1303(1) of the Catalist Rules 
provides that if the Offeror succeeds in garnering acceptances exceeding 90.0% of the 
total number of issued Shares (excluding any Shares held in treasury), thus causing the 
percentage of the total number of issued Shares (excluding any Shares held in treasury) 
held in public hands to fall below 10.0%, the SGX-ST will suspend trading of the Shares 
only at the close of the Offer. 

 In addition, under Rule 724(1) of the Catalist Rules, if the Free Float Requirement is not 
satisfi ed, the Company must, as soon as practicable, notify its sponsor of that fact and 
announce that fact, and the SGX-ST may suspend trading of all the Shares. Rule 724(2) 
of the Catalist Rules further states that the SGX-ST may allow the Company a period of 
three (3) months, or such longer period as the SGXST may agree, for the percentage 
of the total number of Shares held in public hands to be raised to at least 10.0%, failing 
which the Company may be delisted from the SGX-ST. 

 As at the date of this Announcement, the Free Float Requirement is no longer 
satisfi ed and as stated in the Offer Document, the Offeror intends to privatise the 
Company and does not intend to preserve the listing status of the Company. In 
the event that the trading of Shares on the SGX-ST is suspended pursuant to Rule 
724, Rule 1104 or Rule 1303(1) of the Catalist Rules, the Offeror has no intention to 
undertake or support any action for any such trading suspension by the SGX-ST to 
be lifted. 
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8. FINANCIAL ASPECTS OF THE OFFER

 Section 12 of the Offer Document sets out certain information on the fi nancial aspects of the Offer, 
extracts of which are set out in italics below. Unless otherwise defi ned, all terms and expressions 
used in the extract below shall have the same meanings as those defi ned in the Offer Document.

12. FINANCIAL ASPECTS OF THE OFFER

 The Offer Price represents the following premia over the historical traded prices of the 
Shares as set out below:

 

Description Share Price(1) Premium of Offer 
Price over Share 

Price
(%)

(a) The price of the Shares offered to the public 
pursuant to the Company’s IPO as set out in its 
Offer Document dated 19 April 2022

0.2000 13.30

(b) Last traded price of the Shares on the SGX-ST 
on the Last Trading Day

0.1680 34.88

(c) VWAP of the Shares for the 1-month period up 
to and including the Last Trading Day

0.1670 35.69

(d) VWAP of the Shares for the 3-month period up 
to and including the Last Trading Day

0.1631 38.93

(e) VWAP of the Shares for the 6-month period up 
to and including the Last Trading Day

0.1568 44.52

 Note:

 (1) The fi gures are computed based on data extracted from Bloomberg L.P. on the Last Trading Day and 
rounded to the nearest four (4) decimal places.

9. DISCLOSURES OF SHAREHOLDINGS AND DEALINGS

 Section 13 of the Offer Document, together with Paragraph 1 of Appendix 5 to the Offer Document 
set out certain information relating to disclosure of interests, certain extracts are set out in italics 
below. Unless otherwise defi ned, all terms and expressions used in the extract below shall have the 
same meanings as those defi ned in the Offer Document.

13. DISCLOSURES OF SHAREHOLDINGS AND DEALINGS

13.1 Shareholdings and Dealings in Relevant Securities. As at the Latest Practicable Date, 
based on the latest information available to the Offeror, none of: (i) the Offeror; (ii) the 
directors of the Offeror; (iii) RHTC; and (iv) any other person acting in concert with the 
Offeror (collectively, “Relevant Parties”):

 13.1.1 owns, controls or has agreed to acquire any Relevant Securities; or

 13.1.2 has dealt for value in any Relevant Securities during the Relevant Period.

13.2 Other Arrangements. As at the Latest Practicable Date, based on the latest information 
available to the Offeror, none of the Relevant Parties has:

 13.2.1 entered into any arrangement of the kind referred to in Note 7 on Rule 12 of the 
Code with any person, including any indemnity or option arrangements, and any 
agreement or understanding, formal or informal, of whatever nature, relating to any 
Relevant Securities which may be an inducement to deal or refrain from dealing;
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 13.2.2 received any irrevocable commitment (other than the Irrevocable Undertakings) to 
accept the Offer in respect of any Relevant Securities;

 13.2.3 granted any security interest in respect of any Relevant Securities in favour of 
any other person, whether through a charge, pledge or otherwise, other than as 
disclosed in this Offer Document;

 13.2.4 borrowed any Relevant Securities from any other person (excluding those which 
have been on-lent or sold); or

 13.2.5 lent any Relevant Securities to any other person.

13.3 Security Interests, Borrowing or Lending of Relevant Securities. The Shares which 
will be acquired by the Offeror pursuant to the Offer or otherwise during the Offer period 
will be charged, to DBS Bank Ltd., being the lender, as part of the security arrangements 
for the fi nancing for the Offer.

 

APPENDIX 5
ADDITIONAL GENERAL INFORMATION

1. DISCLOSURE OF INTERESTS

1.1 No Indemnity Arrangements. To the best knowledge of the Director as at the Latest 
Practicable Date, save for the Irrevocable Undertakings as described in Section 8 of the 
Letter to Shareholders in this Offer Document, neither the Offeror nor any of its concert 
parties has entered into any arrangement with any person of the kind referred to in Note 7 
on Rule 12 of the Code, including indemnity or option arrangements, and any agreement 
or understanding, formal or informal, of whatever nature, relating to the Relevant 
Securities which may be an inducement to deal or refrain from dealing in the Relevant 
Securities.

1.2 No Agreement having any Connection with or Dependence upon Offer. As at the 
Latest Practicable Date, save for the Irrevocable Undertakings and as disclosed in this 
Offer Document, there is no agreement, arrangement or understanding between (i) the 
Offeror or any parties acting in concert with the Offeror and (ii) any of the current or recent 
directors of the Company or any of the current or recent shareholders of the Company 
having any connection with or dependence upon the Offer.

1.3 Transfer of Offer Shares. As at the Latest Practicable Date, there is no agreement, 
arrangement or understanding whereby any Offer Shares acquired pursuant to the Offer 
will be transferred to any other person. The Offeror, however, reserves the right to transfer 
any of the Offer Shares to its shareholders, any of its related corporations or for the 
purpose of granting security in favour of fi nancial institutions which have extended or shall 
extend credit facilities to it.

1.4 Payment or Benefi t to Directors of the Company. As at the Latest Practicable Date, 
there is no agreement, arrangement or understanding for any payment or other benefi t 
to be made or given to any director of the Company or any of its related corporations as 
compensation for loss of offi ce or otherwise in connection with the Offer.

1.5 No Agreement Conditional upon Outcome of Offer. As at the Latest Practicable Date, 
save for the Irrevocable Undertakings and as disclosed in this Offer Document, there is 
no agreement, arrangement or understanding between: (i) the Offeror; and (ii) any of the 
directors of the Company or any other person in connection with or conditional upon the 
outcome of the Offer or is otherwise connected with the Offer.

1.6 Transfer Restrictions. The constitution of the Company does not contain any restrictions 
on the right to transfer the Offer Shares. 
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10. CONFIRMATION OF FINANCIAL RESOURCES

 Section 14 of the Offer Document sets out information on the confi rmation of fi nancial resources, 
extracts of which are set out in italics below. Unless otherwise defi ned, all terms and expressions 
used in the extract below shall have the same meanings as those defi ned in the Offer Document.

14. CONFIRMATION OF FINANCIAL RESOURCES

 RHTC, as fi nancial adviser to the Offeror in connection with the Offer, confi rms that 
suffi cient fi nancial resources are available to the Offeror to satisfy in full all acceptances of 
the Offer by holders of the Offer Shares.

11. DIRECTORS’ INTERESTS

 Details of the Directors including, inter alia, the Directors’ direct and deemed interests in the 
Company Securities and the Offeror Securities as at the Latest Practicable Date, are set out in 
Sections 5.3 and 5.5 of Appendix II to this Circular.

12. ADVICE AND RECOMMENDATION IN RELATION TO THE OFFER

12.1 General

 Shareholders should read and carefully consider the recommendation of the Independent Directors 
as set out in Section 13 of this Circular and the advice of the IFA to the Independent Directors 
which is set out in Appendix I to this Circular, before deciding whether to accept or reject the Offer.

12.2 Legal Advisors

 For the purposes of this Circular, DMS has been appointed as the legal advisors to the Company 
in relation to the Offer.

12.3 Key factors taken into consideration by the IFA

 The key factors relied upon by the IFA in arriving at its advice to the Independent Directors in 
respect of the Offer are set out in Paragraph 9.1 of the IFA Letter.

 Shareholders should read and carefully consider the key factors relied upon by the IFA in 
arriving at its advice to the Independent Directors in conjunction with, and in the context of, 
the full text of the IFA Letter.

12.4 Advice of the IFA to the Independent Directors

 The advice of the IFA to the Independent Directors in respect of the Offer is set out in Appendix I 
to this Circular. Taking into consideration the factors set out in the IFA Letter and the information 
available to the IFA as at the Latest Practicable Date, and subject to the qualifi cations and 
assumptions set out in the IFA Letter, the IFA has given its advice to the Independent Directors as 
set out in Paragraph 9 of the IFA Letter, an extract of which is reproduced below.

 Shareholders should read the extract in conjunction with, and in the context of, the full text of the 
IFA Letter. Unless otherwise stated, all terms and expressions used in the extract below shall have 
the meanings given to them in the IFA Letter.

9. OUR OPINION AND ADVICE

9.1 Key Considerations of the Offer 

 In arriving at our opinion and advice in respect of the Offer, we have taken into account, 
and reviewed the following key considerations, which we consider to be pertinent in our 
assessment of the Offer. The  following should be read in conjunction with, and in the 
context of, the full text of this letter: 
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 (a) an assessment of the market quotation and trading liquidity of the Shares during 
the Period Under Review and since the IPO of the Company, as set out in 
paragraph 8.1 of this letter;

 (b) historical fi nancial performance of the Group, as set out in paragraph 8.2 of this 
letter; 

 (c) the fi nancial position of the Group, including the NAV and  RNAV of the Group, as 
set out in paragraph 8.3 of this letter ; 

 (d) a comparison with the valuation statistics of the Comparable Companies, including 
the estimated range of value of the Shares, as set out in paragraph 8.4 of this 
letter;

 (e) a comparison with recent successful privatisation transactions and delisting offers 
of companies listed on the SGX-ST, as set out in paragraph 8.5 of this letter;

 (f) other relevant considerations as follows:

  (i) among others, the Offeror being entitled to, and intends to, exercise its right 
of compulsory acquisition under Section 215(1) of the Companies Act to 
compulsorily acquire all the remaining Shares of Shareholders who have 
not accepted the Offer, as set out in paragraph 8.6.1 of this letter; 

  (ii) the historical dividend yields of the Company, including the Proposed 
Dividends for FY2023 and FY2024, as set out in paragraph 8.6.2 of this 
letter; 

  (iii)  the Offer Price is at a premium of 7.9% over the mean and median target 
price set by analysts for the Shares, as set out in  paragraph 8.6.3 of this 
letter;

  (iv) the absence of alternative or competing offers from third parties as at the 
Latest Practicable Date and the likelihood of a competing offer being remote 
in view of the Offeror’s entitlement and intention to exercise its right of 
compulsory acquisition under Section 215(1) of the Companies Act, as set 
out in  paragraph 8.6.4 of this letter; and

  (v) outlook of the Group , as set out in paragraph  8.6.5 of this letter.

9.2 Assessment of the Offer

 For the purpose of evaluating the Offer, 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. 

 9.2.1 Assessment of Fairness of the Offer 

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

  (a) the Offer Price represents a premium of 13.3% over the issue price of 
S$0.20 at the IPO of the Company, and that since the IPO of the Company 
and up to the Last Trading  Day, the Shares have never closed at or above 
the Offer Price ;
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  (b) based on the NAV/NTA approach, 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 Offer Price represents a premium of approximately 
189.3% against the book NAV/NTA per share of S$0.0783 as at 31 March 
2023. Accordingly, the P/NAV or P/NTA of the Group implied by the Offer 
Price would be approximately 2.89 times as at 31 March 2023. We further 
note that the Offer Price represents a premium of  101.0% against the RNAV 
per Share of  S$0.1127 as 31 March 2023. Accordingly, the P/RNAV of the 
Group implied by the Offer Price would be approximately  2.01 times as at 
31 March 2023; 

  (c) the historical P/NAV or P/NTA, P/RNAV, and Adjusted  EV/EBITDA ratios as 
implied by the Offer Price compare favourably against the mean and median 
of those of the Comparable Companies, and the historical PER ratio as 
implied by the Offer Price is within  the range and only marginally below the 
mean and median of the PER ratio of the Comparable Companies; 

  (d) the Offer Price of $0.2266 is above the estimated value range of the Shares 
of  S$0.150 and S$0.163 per Share; 

  (e) the premia as implied by the Offer Price over the VWAP of the Shares 
for the 12-, 6-, 3-, 1-month periods up to and including the Last Trading 
Day and the last transacted price on the  Last Trading Day are within the 
respective range, and above the median, of the corresponding premia of the 
Take-Over Transactions; 

  (f) the P/NAV ratio as implied by the Offer Price of 2.89 times compares 
favourably against the corresponding mean and median Price-to-NAV/NTA 
ratio for the Take-Over Transactions; and 

  (g) the P/RNAV ratio as implied by the Offer Price of  2.01 times compares 
favourably against the corresponding mean and median Price-to-NAV/NTA 
ratio for the Take-Over Transactions.  

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

 9.2.2 Assessment of Reasonableness of the Offer

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

  (a) the Offer Price is at a premium of 34.88% over the closing price of the 
Shares of $0.168 on the Last Trading Day; 

  (b) the Offer Price represents a premium of 39.02%, 44.33%, 39.02% and 
35.69% over the VWAP of the Shares for the 12-, 6-, 3- and 1-month 
periods up to and including the Last Trading Day respectively; 

 
  (c) among others, the Offeror being entitled to, and intends to, exercise its right 

of compulsory acquisition under Section 215(1) of the Companies Act to 
compulsorily acquire all the remaining Shares of Shareholders who have 
not accepted the Offer; 

  (d) the Offer Price is at a premium of 7.9% over the mean and median target 
price set by analysts for the Shares; and 
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  (e)  as at the Latest Practicable Date, apart from the Offer, no alternative or 
competing offer has been received by the Group. In addition, any potential 
third party may also be discouraged from making a competing offer for 
the Company at a price higher than the Offer Price in view of the Offeror’s 
entitlement and intention to exercise its right of compulsory acquisition 
under Section 215(1) of the Companies Act .

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

9.3 Our opinion on the Offer 

 In conclusion, we are of the opinion that, on balance, the fi nancial terms of the  Offer are 
fair and reasonable. Accordingly, we advise the Independent Directors to recommend 
Shareholders to vote in favour of the  Offer. 

 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. 

13. RECOMMENDATION OF THE INDEPENDENT DIRECTORS

13.1 Independence of Directors

 As at the Latest Practicable Date, each of Mr. Lim Lung Tieng, Kelvin, Mr. Lin Kaixian, Mr. Yee Kee 
Shian, Leon, Mr. Lim Kian Thong and Ms. Tan Hui Tsu, Catherine considers himself/herself to be 
independent for the purposes of making a recommendation to the Shareholders in relation to the 
Offer.

13.2 Independent Directors’ Recommendation

 The Independent Directors, having considered carefully the terms of the Offer and the advice 
given by the IFA in the IFA Letter, concur with the advice of the IFA in respect of the Offer, and 
accordingly, recommend that Shareholders should ACCEPT the Offer. Shareholders who wish to 
realise their investments in the Company can choose to sell their Shares in the open market if they 
can obtain a price higher than the Offer Price (after deducting transaction costs).

 Shareholders should note that the IFA’s advice and the recommendation of the Independent 
Directors should not be relied upon by any Shareholder as the sole basis for deciding whether to 
accept or reject the Offer. The IFA, in giving its advice, and the Independent Directors, in making 
their recommendation, have not had regard to the general or specifi c investment objectives, 
fi nancial situation, risk profi les, tax position or particular needs and constraints of any individual 
Shareholder. Accordingly, the Independent Directors recommend that any individual Shareholder 
who may require specifi c advice in relation to his or her investment objectives or portfolio should 
consult his or her stockbroker, bank manager, legal adviser, accountant, tax adviser or other 
professional adviser immediately.

 SHAREHOLDERS SHOULD READ AND CONSIDER CAREFULLY THIS CIRCULAR, 
INCLUDING THE RECOMMENDATION OF THE INDEPENDENT DIRECTORS AND THE ADVICE 
OF THE IFA TO THE INDEPENDENT DIRECTORS IN RESPECT OF THIS OFFER AS SET OUT 
IN APPENDIX I TO THIS CIRCULAR IN THEIR ENTIRETY, BEFORE DECIDING WHETHER 
TO ACCEPT OR REJECT THE OFFER. SHAREHOLDERS ARE ALSO URGED TO READ THE 
OFFER DOCUMENT CAREFULLY.
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 Shareholders should also be aware and note that there is no assurance that the price and trading 
volume of the Shares will remain at current levels after the close of the Offer and the current price 
performance and trading volume of the Shares is not indicative of the future price performance or 
trading levels of the Shares. The price and trading volume of the Shares are subject to, inter alia, 
the performance and prospects of the Company, prevailing economic conditions, economic outlook 
and stock market conditions and sentiments. 

 In particular, the Company highlights that as announced on 22 August 2023, the Company’s 
public fl oat has been lost and the threshold for compulsory acquisition has been reached. 
Therefore, in accordance with Rule 724(1) read with Rule 1303(1) of the Catalist Rules, 
the SGX may suspend trading in the Shares after the close of the Offer. The Offeror has 
also announced its intention to exercise its right of compulsory acquisition in the Offer 
Unconditional Announcement.

14. OVERSEAS SHAREHOLDERS

 Overseas Shareholders should refer to Section 15 of the Offer Document, which sets out 
information in relation to Overseas Shareholders, extracts of which are set out in italics below. 
Unless otherwise defi ned, all terms and expressions used in the extract below shall have the same 
meanings as those defi ned in the Offer Document.

15. OVERSEAS SHAREHOLDERS

15.1 Overseas Jurisdictions. This Offer Document, the Relevant Acceptance Forms and/or 
any related documents do not constitute an offer to sell or the solicitation of an offer to 
subscribe for or buy any security, nor is it a solicitation of any vote or approval in any 
jurisdiction, nor shall there be any sale, issuance or transfer of the securities referred to 
in this Offer Document, the Relevant Acceptance Forms and/or any related documents 
in any jurisdiction in contravention of applicable law. The Offer will be made solely by 
this Offer Document, the Relevant Acceptance Forms and its related documents in any 
jurisdiction, in contravention of applicable law.

 The release, publication or distribution of this Offer Document, the Relevant Acceptance 
Forms and/or any related documents in certain jurisdictions may be restricted by law and 
therefore persons in any such jurisdictions in which this Offer Document, the Relevant 
Acceptance Forms and/or any related documents is released, published or distributed 
should inform themselves about and observe such restrictions.

