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In this Circular, the following definitions apply throughout unless the context otherwise requires or

unless otherwise stated:

“2017 Shares” : The shares issued by the Company from 1 January 2017 to

the Latest Practicable Date

“3Q2017” : The nine months ended 30 September 2017

“ASL” : Asiabiz Services Ltd

“ASL Acquisition” : The proposed acquisition by the Company of 320 shares

representing 8% of the total issued and paid-up shares of

the Target from ASL

“Associate” : (a) In relation to any Director, chief executive officer,

Substantial Shareholder or Controlling Shareholder

(being an individual) means:

(i) his immediate family;

(ii) the trustees of any trust of which he or his

immediate family is a beneficiary or, in the case

of a discretionary trust, is a discretionary object;

and

(iii) any company in which he and his immediate

family together (directly or indirectly) have an

interest of 30% or more;

(b) In relation to a Substantial Shareholder or Controlling

Shareholder (being a company) means any company

which is its subsidiary or holding company or is a

subsidiary of any such holding company or one in the

equity of which it and/or such other company or

companies taken together (directly or indirectly) have

an interest of 30% or more

“Audit Committee” : The audit committee of the Company

“Board” : The board of Directors of the Company

“Catalist” : The Catalist Board of the SGX-ST

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

as amended up to the Latest Practicable Date

“CDP” : The Central Depository (Pte) Limited

“Circular” : This circular to Shareholders dated 11 December 2017
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“Company” or “ETC

Singapore”

: Emerging Towns & Cities Singapore Ltd.

“Companies Act” : Companies Act (Cap. 50) of Singapore, as amended,

modified or supplemented from time to time

“Consideration” : The aggregate consideration payable by the Company to

the Vendors in relation to the Proposed Acquisition which

comprises the Offset and the Consideration Shares

“Consideration Shares” : 132,790,000 ordinary shares in the Company at the issue

price of S$0.09 per share to be issued and allotted to the

Vendors pursuant to the Proposed Acquisition

“Constitution” : The Constitution of the Company, as amended from time to

time

“Control” : The capacity to dominate decision-making, directly or

indirectly, in relation to the financial and operating policies

of the Company

“Controlling Shareholder” : A person who:

(a) holds directly or indirectly 15% or more of all voting

shares in the Company (unless the SGX-ST

determines that such a person is not a Controlling

Shareholder); or

(b) in fact exercises Control over the Company

“CPF” : Central Provident Fund

“DAS” : DAS Pte. Ltd.

“D3” : D3 Capital Limited

“D3 Acquisition” : The proposed acquisition by the Company of 360 shares

representing 9% of the total issued and paid-up shares of

the Target from D3

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

Date and each a “Director”

“EGM” : The extraordinary general meeting of the Company to be

held on 26 December 2017 at 55 Market Street #03-01,

Singapore 048941 at 9.30 a.m.

“EPS” : Earnings per Share
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“FY2016” : The financial year ended 31 December 2016

“GL” : Golden Land Real Estate Development Co. Ltd.

“Golden City Project” : The Golden City project located in Ward No. 3, KanBe,

Yankin Township, Yangon Region, Myanmar

“Group” : The Company and its subsidiaries

“IFA” : Asian Corporate Advisors Pte. Ltd., the independent

financial adviser appointed by the Company to advise

(i) the Directors who are considered independent of the

ASL Acquisition and the members of the Audit Committee in

relation to the ASL Acquisition, and (ii) the Directors who

are considered independent of the D3 Acquisition and the

members of the Audit Committee in relation to the D3

Acquisition

“IFA Letter” : The letter from the IFA addressed to (i) the Directors who

are considered independent of the ASL Acquisition and the

members of the Audit Committee in relation to the ASL

Acquisition, and (ii) the Directors who are considered

independent of the D3 Acquisition and the members of the

Audit Committee in relation to the D3 Acquisition as set out

in Appendix I to this Circular

“Independent Valuer” : Colliers International Myanmar, the independent valuer

appointed by the Company to value the Golden City Project

for the purposes of the Proposed Acquisition

“Irrevocable Undertaking” : The irrevocable undertaking dated 31 August 2017

procured by the Company from LSD

“Latest Practicable Date” : 28 November 2017, being the latest practicable date prior

to the printing of this Circular

“LSD” : Mr Luo Shandong, the controlling shareholder of the

Company

“Notice of EGM” : The notice of the EGM which is set out on pages 99 to 101

of this Circular

“NTA” : Net tangible assets

“Offset” : The offsetting of Units as part Consideration for the ASL

Acquisition
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“Outstanding Options” : The 16,000,000 options granted under The Cedar Strategic

Holdings Ltd. Employee Share Option Scheme approved by

the Shareholders at an extraordinary general meeting of

the Company held on 21 August 2009 (each option carrying

the right to subscribe for one (1) new Share in the capital of

the Company at an exercise price of S$0.075 exercisable

from the date falling 24 months after the date of the grant

up till 17 May 2026) existing as at the Latest Practicable

Date that were previously issued by the Company, the

number and issue price of which have been adjusted

pursuant to the completion of the Company’s consolidation

of every twenty-five (25) existing ordinary shares to one (1)

consolidated share, fractional entitlements to be

disregarded, as disclosed in the Company’s announcement

dated 5 December 2016

“Proposed Acquisition” : The proposed acquisition by the Company of the

Purchased Shares

“Purchased Shares” : 680 issued and paid-up shares (representing 17% of the

equity interest) of the Target

“Register of Members” : Register of members of the Company

“RMB” and “fen” : Renminbi and fen respectively, being the lawful currency of

the People’s Republic of China

“Securities Account” : A securities account maintained by a Depositor with the

CDP but not including a securities sub-account maintained

with a Depository Agent

“Securities and Futures

Act”

: Securities and Futures Act (Cap. 289) of Singapore, as

amended, modified or supplemented from time to time

“SGX-ST” : Singapore Exchange Securities Trading Limited

“SGXNET” : The SGXNET Corporate Announcement System, being a

system network used by listed companies to send

information and announcements to the SGX-ST or any

other system networks prescribed by the SGX-ST

“Shareholders” : The registered holders of Shares in the register of members

of the Company, except that where the registered holder is

CDP, the term “Shareholders” shall, in relation to such

Shares and where the context so admits, mean the

Depositors whose Securities Accounts are credited with

such Shares

“Shares” : Issued and paid-up ordinary shares in the capital of the

Company, and each a “Share”
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“SPAs” : The sale and purchase agreements dated 5 September

2017 entered into between DAS and each of ASL and D3 in

relation to the Proposed Acquisition, as amended and

supplemented by the Supplemental Letters

“Sponsor” : RHT Capital Pte. Ltd.

“Substantial Shareholder” : A person (including a corporation) who has an interest in

not less than 5% of the total issued voting Shares

“Supplemental Letters” : The supplemental letters dated 16 November 2017 entered

into between DAS and each of ASL and D3 in relation to the

SPAs

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

currency of Singapore

“Target” : Uni Global Power Pte. Ltd.

“Units” : Property unit(s) within the Golden City Project

“US$” and “cents” : United States dollars and cents respectively, being the

lawful currency of the United States of America

“Valuation Letter” : The valuation letter issued by the Independent Valuer in

relation to the valuation of the Golden City Project

“Vendors” : ASL and D3

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

The terms “Depositor”, “Depository Agent” and “Depository Register” shall have the meanings

ascribed to them respectively in Section 81SF of the Securities and Futures Act.

The terms “subsidiaries” and “related corporations” shall have the meanings ascribed to them

respectively in Sections 5 and 6 of the Companies Act.

Words importing the singular shall, where applicable, include the plural and vice versa and words

importing the masculine gender shall, where applicable, include the feminine and neuter genders

and vice versa. References to persons shall, where applicable, include corporations.

