
APPENDIX DATED 16 JULY 2024 

THIS APPENDIX IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ IT 
CAREFULLY.

If you are in any doubt about the contents of this Appendix or the course of action you should take, 
you should consult your stockbroker, bank manager, solicitor, accountant, tax adviser or any other 
professional adviser immediately.

to the Shareholders the rationale and provide information relating to, and to seek Shareholders’ approval, 
for the proposed renewal of the Share Purchase Mandate to be tabled at the 2024 AGM of the Company 

 

This Appendix has been prepared by the Company and its contents have been reviewed by the Company’s 
Sponsor

responsibility for the contents of this Appendix, including the correctness of any of the statements or 

HS OPTIMUS HOLDINGS LIMITED

APPENDIX TO THE NOTICE OF ANNUAL GENERAL MEETING

IN RELATION TO

THE PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE

Important Dates and Times:

  Seminar Room, Level 3, 
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DEFINITIONS

2024 AGM” :

ACRA” :

Act” :

AGM” :

Annual Report” :

Appendix” :
proposed renewal of the Share Purchase Mandate

Approval Date” : The date of the 2024 AGM at which the approval for proposed 

Associate” :

means:

which is its subsidiary or holding company or is a subsidiary 
of such holding company or one in the equity of which it  
and/or such other company or companies taken together 

Board” :

Catalist” :

Catalist Rules” :

CDP” :

“CPF” :
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DEFINITIONS

Company” :

Constitution” :

control” :

Controlling Shareholder” : A person who:

of the nominal amount of all voting shares in the Company, 

Directors” :

FY” :  

Group” :

Latest Practicable Date” : 3 July 2024, being the latest practicable date prior to the issue of 

Market Day” :

month” :

Notice of AGM” :

NTA” :

Off-Market Share Purchase” :

On-Market Share Purchase” :

may be, any other stock exchange on which the Shares may for 
the time being listed and quoted, through one or more duly licensed 

Proxy Form” :

Securities Account” :

SFA” :



DEFINITIONS

SGX-ST” :

SRS” :

Share Purchase” : The purchase or acquisition of Shares by the Company pursuant to 

Share Purchase Mandate” :

Shareholders” : Registered holders of Shares in the register of members of the 

Shareholders” shall, where the context admits, mean the persons 

Shares” :

SIC” :

“Sponsor” :

Substantial Shareholder” :

Take-over Code” :
notes, rules and guidelines thereunder, as may be issued, amended 

treasury shares” : Shall have the meaning ascribed to it under Section 4 of the 

Currencies, Units and Others

S$ cents” :

% per cent :

acting in concert

Depositor Depository Agent Depository Register” shall have the respective 

subsidiary subsidiary 
holdings

Words importing the singular shall, where applicable, include the plural and vice versa and words 
importing the masculine gender shall, where applicable, include the feminine and neuter genders and 
vice versa



DEFINITIONS

Any reference in this Appendix to any statute or enactment is a reference to that statute or enactment as 

Any reference to a time of day and date in this Appendix is made by reference to Singapore time and 

The headings in this Appendix are inserted for convenience only and shall be ignored in construing this 

Any discrepancies in the table included in this Appendix between the listed amounts and the totals are 



LETTER TO SHAREHOLDERS

HS OPTIMUS HOLDINGS LIMITED

Directors:

Pengiran Muda Abdul Qawi

Mr Mark Leong Kei Wei

Mr Ang Wee Ming

2 Kallang Avenue,

To: The Shareholders of HS OPTIMUS HOLDINGS LIMITED

THE PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE

1. INTRODUCTION

1.1. 2024 AGM

resolution for the proposed renewal of the Share Purchase Mandate to allow the Company to 

seek the approval of Shareholders for the proposed renewal of the Share Purchase Mandate at the 

1.2. Appendix

 The purpose of this Appendix is to provide Shareholders with the relevant information in relation 
to the above, and to seek the approval of Shareholders at the 2024 AGM for the matters set out in 

2. THE PROPOSED RENEWAL OF THE SHARE PURCHASE MANDATE

2.1. Background

 Any purchase or acquisition of Shares by the Company must be made in accordance with, and 
in the manner prescribed by, the Act and the Catalist Rules and such other laws and regulations 

Constitution expressly permits the Company to purchase or otherwise acquire its issued Shares on 

2023 Mandate
set out in the appendix to, and the ordinary resolution in, the notice of AGM each dated 12 July 

date on which the next AGM is held or required by law to be held and, as such, will be expiring on 
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authority conferred by the Share Purchase Mandate will take effect from the date the resolution is 

which purchases and acquisitions of Shares pursuant to the Share Purchase Mandate are carried 