 Copies of this Offer Document, the Relevant Acceptance Forms and/or any related 
documents are not being, and must not be, directly or indirectly, mailed or otherwise 
forwarded, distributed or sent in or into or from any jurisdiction where the making of or the 
acceptance of the Offer will violate the laws of that jurisdiction (“Restricted Jurisdiction”) 
and will not be capable of acceptance by any such use, instrumentality or facility within 
any Restricted Jurisdiction and persons receiving such documents (including custodians, 
nominees and trustees) must not mail or otherwise forward, distribute or send them in or 
into or from any Restricted Jurisdiction.

 The Offer (unless otherwise determined by the Offeror and permitted by applicable law 
and regulation) will not be made, directly or indirectly, in or into, or by the use of mails 
of, or by any means or instrumentality (including, without limitation, telephonically or 
electronically) of interstate or foreign commerce of, or any facility of a national, state or 
other securities exchange of any Restricted Jurisdiction and the Offer will not be capable 
of acceptance by any such use, means, instrumentality or facility. 
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15.2 Overseas Shareholders. The availability of the Offer to Shareholders whose addresses 
are outside Singapore, as shown on the Register or, as the case may be, in the records 
of CDP (each, an “Overseas Shareholder”) may be affected by the laws of the relevant 
overseas jurisdictions. Accordingly, all Overseas Shareholders should inform themselves 
about, and observe, any applicable legal requirements in their own jurisdictions.

 For the avoidance of doubt, the Offer is made to all Shareholders including 
those to whom the Notifi cation (containing the address and instructions for the 
electronic retrieval of this Offer Document and its related documents), the Relevant 
Acceptance Forms and/or any related documents have not been, or may not be, 
despatched.

15.3 Copies of the Notifi cation and Relevant Acceptance Forms. Where there are potential 
restrictions on sending the Notifi cation (containing the address and instructions for the 
electronic retrieval of this Offer Document and its related documents), the Relevant 
Acceptance Forms and/or any related documents to any overseas jurisdiction, the Offeror 
and RHTC each reserves the right not to send these documents to such Overseas 
Shareholders in such overseas jurisdictions. Subject to compliance with applicable laws, 
any affected Overseas Shareholder may nonetheless obtain copies of the Notifi cation, the 
Relevant Acceptance Forms and/or any related documents during normal business hours 
and up to the Closing Date from (1) CDP (if he/she/it is a depositor), or (2) the offi ce of 
the Registrar (if he/she/it is a scrip holder). Overseas Shareholders may fi nd the email 
address, address and/or telephone number of CDP and the Registrar below:

The Central Depository (Pte) Limited

Tel: +65 6535 7511
Email: asksgx@sgx.com

Boardroom Corporate & Advisory
Services Pte. Ltd.

1 Harbourfront Avenue, Keppel Bay Tower, 
#14-07, Singapore 098632

Tel: +65 6536 5355

 Alternatively, an affected Overseas Shareholder may (subject to compliance with 
applicable laws) write to the Offeror through CDP (if he/she/it is a depositor) at Robinson 
Road Post Offi ce, P.O. Box 1984, Singapore 903934, or the Registrar (if he/she/it is a 
scrip holder) at the above-stated address to request for the Notifi cation , the Relevant 
Acceptance Forms and/or any related documents to be sent to an address in Singapore 
by ordinary post at his/her/its own risk, up to fi ve (5) Market Days prior to the Closing 
Date.

15.4 Compliance with Applicable Laws. It is the responsibility of any Overseas Shareholder 
who wishes to: (i) request for the Notifi cation, the Relevant Acceptance Forms and/
or any related documents; and/or (ii) accept the Offer, to satisfy himself 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, or compliance 
with other necessary formalities or legal requirements, or the payment of any taxes, 
imposts, duties or other requisite payments due in such jurisdiction. Such Overseas 
Shareholder shall also be liable for any taxes, imposts, duties or other requisite payments 
payable and the Offeror and any person acting on its behalf (including RHTC, CDP and 
the Registrar/Receiving Agent) shall be fully indemnifi ed and held harmless by such 
Overseas Shareholder for any such taxes, imposts, duties or other requisite payments 
that may be required to be paid and the Offeror shall be entitled to set-off any such 
amounts against any sum payable to the Overseas Shareholder pursuant to the Offer and/
or any acquisition of Shares pursuant to Section 215(1) or 215(3) of the Companies Act. 
In (i) requesting for the Notifi cation, the Relevant Acceptance Forms and/or any related 
documents; and/or (ii) accepting the Offer, the Overseas Shareholder represents and 
warrants to the Offeror, RHTC, CDP and the Registrar/Receiving Agent that he/she/it is 
in (a) full observance of the laws of the relevant jurisdiction in that connection and (b) full 
compliance with all necessary formalities or legal requirements. 
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 If any Shareholder is in any doubt about his/her/its position, he/she/it should 
consult his/her/its professional adviser in the relevant jurisdiction. All Overseas 
Shareholders should inform themselves about, and observe, any applicable legal 
requirements in their own jurisdiction.

15.5 Notice. The Offeror and RHTC each reserves the right to notify any matter, including 
the fact that the Offer has been made, to any or all Shareholders (including Overseas 
Shareholders) by announcement on the SGX-ST or notice and if necessary, by 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 Shareholder (including Overseas Shareholders) to receive or see such announcement 
or advertisement.

 
 In downloading this Circular and any related documents, each of the Overseas Shareholder 

represents and warrants to the Company that each of them is in full observance of the laws of 
the relevant jurisdiction in that connection, and that each of them is in full compliance with all 
necessary formalities or legal requirements.

15. INFORMATION RELATING TO SRS INVESTORS

 Section 16 of the Offer Document sets out information relating to SRS Investors, extracts of which 
are set out in italics below. Unless otherwise defi ned, all terms and expressions used in the extract 
below shall have the same meanings as those defi ned in the Offer Document.

16. INFORMATION RELATING TO SRS INVESTORS

 SRS Investors will receive further information on how to accept the Offer from their 
respective SRS Agent Banks directly. SRS Investors are advised to consult their 
respective SRS Agent Banks should they require further information, and if they are in 
any doubt as to the action they should take, SRS Investors should seek independent 
professional advice.

 SRS Investors who wish to accept the Offer are to reply to their respective SRS Agent 
Banks by the deadline stated in the letter from their respective SRS Agent Banks, which 
may be earlier than the Closing Date. Subject to the Offer becoming or being declared to 
be unconditional in all respects in accordance with its terms, SRS Investors who validly 
accept the Offer will receive the payment for their Offer Shares in their respective SRS 
investment accounts.

16. ACTION TO BE TAKEN BY SHAREHOLDERS

 Shareholders who wish to accept the Offer must do so not later than 5.30 p.m. (Singapore time) 
on the Final Closing Date, abiding by the procedures for the acceptance of the Offer as set out in 
Appendix 2 to the Offer Document, the FAA and/or the FAT, as the case may be.

 Acceptances should be completed and returned as soon as possible and, in any event, so as to be 
received, on behalf of the Offeror:

 (a) by CDP (in respect of the FAA); or

 (b) by the Registrar (in respect of the FAT),

 as the case may be, not later than 5.30 p.m. (Singapore time) on the Final Closing Date.

 Shareholders who do not wish to accept the Offer need not take any further action in respect of 
the Offer Document, the FAA and/or the FAT (as the case may be) which have been sent to them.
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17. CONSENTS

 The IFA has given and has not withdrawn its written consent to the issue of this Circular with the 
inclusion of its name, its advice to the Independent Directors in relation to the Offer, the IFA Letter 
in Appendix I to this Circular, and the IFA’s Letter on the Statements of Prospects  in Appendix IV to 
this Circular, and all references thereto in the form and context in which they appear in this Circular.

 PWC has given and has not withdrawn its written consent to the issue of this Circular with the 
inclusion of its name, the Auditor’s Letter on the  Statements of Prospects  in Appendix V to this 
Circular, and all references thereto in the form and context in which they appear in this Circular.

 PREMAS, the valuer of the Company commissioned to carry out a valuation of the Group’s 
leasehold land located at 7 Gul Avenue, Singapore  as well as the construction in progress 
which relates to the ongoing construction of the Group’s ISO tank depot, a single-story factory 
development with open storage, ancillary mezzanine office, above ground diesel tank and 
open chemical storage site (the “Subject Asset”) as at the valuation date of 31 July 2023 (the 
“Valuation Date”) and issue a valuation report  is reproduced in Appendix VIII of this Circular 
(“ Valuation Report”), has given and has not withdrawn its written consent to the inclusion of its 
name, its valuation report(s)/certifi cate(s), and all references thereto in the form and context in 
which they appear in this Circular.

 DMS, named as the legal adviser to the Company as to Singapore law in relation to the Offer, has 
given and has not withdrawn its written consent to the issue of this Circular with the inclusion of its 
name, and all references thereto in the form and context in which they appear in this Circular.

18. DIRECTORS’ RESPONSIBILITY STATEMENT

 Save for (a) the recommendation of the Independent Directors to Shareholders set out in Section 
13.2 of this Circular for which the Independent Directors are solely responsible, (b) the IFA Letter 
and the IFA’s Letter on the Statements of Prospects  for which the IFA takes responsibility, (c) the 
Auditor’s  Letter on the Statements of Prospects  for which PWC takes responsibility, (d) information 
extracted from the Offer Announcement, the Offer Document and the Offer Unconditional 
Announcement, (e) information relating to the Offeror, the IFA, PWC, DMS, and the Valuer, and 
(f) the  Valuation Report, the Directors collectively and individually accept full responsibility for the 
accuracy of the information given in this Circular and confi rm after making all reasonable enquiries, 
that to the best of their knowledge and belief, this Circular constitutes full and true disclosure of all 
material facts about the Offer, the Company, and its subsidiaries, and the Directors are not aware 
of any facts the omission of which would make any statement in this Circular misleading.

 Where information in this Circular (other than the IFA Letter and the IFA’s Letter on the Statements 
of Prospects  for which the IFA takes responsibility, the Auditor’s Letter on the  Statements 
of Prospects  for which PWC takes responsibility and the  Valuation Report for which the Valuer 
takes responsibility) has been extracted from published or otherwise publicly available sources 
or obtained from a named source (including, without limitation, the Offer Announcement, the 
Offer Document, the Offer Unconditional Announcement, the IFA Letter, the IFA’s Letter on the 
Statements of Prospects , the Auditor’s Letter on the  Statements of Prospects  and the  Valuation 
Report), 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 Circular in its 
proper form and context.

 In respect of the IFA Letter, the IFA’s Letter on the Statements of Prospects , the Auditor’s Letter on 
the  Statements of Prospects  and the  Valuation Report, the sole responsibility of the Directors has 
been to ensure that the facts stated therein with respect to the Group are fair and accurate.
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19. DOCUMENTS AVAILABLE FOR INSPECTION

 Copies of the following documents will be available for inspection at 10 Raeburn Park #02-15B, 
Singapore 088702, during normal business hours, for the period during which the Offer remains 
open for acceptance:

 (a) the Constitution;

 (b) the annual report of the Group for FY2022;

 (c) the Offering Document;

 (d) the audited combined fi nancial statements for FY2020 and FY2021 extracted from the 
Offering Document;

 (e) the IFA Letter, as set out in Appendix I to this Circular;

 (f) the IFA’s Letter on the Statements of Prospects , as set out in Appendix IV to this Circular;

 (g) the Auditor’s Letter on the  Statements of Prospects , as set out in Appendix V to this 
Circular;

 (h) the letters of consent referred to in Section 17 of this Circular; and

 (i) the  Valuation Report as set out in Appendix VIII to this Circular..

 Persons who wish to inspect these documents at the registered offi ce of the Company are 
required to make an appointment in advance. An appointment can be made by way of email at 
IR@lhnlogistics.com  or at (65)6269 7466 .

20. ADDITIONAL INFORMATION

 Your attention is drawn to the Appendices which form part of this Circular.

Yours faithfully

For and on behalf of the Board of Directors of
LHN LOGISTICS LIMITED

 Yee Kee Shian, Leon
 Lead Independent Non-Executive Director
30 August 2023
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APPENDIX I – LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS 
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Unless otherwise defined or the context otherwise requires, all terms defined in the circular to 
shareholders of the Company dated 30 August 2023 (the “Circular”) shall have the same meanings 
herein. 
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Source: Bloomberg L.P. 
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Source: Company’s announcements on the SGX-ST 
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Source: Bloomberg L.P. 
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Source: Bloomberg L.P. 
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Sources: IPO Offer Document, Annual report for FY2022 and unaudited condensed interim financial statements for 
1H2023 of the Group 
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Adjusted FY2022 Net Profit 
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1H2022 vs 1H2023 
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Sources: IPO Offer Document, Annual report for FY2022 and unaudited condensed interim financial statements for 
1H2023 of the Group  

FY2022 

1H2023 
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Sources: Unaudited condensed interim financial statements for 1H2023 of the Group 

Assets 

Liabilities and equity 
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the estimated amount for which a 
property should exchange on the valuation date between a willing buyer and a willing seller in 
an arm’s length transaction, after proper marketing, wherein the parties had each acted 
knowledgeably, prudently and without compulsion

inter alia
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Sources:  Bloomberg L.P., annual reports and/or announcements of the respective Comparable Companies and SAC 

Capital’s computations 
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Sources: Announcements and circulars to shareholders in relation to the respective Take-over Transactions and SAC Capital’s computations.
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Sources: Bloomberg L.P., Company’s announcements on the SGX-ST and SAC Capital’s computations. 
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Source: Bloomberg L.P. and analysts’ research reports 
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According to the press release dated 13 February 2023 by Singapore’s Ministry of Trade and 
Industry, Singapore’s external demand outlook has improved slightly. Growth in China is 
projected to pick up in tandem with the faster-than-expected easing of its COVID-19 restrictions. 
This has led to improvements in the growth outlook of regional economies. At the same time, 
the global supply situation continues to stabilise amidst softening global demand conditions. 
 
The Group is mindful of the evolving changes in the business environment including foreign 
exchange risk, interest hiking and high global inflation rate. The Group will continue to take 
proactive initiatives to manage its operating cost and further enhance its capabilities, particularly 
in the container depot and chemical logistics sector in Singapore. 
 
For Transportation Business, the construction of the ISO tank depot is expected to be 
completed in FY2023. Upon completion, we would be able to provide empty ISO tank storage 
services and laden ISO tank storage services for hazardous substances, petroleum and 
flammable materials. The chemical cleaning and repair services for ISO tanks will be 
undergoing trial runs in 4QFY2023 or 1QFY2024, depending on the delivery of equipment. 
 
For the Container Depot Services Business, we are actively seeking opportunities in ASEAN to 
establish our new office and depot.

Our revenue for the next two financial years is expected 
to increase due to more value-added services to be provided to our customers under our 
Transportation Business in tandem with the expected completion of the construction of our ISO 
tank depot at 7 Gul Avenue and our expected increase in vehicle fleet size

After taking into account, among others, (i) the delay in the construction of the ISO tank depot, 
(ii) the Group’s actual revenue published for FY2023H1 and (iii) information available to the 
Company as at the Latest Practicable Date, the Company does not expect the revenue for 
FY2023 to increase from FY2022 or FY2021 (the “Revised April 2022 Revenue Statement”)
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Sources: Bloomberg L.P., annual reports and/or announcements of the respective companies 
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1. DIRECTORS

 The names, addresses and designations of the Directors as at the Latest Practicable Date are as 
follows:

Name Address Designation

Mr. Lim Lung Tieng, Kelvin C/O 10 Raeburn Park 
#02-15B Singapore 088702

Executive Chairman 

Mr. Lin Kaixian C/O 10 Raeburn Park 
#02-15B Singapore 088702

Executive Director and
Managing Director 
(Transportation Business)

Mr. Yee Kee Shian, Leon C/O 10 Raeburn Park 
#02-15B Singapore 088702

Lead Independent Non-
Executive Director

Mr. Lim Kian Thong C/O 10 Raeburn Park 
#02-15B Singapore 088702

Independent Non-Executive 
Director

Ms. Tan Hui Tsu, Catherine C/O 10 Raeburn Park 
#02-15B Singapore 088702

Independent Non-Executive 
Director

2. REGISTERED OFFICE

 The registered offi ce of the Company is 10 Raeburn Park #02-15B, Singapore 088702.

3. PRINCIPAL ACTIVITIES

 The Company was incorporated in Singapore on 24 August 2021 and was listed on the Catalist 
Board of the SGX-ST on 29 April 2022. The Company is a one-stop logistics management 
solutions provider with a wide range of comprehensive transportation and container depot 
management services.

4. SHARE CAPITAL

4.1 Issued Share Capital

 As at the Latest Practicable Date, the Company has one (1) class of shares, being ordinary shares. 
Based on the business profi le of the Company extracted from ACRA on the Latest Practicable 
Date, the Company has an issued and paid-up share capital of S$17,787,115 (before net-off the 
issue cost of $396,000) comprising 167,678,800 Shares. The issued Shares are listed and quoted 
on the Catalist Board of the SGX-ST.

4.2 Capital, Dividends and Voting

 The rights of Shareholders in respect of capital, dividends and voting are contained in the 
Constitution. The provisions in the Constitution relating to the rights of Shareholders in respect 
of capital, dividends and voting are set out in Appendix VII to this Circular. Capitalised terms and 
expressions not defi ned in the extracts have the meanings ascribed to them in the Constitution.

4.3 New Issues

 As at the Latest Practicable Date, there has been no other issuance of Shares by the Company 
since 30 September 2022, being the end of the last fi nancial year.

4.4 Convertible Securities

 As at the Latest Practicable Date, there are no outstanding instruments convertible into, rights to 
subscribe for, and options in respect of, securities being offered for or which carry voting rights 
affecting the Shares.
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5. DISCLOSURE OF INTERESTS AND DEALINGS

5.1 Interest of the Company in Offeror Securities

 As at the Latest Practicable Date, neither the Company nor its subsidiaries have any direct or 
deemed interest in the Offeror Securities.

5.2 Dealings in Offeror Securities by the Company

 As at the Latest Practicable Date, neither the Company nor its subsidiaries have dealt for value 
in the Offeror Securities during the period commencing three (3) months prior to the Offer 
Announcement Date, and ending on the Latest Practicable Date.

5.3 Interests of the Directors in Company Securities

 Save as disclosed below, none of the Directors has any other direct or deemed interest in the 
Company Securities at the Latest Practicable Date.

 Mr. Lim Lung Tieng, Kelvin has a deemed interest in 140,940,800 Shares, representing 84. 05 per 
cent of the Shares.

5.4 Dealings in Company Securities by the Directors

 None of the Directors has dealt for value in the Company Securities during the period commencing 
three (3) months prior to the Offer Announcement Date, and ending on the Latest Practicable Date.

5.5 Interests of the Directors in Offeror Securities

 As at the Latest Practicable Date, none of the Directors has any direct or deemed interest in 
Offeror Securities.

5.6 Dealings in Offeror Securities by the Directors

 None of the Directors has dealt for value in the Offeror Securities during the period commencing 
three (3) months prior to the Offer Announcement Date, and ending on the Latest Practicable Date.

5.7 Company Securities owned or controlled by the IFA

 As at the Latest Practicable Date, none of the IFA, its related corporations nor funds whose 
investments are managed by it and/or its related corporations on a discretionary basis, owns or 
controls any Company Securities.