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

and date, unless otherwise stated.

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 defined under the Companies Act, the Catalist Rules or

any statutory or regulatory modification thereof and not otherwise defined in this Circular shall,

where applicable, have the meaning ascribed to it under the Act, the Catalist Rules or any such

statutory or regulatory modification thereof, as the case may be, unless the context otherwise

requires.

DEFINITIONS

7



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

this Circular.

Any discrepancies in figures included in this Circular between the amounts listed and their actual

values are due to rounding. Accordingly, figures may have been adjusted to ensure that totals or

sub-totals shown, as the case may be, reflect an arithmetic aggregation of the figures that precede

them.

Any reference in this Circular to Shares being allotted to a person includes allotment to CDP for

the account of that person.
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(Incorporated in the Republic of Singapore)

(Company Registration No. 198003839Z)

Board of Directors:

Christopher Chong Meng Tak (Non-Executive Group Chairman/

Independent Director)

Tan Thiam Hee (Executive Director/Group Chief Executive Officer)

Zhu Xiaolin (Executive Director/Group President)

Wong Pak Him Patrick (Executive Director)

Peter Tan (Independent Director)

Teo Cheng Kwee (Non-Executive Director)

Registered Office:

80 Raffles Place

#26-05 UOB Plaza 1

Singapore 048624

11 December 2017

To: The Shareholders of Emerging Towns & Cities Singapore Ltd.

Dear Sir/Madam

CIRCULAR TO SHAREHOLDERS IN RELATION TO:

(I) THE PROPOSED ACQUISITION OF 320 SHARES REPRESENTING 8% OF THE TOTAL

ISSUED AND PAID-UP SHARES OF UNI GLOBAL POWER PTE. LTD. FROM ASIABIZ

SERVICES LTD;

(II) THE PROPOSED ALLOTMENT AND ISSUE OF 37,940,000 CONSIDERATION SHARES

AT AN ISSUE PRICE OF S$0.09 EACH TO ASIABIZ SERVICES LTD;

(III) THE PROPOSED ACQUISITION OF 360 SHARES REPRESENTING 9% OF THE TOTAL

ISSUED AND PAID-UP SHARES OF UNI GLOBAL POWER PTE. LTD. FROM D3

CAPITAL LIMITED; AND

(IV) THE PROPOSED ALLOTMENT AND ISSUE OF 94,850,000 CONSIDERATION SHARES

AT AN ISSUE PRICE OF S$0.09 EACH TO D3 CAPITAL LIMITED.

1 INTRODUCTION

1.1 Extraordinary General Meeting

The Board is proposing to convene an EGM to seek Shareholders’ approval in respect of:

(i) the proposed acquisition of 320 shares representing 8% of the total issued and

paid-up shares of Uni Global Power Pte. Ltd. (the “Target”) by the Company’s

wholly-owned subsidiary, DAS Pte. Ltd. (“DAS”), from Asiabiz Services Ltd (“ASL”)

(the “ASL Acquisition”);
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(ii) the proposed allotment and issue of 37,940,000 Consideration Shares at an issue

price of S$0.09 each to ASL, as part satisfaction of the Consideration;

(iii) the proposed acquisition of 360 shares representing 9% of the total issued and

paid-up shares of the Target by DAS from D3 Capital Limited (“D3”) (the “D3

Acquisition”); and

(iv) the proposed allotment and issue of 94,850,000 Consideration Shares at an issue

price of S$0.09 each to D3, as satisfaction of the Consideration.

1.2 Purpose of this Circular

1.2.1 The purpose of this Circular is to provide Shareholders with information pertaining to the

aforementioned proposals to be tabled at the EGM and to seek Shareholders’ approval in

relation thereto at the EGM to be held at 55 Market Street #03-01, Singapore 048941 on

26 December 2017 (Tuesday) at 9.30 a.m. The Notice of EGM is set out on pages 99

to 101 of this Circular.

1.2.2 This Circular has been prepared solely for the purpose outlined above and may not be

relied upon by any persons (other than the Shareholders to whom this Circular is

despatched to by the Company) or for any other purpose.

1.2.3 The Sponsor and the SGX-ST take no responsibility for the accuracy of any of the

statements made, reports contained or opinions expressed in this Circular.

2 THE PROPOSED ACQUISITION

2.1 Background

On 6 September 2017, the Company announced that DAS had on 5 September 2017

entered into a sale and purchase agreement with each of ASL and D3 (collectively the

“Vendors”), pursuant to which the Vendors have agreed to sell and DAS has agreed to

purchase 680 issued and paid-up shares (representing 17% of the equity interest) (the

“Purchased Shares”) of the Target (the “Proposed Acquisition”) and on 16 November

2017, the Company announced that DAS had entered into the Supplemental Letters with

each of the Vendors. Please refer to the Company’s announcement dated 16 November

2017 for details relating to the Supplemental Letters.

As at the Latest Practicable Date, the Company, through DAS, owns 70% of the entire

issued and paid up share capital of the Target. Accordingly, if the ASL Acquisition, the D3

Acquisition and the allotment and issue of the Consideration Shares to the Vendors are

approved by Shareholders, upon the completion of the Proposed Acquisition, the

Company, through DAS, will own 87% of the entire issued and paid up share capital of the

Target.

2.2 The Proposed ASL Acquisition and D3 Acquisition as Interested Person

Transactions

Chapter 9 of the Catalist Rules governs transactions in which a listed company or any of

its subsidiaries or associated companies enters into or proposes to enter into with a party

who is an interested person of the listed company. The purpose is to guard against the risk

that interested persons could influence the listed company, its subsidiaries or associated
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companies to enter into transactions with it that may adversely affect the interests of the

listed company or its shareholders.

For the purposes of Chapter 9 of the Catalist Rules:

(a) an “entity at risk” means a listed company, a subsidiary of the listed company that

is not listed on the SGX-ST or an approved exchange, or an associated company of

the listed company that is not listed on the SGX-ST or an approved exchange,

provided that the listed group, or the listed group and its interested person(s), has

control over the associated company;

(b) an “associated company” means a company in which at least 20% but not more

than 50% of its shares are held by the listed company or group;

(c) an “approved exchange” means a stock exchange that has rules which safeguard

the interests of shareholders against interested person transactions according to

similar principles to Chapter 9 of the Catalist Rules;

(d) an “interested person” means a director, chief executive officer, or controlling

shareholder of a listed company, or an associate of such director, chief executive

officer, or controlling shareholder;

(e) an “associate” in relation to any director, chief executive officer, substantial

shareholder or controlling shareholder (being an individual) means his immediate

family (i.e., spouse, child, adopted child, stepchild, sibling and parent), the trustees

of any trust of which he or his immediate family is a beneficiary or, in the case of a

discretionary trust, is a discretionary object, and any company in which he and his

immediate family together (directly or indirectly) have an interest of 30% or more. An

“associate” in relation to a substantial shareholder or a controlling shareholder (being

a company) means any other company 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 (directly or indirectly) have an interest

of 30% or more; and

(f) an “interested person transaction” means a transaction between an entity at risk

and an interested person and includes the provision or receipt of financial assistance,

the acquisition, disposal or leasing of assets, the provision or receipt of services, the

issuance or subscription of securities, the granting of or being granted options, and

the establishment of joint ventures or joint investments, whether or not in the ordinary

course of business, and whether or not entered into directly or indirectly.

