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Disclaimer 
NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN, INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF 
THAT JURISDICTION. THIS ANNOUNCEMENT SHALL NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY SECURITIES IN ANY JURISDICTION, INCLUDING IN THE UNITED 
STATES OR ELSEWHERE. 

For the purposes of this disclaimer, this presentation (“Presentation”) shall mean and include the slides herein, the oral presentation of the slides by Thomson Medical Group Limited (the “Company” 
or “TMG”) or any person on its behalf, any question and answer session that follows the oral presentation, hard copies of this Presentation and any materials distributed in connection with the 
Presentation as well as any full or partial copies, extracts or quotes thereof. By attending the meeting at which the Presentation is made, dialing into the teleconference during which the Presentation 
is made and/or reading the Presentation or any full or partial copies, extracts or quotes thereof, you (the “Recipient”) will be deemed to have agreed to all of the restrictions that apply with regard to 
the Presentation and acknowledged that you understand the legal regulatory sanctions attached to the misuse, disclosure or improper circulation of the Presentation. 

This Presentation does not constitute, and should not be construed as, an offer to sell or issue securities or otherwise constitute an invitation or inducement to any person to purchase, underwrite, 
subscribe to or otherwise acquire securities in any jurisdiction where such offer or solicitation is unlawful or unauthorised. 

This Presentation has been prepared by the Company solely for informational purposes and does not purport to be all-inclusive or to contain all of the information that a person considering the 
proposed transaction described herein may require to make a full analysis of the matters referred to herein. The information contained in this Presentation has not been subject to any independent 
audit or review. There can be no assurance that any information contained in this Presentation that is based on estimates or expectations of the Company is or will prove to be accurate.  

No representation or warranty, express or implied, is made as to the fairness, accuracy, completeness or correctness of the information contained herein and no reliance should be placed on it. None 
of the Company, or any of their affiliates, advisers, connected persons or any other person accepts any liability for any loss howsoever arising (in negligence or otherwise), directly or indirectly, from 
this Presentation or its contents or otherwise arising in connection with this Presentation. 

It is the responsibility of each Recipient to satisfy himself as to the full observance of the laws of the relevant jurisdiction in connection with this Presentation and the proposed transaction described 
herein. Each Recipient acknowledges that neither it nor the Company intends that the Company act or be responsible as a fiduciary to such Recipient, its management, stockholders, creditors or any 
other person. By accepting and providing this Presentation, each Recipient, the Company, respectively, expressly disclaims any fiduciary relationship and agrees that each Recipient is responsible for 
making its own independent judgment with respect to the Company and any other matters regarding this Presentation. Any Recipient who is in any doubt about his position should consult his 
professional adviser in the relevant jurisdiction. 

This Presentation is not directed to, or intended for distribution to or use by, any person or entity that is a citizen or resident or located in any jurisdiction where such distribution, publication, 
availability or use would be contrary to any law or regulation of such jurisdiction or which would require any registration or licensing within such jurisdiction. Any failure to comply with these 
restrictions may constitute a violation of the laws of the relevant jurisdiction. This Presentation must not be acted on or relied on by persons who are not eligible to consider the proposed transaction 
described herein. Any investment or investment activity to which this Presentation relates is available only to persons eligible to consider the proposed transaction described herein and will be 
engaged in only with such persons. No securities of the Company or any of its subsidiaries are being, or will be, registered under the Securities Act, or the securities laws of any state of the United 
States or other jurisdiction and no such securities may be offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements 
of the Securities Act and any applicable state or local securities laws. 

All statements other than statements of historical facts included in this Presentation 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”, “strategy”, “forecast” and similar expressions or future or conditional verbs such as “will”, 
“would”, “should”, “could”, “may” and “might”. These statements reflect 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 performance or events and involve known and unknown risks and uncertainties. Accordingly, actual 
results, performance or achievements may differ materially from any future results, performance or achievements expected, expressed or implied by such forward-looking statements. Given the risks 
and uncertainties that may cause the actual future results, performance or achievements to be materially different from those expected, expressed or implied by the forward-looking statements in 
this Presentation, Recipients should not place undue reliance on such forward-looking statements, and none of the Company, the Company’s Financial Advisers guarantees any future performance or 
event or undertakes any obligation to update publicly or revise any forward-looking statements 

The information contained in this Presentation is provided as of the date hereof and is subject to change without notice. 
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Proposed Distribution by way of Capital Reduction and 
Proposed Further Capital Reduction 

Resolution 1: 
Proposed 

Distribution 

 Distribution of Real Estate Business via distribution in specie (DIS) of RSPH 
Shares by way of Capital Reduction 
 

 DIS of RSPH Shares to Entitled Shareholders in proportion to their respective 
shareholdings in the Company 

Resolution 2:  
Proposed Further 
Capital Reduction 

 Cancellation of the Company’s issued and paid-up share capital which is lost or 
unrepresented by available assets 
 

 To streamline its capital structure and write off accumulated losses 
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Overview of Proposed Distribution 
 Entitled Shareholders to receive 1 RSPH share for every 1 TMG share they hold as at the Books 

Closure Date. 
 