5.8 Dealings in Company Securities by the IFA

 During the period commencing three (3) months prior to the Offer Announcement Date, and 
ending on the Latest Practicable Date, none of the IFA, its related corporations or funds whose 
investments are managed by it and/or its related corporations on a discretionary basis, has dealt 
for value in the Company Securities.

6. DIRECTORS’ SERVICE CONTRACTS

 As at the Latest Practicable Date:

 (a) there are no service contracts between any of the Directors or proposed directors and 
the Company or its subsidiaries which have more than 12 months to run and which are 
not terminable by the employing company within the next 12 months without paying any 
compensation; and

 (b) there are no such service contracts between any of the Directors or proposed directors and 
the Company or its subsidiaries entered into or amended during the period commencing six 
(6) months prior to the Offer Announcement Date and ending on the Latest Practicable Date.
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7. ARRANGEMENTS AFFECTING DIRECTORS

 As at the Latest Practicable Date:

 (a) there are no payments or other benefi ts which will be made or given to any Director or any 
director of any corporation, which is by virtue of Section 6 of the Companies Act, deemed 
to be related to the Company, as compensation for loss of offi ce or otherwise in connection 
with the Offer;

 (b) save for the Irrevocable Undertakings, there are no agreements or arrangements made 
between any Director and any other person in connection with or conditional upon the 
outcome of the Offer; and

 (c) none of the Directors has a material personal interest, whether direct or indirect, in any 
material contract entered into by the Offeror.

8. DISCLOSURE OF INTERESTS OF THE INDEPENDENT FINANCIAL ADVISER

 None of the IFA or any of the funds whose investments are managed by the IFA on a discretionary 
basis, owns or controls any Company Securities as at the Latest Practicable Date, or has dealt with 
any Company Securities during the Relevant Period.

9. MATERIAL CONTRACTS WITH INTERESTED PERSONS

 As at the Latest Practicable Date, save as disclosed in this Circular, on the SGXNET, in the 
Company’s annual reports, or any publicly available information on the Group, neither the Company 
nor any of its subsidiaries has entered into material contracts (other than those entered into in the 
ordinary course of business) with Interested Persons during the period commencing three (3) years 
before the Offer Announcement Date and ending on the Latest Practicable Date.

10. MATERIAL LITIGATION

 As at the Latest Practicable Date, save as disclosed in this Circular, on the SGXNET, in the 
Company’s annual reports, or any publicly available information on the Group, none of the 
Company or its subsidiaries is engaged in any material litigation, either as plaintiff or defendant, 
which might materially and adversely affect the fi nancial position of the Company or the Group, 
taken as a whole, and the Directors are not aware of any litigation, claims or proceedings pending 
or threatened against the Company or any of its subsidiaries or any facts likely to give rise to any 
litigation, claims or proceedings which might materially and adversely affect the fi nancial position of 
the Company or the Group, taken as a whole.

11. SUMMARY OF FINANCIAL INFORMATION

 A summary of the fi nancial information of the Group for FY2020, FY2021 and FY2022 (based on 
the audited combined fi nancial statements of the Group for each of FY2020 and FY2021 and the 
audited consolidated fi nancial statement of FY2022 respectively) is set out below.

 The summary of the fi nancial information of the Group as set out in this Section 11 is extracted 
from, and should be read together with, the annual reports, the Offering Document and the 
fi nancial statements of the Group for the relevant years and the related notes thereto, copies of 
which are available on the SGX-ST website at www.sgx.com or for inspection at the registered 
address of the Company at 10 Raeburn Park #02-15B, Singapore 088702, during normal business 
hours, for the period during which the Offer remains open for acceptance.
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11.1 Statements of Profi t or Loss of the Group

FY2022
S$’000

FY2021
S$’000

FY2020
S$’000

Revenue 27,320 27,181 25,189

Cost of sales (19,664) (18,272) (17,053)

Gross profi t 7,656 8,909 8,136

Other gains/(losses) – net and other income (3,611) 910 1,189

Distribution expenses (75) (59) (59)

Administrative expenses (7,235) (5,109) (5,214)

Finance costs (426) (633) (597)

Share of result of associates, net of tax 1,024 698 511

(Loss)/profi t before income tax (2,667) 4,716 3,966

Income tax (expense)/credit (518) (732) (572)

(Loss)/profi t for the fi nancial year (3,185) 3,984 3,394

Other comprehensive (loss)/income:

Items that may be reclassifi ed subsequently to profi t or loss:

Currency translation differences arising from consolidation (64) (63) (37)

Items that will not be reclassifi ed subsequently to profi t or loss:

Revaluation (loss)/gain on property, plant and equipment (921) 921 –

Total comprehensive (loss)/income for the fi nancial year (4,170) 4,842 3,357

(Loss)/profi t attributable

Owners of the parent (4,284) 3,323 2,853

Non-controlling interest 1,099 661 541

(3,185) 3,984 3,394

Total comprehensive (loss)/income attributable to:

Owners of the parent (5,230) 4,217 2,836

Non-controlling interest 1,060 625 521

(4,170) 4,842 3,357

Earnings/(loss) per share

Basic and diluted (2.69) 2.36 2.02

 The Board of Directors of the Company did not recommend any dividend in respect of the fi nancial 
year ended 30 September 2021.
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11.2 Balance Sheet of the Group

FY2022
S$’000

FY2021
S$’000

FY2020
S$’000

Non-current assets

Property, plant and equipment 10,715 15,296 14,615

Right-of-use assets 10,192 11,360 11,841

Intangible assets – – 40

Deferred tax assets – – 9

Prepayment 435 – –

Investment in associated companies 360 238 148

21,702 26,894 26,653

Current assets

Cash and bank deposits 7,594 5,121 4,566

Inventories 92 44 31

Trade and other receivables 5,461 5,729 5,376

Current income tax recoverable – – –

Prepayments 459 132 304

13,606 11,026 10,277

Less:

Current liabilities

Trade and other payables 3,125 2,273 3,463

Bank borrowing 2,223 2,234 1,678

Lease liabilities 1,582 2,014 2,300

Current income tax payable 383 449 472

7,313 6,970 7,913

Net current assets 6,293 4,056 2,364

Less:

Non-current liabilities

Lease liabilities 5,459 6,455 7,228

Bank borrowing 7,610 9,635 10,401

Deferred tax liabilities 152 157 27

13,221 16,247 17,656

Net assets 14,774 14,703 11,361

Capital and reserves

Share capital 17,392 1,409 1,409

Reserve (5,230) 11,031 8,114

Equity attributable to owners of the parent 12,162 12,440 9,523

Non-controlling interest 2,612 2,263 1,838

Total equity 14,774 14,703 11,361

11.3 Signifi cant Accounting Policies

 Save as disclosed in this Circular and in publicly available information on the Group (including 
but not limited to that contained in the annual report of the Company for FY2022 and the 
announcements released by the Company on the SGXNET), as at the Latest Practicable 
Date, there are no signifi cant accounting policies or any matters from the notes of the fi nancial 
statements of the Group which are of any major relevance for the interpretation of the fi nancial 
statements of the Group.
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11.4 Changes in Accounting Policies

 Save as disclosed in this Circular and in publicly available information on the Group (including 
but not limited to that contained in the annual report of the Company for FY2022 and the 
announcements released by the Company on the SGXNET), as at the Latest Practicable Date, 
there is no change in the accounting policy of the Group which will cause the fi gures disclosed in 
this Circular not to be comparable to a material extent.

11.5 Material Changes in Financial Position

 Save as disclosed in publicly available information on the Company (including but not limited to that 
contained in the annual report of the Company for FY2022 and the announcements released by 
the Company on the SGXNET) and in this Circular, as at the Latest Practicable Date, there have 
been no known material changes in the fi nancial position of the Company since 30 September 
2022, being the date to which the Company’s last published audited accounts were made up.

11.6 Material Changes in Information

 Save as disclosed in this Circular (including the matter below) and save for the information relating 
to the Group and the Offer that is publicly available, there has been no material change in any 
information previously published by or on behalf of the Company during the period commencing 
from the Offer Announcement Date and ending on the Latest Practicable Date.

 In the offer document of the Company released on 19 April 2022 on SGXNet accompanying the 
placement of 25,238,000 Shares on the Catalist Board of the SGX-ST, the extract below sets out 
a statement made at paragraph (a) on page 155, in the section titled “Trend Information and Order 
Book” (the “April 2022 Revenue Statement”):

(a) Our revenue for the next two fi nancial years is expected to increase due to more value-
added services to be provided to our customers under our Transportation Business in 
tandem with the expected completion of the construction of our ISO tank depot at 7 Gul 
Avenue and our expected increase in vehicle fl eet size;

 The reference to the “next two fi nancial years” in the statement was a reference to the fi nancial 
year ended 30 September 2022 (i.e. FY2022) and the fi nancial year ending 30 September 2023 
(i.e. FY2023) respectively. 

 In relation to the revenue for FY2022 for which the period has ended as at the Latest Practicable 
Date, the Company published its audited fi nancial statements for FY2022 in its annual report for 
FY2022 on 6 January 2023 on SGXNet, in which it was disclosed that the Group’s revenue was 
S$27.32 million for FY2022, compared to S$27.18 million for FY2021. Accordingly, the April 2022 
Revenue Statement in relation to the Group’s revenue for FY2022 is no longer applicable as at the 
Latest Practicable Date.

 In relation to the revenue for FY2023 for which the period has commenced but not ended as at the 
Latest Practicable Date, the Company published its Unaudited Condensed Financial Statements 
For The Six Months ended 31 March 2023 on 28 April 2023 on SGXNet, in which it was disclosed 
that, among others, (i) the Group’s actual revenue was S$12.74 million for FY2023H1, compared 
to S$13.57 million for FY2022H1, and (ii) the Group’s actual Transportation Business revenue was 
S$8.22 million for FY2023H1, compared to S$8.84 million for FY2022H1.

 The Company had also disclosed in the same FY2023H1 announcement that the decrease 
in the revenue of the Transportation Business in FY2023H1 was due to the disruption of certain 
operations as the construction of ISO tank depot at 7 Gul Avenue is in progress. The Company 
had further disclosed, among others, that the construction of the ISO tank depot is expected to 
be completed in FY2023 and the chemical cleaning and repair services for ISO tanks will be 
undergoing trial runs in FY2023Q4 or FY2024Q1, depending on the delivery of the equipment.
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 Based on the foregoing reasons, the Group’s actual revenue published for FY2023H1 and the 
information available to the Company as at the Latest Practicable Date, the April 2022 Revenue 
Statement in relation to the Group’s revenue for FY2023H1 is no longer applicable as at the date 
of this Circular. Accordingly, the Directors have made a revised April 2022 Revenue Statement as 
follows:

 “After taking into account, among others, (i) the delay in the construction of the ISO tank depot, (ii) 
the Group’s actual revenue published for  FY2023H1 and (iii) information available to the Company 
as at the Latest Practicable Date, the Company does not expect the revenue for FY2023 to 
increase from FY2022 or FY2021.” (the “Revised April 2022 Revenue Statement”).

 Consequently, the April 2022 Revenue Statement in relation to the Group’s revenue for 
FY2023 is no longer applicable as at the date of this Circular, and the April 2022 Revenue 
Statement is now superseded by the Revised April 2022 Revenue Statement.

 Shareholders should note that the bases and assumptions for the Statements of Prospects, 
including the Revised April 2022 Revenue Statement, are set out in Appendix VI to this Circular. 
The IFA and Auditor  have each issued their letter in relation to the Statements of Prospects, 
as set out in Appendices IV and V to this Circular, respectively. Shareholders are urged to read 
Appendices IV, V and VI to this Circular carefully.

 The Directors are of the opinion that the Statements of Prospects, including the Revised April 
2022 Revenue Statement, remains valid for the purpose of the Offer. The IFA and the Auditor , 
who each reported on the Statements of Prospects in accordance with the Code, have indicated 
that they have no objection to their respective IFA’s Letter on the Statements of Prospects  and 
Auditor’s Letter on the  Statements of Prospects  (as set out in Appendices IV and V to this Circular, 
respectively) continuing to apply.

12. COST AND EXPENSES

 All expenses and costs incurred by the Company in relation to the Offer will be borne by the 
Company.

13. VALUATION OF SUBJECT ASSET

 For the purposes of the Offer, the Company had commissioned the Valuer to carry out a valuation 
of the Subject Asset as at the Valuation Date. The  Valuation Report is reproduced in Appendix VIII 
to this Circular.  

 Based on the valuation process above, the Valuer had concluded that the market value of the 
Subject Asset owned by the Group as at the Valuation Date is  S$22,000,000 . This valuation 
amount is based on the Valuer’s assessment of the Subject Asset  including construction currently 
in progress.

 Such valuation has been included as part of the IFA’s consideration in the IFA Letter. A summary 
of the net book value, market value,  revaluation surplus of the Subject Asset from the valuation is 
extracted from paragraph 8.3.3 of the IFA Letter and reproduced below:

 8.3.3  Revalued NAV (“RNAV”) of the Group

 In our evaluation of the Offer Price, we have also considered whether there are any 
assets which should be valued at an amount that is materially different from that which 
are recorded in the unaudited balance sheet of the Group as at 31 March 2023, and 
whether there are any factors which have not been otherwise disclosed in the fi nancial 
statements of the Group that are likely to impact the NAV of the Group as at 31 March 
2023.
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 The aggregate book value of the property, plant and equipment of the Group as at 
31 March 2023 (comprising (i) construction in progress; (ii) leasehold property; (iii) 
machinery; (iv) renovation; (v) logistics equipment; (vi) motor vehicle; (vii) computers; 
(viii) furniture and fitting; (ix) containers; and (x) office equipment) amounted to 
approximately S$19.0 million, representing approximately 48.7% of the Group’s total 
assets.

 We understand that the “leasehold property” refers to the leasehold land located at 7 Gul 
Avenue, Singapore 629651 while the “construction in progress” relates to the ongoing 
construction of the Group’s ISO tank depot, a single-story factory development with 
open storage, ancillary mezzanine offi ce, above ground diesel tank and open chemical 
storage site (collectively, the “7 Gul Leasehold Property”). As at 31 March 2023, the net 
book value of the 7 Gul Leasehold Property amounted to approximately S$16.2 million, 
representing approximately 41.6% of the Group’s total assets.

 Upon completion of the construction of the ISO tank depot which is expected to be in 
October 2023, the Company would be able to use it in the operations of the Group in 
its ordinary course of business by providing empty ISO tank storage services and 
laden ISO tank storage services for hazardous substances, petroleum and fl ammable 
materials. We understand from the Management that the ISO tank depot will be for 
internal use to support the Group’s existing business operations and as at the Latest 
Practicable Date, the Group does not have any plans for an imminent material disposal 
and/or conversion of the use of the ISO tank depot, when completed.

 Notwithstanding the above proposed use and intention, for the assessment of the 
RNAV of the Group for the purposes of the Offer, the Group had commissioned the 
Independent Valuer to conduct an independent valuation to determine the market value 
of the 7 Gul Leasehold Property as at 31 July 2023, which is set out below:

Net book value 
as at 31 March 

2023
(S$’000)

Market Value 
as at 31 July 

2023
(S$’000)

Revaluation 
(Defi cit) / 
Surplus
(S$’000)

Leasehold property/land 5,700 5,600(1) (100)

Construction in progress 10,526 16,400(2) 5,874

7 Gul Leasehold Property 16,226 22,000 5,774

 Notes:

 (1) Based on the Valuation Report, refers to the market value of the Group’s right-of-use over the balance 
lease term of the leasehold property.

 (2) Based on the Valuation Report, refers to the market value of investment property under construction.

 Taking into account the above, we have made the following adjustment to the NAV of the 
Group to arrive at the RNAV of the Group as at 31 March 2023:

(S$’000) 31 March 2023

Unaudited NAV of the Group 13,132
Add: Revaluation surplus 5,774
RNAV of the Group 18,906
RNAV per Share (S$) 0.1127

 Based on the above, we note that the Offer Price represents a premium of approximately 
101.0% against the RNAV per share of S$0.1127 as at 31 March 2023. Accordingly, 
the Price- to-RNAV (“P/RNAV”) of the Group implied by the Offer Price would be 
approximately 2.01 times as at 31 March 2023.
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 The Independent Valuer had conducted its independent valuation of the 7 Gul Leasehold 
Property on the basis of “Market Value” which is defi ned as “the estimated amount for 
which a property should exchange on the valuation date between a willing buyer and a 
willing seller in an arm’s length transaction, after proper marketing, wherein the parties 
had each acted knowledgeably, prudently and without compulsion”.

 In arriving at the “Market Value” of the 7 Gul Leasehold Property, the Independent Valuer 
has adopted the comparison method as the appropriate method for the valuation of the 
Group’s right-of-use over the balance lease term of the leasehold property, and the cost 
approach as the appropriate method for the valuation of the Group’s construction in 
progress where the market value of the leasehold property is inclusive. Further details 
on the independent valuation can be found in the Valuation Report, which is set out in 
Appendix VIII of the Circular. Shareholders are advised to read the above in conjunction 
with the Valuation Report in its entirety.

 Under Rule 26.3 of the Code, the Group 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 has confi rmed that they do not expect any potential tax liability on the 
revaluation surplus arising from the independent valuation of 7 Gul Leasehold Property 
as it is held for its own internal use and not intended for sale and in a hypothetical 
scenario where the 7 Gul Leasehold Property is sold at the market value, there is no 
potential tax liability on the revaluation surplus as such gains will be deemed as capital 
gain and there is no capital gain tax in Singapore.

 Save as disclosed in this letter and any publicly available information as disclosed in the 
announcements by the Company, the Directors and Management have confi rmed that as 
at the Latest Practicable Date and to the best of their knowledge and belief:

 (a) they are not aware of any material difference between the estimated market value 
of the assets held by the Group and its associates vis-à-vis their respective book 
values recorded in the unaudited statements of fi nancial position of the Group as 
at 31 March 2023;

 (b) they are not aware of any circumstances which may cause the NAV and NTA of 
the Group as at the Latest Practicable Date to be materially different from that 
recorded in the latest announced consolidated statement of fi nancial position of 
the Group as at 31 March 2023;

 (c) there have been no material disposals or acquisitions of assets by the Group 
between 31 March 2023 and the Latest Practicable Date, and the Group does 
not have any plans for such impending material disposal or acquisition of assets, 
conversion of the use of the Group’s material assets or material change in the 
nature of the Group’s business;

 (d) there are no contingent liabilities, bad or doubtful debts or impairment losses 
or material events at as the Latest Practicable Date which are likely to have a 
material impact on the NAV and NTA of the Group as at 31 March 2023;

 (e) there are no litigation, claim or proceedings pending or threatened against 
the Group or of any fact likely to give rise to any proceedings as at the Latest 
Practicable Date which would have a material impact on the fi nancial position of 
the Group as at 31 March 2023; and

 (f) there are no other intangible assets as at the Latest Practicable Date which ought 
to be disclosed in the statement of fi nancial position of the Group in accordance 
with the Singapore Financial Reporting Standards (International) and which have 
not been disclosed that would have a material impact on the NAV and NTA of the 
Group as at 31 March 2023.
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  Under Rule 26.3 of the Code, the 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 the valuation. The management of the 
Company has confi rmed that they do not expect any potential tax liability on the revaluation surplus 
arising from the independent valuation of the Subject Asset as it is held for its own internal use and 
not intended for sale and in a hypothetical scenario where the Subject Asset is sold at the market 
value, there is no potential tax liability on the revaluation surplus as such gains will be deemed as 
capital gain and there is no capital gain tax in Singapore.
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The following information on the Offeror has been extracted from Appendix 3 to the Offer Document. 
Unless otherwise defi ned, all terms and expressions used in the extract below shall have the same 
meanings as ascribed to them in the Offer Document.