2.2.1 Details of the Interested Persons

Mr Zhu Xiaolin

Mr Zhu Xiaolin is an executive director and Group President of the Company. He is the

sole shareholder of ASL. In view of the foregoing, ASL is an associate of Mr Zhu Xiaolin

and is an “interested person” under Chapter 9 of the Catalist Rules. Accordingly, the ASL

Acquisition constitutes an “interested person transaction” under Chapter 9 of the Catalist

Rules.
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Mr Teo Cheng Kwee

The shareholders of D3, which comprise Mr Desmond Teo Chek Lin (“Mr Desmond Teo”),

Mr Teo Chek Hau Derek (“Mr Derek Teo”) and Ms Teo Zhimei, Daphne (“Ms Daphne

Teo”), are the children of Mr Teo Cheng Kwee, a non-executive director of the Company.

The abovementioned immediate family members of Mr Teo Cheng Kwee hold in aggregate

100% shareholding interest in D3. In view of the foregoing, D3 is an associate of Mr Teo

Cheng Kwee and is an “interested person” under Chapter 9 of the Catalist Rules.

Accordingly, the D3 Acquisition constitutes an “interested person transaction” under

Chapter 9 of the Catalist Rules.

Please refer to paragraph 2.4.1 of this Circular for further information regarding the

shareholders of ASL and D3.

2.2.2 Shareholders’ Approval pursuant to the Materiality Thresholds under Chapter 9 of

the Catalist Rules

In accordance with Rule 906(1)(a) and Rule 918 of the Catalist Rules, where the value of

an interested person transaction, or when aggregated with other transactions entered into

with the same interested person during the same financial year, is equal to or exceeds 5%

of the Group’s latest audited NTA, the approval of Shareholders is required to be obtained

either prior to the transaction being entered into, or if the transaction is expressed to be

conditional on such approval, prior to the completion of such transaction, as the case may

be.

The consideration payable under the ASL Acquisition (as detailed in paragraph 2.4.3(B) of

this Circular) amounts to approximately S$7,588,000 representing approximately 8.1% of

the Group’s latest audited consolidated NTA of the Group for FY2016 which is

approximately S$94.2 million as at 31 December 2016.

The consideration payable under the D3 Acquisition (as detailed in paragraph 2.4.3(B) of

this Circular) amounts to approximately S$8,536,500 representing approximately 9.1% of

the Group’s latest audited consolidated NTA of the Group for FY2016 which is

approximately S$94.2 million as at 31 December 2016.

As the consideration payable under each of the ASL Acquisition and the D3 Acquisition

exceeds 5% of the Group’s latest audited consolidated NTA of the Group for FY2016,

pursuant to Rule 906 of the Catalist Rules, the ASL Acquisition and the D3 Acquisition

constitute interested person transactions which are subject to the approval of the

Shareholders. Accordingly, the Company is convening the EGM to seek Shareholders’

approval for the ASL Acquisition and the D3 Acquisition.

Save for the ASL Acquisition and transactions less than S$100,000 in value, the Company

has not entered into any interested person transaction with ASL, Mr Zhu Xiaolin and his

associates for the period from 1 January 2017 to the Latest Practicable Date to which

Rules 905 and/or 906 of the Catalist Rules would apply.

Save for the D3 Acquisition and transactions less than S$100,000 in value, the Company

has not entered into any interested person transaction with D3, Mr Teo Cheng Kwee and

his associates for the period from 1 January 2017 to the Latest Practicable Date to which

Rules 905 and/or 906 of the Catalist Rules would apply.
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2.3 Shareholders’ Approval under Chapter 8 of the Catalist Rules

Rule 804 of the Catalist Rules provides that, except in the case of an issue made on a pro

rata basis to Shareholders or a scheme referred to in Part VIII of Chapter 8 of the Catalist

Rules, no director of an issuer, or associate of the director, may participate directly or

indirectly in an issue of shares unless independent shareholders have approved the

specific allotment.

Rule 805 of the Catalist Rules provides that an issuer must obtain the prior approval of

shareholders in general meeting for the issue of shares unless such issuance of shares is

covered under a general mandate obtained from shareholders of the Company.

As (i) D3 is an associate of Mr Teo, a director of the Company, (ii) ASL is an associate of

Mr Zhu, a director of the Company, and (iii) the allotment and issue of the Consideration

Shares to D3 and ASL is not in reliance of the general mandate obtained from

Shareholders at the annual general meeting of the Company on 26 April 2017, the

allotment and issue of the Consideration Shares by the Company to D3 and ASL requires

the approval of Shareholders under Section 161 of the Companies Act and Rules 804 and

805(1) of the Catalist Rules and is conditional upon the D3 Acquisition and the ASL

Acquisition being approved by Shareholders at the EGM.

2.4 The Proposed Acquisition

2.4.1 Information on the Vendors

ASL

ASL is an investment holding company incorporated in British Virgin Islands in January

2011 with its principal place of business and registered office at OMC Chambers,

Wickhams Cay 1, Road Town, Tortola, British Virgin Islands. The sole shareholder of ASL

is Mr Zhu Xiaolin.

Mr Zhu Xiaolin is currently an executive director and Group President of the Company,

chief executive officer and director of the Target and chairman and director of GL. Mr Zhu

Xiaolin graduated with a degree in economics from the Southwest University of Finance

and Economics in Chengdu City, Sichuan Province, PRC, and is also a certified public

accountant. He has worked in and held senior positions in various Fortune 500 companies,

including Motorola Inc., Siemens AG, Sichuan New Hope Group Co., Ltd. and its

subsidiaries, and Sichuan Chuanwei Group Co., Ltd. and its subsidiaries. Mr Zhu Xiaolin

has led many companies which are listed on the Hong Kong Stock Exchange, most

significantly, China Vanadium Titano-Magnetite Mining Company Limited, PRC’s first iron

ore company listed on the Hong Kong Stock Exchange. In March 2010, Mr Zhu Xiaolin set

up China Polymetallic Mining Co., Ltd. and led the company through its successful listing

on the Hong Kong Stock Exchange in December 2011.

As at the Latest Practicable Date, ASL owns 9% of the entire issued and paid up share

capital of the Target. Assuming the completion of the ASL Acquisition, ASL will own 1% of

the entire issued and paid up share capital of the Target.
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D3

D3 is an investment holding company incorporated in British Virgin Islands in July 2011

with its principal place of business and registered office at P.O. Box 957, Offshore

Incorporations Centre, Road Town, Tortola, British Virgin Island. The shareholders of D3

are Mr Desmond Teo, Mr Derek Teo and Ms Daphne Teo.

Mr Desmond Teo is currently a captain flying for Singapore Airlines Cargo. Before starting

his career as a pilot, he was working for IBM as a procurement specialist. Mr Desmond Teo

graduated from the Faculty of Business Administration, National University of Singapore

in 2000.

Mr Derek Teo is currently the President of a real estate development company based in the

United States which buys land and develops homes for sale. Previously, Mr Derek Teo was

the managing director of D3 and was responsible for leading investments and fund raising

projects as well as managing the resource trading division. Prior to joining D3, he had

spent more than 10 years working in various Fortune 500 companies in Singapore, United

States and PRC.

Ms Daphne Teo is the chief investment officer of D3. D3 led the investment and founding

of the Golden City Project. Overseeing D3’s investment team, Ms Daphne Teo manages

and monitors investment activity and works closely with the management of companies

under the investment portfolio. Ms Daphne Teo currently also serves as a consultant

focusing on business development and strategy. Ms Daphne Teo previously spent over 4

years in investment banking at HSBC and Goldman Sachs in Hong Kong and Singapore,

where she worked extensively on major capital raising and mergers and acquisitions.

As at the Latest Practicable Date, D3 owns 9% of the entire issued and paid up share

capital of the Target, which will be fully divested assuming the completion of the D3

Acquisition.

2.4.2 Information on the Target

The Target was incorporated in Singapore with its principal place of business and

registered office at 80 Raffles Place, #26-05 UOB Plaza 1, Singapore 048624, and

specialises in property development in emerging and frontier markets.