2.2. Rationale for the Share Purchase Mandate

 The rationale for the Company to undertake the purchase or acquisition of its Shares is as follows: 

Shareholders’ value by improving, inter alia
growth and expansion of the business, Share Purchases may be considered as one of the 

Mandate and held as treasury shares may, inter alia, to the extent permitted by applicable 
law, be transferred for the purposes of, or pursuant to share incentive schemes implemented 
by the Company, to enable the Company to take advantage of tax deductions under the 

expansion plans, the Share Purchase Mandate will facilitate the return of excess cash and 

Share Purchases, after taking into account the amount of cash available, the prevailing market 

circumstances which would have or may have a material adverse effect on the liquidity and capital 
adequacy position of the Group as a whole and/or affect the listing status of the Company on the 

2.3. Authority and Limits on the Share Purchase Mandate

 The authority and limitations placed on purchases or acquisitions of Shares by the Company under 
the Share Purchase Mandate are set out below:

Maximum Number of Shares

which are held as treasury shares and subsidiary holdings will be disregarded for purposes of 
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  For illustrative purposes only, 
 Shares and 

assuming that no further Shares are issued on or prior to the 2024 AGM, not more than 
 

Duration of Authority

  Share Purchases may be made, at any time and from time to time, on and from the Approval 

  The Share Purchase Mandate may be renewed at each AGM or other general meeting of 

Manner of Share Purchase

  Share Purchases may be made by way of, amongst others:

market trading system or, as the case may be, any other stock exchange on which 
the Shares may for the time being be listed and quoted, through one or more duly 

which are not inconsistent with the Share Purchase Mandate, the Catalist Rules, the Act 
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Company must issue an offer document to all Shareholders which must contain at least the 
following information:

of Shares purchased or acquired, the purchase price per Share or the highest 
and lowest prices paid for the Share Purchases, where relevant, and the total 

Maximum Purchase Price

exceed:

 

Maximum Price
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Average Closing Price

Share Purchase by the Company or, as the case may be, the day of the making of the offer 

closing market price” means the last dealt price for a Share transacted through the  

day of the making of the offer” means the day on which the Company announces its 
intention to make an offer for the purchase or acquisition of Shares from Shareholders, 

 

2.4. Status of Shares Purchased by the Company

Cancellation

  Any Share which is purchased or acquired by the Company shall, unless held as treasury 
shares to the extent permitted under the Act, be deemed cancelled immediately on purchase 

 

  Accordingly, the total number of issued Shares will be diminished by the number of Shares 
purchased or acquired by the Company and which are cancelled and not held as treasury 

whether the Shares purchased or acquired will be cancelled or held as treasury shares, or 
partly cancelled and partly kept as treasury shares, depending on the needs of the Company 

Treasury Shares

  Under the Act, Shares purchased or acquired by the Company may be held or dealt with as 

Rules are summarised below:

   The number of Shares held as treasury shares cannot at any time exceed ten per 

in excess of this limit shall be disposed of or cancelled by the Company in accordance 

   The Company has no Shares held as treasury shares as at the Latest Practicable 
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announce any sale, transfer, cancellation and/or use of treasury shares stating the 
following:

shares outstanding in a class that is listed before and after such sale, transfer, 

the Company cannot exercise any right to attend or vote at meetings and for the 
purposes of the Act, the Company shall be treated as having no right to vote and the 

A subdivision or consolidation of any treasury share into treasury shares of a smaller 
amount is also allowed so long as the total value of the treasury shares after the 
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2.5. Source of Funds 

 The Company may only apply funds legally available for such Share Purchases in accordance 

immediately after the date of the payment, the Company will be able to pay its debts 
in full within the period of 12 months after the date of commencement of the winding 

debts as they fall due during the period of 12 months immediately after the date of the 

 When Shares are purchased or acquired, and cancelled:

Company shall reduce the amount of its share capital by the total amount of the purchase 

Purchase 
Price

 The Company intends to use its internal resources and/or external borrowings, or a combination of 
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2.6. Financial Impact

General

proposed Share Purchase Mandate would authorise the Company to purchase up to ten per 

Financial Effects of the Share Purchase Mandate

purchases or acquisitions that may be made pursuant to the Share Purchase Mandate, as it 
would depend on factors such as the aggregate number of Shares purchased or acquired, 