APPENDIX 3

ADDITIONAL INFORMATION ON THE OFFEROR

1. DIRECTORS

 The name, address and description of each Director as at the Latest Practicable Date are as 
follows:

 
Name Address Description

Mr Wang Yongdong 16 Enggor Street, 
#30-08, Altez, Singapore 079717

Director

Ms Miao Leimin 16 Enggor Street, 
#30-08, Altez, Singapore 079717

Director

2. PRINCIPAL ACTIVITY AND SHARE CAPITAL

 The Offeror was incorporated in the Republic of Singapore on 30 July 2021 and is a private 
company limited by shares. Its principal activity is that of freight forwarding business and 
transport arrangement of chemical products.

 As at the Latest Practicable Date, the Offeror has an issued and paid-up share capital of 
S$300,000.00 with 300,000 ordinary shares. The Offeror is wholly owned by MCSC, which 
was incorporated in the People’s Republic of China on 28 March 1997 and is a China-based 
company which is mainly engaged in the provision of chemical supply chain services.

 MCSC mainly provides one-stop integrated logistics and management services worldwide, 
with freight forwarding, warehousing, transportation and chemical distribution as the core for 
domestic and foreign chemical production enterprises and chemical consumer enterprises, 
including transportation, warehousing, freight forwarding, distribution, logistics processing, 
information services and others. MCSC also provides chemical supply chain services for low-
risk products such as paints, pesticides, polyurethane materials, electronic chemicals, lithium 
batteries, dyes and others. MCSC provides its services in domestic market and to overseas 
markets, with network and legal presence in Singapore, United States of America and Germany.

 MCSC was listed on the Shanghai Stock Exchange (share code: 603713) in 2018. As at the 
Latest Practicable date, MCSC has a market capitalisation of approximately RMB 14.41 billion.

3. FINANCIAL SUMMARY

3.1 SUMMARY OF FINANCIAL PERFORMANCE OF THE OFFEROR

 A summary of the audited statement of profi t of loss and other comprehensive income of the 
Offeror for the 17-month fi nancial period ended 31 December 2022 (“17M2022”) is set out in the 
table below. As the Offeror was incorporated on 30 July 2021, no audited statement of profi t of 
loss and other comprehensive income of the Offeror were prepared prior to 30 July 2021.
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3.2 SUMMARY OF FINANCIAL POSITION OF THE OFFEROR

17M2022
(Audited)
USD’000

Revenue 9,459

Cost of sales (9,961)

Gross loss (502)

 Other income 20

Operating expenses (730)

Loss before tax (1,212)

Income tax –

Loss for the period (1,212)

 A summary of the audited statement of fi nancial position of the Offeror as at 31 December 
2022 is set out in the table below. As the Offeror was incorporated on 30 July 2021, no audited 
statement of fi nancial position of the Offeror was prepared prior to 30 July 2021.

 
31 December

2022
(Audited)
USD’000

Assets

Non-current assets

Plant and equipment 13

Investment in subsidiaries 1,107

Total non-current assets 1,120

Current assets

Cash and bank balances 3,150

Trade receivables 2,416

Other receivables 903

Prepayment 15

Total current assets 6,484

Total assets 7,604

Liabilities

Current liabilities

Trade payables 7,529

Other payables and accruals 815

Total liabilities 8,344

Equity

Share capital 217

Capital reserves 255

Accumulated losses (1,212)

Total equity (740)

Total liabilities and equity 7,604
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3.3 SUMMARY OF FINANCIAL PERFORMANCE OF MCSC GROUP

 A summary of the audited consolidated income statements of MCSC Group for FY2020, 
FY2021, FY2022 and the unaudited interim consolidated income statements for the six-month 
fi nancial period ended 30 June 2023 (“6M2023”) is set out in the table below. The summary 
is extracted from, and should be read in conjunction with, the audited consolidated fi nancial 
statements of MCSC Group for FY2020, FY2021, FY2022 and the unaudited interim fi nancial 
statements statements for 6M2023 which are available on the Shanghai Stock Exchange 
website, http://www.sse.com.cn/.

FY2020
(Audited)

RMB’million

FY2021
(Audited)

RMB’million

FY2022
(Audited)

RMB’million

6M2023
(Unaudited)
RMB’million

Revenue 3,427 8,645 11,576 4,528

Cost of sales (2,854) (7,758) (10,316) (3,980)

Gross profi t 573 887 1,260 548

Tax and surcharge (10) (19) (21) (13)

Selling expenses (49) (94) (124) (58)

General and administrative expenses (129) (198) (298) (144)

Research and development expenses (26) (28) (31) (19)

Financial expenses (31) (54) (55) (31)

Other income 15 22 24 8

Investment income 4 12 3 4

Gains on changes in fair value * * 2 2

Losses on credit impairment (7) * (13) 5

Assets impairment losses (4) (13) (41) (5)

Gains on disposal of assets – 15 2 2

Operating profi t 336 530 780 298#

Non-operating income 17 20 33 27

Non-operating expenses (4) (23) (12) (4)

Profi t before income tax 349 528# 729 320#

Income tax expenses (60) (92) (105) (62)

Net profi t after tax 290# 436 624 259#

Profi t attributable to:

Shareholders of the company 288 432 605 253

Non-controlling interest 1# 4 18# 5#

 Notes:

 * Less than RMB1,000,000.

 # Does not add up due to rounding.

3.4 SUMMARY OF ASSETS AND LIABILITIES OF MCSC GROUP

 A summary of the audited consolidated balance sheet of MCSC Group as at 31 December 
2020, 31 December 2021, 31 December 2022 and the unaudited consolidated balance sheet of 
MCSC Group as at 30 June 2023 is set out in the table below. The summary is extracted from, 
and should be read in conjunction with, the audited consolidated fi nancial statements of the 
MCSC Group for FY2020, FY2021, FY2022 and the unaudited interim fi nancial statements for 
6M2023, which are available on the Shanghai Stock Exchange website, http://www.sse.com.cn/.
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31 December 
2020

(Audited)
RMB’million

31 December 
2021

(Audited)
RMB’million

31 December 
2022

(Audited)
RMB’million

30 June
2023

(Unaudited)
RMB’million

Assets
Cash and cash equivalent 126 638 1,277 1,237
Financial assets held for trading 16 382 449 394
Notes receivable 18 721 712 568
Accounts receivable 1,167 1,943 2,045 1,992
Accounts receivables fi nancing 6 32 295 190
Advances to suppliers 93 391 196 253
Other receivables 49 91 122 132
Inventories 18 78 266 217
Other current assets 135 179 157 171
Total current assets 1,798# 4,454# 5,519 5,154
Long term equity investment - * - 2
Investment properties 8 3 28 24
Fixed assets 789 1,089 1,199 1,306
Construction in progress 46 279 564 796
Right to use assets - 154 278 234
Intangible assets 480 559 839 947
Goodwill 473 610 872 1,113
Long-term prepaid expenses 27 23 38 35
Deferred tax assets 18 25 70 81
Other non-current assets 38 76 103 166
Total non-current assets 1,880# 2,819# 3,992 4,704
TOTAL ASSETS 3,678 7,273 9,511 9,858

Liabilities
Short-term borrowings 254 805 1,406 1,722
Notes payable 297 530 135 157
Accounts payable 464 719 790 882
Advances from customers 2 31 88 20
Contract liabilities 12 11 46 33
Payroll payable 43 63 76 60
Taxes payable 24 61 57 77
Other payables 300 254 273 326
Non-current liabilities due within 1 year - 90 140 129
Other current liabilities 194 715 706 525
Total current liabilities 1,590 3,279 3,718# 3,932#

Long-term borrowings 184 525 708 629
Bond payable - - 835 850
Lease liabilities - 65 138 110
Long-term payables 2 1 - -
Estimated liabilities - 1 4 4
Deferred income 19 18 17 17
Deferred tax liabilities 105 164 198 214
Total non-current liabilities 309# 774 1,899 1,823#

TOTAL LIABILITIES 1,899 4,053 5,617 5,756#

Equity
Share capital 155 164 164 164
Other equity instruments - - 35 35
Capital reserves 704 1,788 1,833 1,849
Treasury shares (41) (82) (69) (103)
Other comprehensive income - * 2 4
Special reserve 32 31 30 28
Surplus reserves 19 20 33 33
Retained earnings 842 1,231 1,759 1,923
Shareholders’ equity 1,711 3,153# 3,789# 3,933
Minority interest 68 67 105 170
TOTAL LIABILITIES AND EQUITY 3,678 7,273 9,511 9,858#
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4. MATERIAL CHANGES IN FINANCIAL POSITION

 As at the Latest Practicable Date, there has not been, to the knowledge of the Offeror, any 
material change in the fi nancial position of the Offeror since 31 December 2022, being the date 
of the last audited fi nancial statements of the Offeror.

 As at the Latest Practicable Date, save for (i) the making of the Offer, and (ii) information on the 
MCSC Group which is publicly available, there has not been, to the knowledge of the MCSC 
Group, any material change in the fi nancial position of the MCSC Group since 31 December 
2022, being the date of the last audited consolidated fi nancial statements of the MCSC Group 
laid before its shareholders in general meeting.

5. SIGNIFICANT ACCOUNTING POLICIES

 The audited fi nancial statements of the Offeror have been prepared in accordance with the 
Singapore Financial Reporting Standards. The signifi cant accounting policies of the Offeror are 
set out in the notes of the fi nancial statements of the audited fi nancial statements of the Offeror 
for 17M2022.

 The audited consolidated fi nancial statements of the MCSC Group have been prepared in 
accordance with China Accounting Standards issued by the Ministry of Finance ( ). 
The signifi cant accounting policies of the MCSC Group are set out in the notes of the fi nancial 
statements of the audited consolidated fi nancial statements of the MCSC Group for FY2022, 
which is available on the Shanghai Stock Exchange website, http://www.sse.com.cn/.

6. CHANGES IN ACCOUNTING POLICIES

 As at the Latest Practicable Date, there has been no material change in the accounting policies 
of the Offeror since the date of its audited fi nancial statements for 17M2022 which will cause the 
fi gures set out in Sections 1 and 2 of this Appendix 3 above to be not comparable to a material 
extent.

 As at the Latest Practicable Date, there has been no material change in the accounting policies 
of the MCSC Group since the date of its audited consolidated fi nancial statements for FY2022 
which will cause the fi gures set out in Sections 3 and 4 of this Appendix 3 above to be not 
comparable to a material extent.

7. REGISTERED OFFICE

 The registered offi ce of the Offeror is at 10 Anson Road, #03-58 International Plaza, Singapore 
079903.
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After taking into account, among others, (i) the delay in the construction of 
the ISO tank depot, (ii) the Group’s actual revenue published for FY2023H1 
and (iii) information available to the Company as at the Latest Practicable 
Date, the Company does not expect the revenue for FY2023 to increase from 
FY2022 or FY2021. 

For the Container Depot Services Business, our Myanmar container depot 
commenced operations in FY2022 and barring any unforeseen 
circumstances, it is likely to contribute positively to the Group. 
 
Our Myanmar container depot, which commenced operations in the year 
under review, is expected to contribute positively to the Container Depot 
Services Business and by extension, the Group, barring any unforeseen 
circumstances. 
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PricewaterhouseCoopers LLP, 7 Straits View, Marina One East Tower Level 12, Singapore 018936 
T: (65) 6236 3388, F: -, www.pwc.com/sg GST No.: M90362193L Reg. No.: T09LL0001D  
 

LHN Logistics Limited 
10 Raeburn Park 
#02-15B 
Singapore 088702 
 
Attention: The Board of Directors 

30 August 2023 
 
Our ref: ASR OU1/ 3054476-845246/DL/LM (10) 
(When Replying Please Quote Our Reference) 
 
AGREED-UPON PROCEDURES REPORT ON THE STATEMENTS OF PROSPECTS OF 
LHN LOGISTICS LIMITED (THE “COMPANY”) AND ITS SUBSIDIARIES (THE “GROUP”) 
 
Dear Sirs 
 
Purpose of this Agreed-Upon Procedures Report and Restriction on Use and 
Distribution 
 
The Company issued a circular dated 30 August 2023 to the shareholders of the Company in 
connection with the voluntary conditional general  offer (the “Offer”) by RHT Capital Pte. Ltd., for and 
on behalf of Milkyway International Chemical Supply Chain Pte. Ltd. (the “Offeror”), to acquire all the 
issued and paid-up ordinary shares in the capital of the Company (the “Offer Shares”) as at the date of 
the Offer, in accordance with Rule 15 of the Singapore Code on Take-overs and Mergers (the “Code”) 
(the “Circular”). 
 
As stated in Appendix VI of the Circular “Statements of Prospects”, the Company made the statements 
below which are deemed as statements of prospects under Rule 25.6 of the Code (the “Statements of 
Prospects”).  
 
Statements of Prospects 
 
First Statement of Prospects 
 
1) On 30 August 2023, the Company included in Appendix II of the Circular “Additional information 

on the Company”, Section 11.6 Material Changes in Information, the following statement on the 
prospects of the Group:
 
“After taking into account, among others, (i) the delay in the construction of the ISO tank depot, 
(ii) the Group’s actual revenue published for FY2023H1 and (iii) information available to the 
Company as at the Latest Practical Date, the Company does not expect the Group’s revenue for 
FY2023 to increase from FY2022 or FY2021.” 
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“For the Container Depot Services Business, our Myanmar container depot commenced 

to the Group.”

 

“Our Myanmar container depot, which commenced operations in 

Group, barring any unforeseen circumstances.”

not be used by, or distributed to any other party (“Third Party”) without our prior 

Practitioner’s Responsibilities 
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and Budget”) and check the 

(each a “List”).

 



V-4

APPENDIX V –  AUDITOR’S LETTER ON THE  STATEMENTS OF PROSPECTS
 

PricewaterhouseCoopers LLP
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The following statements of prospects (the “Statements of Prospects”) were not made in 
connection with the Offer.

The Directors have not issued any profi t forecast for the Group for the fi nancial year ending 30 
September 2023 and the 12 months fi nancial period ending 31 March 2024, in connection with the Offer. 
The Statements of Prospects should not be regarded as a forecast of the future fi nancial performance of 
the Group. 

The Statements of Prospects for which the Directors are solely responsible, were made on bases 
consistent with the accounting policies adopted by the Group as set out in  the audited consolidated 
fi nancial statements of the Group for FY2022 (and there are no signifi cant changes to the accounting 
policies of the Group for FY2023). They were not made in connection with the Offer and were based 
on assumptions and/or information available as at the relevant dates on which each such Statement of 
Prospect was made. 

First Statement of Prospects 

In Section 11.6 of Appendix II to this Circular, the following statement was made (the “First Statement of 
Prospects”):

“After t aking into account, among others, (i) the delay in the construction of the ISO tank depot, (ii) the 
Group’s actual revenue published for  FY 2023H1 and  (iii) information available to the Company as at the 
Latest Practicable Date, the Company does not expect the revenue for FY2023 to increase from FY2022 
or FY2021.”

Second and Third Statements of Prospects

In the announcement of the Unaudited Condensed Financial Statements For The Six Months and Full 
Year Ended 30 September 2022 of the Company announced on 31 October 2022 on SGXNet, the 
following statement was made (the “Second Statement of Prospects”):

“For the Container Depot Services Business, our Myanmar container depot commenced operations in 
FY2022 and barring any unforeseen circumstances, it is likely to contribute positively to the Group.”

Further, in the Company’s Annual Report for the fi nancial year ended 30 September 2022 released on 6 
January 2023 on SGXNet, the following statement was made (the “Third Statement of Prospects”):

“Our Myanmar container depot, which commenced operations in the year under review, is expected to 
contribute positively to the Container Depot Services Business and by extension, the Group, barring any 
unforeseen circumstances.”

The Statements of Prospects were made based on the assumptions set out below.

1. In respect of the First Statement of Prospects – No Revenue Increase in FY2023 

 “After taking into account, among others, (i) the delay in the construction of the ISO tank depot, (ii) 
the Group’s actual revenue published for  FY2023H1 and (iii) information available to the Company 
as at the Latest Practicable Date, the Company does not expect the revenue for FY2023 to 
increase from FY2022 or FY2021.”

 The bases and commercial assumptions on which the First Statement of Prospect was made are 
as follows:

 (a) there would be no material changes in the existing structure and principal activities of the 
Group;

 (b) there would be no material changes in the management  and accounting policies from those 
currently adopted; 
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 (c) there would be no material changes in existing political, economic, legal or regulatory 
conditions affecting the Group;

 (d) there would be no material changes, other than as announced and projected for, in the 
bases or rates of taxation, tariffs, duties, currency exchange rates and interest rates from 
those prevailing at the date of announcement and which may affect the Group’s performance 
and the Group’s fi nancial position;

 (e) there would be no major industrial disputes, economic and political changes or any abnormal 
circumstances which will adversely affect the Group and its major customers and suppliers;

 (f) there would be no unexpected business interruptions by fi re or other calamities, power 
failures or machine breakdowns and other events beyond our control;  

 (g) there would be no loss of key personnel and management staff who are key to the 
Company’s business during FY2022 and FY2023; 

 (h) the construction of the ISO tank depot at 7 Gul Avenue is expected to be completed in 
October 2023; and

 (i) there are no material acquisitions of assets and businesses by the Group.

2. In respect of the Second and Third Statements of Prospects - Positive contribution from Myanmar 
container depot

 “For the Container Depot Services Business, our Myanmar container depot commenced operations 
in FY2022 and barring any unforeseen circumstances, it is likely to contribute positively to the 
Group.”

  “Our Myanmar container depot, which commenced operations in the year under review, is expected 
to contribute positively to the Container Depot Services Business and by extension, the Group, 
barring any unforeseen circumstances.”

 (Please note that in the above statements, “contribute positively” refers to an increase in revenue 
contribution to the Group.)

 The bases and commercial assumptions on which the Second  Statement  of Prospects and the 
Third Statements of Prospects were made are as follows:

 (a) there would be no material changes in the existing structure and principal activities of the 
Myanmar container depot (“Myanmar Operations”);

 (b) there would be no material changes in the management and accounting policies from those 
currently adopted; 

 (c) the global COVID-19 situation remained fl uid as at the date the Statements of Prospects 
were made. However, this did not have significant negative impact to the Myanmar 
Operation’s performance as the container depot was allowed to operate under the respective 
guidelines. The Company assumed that there would be no signifi cant changes in the 
current demand and prevailing economic conditions in FY2023 that may directly or indirectly 
adversely affect the activities and performance of the Myanmar Operations and its major 
customers and suppliers;

 (d) there would be no material changes in existing political, economic, legal or regulatory 
conditions affecting the Myanmar Operations;
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 (e) there would be no material changes, other than as announced and projected for, in the 
bases or rates of taxation, tariffs, duties, currency exchange rates and interest rates from 
those prevailing at the date of announcement and which may affect the performance of the 
Myanmar Operations and the Group’s fi nancial position;

 (f) there would be no major industrial disputes, economic and political changes or any abnormal 
circumstances which will adversely affect Myanmar Operations and its major customers and 
suppliers;  and

 (g) there would be no unexpected business interruptions by fi re or other calamities, power 
failures or machine breakdowns and other events beyond our control .
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The provisions in the Constitution relating to the rights of Shareholders in respect of capital, voting and 
dividends have been reproduced below.