As at the Latest Practicable Date, the Company holds 100% of the entire issued and paid

up share capital of DAS and DAS owns 70% of the entire issued and paid up share capital

of the Target.

UGP holds 70% equity interest of GL (Company Registration Number 441FC of

2013-2014), a company incorporated in Myanmar and having its registered office at

Olympic Hotel, National Swimming Pool Compound, U Wisara Road, Dagon Township,

Yangon. GL owns the US$400 million (phases 1 and 2 and CMA Building only) Golden City

Project, which is Myanmar’s first foreign developed luxury mixed-use development and

one of the leading real estate projects, with gross floor area of approximately 2.2 million

square feet (phases 1 and 2 and CMA Building only) in the Yankin township of Yangon,

Myanmar.
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2.4.3 Principal Terms of the Proposed Acquisition

(A) Completion

The completion of the Proposed Acquisition shall take place within five (5) business

days from the satisfaction of the Acquisition Conditions Precedent (as defined in

paragraph 2.4.3(C) below).

(B) Consideration and Satisfaction of Consideration

The aggregate consideration payable by DAS for the Proposed Acquisition (the

“Consideration”) is US$11,900,000 (approximately S$16,124,500 based on the

exchange rate of US$1.00: S$1.355 as at 5 September 2017, the day the SPAs were

signed).

The Consideration shall be satisfied in the following manner:

(a) in respect of the ASL Acquisition, the amount of US$3,080,000 shall be satisfied

by way of offsetting property unit(s) within the Golden City Project (each a “Unit”

and collectively, the “Units”) (the “Offset”) within 24 months after the date of

completion. The value of each Unit is to be based on the then prevailing market

price of such Unit at the time and the choice of the Units to be offset shall be

mutually agreed by DAS and ASL. For the avoidance of doubt, such Units may

be acquired by ASL and/or its nominee(s);

(b) in respect of the ASL Acquisition and the D3 Acquisition, the aggregate amount

of US$8,820,000 shall be satisfied by the procurement by DAS of the issuance

by the Company of an aggregate of 132,790,000 ordinary shares in the

Company at the issue price of S$0.09 per share to the Vendors (the

“Consideration Shares”).

The issue price represents a premium of approximately 13.1% to the volume

weighted average price of S$0.0796 of the Company’s Shares for trades done on

SGX-ST on 4 September 2017, being the full market day on which trades were done

for the Company’s Shares on SGX-ST(1) before 5 September 2017, the day the SPAs

were signed.

Note:

(1) There were no trades done for the Company’s Shares on 5 September 2017, the day the SPAs were

signed.

The Consideration Shares shall be issued in the following proportion:

Vendor

Consideration Shares

(ordinary shares)

ASL 37,940,000

D3 94,850,000

Total 132,790,000
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The Consideration was arrived at after arms’ length negotiations, on a willing buyer

willing seller basis, after taking into account, inter alia, the value of the Target as set

out in paragraph 2.7.2 of this Circular.

The Company will announce the details of the Units once the choice of Units to be

offset has been mutually agreed by DAS and ASL, as the details of such Units have

not been determined as at the Latest Practicable Date. The prevailing market price

of each Unit shall be based on the relevant price published in the Golden City

Project’s standard price list.

(C) Acquisition Conditions Precedent

The Vendors and DAS agree that the Proposed Acquisition shall be conditional upon

the satisfaction and/or written waiver of the following conditions:

(i) completion of a valuation of GL by an independent internationally recognised

valuer to the satisfaction of DAS (acting reasonably), and such valuer shall be

mutually agreed between the Vendors and DAS and appointed by DAS;

(ii) approval of the Shareholders of the Company being obtained at the EGM for the

Proposed Acquisition;

(iii) all necessary consents or approvals, if any, from third parties or governmental

or regulatory bodies or competent authorities having jurisdiction over the

Proposed Acquisition (including without limitation but only where required, by

the Company’s Sponsor, the SGX-ST and the relevant licensing authorities) and

where any such consent or approval is subject to any conditions, such

conditions being reasonably acceptable to the party on which they are imposed,

and if such conditions are required to be fulfilled before completion of the

Proposed Acquisition, such conditions being fulfilled before completion of the

Proposed Acquisition, as the case may be, and such consents or approvals not

being revoked or repealed on or before completion of the Proposed Acquisition,

as the case may be; and

(iv) a listing and quotation notice for the listing and quotation of the Consideration

Shares to be allotted and issued pursuant to the Proposed Acquisition on

Catalist having been obtained from the SGX-ST and not revoked or amended

and, where such approval is subject to conditions, such conditions being

reasonably acceptable to the Vendors and DAS.

(collectively, the “Acquisition Conditions Precedent”).

2.5 Rationale for the Proposed Acquisition

The Proposed Acquisition is in line with the Group’s growth strategy that focuses on

development and investment properties in emerging countries. Driven by the lack of

quality supply, Yangon’s luxury real estate market presently witnesses strong uptake in

demand by the increasingly affluent locals. Given Yangon’s rapid transformation into a key

residential and commercial powerhouse, the Company anticipates that the valuation of the

Golden City Project will continue to appreciate along with the surrounding area’s growth.

The Golden City Project has the potential to generate good development returns and yield.
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As at the Latest Practicable Date, the Company holds 100% of the entire issued and paid

up share capital of DAS and DAS owns 70% of the entire issued and paid up share capital

of the Target. The Directors believe that the Proposed Acquisition is in the best interests

of the Company, as it would allow the Company to increase its shareholding in the Target

and enhance control over the Target. The Directors also believe that the Proposed

Acquisition recognises the Golden City Project’s importance to the Group as a key

revenue generator both presently and in the future.

Further, as the Consideration will be substantially satisfied by the issue of the

Consideration Shares, the Proposed Acquisition will strengthen the Company’s balance

sheet and will minimise impact on the cash flow of the Company.

2.6 Risks associated with the Proposed Acquisition

The Company’s business focus is the development and investment of properties in

emerging cities and as at the Latest Practicable Date, the Company holds 70% of the

entire issued and paid up share capital of the Target through DAS. Accordingly, the

Proposed Acquisition to acquire a further 17% equity interest in the Target would not result

in a change in the risk profile of the Company. While there is no change in its risk profile,

the Company wishes to highlight the risk factors associated with the Company’s business

in Myanmar.

The risks described below are not intended to be exhaustive. In addition to the risks

described below, the Group could be affected by risks relating to the industry and

countries in which the Group operates as well as economic, business, market and political

risks. In addition, there may be additional risks not presently known to the Group, or that

the Group currently deems immaterial, but which could affect its operations. If any of the

following considerations and uncertainties develops into actual events, the business,

results of operations, financial condition and prospects of the Group could be materially

and adversely affected.

General Country and Political Risks associated with the Company’s business in

Myanmar

Political, economic and social instability in Myanmar

The Golden City Project is based in Myanmar, which has the potential to be politically and

economically unstable. The previous governing military regime was succeeded by a

civilian government. The new government has already implemented a number of political,

economic and social reforms. However, there is no certainty that the reform will continue

or be successful, and there is no certainty that the business and investment environment

in Myanmar will continue to improve or be sustainable. Various parts of the country are

also experiencing a rise in ethnic and sectarian tensions, which, if escalated further, could

hamper investor confidence, economic potential, and growth and stability of the

construction industry. Any unfavourable changes in the political, economic and social

conditions of Myanmar, and the existence of conditions impacting upon safety and

security, may also adversely affect the Group’s business and operations in Myanmar.

Further, any changes in the political, economic and social policies of the Myanmar

government may lead to changes in the laws and regulations or the interpretation and
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application of the same, as well as changes in the foreign exchange regulations, taxation

and land ownership and development restrictions, which may adversely affect the Group’s

financial performance.