Company for the Shares will correspondingly reduce the amount available for the distribution 

resources, the expansion and investment plans of the Company, the prevailing market 

  Purely for illustrative purposes
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  Purely for illustrative purposes only and on the basis of the assumptions set out above as 
well as the following:

treasury shares, 
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below:

  (I) Financial effects on the Group and the Company assuming that 538,055,631 
Shares are purchased or acquired pursuant to the Share Purchase Mandate by 
way of On-Market Share Purchases and such Shares are cancelled immediately 
on purchase or acquisition: 

Group Company

As at 31 March 2024

Before 
Share 

Purchase
S$’000

After 
Share 

Purchase
S$’000

Before 
Share 

Purchase
S$’000

After 
Share 

Purchase
S$’000

Share Capital

Accumulated losses

Current Assets

Current Liabilities 

Cash and Cash Equivalents 

Financial Ratios

Loss per share

Gearing

Current Ratio

  Notes:

purchase or acquisition of Shares, it was assumed that such purchase or acquisition of Shares was made on  

Share after the purchase or acquisition of Shares, it was assumed that such purchase or acquisition of 
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  (II) Financial effects on the Group and the Company assuming that 538,055,631 
Shares are purchased or acquired pursuant to the Share Purchase Mandate by 
way of Off-Market Share Purchases and such Shares are cancelled immediately 
on purchase or acquisition:

Group Company

As at 31 March 2024

Before 
Share 

Purchase
S$’000

After Share 
Purchase

S$’000

Before 
Share 

Purchase
S$’000

After 
Share 

Purchase
S$’000

Share Capital 101,234 101,234

Accumulated losses

Current Assets

Current Liabilities 

Cash and Cash Equivalents 

Financial Ratios

Loss per share

Gearing

Current Ratio

  Notes:

purchase or acquisition of Shares, it was assumed that such purchase or acquisition of Shares was made on  

Share after the purchase or acquisition of Shares, it was assumed that such purchase or acquisition of 
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  (III) Financial effects on the Group and the Company assuming that 538,055,631 
Shares are purchased or acquired pursuant to the Share Purchase Mandate 
by way of On-Market Share Purchases and such Shares are held as treasury 
shares:

Group Company

As at 31 March 2024

Before 
Share 

Purchase
S$’000

After 
Share 

Purchase
S$’000

Before 
Share 

Purchase
S$’000

After 
Share 

Purchase
S$’000

Share Capital

Treasury shares

Accumulated losses

Current Assets

Current Liabilities 

Cash and Cash Equivalents 

Financial Ratios

Loss per share

Gearing

Current Ratio

  Notes:

purchase or acquisition of Shares, it was assumed that such purchase or acquisition of Shares was made 

per Share after the purchase or acquisition of Shares, it was assumed that such purchase or acquisition of 
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  (IV) Pro-forma financial effects on the Group and Company assuming that 
538,055,631 Shares are purchased or acquired pursuant to the Share Purchase 
Mandate by way of Off-Market Share Purchases and such Shares are held as 
treasury shares:

Group Company

As at 31 March 2024

Before 
Share 

Purchase
S$’000

After 
Share 

Purchase
S$’000

Before 
Share 

Purchase
S$’000

After 
Share 

Purchase
S$’000

Share Capital

Treasury shares

Accumulated losses

Current Assets

Current Liabilities 

Cash and Cash Equivalents 

Financial Ratios

Loss per share

Gearing

Current Ratio

  Notes:

purchase or acquisition of Shares, it was assumed that such purchase or acquisition of Shares was made on  

Share after the purchase or acquisition of Shares, it was assumed that such purchase or acquisition of 
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Purchase Mandate would authorise the Company to purchase up to ten per cent. (10%) 
of the issued Shares, the Company may not necessarily purchase or be able to purchase 
the entire ten per cent. (10%) of the issued Shares. In addition, the Company may cancel 
all or part of the Shares repurchased, or hold all or part of the Shares repurchased in 
treasury. The above analysis is based on historical numbers as at 31 March 2024, and is not 

stock market conditions and the performance of the Shares) in assessing the relative 
impact of the Share Purchase before execution. The Directors do not intend to exercise the 
Share Purchase Mandate up to the maximum limit if such exercise would materially and 

2.7. Taxation

 Shareholders who are in doubt as to their respective tax positions or any tax implications arising 