All capitalised terms and expressions used in the following extract shall have the same meanings 
ascribed to them in the Constitution, a copy of which is available for inspection at the registered address 
of the Company at 10 Raeburn Park #02-15B, Singapore 088702 during normal business hours for the 
period during which the Offer remains open for acceptance.

1. RIGHTS IN RESPECT OF CAPITAL

SHARES

6. The Company may, subject to and in accordance with the Act, purchase or 
otherwise acquire its issued shares on such terms and in such manner 
as the Company may from time to time think fi t. If required by the Act, any 
share which is so purchased or acquired by the Company shall, unless held in 
treasury in accordance with the Act, be deemed to be cancelled immediately 
on purchase or acquisition by the Company. On the cancellation of any share 
as aforesaid, the rights and privileges attached to that share shall expire. In 
any other instance, the Company may hold or deal with any such share which 
is so purchased or acquired by it in such manner as may be permitted by, and 
in accordance with, the Act. 

Power to 
repurchase 
shares 

7. Subject to the Act and this Constitution, no shares may be issued by the 
Directors without the prior approval of the Company in General Meeting but 
subject thereto and to Regulation 53, and to any special rights attached to 
any shares for the time being issued, the Directors may allot and issue shares 
or grant options over or otherwise dispose of the same to such persons on 
such terms and conditions and for such consideration (if any) and at such time 
and subject or not to the payment of any part of the amount (if any) thereof in 
cash as the Directors may think fi t, and any shares may be issued with such 
preferential, deferred, qualifi ed or special rights, privileges or conditions as the 
Directors may think fi t, 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: 

(a)  (subject to any direction to the contrary that may be given by the 
Company in General Meeting) any issue of shares for cash to Members 
holding shares of any class shall be offered to such Members in 
proportion as nearly as may be to the number of shares of such 
class then held by them and the provisions of the second sentence of 
Regulation 53(1) with such adaptations as are necessary shall apply; 
and 

(b)  any other issue of shares, the aggregate of which would exceed the 
limits referred to in Regulation 53(2), shall be subject to the approval of 
the Company in General Meeting. 

Issue of shares 

8. (1)  The rights attaching to shares of a class other than ordinary shares 
shall be expressed in this Constitution. 

(2)  The Company may issue shares for which no consideration is payable to 
the Company. 

Issue of shares 
for which no 
consideration 
is payable to 
the Company 
and preference 
shares
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8. (3)  Preference shares may be issued subject to such limitation thereof as 
may be prescribed by any securities exchange upon which the shares 
of the Company may be listed. Preference shareholders shall have the 
same rights as ordinary shareholders as regards receiving of notices, 
reports and balance sheets and attending General Meetings, and 
preference shareholders shall also have the right to vote at any General 
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 General Meeting directly affects their 
rights and privileges or when the dividend on the preference shares is 
more than six months in arrears.

(4)  The Company has power to issue further preference capital ranking 
equally with, or in priority to, preference shares already issued. 

(5)  The total number of issued preference shares shall not exceed the total 
number of issued ordinary shares issued at any time. 

9. 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 

10. (1) If at any time the share capital of the Company is divided into different 
classes of shares, subject to the provisions of the Act, the variation or 
abrogation of the special rights attached to any class (unless otherwise 
provided by the terms of issue of the shares of that class) may, whether 
or not the Company is being wound up, only be made with the sanction 
of a Special Resolution passed at a separate General Meeting of the 
holders of the shares of the class and to every such Special Resolution 
the provisions of the Act shall with such adaptations as are necessary 
apply. To every such separate General Meeting the provisions 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 at least one-third of the issued shares of the 
class and any holder of shares of the class present in person or by 
proxy may demand a poll. Provided always that where the necessary 
majority for such a Special Resolution is not obtained at such General 
Meeting, consent in writing if obtained from the holders of three-fourths 
of the issued shares 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. 

(2)  The provisions in Regulation 10(1) shall mutatis mutandis apply to any 
repayment of preference capital (other than redeemable preference 
capital) and any alteration of the rights attached to preference shares or 
any class thereof. 

(3)  The special rights attached to any class of shares having preferential 
rights shall not unless otherwise expressly provided by the terms of 
issue thereof be deemed to be varied by the creation or issue of further 
shares ranking as regards participation in the profi ts or assets of the 
Company in some or all respects pari passu therewith but in no respect 
in priority thereto

Variation of 
rights 
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11. 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 is in force 
at the time of such issue, be deemed to be varied by the issue of further 
shares ranking equally therewith. 

Issue of further 
shares with 
special rights 

12. Subject to the Act, the Company may pay any expenses (including 
commissions or brokerage) on any issue of shares at such rate or amount and 
in such manner as the Directors may deem fi t. Such commission or brokerage 
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 and shall not be taken as 
reducing the amount of share capital of the Company. 

Power to pay 
commission 
and brokerage 

13. 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 long period, the 
Company may, subject to the conditions and restrictions mentioned in the Act, 
pay interest on so much of the share capital (except treasury shares) 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 

14. 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 
or its nominee (as the case may be)) entered in the Register of Members as 
the registered holder thereof or (as the case may be) the person whose name 
is entered in the Depository Register in respect of that share. 

Exclusion of 
equities 

15. Except as herein provided no person shall exercise any rights or privileges of a 
Member until he is registered in the Register of Members or (as the case may 
be) the Depository Register as a Member and shall have paid all calls and 
other moneys due for the time being on every share held by him. 

Exercise of 
Member’s 
rights 

16. When two or more persons are registered as the holders of any share they 
shall be deemed to hold the same as joint tenants with benefi t of survivorship 
subject to the provisions following: 

(a)  The Company shall not be bound to register more than three persons 
as the holders of any share except in the case of executors or 
administrators (or trustees) of the estate of a deceased Member.

(b)  For the purposes of a quorum joint-holders of any share shall be 
treated as one Member.

(c)  Only one certifi cate shall be issued in respect of any share.

(d)  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. 
Any notice served on any one of the joint-holders shall be deemed to 
have been duly served on all of them.

(e)  The joint-holders of any share shall be liable severally as well as jointly 
in respect of calls and any other payments which ought to be made in 
respect of such share.

Joint holders
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(f)  Any one of the joint-holders of any share may give effectual receipts for 
any dividend, return of capital or other sum of money payable to such 
joint-holders in respect of such share. 

(g)  On the death of any one of the joint-holders of any share the survivor 
or survivors shall be the only person or persons recognised by the 
Company as having any title to such share but the Directors may require 
such evidence of death as they think necessary to call for. 

(h)  If more than one of such joint-holders are present in person or proxy at 
any General Meeting only that one of the joint-holders or his attorney 
or proxy, whose name stands fi rst in the Register of Members or (as 
the case may be) the Depository Register amongst those so present in 
person or proxy shall be entitled to vote in respect of any of the shares 
so held.

SHARE CERTIFICATES

17. Every certifi cate shall be issued under the Seal or, as an alternative to sealing, 
executed by the signatures of the relevant persons prescribed by the Act in 
such form as the Directors shall from time to time prescribe. Each certifi cate 
of shares shall specify the number and class of shares to which it relates, 
whether the shares are fully or partly paid-up, and the amount (if any) unpaid 
thereon. No certifi cate shall be issued representing shares of more than one 
class. 

Certifi cates 

18. Every person whose name is entered as a Member in the Register of 
Members shall be entitled within ten market days (or such other period as 
may be approved by any securities exchange upon which the shares of the 
Company may be listed) of the closing date of any application for shares or, 
as the case may be, the date of lodgement of a registrable transfer or on a 
transmission of shares to one certifi cate for all his shares of any one class or 
several certifi cates in reasonable denominations each for a part of the shares 
so allotted or transferred. If a Member shall require several certifi cates each for 
a part of the shares so allotted or transferred or included in the transmission 
or if a Member transfers part only of the shares comprised in a certifi cate or 
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 
Member shall pay prior to the issue of the certifi cates or certifi cate a fee not 
exceeding S$2 for each such new certifi cate as the Directors may determine. 
In the case of shares registered jointly in the names of several persons any 
such request may be made by any one of the registered joint holders. 

Entitlement to 
certifi cates 

19. Subject to the provisions of the Act, if any certifi cate shall be defaced, worn 
out, destroyed, lost or stolen, a new certifi cate may be issued in lieu thereof 
on such evidence being produced and a letter of indemnity, undertaking and/
or statutory declaration (if required) being given by the shareholder, transferee, 
person entitled, purchaser, member fi rm or member company of any securities 
exchange upon which the shares of the Company may be listed or on behalf 
of its or their client or clients as the Directors 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 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 new 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 
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TRANSFER OF SHARES

20. Subject to the provisions of this Constitution and any restrictions imposed by 
law or the applicable laws or, such limitation thereof as may be prescribed by 
any securities exchange upon which the shares of the Company may be listed, 
all transfers of shares shall be effected by written instrument of transfer in the 
form as approved by the Singapore Exchange Securities Trading Limited (or 
any securities exchange upon which the shares of the Company may be listed) 
or in any other form acceptable to the Directors. 

Form of 
transfer of 
shares 

21. The instrument of transfer of any share shall be signed by or on behalf of 
both the transferor and the transferee and be witnessed, provided that an 
instrument of transfer in respect of which the transferee is the Depository 
or its nominee (as the case may be) shall be effective although not signed 
or witnessed by or on behalf of the Depository or its nominee (as the case 
may be). The transferor shall remain the holder of the share concerned until 
the name of the transferee is entered in the Register of Members in respect 
thereof. 

Execution of 
transfer of 
shares 

22. No shares shall in any circumstances be transferred to any infant, bankrupt or 
person who is mentally disordered and incapable of managing himself or his 
affairs. 

Person under 
disability 

23. There shall be no restriction on the transfer of fully paid-up shares (except as 
required by law, the listing rules of any securities exchange upon which the 
shares of the Company may be listed or the rules and/or bye-laws governing 
any securities exchange upon which the shares of the Company may be listed) 
but the Directors may in their discretion decline to register any transfer of 
shares upon which the Company has a lien and in the case of shares not fully 
paid-up may refuse to register a transfer to a transferee of whom they do not 
approve. 

Directors’ 
power to 
decline to 
register 

24. If the Directors refuse to register a transfer of any share, they shall within 
ten market days after the date on which the transfer was lodged with the 
Company, send to the transferor and the transferee notice of refusal as 
required by the Act
. 

Notice of 
refusal 

25. The Directors may decline to register any instrument of transfer unless: 

(a) such fee not exceeding S$2 as the Directors may from time to time 
require, is paid to the Company in respect thereof; 

(b)  the amount of proper duty (if any) with which each instrument of transfer 
is chargeable under any law for the time being in force relating to 
stamps is paid; 

(c)  the instrument of transfer is deposited at the Offi ce or at such other 
place (if any) as the Directors may appoint accompanied by a certifi cate 
of payment of stamp duty (if any), the certifi cates of the shares to 
which the transfer relates, and such other evidence as the Directors 
may reasonably require to show the right of the transferor to make the 
transfer and, if the instrument of transfer is executed by some other 
person on his behalf, the authority of the person so to do; and 

(d)  the instrument of transfer is in respect of only one class of shares. 

All instruments of transfer which are registered may be retained by the 
Company, but any instrument of transfer which the Directors may decline to 
register shall be returned to the person depositing the same except in the case 
of fraud.

Terms of 
registration of 
transfers 
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26. The registration of transfers may be suspended at such times and for such 
period as the Directors may from time to time determine provided always that 
such registration shall not be suspended for more than thirty days in any year. 
The Company shall give prior notice of such closure as may be required to 
any securities exchange upon which the shares of the Company may be listed, 
stating the period and the purpose or purposes of such closure. 

Suspension of 
registration 

27. Nothing in this Constitution shall preclude the Directors from recognising a 
renunciation of the allotment of any share by the allottee in favour of some 
other person. 

Renunciation 
of allotment 

TRANSMISSION OF SHARES

28. (1)  In the case of the death of a Member whose name is entered in the 
Register of Members, the survivor or survivors where the deceased 
was a joint-holder, and the executors or administrators of the deceased 
where he was a sole or only surviving holder, shall be the only persons 
recognised by the Company as having any title to his interest in the 
shares. 

(2)  In the case of the death of a Member who is a Depositor, the survivor 
or survivors where the deceased was a joint-holder, and the executors 
or administrators of the deceased where he was a sole or only surviving 
holder and where such executors or administrators are entered in the 
Depository Register in respect of any shares of the deceased Member, 
shall be the only persons recognised by the Company as having any 
title to his interest in the shares. 

(3)  Nothing in this Regulation shall release the estate of a deceased holder 
from any liability in respect of any share solely or jointly held by him. 

Survivor, 
executors or 
administrators 
entitled to 
shares of a 
deceased 
Member 

29. Any person becoming entitled to the legal title in a share in consequence of 
the death or bankruptcy of a Member whose name is entered in the Register 
of Members, and any guardian of an infant becoming entitled to the legal 
title in a share and whose name is entered in the Register of Members, and 
any person as properly has the management of the estate of a Member 
whose name is entered in the Register of Members and who is mentally 
disordered and incapable of managing himself or his affairs may, upon such 
evidence being produced as may from time to time properly be required by 
the Directors and subject as hereinafter provided, elect either to be registered 
himself as holder of the share or transfer the share to some other person, but 
the Directors shall, in either case, have the same right to decline or suspend 
registration as they would have had in the case of a transfer of the share by a 
Member. 

Transmission 
of shares 

30. If the person so becoming entitled shall elect to be registered himself, he shall 
deliver or send to the Company a notice in writing in a form approved by the 
Directors signed by him stating that he so elects. If he shall elect to transfer 
the share to another person he shall testify his election by executing to that 
person a transfer of the share. All the limitations, restrictions and provisions of 
this Constitution relating to the right to transfer and the registration of transfers 
of shares shall be applicable to any such notice or transfer as aforesaid as 
if the event upon which transmission took place had not occurred and the 
notice or transfer were a transfer signed by the person from whom the title by 
transmission is derived. 

Requirements 
regarding 
transmission of 
shares 
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31. A person becoming entitled to a share by transmission shall be entitled 
to receive and give a discharge for the same dividends and be entitled to 
the other advantages to which he would be entitled if he were the Member 
in respect of the share, except that he shall not, before being registered as 
a Member in the Register of Members or before his name shall have been 
entered in the Depository Register in respect of the share, be entitled in 
respect of it to exercise any right conferred by membership in relation to 
General Meetings. 

Rights of 
persons 
entitled to 
a share by 
transmission 

32. The Directors may at any time give notice requiring any person entitled to a 
share by transmission to elect either to be registered himself or to transfer the 
share, and if the notice is not complied with within ninety days the Directors 
may thereafter withhold payment of all dividends, or other moneys payable in 
respect of the share until the requirements of the notice have been complied 
with. 

Person 
entitled may 
be required 
to register or 
transfer share 

33. There shall be paid to the Company in respect of the registration of any 
probate, letters of administration, certifi cate of marriage or death, power 
of attorney or other document relating to or affecting the title to any shares, 
such fee not exceeding S$2 as the Directors may from time to time require or 
prescribe. 

Fee for 
registration of 
probate, etc 

CALLS ON SHARES

34. The Directors may from time to time make calls upon the Members in respect 
of any moneys unpaid on their shares and not by the conditions of allotment 
thereof made payable at fi xed times, and each Member shall (subject to 
receiving at least fourteen days’ notice specifying the time or times and place 
of payment) pay to the Company at the time or times and place so specifi ed 
the amount called on his shares. A call may be revoked or postponed as the 
Directors may determine. 

Amounts and 
periods 

35. A call shall be deemed to have been made at the time when the resolution of 
the Directors authorising the call was passed and may be required to be paid 
by instalments.

When made 

36. If a sum called in respect of a share is not paid before or on the day appointed 
for payment thereof, the person from whom it is due shall pay interest on the 
sum from the day appointed for payment thereof to the time of actual payment 
at such rate not exceeding eight per cent (8%) per annum as the Directors 
may determine, but the Directors shall be at liberty to waive payment of such 
interest wholly or in part. 

Interest on 
overdue calls 

37. Any sum which by the terms of issue of a share becomes payable on allotment 
or at any fi xed date shall for the purposes of this Constitution be deemed to be 
a call duly made and payable on the date on which by the terms of issue the 
same becomes payable, and in case of non-payment all the relevant provisions 
of this Constitution as to payment of interest and expenses, forfeiture or 
otherwise shall apply as if such sum had become payable by virtue of a call 
duly made and notifi ed. 

On allotment 

38. The Directors may, on the issue of shares, differentiate between the holders as 
to the amount of calls to be paid and the times of payment. 

Directors may 
differentiate 
between 
holders 
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39. The Directors may, if they think fi t, receive from any Member willing to advance 
the same all or any part of the moneys uncalled and unpaid-upon the shares 
held by him and such payments in advance of calls shall extinguish, so far as 
the same shall extend, the liability upon the shares in respect of which it is 
made, and upon the moneys so received or so much thereof as from time to 
time exceed the amount of the call then made upon the shares concerned, the 
Company may pay interest at such rate not exceeding eight per cent (8%) per 
annum as the Member paying such sum and the Directors agree upon. Capital 
paid on shares in advance of calls shall not whilst carrying interest confer a 
right to participate in profi ts. 

Payment in 
advance of 
calls 

40. The Directors may apply all dividends which may be declared in respect of any 
shares in payment of any calls made or instalments payable and which may 
remain unpaid in respect of the same shares. 

Lien on 
dividends to 
pay call 

LIEN AND FORFEITURE

41. The Company shall have a fi rst and paramount lien and charge on every 
share (not being a fully paid share) registered in the name of each Member 
(whether solely or jointly with others) and on the dividends declared or payable 
in respect thereof. Such lien shall be restricted to unpaid calls and instalments 
upon the specifi c shares in respect of which such moneys are due and unpaid, 
and to such amount as the Company may be called upon by law to pay in 
respect of the shares of the Member or deceased Member. 

Company’s lien 

42. For the purpose of enforcing such lien the Directors may sell all or any of the 
shares subject thereto in such manner as they think fi t but no sale shall be 
made until such time as the moneys owing to the Company are presently 
payable and until a notice in writing stating the amount due and demanding 
payment and giving notice of intention to sell in default shall have been served 
in such manner as the Directors shall think fi t on such Member or the person 
(if any) entitled to effect a transmission of the shares and who shall have 
produced to the Company satisfactory evidence of such capacity and default 
in payment shall have been made by him or them for fourteen days after such 
notice. Provided always that if a Member shall have died or become mentally 
disordered and incapable of managing himself or his affairs or bankrupt and no 
person shall have given to the Company satisfactory proof of his right to effect 
a transmission of the shares held by such Member the Directors may exercise 
such power of sale without serving any such notice. 