The Myanmar legal system is still maturing and the interpretation and application of

Myanmar laws and regulations involve uncertainty

The Group’s operations in Myanmar will be subject to the laws and regulations

promulgated by the Myanmar legislature, and notifications and guidelines from various

government authorities and bodies. These include the laws and regulations relating to

labour (such as those dealing with subjects such as work hours, wages and overtime,

minimum wage and workmen’s compensation) and foreign ownership of land. The laws

and regulations of Myanmar may be supplemented or otherwise modified by unofficial or

internal guidelines and practices which exist but which are not documented or which are

not generally available to the public or uniformly applied. Such guidelines and practices

may not have been ruled upon by the courts or enacted by legislative bodies and may be

subject to change without notice or adequate notice. There are also limited precedents on

the interpretation, implementation or enforcement of Myanmar laws and regulations, and

there is limited judicial review over administrative actions and decisions. Therefore, a high

degree of uncertainty exists in connection with the application of existing laws and

regulations to events, circumstances and conditions.

Myanmar laws and regulations are also undergoing extensive changes. Changes in the

laws and regulations may however not adequately address shortcomings in the legal and

regulatory regimes and even if they do, may not be successfully implemented or could be

subjected to uncertainty and differences in application and interpretation. Further,

changes in the laws may be unpredictable and may in some instances introduce

conditions that will increase the costs of doing business in Myanmar and adversely affect

the Group’s financial performance.

While Myanmar adopts a mixed legal system of common law, civil law and customary law,

governmental policies play an overriding role in the implementation of the laws.

Furthermore, the application and administration of Myanmar laws and regulations may be

subject to a certain degree of discretionary determination by the authorities and may differ

in implementation across various regional governments and government authorities and

bodies.

In any event, the resolution of commercial and investment disputes by domestic tribunals,

either through the courts or arbitration proceedings, is, at present, limited. The experience

of Myanmar courts with respect to commercial disputes is significantly limited. Myanmar

enacted the Arbitration Law 2016 (Law 5/2016 – the Arbitration Law) to replace the

Arbitration Act 1944, thus implementing the New York Convention on the Recognition and

Enforcement of Foreign Arbitral Awards of 1958. Amongst other provisions, the Arbitration

Law 2016 provides for enforcement of foreign arbitration awards in Myanmar, which may

be refused by a court in the following circumstances:

(1) a party to the arbitration agreement was under some incapacity;

(2) the said agreement is not valid under the law to which the parties have subjected to

it or, failing any indication thereon, under the law of the country where the award was

made;
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(3) the party against whom the award is invoked was not given proper notice of the

appointment of an arbitrator or of the arbitral proceedings or was otherwise unable

to present his case;

(4) the award deals with a dispute not contemplated by or not falling within the terms of

the submission to arbitration, or it contains decisions on matters beyond the scope

of the submission to arbitration;

(5) the composition of the arbitral tribunal or the arbitral procedure was not in

accordance with the agreement of the parties or, failing such agreement, was not in

accordance with the law of the country where the arbitration took place; or

(6) the award has not yet become binding on the parties or has been set aside or

suspended by a competent authority of the country in which, or under the law of

which, that award was made.

Whilst Myanmar is also a party to the ASEAN Comprehensive Investment Agreement

(2009), it is likewise unclear as yet how disputes covered by and the protections afforded

under this agreement will be treated and resolved under Myanmar law or by the Myanmar

courts.

Limited accessibility of publicly available information and statistics in Myanmar

Under the current business environment in Myanmar, it may be very difficult to obtain

up-to-date information and statistics on other businesses in Myanmar that may be relevant

to the Group in terms of, inter alia, business activities, geographical spread, track record,

operating and financial leverage, liquidity, quality of earnings and accounting, economic

outlook, growth statistics and other relevant data. As such it may be difficult for the Group

to access the prospects and potential of any business opportunities available to the Group

from time to time. Consequently, the investment and business decisions of the Group may

not be in the future be based on accurate, complete and timely information. Inaccurate

information may adversely affect the Group’s business decisions, which could materially

and adversely affect the business and financial condition of the Group.

Foreign exchange control risks

In 2012, the Central Bank of Myanmar adopted a managed float for the Kyats after a

35-year fixed exchange rate regime. Although this policy shift is widely considered to be

a positive development in the liberalisation of Myanmar’s economy, the actual impact of

such change is yet to be ascertained. Significant fluctuations of the Kyats against the US$

or the S$ could have a material adverse effect on the Group’s operations and financial

conditions and prospects.

The remittance of funds in and out of Myanmar is governed by the Foreign Exchange

Management Law, 2012 and the implementing regulations being Notification No. 7/2014

and Criteria for Offshore Loan, published on the CBM website (collectively, “FEML”).

Under FEML as it is applied in practice, the remittance of funds into Myanmar in the form

of equity, working capital, or payments for trade or services are generally considered to be

current account transfers and do not require approval of the Central Bank of Myanmar

(“CBM”).
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However, capital account transfers into Myanmar require CBM approval, which includes

offshore loans disbursed to Myanmar residents/companies. In order to apply for CBM

approval for an offshore loan, the borrower must submit an application to CBM, which must

include, amongst other things:

(1) cover page, addressed to CBM including a summary of the main points (lender,

borrower, amount, interest rate – interest rate for intercompany loans generally

cannot exceed 6-7% p.a., and third-party loans generally cannot exceed 13% p.a. as

a matter of practice);

(2) repayment schedule;

(3) draft loan agreement;

(4) proof that the borrower has paid at least US$500,000 in equity into the company and

that after the loan is disbursed, it will maintain a prescribed debt-to-equity ratio (in the

Criteria for Offshore Loan, published on the CBM website, this is stated to be

between 3:1 – 4:1, and we are aware that in practice, CBM will sometimes allow 5:1);

(5) if the borrower has a Myanmar Investment Commission (“MIC”) permit, then it must

establish that, of the equity proposed in the MIC proposal, 80% of that equity has

been paid-in; and

(6) other miscellaneous documents, such as corporate documents and audited

accounts.

In remitting funds outside of Myanmar, if the payment is current account, including

payments for trade and services, CBM approval is not required, although the local bank

has discretion to refer the matter to the CBM, and in practice, local banks often require a

number of documents and information, sometimes making these transfers difficult.

If an offshore loan into Myanmar has been approved by CBM, then the repayment of that

loan offshore should not require further CBM approval. However, if the actual repayment

deviates from the repayment schedule approved by CBM in the first instance, then the

local bank may refer to the matter to CBM, although this can usually be managed with the

local bank.

Repatriation of dividends should not require CBM approval provided that the equity

brought into Myanmar in the first instance was reported to CBM. In practice, local banks

may require CBM approval before repatriating dividends, and will in any case require proof

that dividends come from profits and that the company has paid all income tax on profits

in that year, which would usually come in the form of the audited accounts of the company

(for the year in which that profit is made) and tax clearance. If the company has a MIC

permit or endorsement order, MIC approval will be required before the bank will repatriate

dividends.
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2.7 Key Financial Information on the Target

2.7.1 As at the Latest Practicable Date, the Target has an issued and paid-up share capital of

US$4,000,000 divided into 4,000 ordinary shares. Based on the latest audited financial

statements of the Target as at 31 December 2016, the book value and net tangible assets

of the Target was approximately S$31.8 million and the book value and net tangible assets

of the Target attributable to the Purchased Shares was approximately S$5.4 million.

2.7.2 The Company had commissioned the Independent Valuer, Colliers International Myanmar,

to value the Target’s sole project, the Golden City Project, for the purposes of the

Proposed Acquisition.

According to a Valuation Letter issued by the Independent Valuer, the value of the Golden

City Project as at 31 August 2017 is estimated to be approximately US$170.6 million

(approximately S$229.6 million based on the exchange rate of US$1.00: S$1.3457 as at

the Latest Practicable Date).