2.8. Catalist Rules

in issue held by public Shareholders which would permit the Company to undertake Share 

without affecting the listing status and orderly trading 

  The Directors will use their best efforts to ensure that the Company does not effect 
Share Purchases if the Share Purchases would result in the number of Shares 
remaining in the hands of the public falling to such a level as to cause market 
illiquidity or adversely affect the listing status and orderly trading of the Shares of the 
Company. 
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  Although the Catalist Rules do not prescribe a maximum price in relation to purchases 

average closing price of the Shares as the Maximum Price for the Shares to be purchased 

of its shares during any particular time or times, because the listed company would be 

shares, the Company will not undertake any Share Purchases at any time after any 

best practices on dealings in securities, such that the Company will not purchase or acquire 

2.9. Take-over Code Implications arising from Share Purchases

Appendix 2

Obligation to make a take-over offer

the voting rights of the Company resulting from a Share Purchase by the Company will be 
Rule 14

  Under Rule 14, a Shareholder and persons acting in concert with him will incur an obligation 

Company’s voting rights, increase their voting rights in the Company by more than one per 

Persons acting in concert

through the acquisition by any of them of shares in a company to obtain or consolidate 

  Unless the contrary is established, the following persons, amongst others, will be presumed 
to be acting in concert, namely:

associated companies of the above companies, any company whose associated 
companies include any of the above companies and any person who has provided 

and any companies controlled by any of the directors, their close relatives and related 
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such person manages on a discretionary basis, but only in respect of the investment 

respect of the shareholdings of the adviser and the persons controlling, controlled 

manages on a discretionary basis, where the shareholdings of the adviser and any of 

to act according to his instructions, companies controlled by any of the above persons 

Application of the Take-over Code

under Rule 14 if, as a result of the Company purchasing or acquiring its Shares, the voting 
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group of Shareholders acting in concert who may become obligated to make a mandatory  

  Shareholders who are in doubt as to their obligations, if any, to make a mandatory 
take-over offer under the Take-over Code as a result of any Share Purchase by the 
Company should consult the SIC and/or their professional advisers at the earliest 
opportunity.

2.10. Details of the Shares Bought by the Company in the preceding Twelve (12) Months

2.11. Reporting Requirements

 The Act and the Catalist Rules require the Company to make reports in relation to the Share 
Purchase Mandate as follows:

 
shall lodge with ACRA the notice of the purchase in the prescribed form with the following 
particulars:
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shall include, inter alia, the maximum number of Shares authorised for purchase or 
acquisition, the date of the Share Purchases, the total number of Shares purchased or 
acquired, the number of Shares cancelled or held as treasury shares, the purchase price per 

for the Shares, the cumulative number of Shares purchased, the number of issued Shares 

purchases of Shares made during the year, including the total number of Shares purchased 

2.12. Interested Persons

their Associates, and an interested person is prohibited from knowingly selling his Shares to the 

3. INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

Shares, are set out below: 

Direct Interest Deemed Interest(1) Total Interest

Number of 
Shares %(2)

Number of 
Shares %(2)

Number of 
Shares %(2)

Directors

Pengiran Muda Abdul 
Qawi

Mark Leong Kei Wei

Ang Wee Ming

Substantial Shareholders (other than Directors)

 Notes:
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4. DIRECTORS’ RECOMMENDATIONS

in favour of the resolution relating to the proposed renewal of the Share Purchase Mandate to be 

5. ANNUAL GENERAL MEETING

 The 2024 AGM, notice of which is set out in the Annual Report, will be held on 31 July 2024 at 

6. ACTION TO BE TAKEN BY SHAREHOLDERS

 Shareholders who are unable to attend and vote at the 2024 AGM and who wish to appoint a proxy 
or proxies to attend and vote at the 2024 AGM on their behalf, should complete, sign and return 
the proxy form appended in the Annual Report in accordance with the instructions printed thereon 

 

 The completion and lodgement of a proxy form by a Shareholder does not preclude him from 

revoked if the Shareholder attends the 2024 AGM in person, and in such event, the Company 
reserves the right to refuse to admit any person or persons appointed under the instrument of 

7. DIRECTORS’ RESPONSIBILITY STATEMENT

best of their knowledge and belief, this Appendix constitutes full and true disclosure of all material 

are not aware of any facts the omission of which would make any statement in this Appendix 

Where information in this Appendix has been extracted from published or otherwise publicly 

been to ensure that such information has been accurately and correctly extracted from those 
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8. INSPECTION OF DOCUMENTS

 

of this Appendix up to and including the date of the 2024 AGM: 

 This Appendix and the Annual Report are also available on the Company’s website at  

BY ORDER OF THE BOARD

HS OPTIMUS HOLDINGS LIMITED