 NO PAYMENT is required to receive the RSPH shares. 

 
 100% of TMG’s shareholding in RSPH will be distributed to Entitled Shareholders. 

 

TMG Shareholders 

TMG (listed) 

Healthcare 
Business 

Real Estate 
Business 

Entitled Shareholders 

TMG (listed) 

Healthcare 
Business 

Real Estate 
Business 

RSPH (unlisted) 

Before DIS After DIS 
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Real Estate Business 
 Incorporated in Singapore, RSPH is a wholly-owned subsidiary of the Company. Post-restructuring, 

the RSPH Group would hold entirely the Real Estate Business. 
 

 The design and engineering business of the RSPH Group comprises RSP Architects, Squire Mech and 
AC Consortium. 
 

 The RSPH Group is also engaged in the hospitality business, comprising Hotel Football, and a hotel 
management and consultancy services company, GG Collections. 

DESIGN & ENGINEERING HOSPITALITY 
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Rationale for Proposed Distribution in Specie  

More reflective  
valuation 

TMG’s focus is to develop 
and grow the Healthcare 
Business 

The separation of two 
distinct businesses 
enables Shareholders 
and potential investors to 
independently value 
them 

Enhancing value for 
Shareholders 

Shareholders will own 
shares in two separate 
companies with distinct 
businesses 

Financial performance 
metrics of TMG will 
improve 

Attract greater investor 
interest and improvement 
in trading liquidity 

Enable Management’s focus 
on core businesses 

Each management team 
can fully concentrate on 
their respective core 
businesses and oversee 
their strategies and 
operations more 
effectively 

A B C 
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Unlisted RSPH Shares 
Entitled Shareholders will hold UNLISTED shares in RSPH. 
 

Cash Alternative 
 For Shareholders who do not wish to hold shares in an unlisted company, TMG is exploring options 

to provide an exit alternative in the form of cash to RSPH Shareholders so that RSPH Shareholders 
may choose to receive cash in consideration for all of their RSPH Shares. 
 

 The completion of the Proposed Distribution shall not be effected without a fair and reasonable 
Cash Alternative. 
 

 Independent Financial Adviser will be appointed to opine on whether the financial terms of Cash 
Alternative are fair and reasonable. 
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Unlisted RSPH Shares 
Upon completion of the Proposed Distribution: 
 
 Entitled Shareholders will hold unlisted shares in RSPH.  

 
 No share certificates in respect of RSPH Shares will be sent to RSPH Shareholders. However, a 

statement of holdings will be sent on the same day of completion. If an RSPH Shareholder wishes 
to obtain his share certificate, a written request may be submitted at any time to M & C Services 
Private Limited. 
 

 CDP will NOT custodise the RSPH Shares received by Entitled Shareholders.  
 

 Any queries relating to off-market transactions in respect of RSPH or any other transfer of RSPH 
Shares can also be directed to M & C Services Private Limited, the share registrar of RSPH, at    
+65 6228 0530 or at 112 Robinson Road #05-01 Singapore 068902. 
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 Upon completion of the DIS, RSPH will not be listed on the SGX-ST and will not be using the 
SGXNET system.  
 

 RSPH has set up a corporate website - www.rsph.sg providing access to corporate 
announcements, press releases, financial statements and notices of general meetings. 
 
 

 
 

Communication with RSPH Shareholders 
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http://www.rsph.sg/


Key Indicative Dates for DIS 

Expected Books Closure Date On or about 22 January 2019 
 

Expected effective date of adjustment to exercise prices of the Bonus 
Warrants and Piggyback Warrants 
 

On or about 23 January 2019 
 

Expected announcement date of the Cash Alternative On or about 31 January 2019 
 

Expected Date of Completion of DIS, being the date the RSPH Shares are 
distributed to Entitled Shareholders 

On or about 4 February 2019 
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