The Independent Valuer adopted the income approach (residual method) and market

approach in arriving at the value of the Golden City Project. Please refer to the full text of

the Valuation Letter set out in Appendix II to this Circular.

2.7.3 As the Company, through DAS, owns 70% of the entire issued and paid up share capital

of the Target, the net profits* attributable to the Purchased Shares, before taking into

account any associated costs and liabilities of the Proposed Acquisition, have been

reflected in the audited consolidated financial statements of the Group for FY2016.

Assuming that the Proposed Acquisition was completed on 31 December 2016 and taking

into account any associated costs and liabilities of the Proposed Acquisition (i.e.

approximately S$0.2 million), the net loss* attributable to the Purchased Shares will be

approximately S$0.2 million as the Target is an existing subsidiary of the Group with its

results for 31 December 2016 being consolidated in the Group’s results, thus, there will be

no further impact on the net profit of the Group as at 31 December 2016 except for the

additional associated costs and liabilities incurred for the Proposed Acquisition.

* “net profits” or “net loss” means profit or loss before income tax, non-controlling interests and extraordinary

items.

2.8 Source of Funds

The Consideration for the ASL Acquisition will be fully satisfied by the Offset and the issue

of Consideration Shares. The Consideration for the D3 Acquisition will be fully satisfied by

the issue of the Consideration Shares.
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2.9 Relative Figures computed on the bases set out in Rule 1006 and Applicability of

Chapter 10 of the Catalist Rules

The relative figures computed on the relevant bases set out in Rule 1006 of the Catalist

Rules in respect of the Proposed Acquisition and based on the latest announced

consolidated financial statements of the Group for 3Q2017 are as follows:

Rule

1006
Base

Relative figure computed in

accordance with the bases

set out in Rule 1006

(a) The net asset value of the assets to be

disposed of, compared with the Group’s net

asset value

Not applicable as there is

no disposal of assets.

(b) The net profits(1) attributable to the

Proposed Acquisition, compared with the

Group’s net profits

– 8.5%(2)

(c) The aggregate value of the consideration of

US$11,900,000(3), compared with the

Company’s market capitalisation(4) of

approximately S$76,588,488 based on the

total number of issued shares excluding

treasury shares

21.1%

(d) The number of equity securities issued by

the Company of 132,790,000 as

consideration for the Proposed Acquisition,

compared with the number of equity

securities previously in issue of

962,166,934

13.8%

(e) The aggregate volume or amount of proved

and probable reserves to be disposed of,

compared with the aggregate of the Group’s

proved and probable reserves

Not applicable.

Notes:

(1) “net profits” means profit or loss before income tax, non-controlling interests and extraordinary items.

(2) The relative figure for Rule 1006(b) in this instance is negative as there was a loss attributable to the

Purchased Shares of approximately S$0.2 million arising from the associated transaction cost to be incurred

for the Proposed Acquisition. The Target is an existing subsidiary of the Group with its net profit already

being consolidated into the Group’s latest announced consolidated financial statements for 3Q2017 whilst

the Group posted a net profit of approximately S$2.3 million, based on the latest announced consolidated

financial statements of the Group for 3Q2017.

(3) The aggregate value of the consideration of US$11,900,000 is equivalent to approximately S$16,124,500

based on the exchange rate of US$1.00: S$1.355 as at 5 September 2017, the day the SPAs were signed.

(4) “market capitalisation” is calculated by the number of shares of the Company (excluding treasury shares)

multiplied by the volume weighted average price of S$0.0796 of the Company’s Shares as at 4 September

2017, being the last trading day before 5 September 2017, the day the SPAs were signed.
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The relative figure computed on the base set out in Rule 1006(b) of the Catalist Rules is

a negative figure. Under Rule 1007(1) of the Catalist Rules, if any of the relative figures

computed on the relevant bases set out in Rule 1006 is a negative figure, the Company

is required, through its Sponsor, to consult with the SGX-ST on the applicability of Chapter

10 of the Catalist Rules. Notwithstanding the foregoing and having considered that the

Company is seeking the approval of Shareholders for the D3 Acquisition and the ASL

Acquisition as interested person transactions and the allotment and issue of the

Consideration Shares by the Company to the Vendors, the Company is nonetheless

seeking Shareholders’ approval for the Proposed Acquisition at the EGM.

As the total value of the amount of US$3,080,000 comprised in the Offset does not exceed

5% of the Group’s latest audited net tangible assets of approximately S$94.2 million as at

31 December 2016, the Offset is not subject to the approval of the Shareholders.

2.10 Financial Effects of the Proposed Acquisition

2.10.1 Bases and Assumptions

For the purposes of illustration only, the pro forma financial effects of the Proposed

Acquisition taken as a whole are set out below. The pro forma financial effects have been

prepared based on the audited consolidated financial statements of the Group for FY2016

and do not necessarily reflect the actual future financial position and performance of the

Group following completion of the Proposed Acquisition as the Company has, since its

FY2016 audited consolidated financial statements, increased its issued share capital to

approximately S$32,841,618 divided into 962,166,934 Shares as at the Latest Practicable

Date. Accordingly, Shareholders should note that the following pro forma financial effects

of the Proposed Acquisition have been calculated to take into consideration the enlarged

share capital of the Company as mentioned above. The Group has translated its results

and financial position into S$ starting from 1 January 2017 and the comparatives of the

financial statements of the Company and of the Group was restated and presented in S$.

Specifically, the assets and liabilities of the Company and of the Group as at 31 December

2016 were translated from RMB to S$ at the closing exchange rates as at 31 December

2016, while the income expense items of the Company and of the Group for the year

ended 31 December 2016 were translated at the average rate during the said period.

2.10.2 Share Capital

The pro forma financial effects of the Proposed Acquisition on the share capital of the

Company for FY2016 after adjusting for the shares issued by the Company from 1 January

2017 to the Latest Practicable Date (the “2017 Shares”) are as follows:

Before the Proposed

Acquisition

After the Proposed

Acquisition

Number of issued Shares 962,166,934 1,094,956,934

Amount of share capital (S$) 32,841,618 44,792,718
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2.10.3 Net Tangible Assets (“NTA”)

Assuming that the Proposed Acquisition was completed on 31 December 2016 and based

on the Group’s audited consolidated financial statements for FY2016 after adjusting for

the 2017 Shares and disregarding any interest, revenue and/or return that may arise from

the Proposed Acquisition, the pro forma financial effects of the Proposed Acquisition on

the consolidated NTA of the Group are as follows:

As at 31 December 2016

Before the Proposed

Acquisition

After the Proposed

Acquisition

NTA of the Group (S$’000) 94,187 94,187(1)

Number of Shares 962,166,934 1,094,956,934

NTA per share (cents) 9.79 8.60

Note:

(1) There is no change in the NTA of the Group as at 31 December 2016 before and after the Proposed

Acquisition as the Proposed Acquisition is completed with minority shareholders of a subsidiary under

common control via the issuance of Consideration Shares.

2.10.4 Earnings Per Share (“EPS”)

Assuming that the Proposed Acquisition had been completed on 1 January 2016 and

based on the Group’s audited consolidated financial statements for FY2016 after adjusting

for the 2017 Shares and disregarding any interest, revenue and/or return that may arise

from the Proposed Acquisition, the pro forma financial effects of the Proposed Acquisition

on the consolidated EPS of the Group are as follows:

For FY2016

Before the Proposed

Acquisition

After the Proposed

Acquisition

Net profit attributable to

Shareholders (S$’000) 13,545 16,328

Weighted Average Number of

Shares 866,461,497 999,251,497

EPS per share (cents) 1.56 1.63
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2.10.5 Gearing(1)

Assuming that the Proposed Acquisition had been completed on 31 December 2016 and

based on the Group’s audited consolidated financial statements for FY2016 after adjusting

for the 2017 Shares and disregarding any interest, revenue and/or return that may arise

from the Proposed Acquisition, the pro forma financial effects of the Proposed Acquisition

on the gearing of the Group are as follows:

As at 31 December 2016

Before the Proposed

Acquisition

After the Proposed

Acquisition

Total Debts (S$’000) 22,496 22,496

Total Equity (S$’000) 136,272 136,272

Gearing Ratio (times) 0.17 0.17

Note:

(1) Gearing is calculated based on the assumption that the convertible substantial shareholder loan owing to

LSD has been converted into equity as at 31 December 2016.