Notice to pay 
the amount 
due, and 
sale on non-
compliance 
therewith 

43. Upon any sale being made by the Directors of any shares to satisfy the lien of 
the Company thereon the proceeds shall be applied fi rst in the payment of the 
costs of such sale, next in satisfaction of the debt, obligation, engagement or 
liability of the Member to the Company and the residue (if any) shall be paid 
to the Member whose shares have been forfeited or as he shall direct or to his 
executors, administrators or assigns, as he may direct, provided always that 
the Company shall be entitled to a lien upon such residue in respect of any 
money due to the Company but not presently payable like to that which it had 
upon the shares immediately before the sale thereof. For the purpose of giving 
effect to any such sale, the Directors may authorise some person to transfer 
the shares sold to the purchaser. 

Application of 
sale proceeds 
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44. A statutory declaration in writing that the declarant is a Director and that a 
share has been duly forfeited or surrendered or sold to satisfy a lien of the 
Company on a date stated in the declaration shall be conclusive evidence 
of the facts stated therein as against all persons claiming to be entitled to 
the share, and such declaration and the receipt of the Company for the 
consideration (if any) given for the share on the sale, re-allotment or disposal 
thereof together (where the same be required) with the share certifi cate 
delivered to a purchaser (or where the purchaser is a Depositor, to the 
Depository or its nominee (as the case may be)) or allottee thereof shall 
(subject to the execution of a transfer if the same be required) constitute good 
title to the share and the share shall be registered in the name of the person 
to whom the share is sold, reallotted or disposed of or, where such person 
is a Depositor, the Company shall procure that his name be entered in the 
Depository Register in respect of the share so sold, re-allotted or disposed 
of. Such person shall not be bound to see to the application of the purchase 
money (if any) nor shall his title to the share be affected by any irregularity 
or invalidity in the proceedings relating to the forfeiture, surrender, sale, re-
allotment or disposal of the share. 

Title to shares 
forfeited or 
surrendered or 
sold to satisfy 
a lien 

45. In the event of a forfeiture of shares or a sale of shares to satisfy the 
Company’s lien thereon the Member or other person who prior to such 
forfeiture or sale was entitled thereto shall be bound to deliver and shall 
forthwith deliver to the Company the certifi cate or certifi cates held by him for 
the shares so forfeited or sold. 

Certifi cate of 
shares to be 
delivered to the 
Company 

46. If a Member fails to pay any call or any part thereof on the day appointed for 
payment thereof, the Directors may, at any time thereafter during such time 
as any part of the call or instalment remains unpaid, serve a notice on him 
requiring payment of so much of the call or instalment as is unpaid, together 
with any interest which may have accrued and any expenses incurred by the 
Company by reason of such non-payment. 

If call or 
instalment not 
paid, notice 
may be given 

47. The notice shall name a further day (not earlier than the expiration of fourteen 
days from the date of service of the notice) on or before which the payment 
required by the notice is to be made, and shall state that in the event of non-
payment at or before the time appointed, the shares in respect of which the 
call was made will be liable to be forfeited. 

Form of notice 

48. If the requirements of such notice as aforesaid are not complied with, any 
share in respect of which the notice has been given may at any time thereafter 
before all payments required by the notice have been made, be forfeited by 
a resolution of the Directors to that effect. Such forfeiture shall include all 
dividends declared in respect of the forfeited share and not actually paid 
before the forfeiture. The Directors may accept a surrender of any share 
liable to be forfeited hereunder. Notwithstanding any forfeiture, the Directors 
may, at any time before the forfeited shares have been disposed of, annul the 
forfeiture, upon the terms of payment of all calls and interest due thereon and 
all expenses incurred in respect of the share and upon such further terms (if 
any) as they shall see fi t. 

If notice not 
complied with 
shares may be 
forfeited 

49. A share so forfeited or surrendered shall become the property of the Company 
and may be sold, re-allotted or otherwise disposed of either to the person who 
was before such forfeiture or surrender the holder thereof or entitled thereto, 
or to any other person, upon such terms and in such manner as the Directors 
shall think fi t, and at any time before a sale, re-allotment or disposition the 
forfeiture or surrender may be cancelled on such terms as the Directors think 
fi t. To give effect to any such sale, the Directors may, if necessary, authorise 
some person to transfer or effect the transfer of a forfeited or surrendered 
share to any such person as aforesaid. 

Sale of shares 
forfeited 
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50. A Member whose shares have been forfeited or surrendered shall cease to be 
a Member in respect of the shares, but shall notwithstanding the forfeiture or 
surrender remain liable to pay to the Company all moneys which at the date of 
forfeiture or surrender were payable by him to the Company in respect of the 
shares with interest thereon at eight per cent (8%) per annum (or such lower 
rate as the Directors may approve) from the date of forfeiture or surrender 
until payment, but such liability shall cease if and when the Company receives 
payment in full of all such money in respect of the shares and the Directors 
may waive payment of such interest either wholly or in part. 

Rights and 
liabilities of 
Members 
whose shares 
have been 
forfeited or 
surrendered 

51. The provisions of this Constitution as to forfeiture shall apply in the case of 
non-payment of any sum which, by the terms of issue of a share, becomes 
payable at a fi xed time as if the same had been payable by virtue of a call duly 
made and notifi ed. 

Forfeiture 
applies to non-
payment of call 
due at fi xed 
time 

ALTERATION OF CAPITAL

52. To the extent permitted by existing laws and regulations which the Company 
may be subject, without prejudice to any special rights previously conferred 
on the holders of any shares or class of shares for the time being issued, any 
share in the Company may be issued with such preferred, deferred or other 
special, limited or conditional rights, or subject to such restrictions, whether 
as regards dividend, return of capital, voting or otherwise, as the Company 
may from time to time by Ordinary Resolution or, if required by the Act, by 
Special Resolution determine (or, in the absence of any such determination, 
but subject to the Act, as the Directors may determine) and subject to the 
provisions of the Act, the Company may issue preference shares which are, or 
at the option of the Company are, liable to be redeemed.

Rights and 
privileges of 
new shares 

53. (1)  Subject to any direction to the contrary that may be given by the 
Company in General Meeting or except as permitted under the listing 
rules of the Singapore Exchange Securities Trading Limited, all new 
shares shall before issue be offered to such persons who as at the 
date of the offer are entitled to receive notices from the Company of 
General Meetings in proportion as far as the circumstances admit, to 
the number of the existing shares to which they are entitled. In offering 
such new shares in the fi rst instance to all the then holders of any class 
of shares the offer shall be made by notice specifying the number of 
shares offered and limiting the time within which the offer if not accepted 
will be deemed to be declined and after the expiration of that 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 
dispose of those shares in such manner as they think most benefi cial 
to the Company and the Directors may dispose of any such new shares 
which by reason of the proportion borne by them to the shares held by 
holders entitled to any such offer or by reason of any other diffi culty 
in apportioning the same cannot, in the opinion of the Directors, be 
conveniently offered under this Regulation.

Issue of new 
shares to 
Members
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(2)  Notwithstanding Regulation 53(1) but subject to Regulation 8(3), the 
Company may by Ordinary Resolution in General Meeting give to the 
Directors a general authority, either unconditionally or subject to such 
conditions as may be specifi ed in the Ordinary Resolution, to:

 (a)  issue shares of the Company whether by way of rights, bonus 
or otherwise and/or make or grant offers, agreements or options 
(collectively, “Instruments”) that might or would require shares 
to be issued, including but not limited to the creation and issue 
of (as well as adjustments to) warrants, debentures or other 
instruments convertible into shares; and 

 (b)  (notwithstanding the authority conferred by the Ordinary 
Resolution may have ceased to be in force) issue shares in 
pursuance of any Instrument made or granted by the Directors 
while the Ordinary Resolution was in force, provided that:

  (i)  the aggregate number of shares to be issued pursuant to 
the Ordinary Resolution (including shares to be issued in 
pursuance of Instruments made or granted pursuant to 
the Ordinary Resolution) shall be subject to such limits 
and manner of calculation as may be prescribed by the 
Singapore Exchange Securities Trading Limited;

  (ii)  in exercising the authority conferred by the Ordinary 
Resolution, the Company shall comply with the provisions 
of the listing rules of the Singapore Exchange Securities 
Trading Limited for the time being in force (unless such 
compliance is waived by the Singapore Exchange 
Securities Trading Limited) and this Constitution; and 

  (iii)  (unless revoked or varied by the Company in General 
Meeting) the authority conferred by the Ordinary Resolution 
shall not continue in force beyond the conclusion of the 
Annual General Meeting next following the passing of the 
Ordinary Resolution, or the date by which such Annual 
General Meeting is required by law to be held, or the 
expiration of such other period as may be prescribed by the 
Act (whichever is the earliest).

54. Except so far as otherwise provided by the conditions of issue or by this 
Constitution, all new shares shall be subject to the provisions of the Act and 
this Constitution with reference to allotments, payment of calls, lien, transfer, 
transmission, forfeiture and otherwise. 

New shares 
otherwise 
subject to 
provisions of 
the Act and this 
Constitution 

55. (1)  The Company may by Ordinary Resolution:

 (a)  consolidate and divide all or any of its shares; 

 (b)  subdivide its shares or any of them (subject nevertheless to the 
provisions of the Act and this Constitution) 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; 

Power to 
consolidate, 
subdivide, 
redenominate 
and convert 
shares
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 (c)  cancel shares which at the date of passing of the resolution in 
that behalf have not been take 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 shares so cancelled in 
accordance with the Act; and 

 (d)  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.

(2)  The Company may by Special Resolution, subject to and in accordance 
with the Act and other applicable laws, convert one class of shares into 
another class of shares. 

56. The Company may by Special Resolution reduce its share capital, or any other 
undistributable reserve in any manner and subject to any incident authorised 
and consent required by law. Without prejudice to the generality of the 
foregoing, upon cancellation of any share purchased or otherwise acquired by 
the Company pursuant to this Constitution and the Act, the number of issued 
shares of the Company shall be diminished by the number of the shares so 
cancelled, and, where any such cancelled share was purchased or acquired 
out of the capital of the Company, the amount of share capital of the Company 
shall be reduced accordingly. 

Power to 
reduce capital 

CONVERSION OF SHARES INTO STOCK

57. The Company may by Ordinary Resolution convert any paid-up shares into 
stock, and may from time to time by like resolution re-convert any stock into 
paid-up shares of any denomination. 

Conversion 
of shares into 
stock and re-
conversion 

58. The holders of stock may transfer the same or any part thereof in the same 
manner and subject to the same Regulations 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 the Directors may 
from time to time fi x the minimum number of stock units transferable and 
restrict or forbid the transfer of fractions of that minimum. 

Transfer of 
stock 

59. The holders of stock shall, according to the number of stock units 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 up) shall be conferred 
by any such number of stock units 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 

60. The provisions of this Constitution which are applicable to paid-up shares 
shall, so far as circumstances will admit, apply to stock, and the words “share” 
and “shareholder” therein shall include “stock” and “stockholder”. 

Shares/stock 
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2 VOTING RIGHTS

GENERAL MEETINGS

61. (1)  Save as otherwise permitted under the Act, an Annual General Meeting 
shall be held within four (4) months after the immediate preceding 
fi nancial year, at such time and place as may be determined by the 
Directors. Unless prohibited by law, all General Meetings shall be held in 
Singapore at such location as may be determined by the Board. 

(2) All General Meetings other than Annual General Meetings shall be 
called Extraordinary General Meetings.

Annual General 
Meeting 

61A. Subject always to the Act, applicable laws and the listing rules of the 
Singapore Exchange Securities Trading Limited, the Members may participate 
at a general meeting by electronic means, including but not limited to 
electronic communication, video conferencing, tele-conferencing or such 
other electronic means whereby all persons participating in the meeting are 
able to hear and, if applicable, see each other and such participation shall 
constitute presence in person at such meeting and Members (or their proxy 
or, in the case of a corporation, their respective corporate representatives) so 
participating shall be counted in the quorum for the meeting. Unless otherwise 
is determined by the Board, the “place” of such meeting (when it is convened, 
held and/or conducted by electronic means) shall be deemed to be the 
Company’s place of business in Singapore.

Meetings via 
electronic 
means 

62. The Directors may, whenever they think fi t, convene an Extraordinary General 
Meeting and Extraordinary General Meetings shall also be convened by 
such requisition or, in default, may be convened by such requisitionists, in 
accordance with the provisions 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 
Extraordinary 
General 
Meetings 

NOTICE OF GENERAL MEETINGS

63. (1)  Any General Meeting at which it is proposed to pass a Special 
Resolution or (save as provided by the Act) a resolution of which special 
notice has been given to the Company shall be called by at least twenty-
one days’ notice in writing and any Annual General Meeting and any 
other Extraordinary General Meeting by at least fourteen days’ notice in 
writing. The period of notice shall in each case be exclusive of the day 
on which it is served or deemed to be served and of the day on which 
the General Meeting is to be held and shall be given in the manner 
hereinafter mentioned to such persons as are under the provisions 
herein contained and the Act entitled to receive such notices from the 
Company; Provided that a General Meeting notwithstanding that it 
has been called by a shorter notice than that specifi ed above shall be 
deemed to have been duly called if it is so agreed:

 (a)  in the case of an Annual General Meeting by all the Members 
entitled to attend and vote thereat; and

 (b)  in the case of an Extraordinary General Meeting by a majority in 
number of the Members having a right to attend and vote thereat, 
being a majority together holding not less than 95 per cent (95%) 
of the total voting rights of all the Members having a right to vote 
at that meeting.  

Notice of 
General 
Meetings
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  Provided also that 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. 

  At least fourteen days’ notice of any General Meeting shall be 
given by advertisement in the daily press and in writing to any 
securities exchange upon which the shares of the Company may 
be listed. 

(2)  Notice of every General Meeting shall be given to: 

 (a)  every Member; 

 (b)  every person entitled to a share in consequence of the death or 
bankruptcy or otherwise of a Member who but for the same would 
be entitled to receive notice of the General Meeting; and 

 (c)  the Auditor for the time being of the Company. 

64. (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. 

(2)  In the case of an Annual General Meeting, the notice shall also specify 
the meeting as such. 

(3) In the case of any General Meeting at which business other than routine 
business is to be transacted, the notice shall specify the general nature 
of the 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. 

Contents of 
notice 

65. Routine business shall mean and include only business transacted at an 
Annual General Meeting of the following classes, that is to say:

(a)  declaring dividends; 

(b)  considering and adopting the financial statements, the Directors’ 
statement, the Auditor’s report and other documents required to be 
attached to the fi nancial statements; 

(c)  appointing or re-appointing the Auditor and fi xing the remuneration of 
the Auditor or determining the manner in which such remuneration is to 
be fi xed; and 

(d)  appointing or re-appointing Directors in place of those retiring by rotation 
or otherwise and fi xing the remuneration of the Directors. 

All other business to be transacted at any General Meeting shall be deemed to 
be special business. 

Routine 
business 
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66. Any notice of a General Meeting 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

67. No business shall be transacted at any General Meeting unless a quorum is 
present at the time when the meeting proceeds to business. Save as herein 
otherwise provided, two (2) Members present in person or by proxy shall form 
a quorum. Provided that (i) a proxy representing more than one Member shall 
only count as one Member for the purpose of determining the quorum; (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; and (iii) 
joint holders of any share shall be treated as one Member.

Quorum 

68. If within half an hour from the time appointed for the General Meeting (or such 
longer interval as the Chairman of the meeting may think fi t to allow) a quorum 
is not present, the 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 (or if that day is a public holiday then to the next business day 
following that public holiday) 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 meeting a quorum is not present within fi fteen minutes from 
the time appointed for holding the meeting, the Members present in person or 
by proxy shall be deemed to be a quorum. 

Adjournment 
if quorum not 
present 

69. The Chairman, if any, of the Directors shall preside as Chairman at every 
General Meeting. If there be no such Chairman or if at any General Meeting 
he be not present within fi fteen minutes after the time appointed for holding 
the meeting or be unwilling to act, the Members present shall choose some 
Director to be Chairman of the meeting or, if no Director be present or if all the 
Directors present decline to take the chair, one of their number present to be 
Chairman. 

Chairman 

70. The Chairman may, with the consent of any General Meeting at which a 
quorum is present (and shall if so directed by the meeting) adjourn the 
meeting from time to time (or sine die) and from place to place, but no 
business shall be transacted at any adjourned meeting except business 
which might lawfully have been transacted at the meeting from which the 
adjournment took place. Where a General Meeting is adjourned sine die, 
the time and place for the adjourned meeting shall be fi xed by the Directors. 
When a General Meeting is adjourned for thirty days or more or sine die, 
notice of the adjourned meeting shall be given as in the case of the original 
meeting. Save as aforesaid, it shall not be necessary to give any notice of 
an adjournment or of the business to be transacted at an adjourned General 
Meeting. 

Adjournment 

71. (1)  If required by the listing rules of any securities exchange upon which 
the shares of the Company may be listed, all resolutions at General 
Meetings shall be voted by poll (unless such requirement is waived by 
such securities exchange). 

Mandatory 
polling
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 (2)  Subject to Regulation 71(1), at any General Meeting a resolution put to 
the vote of the meeting shall be decided on a show of hands unless a 
poll be (before or on the declaration of the result of the show of hands) 
demanded:

 (a)  by the Chairman; or 

 (b)  by not less than fi ve (5) Members present in person or by proxy 
and entitled to vote thereat; or 

 (c)  by any Member or Members present in person or by proxy and 
representing not less than fi ve per cent (5%) of the total voting 
rights of all the Members having the right to vote at the General 
Meeting; or 

 (d)  by a Member or Members present in person or by proxy, holding 
shares 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 fi ve per cent (5%) of the total sum paid-up on all the 
shares conferring that right. 

 A demand for a poll made pursuant to this Regulation 71(2) shall not 
prevent the continuance of the General Meeting for the transaction of 
any business, other than the question on which the poll has been 
demanded. Unless a poll be so demanded (and the demand be not 
withdrawn) a declaration by the Chairman 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.

72. Where a poll is taken, it shall be taken in such manner (including the use of 
ballot or voting papers or tickets) as the Chairman may direct and the result 
of the poll shall be deemed to be the resolution of the General Meeting. The 
Chairman may (and, if required by the listing rules of any securities exchange 
upon which the shares of the Company may be listed or if so requested by 
the meeting, shall) appoint scrutineers and may adjourn the meeting to some 
place and time fi xed by him for the purpose of declaring the result of the poll. 

Taking a poll 

73. If any votes be counted which ought not to have been counted or might have 
been rejected, the error shall not vitiate the result of the voting unless it be 
pointed out at the same General Meeting or at any adjournment thereof and 
not in any case unless it shall in the opinion of the Chairman be of suffi cient 
magnitude. 

Votes counted 
in error 

74. In the case of an equality of votes, whether on a poll or on a show of hands, 
the Chairman of the meeting at which the poll or show of hands takes place 
shall be entitled to a casting vote. 

Chairman’s 
casting vote 

75. A poll on the election of a Chairman or on a question of adjournment shall be 
taken forthwith. A poll on any other question shall be taken either immediately 
or at such subsequent time (not being more than thirty days from the date of 
the General Meeting) and place as the Chairman may direct. No notice need 
be given of a poll not taken immediately. 

Time for taking 
a poll 
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76. After the Chairman of any meeting shall have declared the General Meeting to 
be over and shall have left the chair no business or question shall under any 
pretext whatsoever be brought forward or discussed. 

End of General 
Meeting 

VOTES OF MEMBERS

77. (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 and to 
Regulation 9, each Member entitled to vote may vote in person or by 
proxy. Every Member who is present in person or by proxy shall:

 (a)  on a poll, have one vote for every share which he holds or 
represents; and 

 (b)  on a show of hands, have one vote, provided 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 or, failing such 
determination, by the Chairman of the meeting (or by a 
person authorised by him) in his sole discretion shall be 
entitled to 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. 

  For the purpose of determining the number of votes which a 
Member, being a Depositor, or his proxy may cast at any General 
Meeting on a poll, the reference to shares held or represented 
shall, in relation to shares of that Depositor, be the number of 
shares entered against his name in the Depository Register as 
at 72 hours before the time of the relevant General Meeting as 
certifi ed by the Depository to the Company.

 
(2)  Save as otherwise provided in the Act:

 (a) a Member who is not a relevant intermediary may appoint not 
more than two proxies to attend, speak and vote at the same 
General Meeting. Where such Member’s form of proxy appoints 
more than one proxy, the proportion of the shareholding 
concerned to be represented by each proxy shall be specifi ed in 
the form of proxy; and 

 (b)  a Member who is a relevant intermediary may appoint more 
than two proxies to attend, speak 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. 
Where such Member’s form of proxy appoints more than two 
proxies, the number and class of shares in relation to which each 
proxy has been appointed shall be specifi ed in the form of proxy. 

Voting rights of 
Members 
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(3)  In any case where a Member is a Depositor, the Company shall be 
entitled and bound: 

 (a)  to reject any instrument of proxy lodged by that Depositor if he 
is not shown to have any shares entered against his name in the 
Depository Register as at 72 hours before the time of the relevant 
General Meeting as certifi ed by the Depository to the Company; 
and

 (b)  to accept as the maximum number of votes which in aggregate 
the proxy or proxies appointed by that Depositor is or are able to 
cast on a poll a number which is the number of shares entered 
against the name of that Depositor in the Depository Register as 
at 72 hours before the time of the relevant General Meeting 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 that Depositor. 

(4)  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. 

78. 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 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 would exercise if it were an individual 
Member and such corporation shall for the purpose of this Constitution (but 
subject to the Act) be deemed to be present in person at any such General 
Meeting if a person so authorised is present thereat. 

Corporations 
acting by 
representatives 

79. 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 as if he were solely entitled thereto and if more than one of such joint 
holders be so present at any General Meeting that one of such persons so 
present whose name stands fi rst in the Register of Members or (as the case 
may be) the Depository Register 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 

80. Subject to the provisions of this Constitution every Member shall be entitled to 
be present and to vote at any General Meeting either personally or by proxy 
and to be reckoned in a quorum in respect of any share or shares upon which 
all calls due have been paid. 

Rights to vote 

80A. Subject to this Constitution, the Act and the listing rules of the Singapore 
Exchange Securities Trading Limited, the Directors may, at their sole 
discretion, approve and implement, subject to such security measures as may 
be deemed necessary or expedient, such voting methods to allow members 
who are unable to vote in person at any general meeting the option to vote in 
absentia, including but not limited to voting by mail, electronic mail or facsimile.

Voting in 
abstentia 

81. 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 meeting shall be 
valid for all purposes. Any such objection made in due time shall be referred to 
the Chairman of the meeting whose decision shall be fi nal and conclusive. 

Objections 
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82. On a poll votes may be given either personally or by proxy 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 

83. (1)  An instrument appointing a proxy shall be in writing and:

 (a)  in the case of an individual shall be: 

  (i)  signed by the appointor or his attorney if the instrument of 
proxy is delivered personally or sent by post; or 

  (ii)  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 communication; and 

 (b)  in the case of a corporation shall be: 

  (i)  either given under its common seal or signed on its 
behalf by an attorney or a duly authorised offi cer of the 
corporation if the instrument of proxy is delivered personally 
or sent by post; or 

  (ii)  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 Regulations 83(1)(a)(a)(ii) 
and 83(1)(b)(ii), 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. 

  The signature on, or authorisation of, such instrument need not 
be witnessed. Where an instrument appointing a proxy is signed 
or authorised on behalf of the appointor (which shall, for purposes 
of this paragraph include a Depositor) by an attorney, the letter 
or power of attorney or 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. 

(2)  The Directors may, in their absolute discretion:

 (a)  approve the method and manner for an instrument appointing a 
proxy to be authorised; and 

 (b)  designate the procedure for authenticating an instrument 
appointing a proxy, 

 as contemplated in Regulations 83(1)(1)(a)(ii) and 83(1)(1)(b)(1)(b)
(ii) for application to such Members or class of Members as they may 
determine. Where the Directors do not so approve and designate in 
relation to a Member (whether of a class or otherwise), Regulation 83(1)
(a)(i) and/or (as the case may be) Regulation 83(1)(b)(i) shall apply.

Execution of 
proxies

84. A proxy need not be a Member. Proxy need not 
be a member 
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85. (1)  An instrument appointing a proxy or the power of attorney or other 
authority, if any:

 (a)  if sent personally or by post, must be left at the Offi ce or such 
other place (if any) as is specifi ed for the purpose in the notice 
convening the General Meeting; or 

 (b)  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) to 
which it is to be used and in default shall not be treated as valid. 

(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 Regulation 85(1)(b). 
Where the Directors do not so specify in relation to a Member (whether 
of a class or otherwise), Regulation 85(1)(a) shall apply. 

Deposit of 
proxies 

86. An instrument appointing a proxy shall be deemed to confer authority to 
demand or join in demanding a poll, to move any resolution or amendment 
thereto and to speak at the General Meeting. 

Rights of 
proxies 

87. An instrument appointing a proxy shall be in writing in any usual or common 
form or in any other form which the Directors may approve. An instrument 
appointing a proxy shall, unless the contrary is stated therein be valid as well 
for any adjournment of the General Meeting as for the General Meeting to 
which it relates and need not be witnessed. 

Form of 
proxies 

88. 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 mental disorder 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, mental disorder, 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 
mental disorder 
of principal not 
to revoke proxy 

16. RIGHTS TO DIVIDENDS

DIVIDENDS

137. The Company in General Meeting may declare dividends, but no dividend 
shall exceed the amount recommended by the Directors. 

Declaration 
of ordinary 
dividend 

138. The Directors may from time to time pay to the Members such interim 
dividends as appear to the Directors to be justifi ed by the profi ts of the 
Company. 

Interim dividend 
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139. No dividend shall be paid otherwise than out of profi ts. Dividend only 
out of profi ts 

140. Subject to any rights or restrictions attached to any shares or class of shares 
and except as otherwise permitted under the Act: 

(a)  all dividends in respect of shares must be paid in proportion to the 
number of shares held by a Member but where shares are partly paid 
all dividends must be apportioned and paid proportionately to the 
amounts paid or credited as paid on the partly paid shares; and 

(b)  all dividends must be apportioned and paid proportionately to the 
amounts so paid or credited as paid during any portion or portions of 
the period in respect of which the dividend is paid. 

For the purposes of this Regulation, an amount paid or credited as paid on a 
share in advance of a call is to be ignored. 

Application and 
apportionment 
of dividends 

141. 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. 

Scrip Dividend 
Scheme 

142. The Directors may retain any dividends 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. 

Dividend may be 
retained 

143. Any General Meeting declaring a dividend may direct payment of such 
dividend wholly or partly by the distribution of specifi c assets and in particular 
of paid-up shares, debentures or debenture stock 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. No valuation, adjustment or 
arrangement so made shall be questioned by any Member. 

Payment of 
dividend in 
specie 

144. Any dividend, interest or other moneys payable in cash on or in respect of 
shares may be paid by cheque, draft, warrant or cashiers’ order sent through 
the post directed to the registered address of the holder or in the case of joint 
holders, to the registered address of that one of the joint holders who is fi rst 
named in the Register of Members or (as the case may be) the Depository 
Register or to such person and to such address as the holder or joint holders 
may in writing direct. Every such cheque, draft, warrant or Post Offi ce order 
shall be payable to the order of the person to whom it is sent. 

Payment by post 
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145. Every such cheque, draft, warrant or Post Offi ce order shall be sent at 
the risk of the person entitled to the money represented thereby, and the 
Company shall not be responsible for the loss of any cheque, draft, warrant 
or Post Offi ce order which shall be sent by post duly addressed to the person 
for whom it is intended. 

Company not 
responsible for 
loss 

146. No unpaid dividend shall bear interest against the Company. No interest

147. A transfer of shares shall not pass the right to any dividend declared thereon 
before the registration of the transfer.

No dividend 
before 
registration 

148. The Directors may retain the dividends payable upon shares in respect of 
which any person is under the provisions as to the transmission of shares 
hereinbefore contained entitled to become a Member or which any person 
under that Regulation is entitled to transfer, until such person shall become a 
Member in respect thereof or shall duly transfer the same. 

Power to retain 
dividends 
pending 
transmission 

149. 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 unclaimed after 
a period of six years from the date of declaration of such dividend 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. 
If the Depository returns any such dividend or moneys to the Company, 
the relevant Depositor shall not have any right or claim in respect of such 
dividend or moneys against the Company if a period of six years has elapsed 
from the date of the declaration of such dividend or the date on which such 
other moneys are fi rst payable.

Unclaimed 
dividends 

150. A payment by the Company to the Depository of any dividend or other 
moneys payable to a Depositor shall, to the extent of the payment made, 
discharge the Company from any liability to the Depositor in respect of that 
payment. 

Payment to 
Depository good 
discharge 

RESERVES

151. 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

152. (1)  The Directors may, with the sanction of an Ordinary Resolution of 
the Company, including any Ordinary Resolution passed pursuant to 
Regulation 53(2) (but subject to Regulation 8(3)):

 (a)  issue bonus shares for which no consideration is payable to the 
Company to the persons registered as holders of shares in the 
Register of Members or (as the case may be) the Depository 
Register at the close of business on:

  (i)  the date of the Ordinary Resolution (or such other date 
as may be specifi ed therein or determined as therein 
provided); or 

  (ii)  (in the case of an Ordinary Resolution passed pursuant to 
Regulation 53(2)) such other date as may be determined 
by the Directors,

  in proportion to their then holdings of shares; and/or 

 (b)  capitalise any sum standing to the credit of any of the 
Company’s reserve accounts or other undistributable reserve or 
any sum standing to the credit of the profi t and loss account by 
appropriating such sum to the persons registered as holders of 
shares in the Register of Members or (as the case may be) in 
the Depository Register at the close of business on: 

  (i)  the date of the Ordinary Resolution (or such other date 
as may be specifi ed therein or determined as therein 
provided); or 

  (ii)  (in the case of an Ordinary Resolution passed pursuant to 
Regulation 53(2)) such other date as may be determined 
by the Directors, 

  in proportion to their then holdings of shares and applying such 
sum on their behalf in paying up in full new shares (or, subject 
to any special rights previously conferred on any shares or class 
of shares for the time being issued, new shares of any other 
class not being redeemable shares) for allotment and distribution 
credited as fully paid-up to and amongst them as bonus shares 
in the proportion aforesaid. 

Power to 
capitalise profi ts

(2)  The Directors may do all acts and things considered necessary 
or expedient to give effect to any such bonus issue or capitalisation 
under Regulation 152(1), with full power to the Directors to make 
such provisions as they think fi t for any fractional entitlements which 
would arise on the basis aforesaid (including provisions whereby 
fractional entitlements are disregarded or the benefi t thereof accrues 
to the Company rather than to the Members concerned). The Directors 
may authorise any person to enter on behalf of all the Members 
interested into an agreement with the Company providing for any such 
bonus issue or capitalisation and matters incidental thereto and any 
agreement made under such authority shall be effective and binding on 
all concerned. 
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(3)  In addition and without prejudice to the powers provided for by 
Regulations 152(1) and 152(2), the Directors shall have power to issue 
shares for which no consideration is payable and/or to capitalise any 
undivided profi ts or other moneys of the Company not required for 
the payment or provision of any dividend on any shares entitled to 
cumulative or non-cumulative preferential dividends (including profi ts or 
other moneys carried and standing to any reserve or reserves) and to 
apply such profi ts or other moneys in paying up in full new shares, in 
each case on terms that such shares shall, upon issue:

 (a)  be held by or for the benefit of participants of any share 
incentive or option scheme or plan implemented by the 
Company and approved by shareholders in General Meeting and 
on such terms as the Directors shall think fi t; or 

 (b)  be held by or for the benefi t of non-executive Directors as part of 
their remuneration under Regulation 91 and/or Regulation 92(2) 
approved by shareholders in General Meeting in such manner 
and on such terms as the Directors shall think fi t. 

 The Directors may do all such acts and things considered necessary or 
expedient to give effect to any of the foregoing. 
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30 August 2023 
 
M/s Hean Nerng Logistics Pte Ltd 
10 Raeburn Park  
#02-15 
Singapore 088702 
 
Dear Sir/ Madam  
 
REVALIDATION OF DESKTOP VALUATION REPORT FOR 7 GUL AVENUE SINGAPORE 629651  
(“THE PROPERTY”) 
 
PREMAS Valuers & Property Consultants Pte Ltd (“Premas”) has been instructed by Hean Nerng 
Logistics Pte Ltd (“the Client”), to provide the Market Value(s) as at 31 July 2023 and desktop 
valuation report in respect of the abovementioned Property for the purpose of proposed voluntary 
conditional general offer.  
 
In accordance with your instructions, we are not required to inspect the subject property as it is still 
under construction, and we have not made any legal searches/ further investigations for the purpose 
of this valuation.  It is assumed that there has been no material change in the property and to the 
surroundings since our last formal valuation report dated 23 September 2022.  This revalidation of 
desktop report is to provide an update to our last desktop report dated 05 April 2023 and is to be 
read in conjunction with our last formal valuation report dated 23 September 2022.   
 
Basis of valuations are to be provided as follows: 

1) Lessee’s Right-of-Use over the balance lease term; and 
2) Market Value of investment property under construction 

 
The valuation and report have been prepared in accordance with the Singapore Institute of 
Surveyors and Valuers’ Valuation Standards and Practice Guidelines, 2022 Edition and International 
Valuation Standards (IVS), which incorporate latest standards set by the Financial Reporting 
Standard that governs fair value measurement.  The Property has been valued on the basis of 
Market Value as at the Valuation Date. 
 
“Market Value is the estimated amount for which a Property should exchange on the valuation date 
between a willing buyer and a willing seller in an arm’s length transaction, after proper marketing, 
wherein the parties had each acted knowledgeably, prudently and without compulsion”. 
 
The valuation has been made on the assumption that the Property is sold in the open market without 
the benefit of a deferred term contract, joint venture, management agreement or any similar 
arrangement other that that mentioned above, that would serve to alter the value of the Property.  
 
Where Market Value is assessed, it reflects the full contract value and no allowance has been made 
in our valuation for any charges, mortgages or amounts owing on the property or for any expenses or 
taxation which may be incurred in effecting a sale.  Unless otherwise stated, it is assumed that the 
Property is free from encumbrances, restrictions and outgoing of an onerous nature which could 
affect value.  
 
We have also assumed that all the leases are legally valid and enforceable and the Property has a 
proper legal title that can be transferable, leased and sub-leased in the market upon satisfactory 
completion and issuance of Temporary Occupation Permit (TOP) of the proposed factory 
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development and subject to Lessor, Jurong Town Corporation’s consent.  Premas Valuers & 
Property Consultants Pte. Ltd. has no reason to doubt the truth and accuracy of the information 
provided to us by the Client which is material to the valuation. 
 
Reliance on This Letter  
 
This letter is a summary of the report that Premas has prepared and it does not contain all the 
necessary information, assumptions, disclaimers, limitations and qualifications that are included in 
the report.  Further reference may be made to the report, copy of which are held by the Client.  
 
The valuation contained in the report is not guarantees or predictions but are based on the 
information obtained from reliable and reputable agencies and sources, the Client.  Whilst Premas 
has endeavoured to obtain accurate information, it has not independently verified all the information 
provided by the Client or other reliable and reputable agencies.  
 
We have not conducted structural surveys as this is not part of our terms of reference and, as such, 
we cannot report that the Property is free from rot, infestation and any other structural defects.  For 
the purpose of this valuation, the Property is assumed to be in sound structural condition upon 
satisfactory completion of the proposed factory development. 
 
We have not carried out any environmental baseline study as this is outside our terms of 
engagement.  We will reserve the right to review the valuation if we are subsequently provided with 
any environmental study that may adversely affect the valuation of the Property.  
 
We provide a valuation summary on the Property together with the key factors that have been 
considered in determining the market value of the Property.  The value conclusion reflects all 
information known by the valuers of Premas Valuers & Property Consultants Pte. Ltd. who worked on 
the valuation in respect to the Property, market conditions and available data. 

 
The Property 
 

     

Property Type : A proposed single-storey factory development with open storage, ancillary 
mezzanine office, above ground diesel tank and open chemical storage 
sited on 2 plots of land. 
  

Legal Description : MK 7 Lot 215W 
and Lot 307T 
(Private Lot Nos. 
A3008234 and 
A3008235) 

Tenure/ Interest 
Valued 
 

: MK 7 Lot 215W – 60 years wef 01 
November 1972 
 
MK 7 Lot 307T -  57 years wef 01 
November 1975 

 
Registered 
Lessee: 
 

 Hean Nerng Logistics Pte Ltd (for both lots) 
 

Total Land Area 
(According to 
Certificates of Title 
(SUB)) 

: 22,479.7 sq m 
(approx. 241,971 
sq ft) 

Gross Floor Area  
(Based on last formal 
report done on 23 
Sept 22, subject to 
survey) 

: Approx. 9,547.56 sq m (approx 
102,770 sq ft) 
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Zoning  
(According to Master 
Plan 2019) 

: Business 2 Completion Date : The construction has 
commenced since April 2022 
and will be completed circa 
October 2023. 

 
   

Proposed 
Accommodation & 
Facilities 

:  1st Storey Repair and maintenance areas, Mechanical and engineering 
area, , Boiler rooms, Control room, LT room, Transformer 
room, Genset room, Switch room, Workers' toilet, Bin centre, 
Stores. 

1st Storey 
Platform 

Survey platform. 

Mezzanine 
Level 

Ancillary office area comprises ancillary training room, 
Meeting room, Accountant room, 3 Manager’s rooms, Pantry, 
Reception and administration room, Switch room, Female/ 
Male toilets, Stores. 

Other facilities will include guardhouse, driveway, open container storage, 
reinforced concrete staircases, lorry/ car/ bicycle parking lots, detention 
tanks, substation, fire prevention and protection system and diesel tanks. 

 
 

Valuation 
Methodology and 
Assumptions 

: In determining the Market Value of lessee’s Right-of-Use over the 
balance lease term, we have adopted Comparison Method and made 
reference to sales of industrial properties leased from the JTC 
Corporation with annual land rent payable for redevelopment purposes or 
land with very old buildings erected thereon and industrial Government 
land sale sites.  