2.11 Advice of the Independent Financial Adviser

Chapter 9 of the Catalist Rules provides that, where Shareholders’ approval is required for

an interested person transaction, the Circular must include an opinion from an

independent financial adviser (“IFA”) as to whether such transaction is on normal

commercial terms and if it is prejudicial to the interests of the Company and its minority

Shareholders.

Accordingly, Asian Corporate Advisors Pte. Ltd. has been appointed as the IFA to advise:

(a) the Directors who are considered independent of the ASL Acquisition and the

members of the Audit Committee of the Company as to whether the financial terms

of the ASL Acquisition as an interested person transaction is on normal commercial

terms and is not prejudicial to the interests of the Company and its minority

Shareholders; and

(b) the Directors who are considered independent of the D3 Acquisition and the

members of the Audit Committee of the Company as to whether the financial terms

of the D3 Acquisition as an interested person transaction is on normal commercial

terms and is not prejudicial to the interests of the Company and its minority

Shareholders.
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A copy of the letter dated 11 December 2017 from the IFA (the “IFA Letter”), containing its

opinion in full, is set out in Appendix I to this Circular. Shareholders are advised to read

the IFA Letter carefully and in its entirety. The advice of the IFA to (i) the Directors who are

considered independent of the ASL Acquisition and the members of the Audit Committee

in relation to the ASL Acquisition, and (ii) the Directors who are considered independent

of the D3 Acquisition and the members of the Audit Committee in relation to the D3

Acquisition has been extracted from the IFA Letter and is reproduced in italics below:

“In summary, having regard to our analysis and the consideration in this Letter (including

its limitations and constraints) and after having considered carefully the information

available to us and based on market, economic and other relevant conditions prevailing as

at the Latest Practicable Date, and subject to our terms of reference, we are of the

opinion that, notwithstanding the Proposed Acquisition may be less favourable than

the DAS Acquisition in terms of the implied valuation multiples for both the Group

and the Target, on balance, the ASL Acquisition and D3 Acquisition as IPTs are ON

NORMAL COMMERCIAL TERMS, and NOT PREJUDICIAL to the interest of the

Company and its Minority Shareholders.

We consider the financial terms of the ASL Acquisition and D3 Acquisition as IPTs to be,

on balance, ON NORMAL COMMERCIAL TERMS, from a financial point of view after

factoring, inter alia, the following:

(i) The Consideration for the D3 Acquisition will be satisfied entirely by the issuance of

the Consideration Shares whilst the Consideration for the ASL Acquisition shall be

satisfied by way of offsetting Unit(s) within the Golden City Project within 24 months

after the date of completion and issuance of the Consideration Shares. As confirmed

by the Directors, the Consideration for the Proposed Acquisitions and the GLRE

Consideration is on the premise of the respective effective interest in GLRE and an

“internal” valuation of GLRE of approximately US$100 million.

(ii) The Directors’ representations and confirmations that the Consideration paid to the

respective Vendors are in proportion to the respective equity interest in the Target

and the structure of the Consideration is based on negotiations with respective

Vendors (on a willing buyer willing seller basis) after taking into account their

preferences and respective negotiations with the Company as well as the Company’s

requirements.

(iii) The Issue Price represents a premium of approximately 9.2% and 5.9% over the

VWCP for the Shares for the 1 month period prior to the Announcement Date and the

last transacted price for the Shares on the Last Trading Day. The Issue Price for the

Proposed Acquisition is in line with both the GLRE Issue Price and the Red Roof

Issue Price, which are non-Interested Person Transaction.

(iv) Fair comparison of the valuation of the Group as implied by the Issue Price with the

valuation ratios of the Selected Comparable Companies – the valuation of the Group

in terms of LTM EV/EBITDA and LTM PER, as implied by the Issue Price, is within the

range of the Selected Comparable Companies although it appears to be less

favourable than both the median and simple average of the Selected Comparable

Companies. Meanwhile, the valuation of the Group in terms of P/NAV and P/NTA, as

implied by the Issue Price and the Group’s RNAV and RNTA, appear to be fairly

comparable to the Selected Comparable Companies (higher than median but lower

than simple average).
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(v) Fair comparison (from the Company’s perspective) of the Proposed Acquisition and

the Selected IPT Acquisitions. The valuation of the Target in terms of P/NTA as

implied by the Adjusted Consideration and the Target’s RNTA is within the range,

higher than the median but lower than the simple average for the Selected IPT

Acquisition.

(vi) The Adjusted Consideration for D3 Acquisition represents a premium of

approximately 26.2% over the Target’s RNAV and/or RNTA attributable to the D3

Acquisition (or P/RNTA of 1.3 times), while the Adjusted Consideration for ASL

Acquisition represents a premium of approximately 9.6% over the Target’s RNAV

and/or RNTA attributable to the ASL Acquisition (or P/RNTA of 1.1 times). These

P/RNTA multiples look reasonable as compared to the median and simple average

P/NTA for the Selected Myanmar Companies of approximately 1.5 times and 1.7

times.

We considered the financial terms of the ASL Acquisition and D3 Acquisition as an IPT to

be NOT PREJUDICIAL to the interest of the Company and its Minority Shareholders, from

a financial point of view after factoring, inter alia, the following:

(i) The potential financial effects of the Proposed Acquisition as outlined in Section 2.10

of the Circular. While the Proposed Acquisition will have a favourable effect on the

Group’s EPS and NTA attributable to the Shareholders per Share (after deducting

non-controlling interest) as well as has no effect on the Group’s financial position in

terms of gearing. We also note that the Directors believe and consider the Proposed

Acquisition to be in the interest of and beneficial to the Group for the reasons stated

in the Section 2.5 of the Circular.

(ii) The Board’s view that: (a) the Proposed Acquisition is in line with the Group’s

strategy that focuses on development and investment properties in emerging

countries; (b) driven by the lack of quality supply, Yangon’s luxury real estate market

presently witnesses strong update in demand by the increasingly affluent locals;

(c) given Yangon’s rapid transformation into a key residential and commercial

powerhouse; the Company anticipates that the valuation of the Golden City Project

will continue to appreciate along with the surrounding area’s growth; and (d) the

Golden City Project has the potential to generate good development returns and

yield.

(iii) The dilution impact on existing Independent Shareholders’ interest which appears to

be not significant.

(iv) The Directors’ confirmation that as at the Latest Practicable Date, they are not aware

of any firm/formal offer for alternative investment/business expansion or acquisition

opportunity available to the Company, which is comparable in nature, size and scope

to the Proposed Acquisition.

(v) It should be noted that cash is a valuable commodity in Myanmar and the D3

Acquisition as an IPT will be paid solely by the issuance of the Consideration Shares

whilst the Consideration for the ASL Acquisition as an IPT shall be satisfied by way

of offsetting Unit(s) within the Golden City Project within 24 months after the date of

completion and issuance of the Consideration Shares, unlike the DAS Acquisition

whereby the acquisition was completed via a mix of cash and Shares. Accordingly,

the ASL Acquisition and D3 Acquisition as an IPT are accorded a higher valuation.
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Furthermore, the Company has net borrowings (after deduction of the cash and cash

equivalents) of approximately S$29.8 million as at 30 September 2017. In the event

that the ASL Acquisition and D3 Acquisition as an IPT was acquired via cash, there

would be greater dilution to the existing Shareholders as the Company would need

to fund the ASL Acquisition and D3 Acquisition as an IPT via fund raising activities

such as private placement, which would entail higher discount to the placees (as

share placement are usually issued at discounts to market). In addition, there would

be more risk and uncertainty to the Company as more time will be needed to source

for investors who are willing to invest within a short span of time resulting in more

time needed to complete the transaction, which could increase the transactional

costs.