As for the Market Value of investment property under construction, the 
Cost Approach is adopted where Market Value of lessee’s Right-of-Use is 
inclusive. We have relied upon the property data provided to us by the 
Client and we assume this property data provided to be true and 
accurate.  We understand that the total contract sum is S$14,812,955 and 
as at 31 July 2023, the total sum of S$13,618,071.21 has been incurred.  

 

In view of the foregoing and from our knowledge of the market conditions, we are of the opinion on 
the following at 7 Gul Avenue Singapore 629651, both lots expiring on 31 October 2032, is 
valued as follows:  

 
   

Date of Valuation            : 31 July 2023 
   
Market Value of Lessee’s 
Right-of-Use over the balance 
lease term 
 

: S$5,600,000 
  (Singapore Dollars Five Million Six Hundred 
  Thousand Only) 

   
Market Value of investment 
property under construction 

: S$22,000,000 
  (Singapore Dollars Twenty Two Million Only) 
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Our valuation is exclusive of Goods and Services Tax, where applicable.  
 
The Valuation Certificate containing more property details is attached.  
 
Disclaimers and General Comments 
 
We have prepared this valuation summary on the Property for the Client for the purpose mentioned 
above.  We only make warranty or representation as to the accuracy of the information in this 
valuation summary and the report.   
 
All information provided to us is treated as correct and true and we accept no responsibility for 
subsequent changes in information and reserve the right to change our valuation if any information 
provided were to materially change.  
 
We have no present or prospective interest in the Property and are not a related corporation of nor 
do we have a relationship with the property owner(s) or other party/parties whom the Client is 
contracting with.  
 
The valuer’s compensation is not contingent upon the reporting of a predetermined value or 
direction in value that favours the cause of the Client, the amount of the value estimate, the 
attainment of a stipulated result, or the occurrence of a subsequent event.   
 
We hereby certify that the valuers undertaking the valuation are authorized to practice as valuers 
in the respective jurisdictions and have the necessary experience in valuing similar types of 
properties.  
 
 
 
 
Yours faithfully,  

 
 
 

 
 
 
 

 
This desktop valuation report is subject to the attached Terms and Conditions. 

 
 
 
 
 
 

   Ms Yvonne Tok, Director 
   Appraiser’s Licence No.: AD041-2008807B 
   For and on behalf of  
   PREMAS Valuers & Property Consultants Pte. Ltd  
 
   (Our Ref:  YT/YT/YT/181763) 
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VALUATION CERTIFICATE 
 

 

Date of Valuation: 
 

31 July 2023 

Client: 
 

Hean Nerng Logistics Pte Ltd 

Valuation purpose: To determine Market Value(s) of the Property for the purpose of 
proposed voluntary conditional general offer.  
 

Property: 7 Gul Avenue Singapore 629651 
 

Brief Description of 
Property: 

A proposed single-storey factory development with open storage, 
ancillary mezzanine office, above ground diesel tank and open 
chemical storage sited on 2 plots of land. 
 

Legal Description: MK 7 Lot 215W and Lot 307T (Private Lot Nos. A3008234 and 
A3008235) 
 

Tenure/ Interest Valued: MK 7 Lot 215W – 60 years with effect from 01 November 1972  
MK 7 Lot 307T -  57 years with effect from 01 November 1975   
 
Remarks: Both lots expiring on 31 October 2032 
 

Registered Lessee (for 
both lots): 
 

Hean Nerng Logistics Pte Ltd 
 

Master Plan (2019 Edition): Business 2 
 

Total Land Area (According 
to Certificates of Title (SUB)): 
 

22,479.7 sq m (approx. 241,971 sq ft) 
 

Gross Floor Area (Based on 
last formal report done on 23 
Sept 22, subject to survey): 
 

Approx. 9,547.56 sq m (approx 102,770 sq ft) 
 

Completion Date: 
 

The construction has commenced since April 2022 and will be 
completed circa October 2023. 
 

Proposed 
Accommodation & 
Facilities: 

1st Storey  

Repair and maintenance areas, Mechanical and engineering area, 
Boiler rooms, Control room, LT room, Transformer room, Genset 
room, Workers’ toilet, Bin centre, Stores. 

1st Storey Platform  

Survey platform. 

Mezzanine Level  

Ancillary office area comprises ancillary training room, Meeting room, 
Accountant room, 3 Manager’s rooms, Pantry, Reception and 
Administration room, Switch room, Female/Male toilets, Stores. 
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Other facilities will include guardhouse, driveway, open container 
storage, reinforced concrete staircases, lorry/ car/ bicycle parking lots, 
detention tanks, substation, fire prevention and protection system and 
diesel tanks. 

 

Valuation Methods: Comparison and Cost Methods 
 

Basis of Valuation: Market Value as at the Valuation Date in the following: 
- Lessee’s Right-of-Use over the balance lease term; and 
- Market Value of investment property under construction 

(Inclusive of Lessee’s Right-of-Use) 
 

Market Value: Lessee’s Right-of-Use  
S$5,600,000 

  (Singapore Dollars Five Million Six Hundred Thousand Only) 
 
Market Value of Investment Property Under Construction 
S$22,000,000 

  (Singapore Dollars Twenty Two Million Only)   
 

Assumptions, 
Disclaimers,  
Limitations & 
Qualifications: 
 

The valuation has been made on the assumption that the Property is 
sold in the open market without the benefit of a deferred term contract, 
joint venture, management agreement or any similar arrangement 
other that that mentioned above, that would serve to alter the value of 
the Property.  
 
Where Market Value is assessed, it reflects the full contract value and 
no allowance has been made in our valuation for any charges, 
mortgages or amounts owing on the Property or for any expenses or 
taxation which may be incurred in effecting a sale.  Unless otherwise 
stated, it is assumed that the Property is free from encumbrances, 
restrictions and outgoing of an onerous nature which could affect 
value.  
 
We have also assumed that all the leases are legally valid and 
enforceable and the Property has a proper legal title that can be 
transferable, leased and sub-leased in the market upon satisfactory 
completion and issuance of Temporary Occupation Permit (TOP) of 
the proposed factory development and subject to Lessor, Jurong 
Town Corporation’s consent.  Premas has no reason to doubt the truth 
and accuracy of the information provided to us by the Client which is 
material to the valuation.    
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In accordance with your instructions, we are not required to inspect 
the subject property as it is still under construction, and we have not 
made any legal searches/ further investigations for the purpose of this 
valuation.  It is assumed that there has been no material change in the 
property and to the surroundings since our last formal valuation report 
dated 23 September 2022.  This revalidation of desktop report is to 
provide an update to our last desktop report dated 05 April 2023 and 
is to be read in conjunction with our last formal valuation report dated 
23 September 2022. 
 

We provide a valuation summary on the Property together with the key 
factors that have been considered in determining the market value of 
the Property. The value conclusion reflects all information known by 
the valuers of Premas who worked on the valuation in respect to the 
Property, market conditions and available data. 

The reported analyses, opinions and conclusions are limited by the 
reported assumptions and limiting conditions and are our professional 
analyses, opinions and conclusions. We disclaim liability to any 
person in the event of any omission form or false or misleading 
statement included in the circular issued by LHN Logistics Limited, 
other than in respect of the information provided within the valuation 
summary letter (including the valuation certificate) and the report. 

Remarks: This Valuation Certificate is a summary of the desktop valuation 
report dated 30 August 2023 that Permas has carried out and it 
does not contain all the necessary information, assumptions and 
limiting conditions that are included in the report.  Further reference 
may be made to the report, copy of which is held by Hean Nerng 
Logistics Pte Ltd. 
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TERMS AND CONDITIONS 

The Report is prepared subject to the following terms and conditions: - 

1) The Report is: 

a. restricted to the use by the client to whom this report is addressed; 

b. for the specific purpose stated therein; and 

c. for the sole purpose for which it was commissioned.  

Any reliance on its contents shall be made within a reasonable time from the Valuation Date. We disclaim any liability arising from any reliance on 
the valuation report by any other person or for any other purpose or beyond a reasonable time.   

2) Neither the whole nor any part of this valuation report or any reference to it may be included in any document, circular, statement, correspondence 
nor publication in any way without our prior written approval of the form and context in which it may appear. We bear no responsibility for any 
unauthorised inclusion or publication. 

3) Where it is stated in the report that information has been supplied to us by you or another party, this information is believed to be complete, reliable 
and accurate and we disclaim all responsibility if this information should later prove not to be so. Where information is given without being attributed 
directly to another party, it shall be taken that this information has been obtained by our own search of records and examination of documents, or 
by our enquiry from Government or quasi-Government departments. 

4) The values assessed in this report for the subject property and any allocation of values between parts of the property apply strictly on the terms of 
and for the purpose of this valuation (where applicable). The values assessed should not be used in conjunction with any other assessment, as 
they may prove incorrect if so used. 

5) While due care is taken in the course of inspection to note serious building defects, no structural survey has been made and no guarantee is given 
that the building is free from rot, termite, pest infestation or other hidden defects (where applicable).  We have also not made any test on the 
building services such as air-conditioning, fire-fighting systems, lifts, escalators, plumbing and lighting etc. and the services are presumed to be in 
good working order (where applicable). 

6) Our valuation assumes that the title(s) is (are) in good order and are marketable, free from any liens, mortgages, encumbrances, restrictions and 
other legal impediments (where applicable). We accept no responsibility for investigations into title(s), searches, legal requisitions, legal validity of 
title or any charges, claims, liabilities registered against the title(s). The client is advised to consult his solicitors on any matter concerning the title(s) 
(where applicable). 

7) Any plans that are included in this report are meant for identification purposes and to assist the client in visualising the subject property (where 
applicable). The plans should not be treated as certified true copies of areas or other particulars contained therein. We have not made any survey 
of the property and assume no responsibility in connection with such matters (where applicable). 

8) We have not taken into account of any plant and machinery in our valuation. 

9) We have not made any requisition for the Road Line Plan or for drainage proposal (where applicable). We have also not made any application for 
information/document in respect of Building Control Records. Such requisitions/applications will not be made unless specifically instructed by our 
client (where applicable). 

10) As matters concerning compulsory acquisitions by the Government are confidential, we are unable to provide information relating to Government 
acquisitions unless the subject property has already been gazette for acquisition (where applicable). 

11) Our valuation assumes that the subject property, as currently used, is in compliance with the existing land use zoning and is not in contravention of 
any planning rules or regulations (where applicable). 

12) Our valuation assumes that all development charges and maintenance/ service/ conservancy charges, if any, whether outstanding or payable as at 
the date of valuation, have already been fully paid (where applicable). 

13) Our valuation further assumes that, as at the date of valuation, there are no outstanding liabilities or charges attached to the property (ies) (where 
applicable). 

14) Subject at all times to the provisions in these terms and conditions and in the letter of engagement, we shall not be liable to you in contract, tort 
(including negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising in connection with the performance or 
contemplated performance of our services in respect of: 

a) any direct loss of profit; 
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b) any indirect, special or consequential loss whatsoever howsoever caused including without limitation (i) indirect loss of profit; (ii) loss of 
business; (iii) loss of goodwill; (iv) loss of use of money; (v) loss of opportunity, and the parties agree that the sub-clauses of this clause shall 
be severable. 

15) Subject at all times to the provisions in these terms and conditions and in the letter of engagement, we shall not be liable to you in negligence for 
pure economic loss arising in connection with the performance or contemplated performance of our services. 

16) Where you or a third party has caused or contributed to the losses, damages, costs, claims or expenses, we shall not be liable to make any 
contribution in respect of such liability. 

17) Save in respect of third parties directly instructed by us and not on your behalf, we shall not be liable for the services or products provided by other 
third parties, nor shall we be required to inspect or supervise such third parties, irrespective of the third party services or products being incidental 
to or necessary for the provision of our services to you (where applicable). 

18) Subject to the provisions in these terms and conditions and in the letter of engagement, our total aggregate liability (including that of our partners 
and employees) to you in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise, arising in 
connection with the performance or contemplated performance of our services shall be limited to (i) an aggregate sum not exceeding the fee paid 
for each instruction accepted; or (ii) SGD500,000.00, whichever is lower.   

19) We shall be released from our obligations to the extent that performance thereof is delayed, hindered or prevented by any circumstances beyond 
our reasonable control (examples being a strike, act of God or act of terrorism). On becoming aware of any circumstance which gives rise, or which 
is likely to give rise, to any failure or delay in the performance of our obligations, we will notify you by the most expeditious method then available. 

20) Our pricing structure has been established by reference to these limitations on our liability and our level of professional indemnity insurance in 
respect of the services we provide.  If you feel that it is necessary to discuss with us a variation in these levels, then please raise the issue with 
your client partner who will be able to let you have proposals for a revised pricing structure to reflect the agreed level of our liability and/or 
professional indemnity cover. 

21) Responsibility for our valuation extends only to the party(ies) to whom it is addressed.  However, in the event of us being asked by you to re-
address our report to another party or other parties or permit reliance upon it by another party or other parties, we will give consideration to doing 
so, to named parties, subject to payment of additional fees.   

These fees are exclusive of GST & expenses (including the cost of re-addressing the report) and are subject to a minimum fee of SGD1,000.  
Should additional work be involved, over and above that undertaken to provide the initial report, we may make a further charge although we will 
agree this with you before commencing the work. 

22) Where we consent to reliance on our report by another party or other parties, we do so on the basis that these terms and conditions will apply to 
the new addressee(s) as if it/they had been a party to the original letter of engagement between us.  Where we consent to such reliance, you agree 
to furnish the addressee with a copy of any reliance letter issued by us and/or a copy of these terms and conditions. 

23) Where you provide a copy of and/or permit another party or parties to rely upon our valuation report without obtaining our express written consent 
(in accordance with clauses 21  and 22 above), you agree to indemnify and us, our affiliates and their respective shareholders, directors, officers 
and employees, harmless from and against all damages, expenses, claims and costs, including reasonable attorneys’ fees, incurred in 
investigating and defending any claim arising from or in any way connected to the use of, or reliance upon, the valuation report by any such 
unauthorised person or entity.  

24) Save where we have consented to another party or other parties relying on the valuation report in accordance with clauses 21 and 22, where a 
valuation report is prepared or where we consent to a valuation report being used for the purpose of a public offering in accordance with any stock 
exchange listing rules, you agree to indemnify us for any liability whatsoever that we have to any party or parties which exceeds our aggregate cap 
on liability (referred to in clause 18) which arises from their use and/or reliance on the valuation report.   

25) Where reference is made to “Reinstatement Cost for Insurance Values”, such insurance value is the value of property on the appropriate basis as 
defined in the insurance contract or policy (where applicable). 

26) Where reference is made to “Forced Sale Value”, such value is the amount that may reasonably be received from the sale of a property under 
(forced sale) conditions that do not meet all the criteria of a normal market transaction. Such Forced Sale Value is not a representation of the 
market value (where applicable). 

27) The report is prepared on the basis that we are not required to give testimony or appear in court or any other tribunal or to any government agency 
by reason of this valuation report or with reference to the property in question unless prior arrangements have been made and we are properly 
reimbursed. 

28) We retain ownership of the intellectual property rights in the valuation report and we provide you with an irrevocable, non-transferrable and royalty-
free license (with no right to sub-licence) to use the intellectual property for the purpose or purposes stated in the valuation report.   
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29)  

a) In connection with performance of this agreement, each party represent and warrant to the other party that they comply with, will comply with, 
and will not cause the other Party to violate, all applicable laws related to anti-bribery or anti-corruption (“Anti-Corruption Laws”), including, 
but not limited to, the U.S. Foreign Corrupt Practices Act (15 U.S.C. §§ 78dd-1 et seq.), and the UK Bribery Act of 2010. 

b) You represent and warrant that: 

(i) in connection with performance of this agreement, you and your shareholders, directors, officers, or employees comply with, will 
comply with, and will not cause us to violate applicable laws related to the import and export of goods, technology and services, 
economic or financial sanctions, trade embargoes, or other restrictions on trade (“Sanctions &Trade Controls”), including, but not 
limited to, sanctions laws and regulations of the United States (as administered and enforced by the U.S. Department of the Treasury’s 
Office of Foreign Assets Control (“OFAC”) and U.S. Department of State), the U.S. Export Administration Regulations (31 C.F.R. Parts 
730-774), the International Traffic in Arms Regulations (22 C.F.R. Parts 120-130), U.S. antiboycott regulations (as administered and 
enforced by the U.S. Department of Commerce’s Office of Antiboycott Compliance and the U.S. Department of the Treasury’s Internal 
Revenue Service), and sanctions laws and regulations of the United Kingdom (as administered and enforced by Her Majesty's 
Treasury), provided that the representations and warranties contained in this Clause b(i) are given only to the extent that they would 
not result in a violation of or conflict with Council Regulation (EC) No. 2271/96, as amended (or any law or regulation implementing 
such Regulation in any member state of the European Union or any equivalent law or regulation in the United Kingdom), the German 
Foreign Trade Act or any similar, applicable anti-boycott or blocking law or regulation; 

(ii) in connection with performance of this agreement, you and your shareholders, directors, officers, or employees comply with, will 
comply with, and will not cause us to violate applicable laws related to money laundering, terrorist financing, or related financial 
recordkeeping and reporting requirements (“AML Laws”), including, but not limited to, the Bank Secrecy Act (31 U.S.C. §§ 5311 et 
seq.), Money Laundering Control Act of 1986 (18 U.S.C. §§ 1956 et seq.), USA PATRIOT Act, EU Money Laundering Directives, UK 
Prevention of Terrorism Act 2005, UK Serious Organised Crime and Police Act 2005, UK Money Laundering Regulations 2003, UK 
Proceeds of Crime Act 2002, and UK Anti-Terrorism, Crime and Security Act 2001; 

(iii) neither you nor any of your shareholders, directors, officers, or employees (i) is blocked, debarred, designated, excluded, sanctioned, 
or denied import or export privileges under applicable Sanctions & Trade Controls and/or AML Laws; (ii) located in, resident in or 
organized under the laws of a country or territory which is a subject of country-wide or territory-wide Sanctions and Trade Controls at 
the date of the this Agreement, Crimea, Cuba, Iran, Syria or North Korea); or (iii) owned (with a 20% or greater interest) or controlled 
by any person identified in (i) (collectively, “Restricted Persons”); and 

(iv) in connection with performance of this agreement, you are not engaged in, and will not knowingly engage in, any dealings or 
transactions or be otherwise associated with Restricted Persons in violation of Applicable Law or provided that, if a person is 
considered a Restricted Person solely based on its inclusion in a relevant list, but its inclusion on that list is limited to a specific purpose 
or purposes, that person would be considered a Restricted Person only with respect to that specific purpose or purposes and not any 
other purpose or purposes. 

c) Notice 

If, at any time, you become aware that any of the representations set out in Clause b are no longer accurate, you will notify us immediately in 
writing. 

d) Termination 

We will have the unilateral right, exercisable immediately upon written notice, to terminate this agreement and will be entitled to receive 
payment of the fees for services rendered pursuant to this agreement together with any and all reasonable additional costs incurred due to 
such early termination in the event that: 

(i) in connection with performance of this agreement, you violate, or causes us to violate, applicable Anti-Bribery Laws and Rules or 
Sanctions and AML Laws; 

(ii) we believe in good faith that you have acted in a way that may subject us to liability under applicable Anti-Bribery Laws and Rules or 
Sanctions and AML Laws; or 

(iii) you or any of your direct or indirect shareholders becomes a Restricted Person. 
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