Recommendation

Based on our assessment of the financial terms of the ASL Acquisition and D3 Acquisition

as IPTs as set out above, from a financial point of view, we advise the Non-Interested

Directors and the Audit Committee to recommend that Independent ASL Shareholders and

Independent D3 Shareholders vote in favour of the ASL Acquisition and D3 Acquisition to

be proposed at the EGM respectively. We advise the Non-Interested Directors and the

Audit Committee to highlight to Independent Shareholders the matters as stated in our

Letter, including, inter alia, our limitation in analysis, evaluation, comments and opinion in

this Letter is necessarily limited. We advise the Non-Interested Directors and the Audit

Committee to recommend the Independent ASL Shareholders and Independent D3

Shareholders to exercise caution in their decision in voting in favour of or against the ASL

Acquisition and D3 Acquisition respectively.

In performing our evaluation, we have not been provided with, and have not had access

to, any financial projections or future plans or corporate actions (if any) of the Company

or the Group or the Target. The opinion set forth herein is based solely on publicly

available information and information provided by the Directors and Management and

therefore does not reflect any projections or future financial performance of the Company

or the Group or the Target after the completion of the Proposed Transactions and is based

on the economic and market conditions prevailing as of the date of this opinion. Our advice

is solely confined to our views on the ASL Acquisition and D3 Acquisition as IPTs.

Matters to highlight

We would also wish to highlight the following matters which may affect the decisions or

actions of the Independent ASL Shareholders and Independent D3 Shareholders:

(1) The scope of our appointment does not require us to express, and we do not express

and have not commented on or assessed the expected future performance or

prospects of the Company or the Group or the Target after the completion of the

transactions stipulated in the Circular. Accordingly, our evaluation and opinion and

recommendation do not and cannot take into account future or prospective

performance of the Company or the Group or the Target and neither are we

responsible for it. We are therefore not expressing any view herein as to the prices

at which the Shares may trade upon completion or rejection of the ASL Acquisition

and the D3 Acquisition as IPTs or the other transactions or resolutions stipulated in

the Circular (if any) or voting for or voting against the ASL Acquisition and the D3

Acquisition or the other transactions or resolutions stipulated in the Circular (if any)

or on the future financial performance of the Company or the Group or the Target or
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the plans (if any) for each of them. Estimates or analysis or evaluation of the merits

of the Company or the Group or the Target or the ASL Acquisition and the D3

Acquisition as IPTs, if any, in this Letter are necessarily limited and we do not warrant

or represent that it is complete or in entirety.

(2) Our scope does not require us and we have not made any independent evaluation or

appraisal of the Group’s assets and liabilities (including without limitation, property,

plant and equipment, investment properties and development properties) and the

Target’s assets and liabilities (including without limitation, property, plant and

equipment, investment properties and development cost) or contracts entered into by

the Group or Target and we have not been furnished with any such evaluation and

appraisal in respect of assets and liabilities (if any) held or contracts entered into by

the Group or the Target save for the Colliers Valuation Report issued by the

Independent Valuer. With respect to such valuation, we are not experts in the

evaluation (including without limitation, market value or economic potential) or

appraisal of assets and liabilities (including without limitation, property, plant and

equipment, investment properties and development cost) including, inter alia the

contracts or agreements that the Target or the Group has embarked upon or are

about to embark upon and have relied on the opinion of the Directors and the

financial statements (audited and unaudited), where applicable for the assessment.

(3) The Directors confirmed that as at the Latest Practicable Date and save for matters

disclosed in this Letter and the unaudited financial statements for the Group and the

Target for 9M2017 and HY2018 respectively, there has been no material changes to

the Group’s and the Target assets and liabilities, financial position, condition and

performance.

(4) The Directors’ representation and confirmation that the Unauthorised Withdrawals

are not expected to have any material impact to the Group’s financial performance

and position, including but not limited to the Group’s NAV and/or NTA due to the

reasons as stated in Paragraph 5.2 of this Letter, which are still applicable and have

not changed as at the Latest Practicable Date.

Specific objectives

In rendering our advice, we have not had regard to the specific investment objectives,

financial situation, tax position, risk profiles or particular or individual needs and

constraints of any individual Independent Shareholder. As each Independent ASL

Shareholder and Independent D3 Shareholder or group of Independent Shareholders

would have different investment objectives and profiles, we would advise the Non-

Interested Directors and the Audit Committee to advise any individual Shareholder or

group of Shareholders who may require specific advice in the context of investments in

unlisted shares or his or their specific investment objectives or portfolio should consult his

or their stockbroker, bank manager, solicitor, accountant, tax adviser, or other professional

adviser immediately.”

2.12 Audit Committee’s Statement

Having considered, inter alia, the terms, rationale for and benefits of the ASL Acquisition

and the D3 Acquisition, as well as the opinion and advice of the IFA on the ASL Acquisition

and the D3 Acquisition, the Audit Committee concurs with the opinion of the IFA and is of
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the view that the ASL Acquisition and the D3 Acquisition are on normal commercial terms

and are not prejudicial to the interests of the Company and its minority Shareholders.

2.13 Additional Listing Application

The Sponsor, on behalf of the Company, will be submitting an additional listing application

to the SGX-ST for the listing of and quotation for the Consideration Shares on Catalist. An

announcement will be made in due course to notify the Shareholders when the listing and

quotation notice from the SGX-ST is obtained.

3 INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

3.1 The interests of the Directors and the Substantial Shareholders in the share capital of the

Company as at the Latest Practicable Date based on the Register of Directors’

Shareholdings and the Register of Substantial Shareholders are set out below:

Direct Interest Deemed Interest Total Interest

Number
of Shares

Shareholding
(%)(1)

Number
of Shares

Shareholding
(%)(1)

Number
of Shares

Shareholding
(%)(1)

Director(s)

Christopher Chong
Meng Tak(2)

11,082,200 1.15 – – 11,082,200 1.15

Tan Thiam Hee(3) 360,000 0.04 – – 360,000 0.04

Zhu Xiaolin 20,000,000 2.08 30,469,600(4) 3.17 50,469,600 5.25

Wong Pak Him Patrick(5) 81,212,921 8.44 – – 81,212,921 8.44

Peter Tan(6) – – – – – –

Teo Cheng Kwee(7) 59,281,760 6.16 – – 59,281,760 6.16

Substantial Shareholder(s)

Luo Shandong 149,410,864 15.53 22,878,532(8) 2.38 172,289,396 17.91

Zhang Xiang 89,000,000 9.25 – – 89,000,000 9.25

Notes:

(1) Calculated based on 962,166,934 Shares in the capital of the Company.

(2) Mr Christopher Chong Meng Tak has interests in 2,000,000 Outstanding Options.

(3) Mr Tan Thiam Hee has interests in 5,000,000 Outstanding Options.

(4) Mr Zhu Xiaolin is deemed interested in 30,469,600 shares held by Phillip Securities Pte. Ltd. as his nominee.

(5) Mr Wong Pak Him Patrick has interests in 2,000,000 Outstanding Options.

(6) Mr Peter Tan has interests in 2,000,000 Outstanding Options.

(7) Mr Teo Cheng Kwee has interests in 2,000,000 Outstanding Options.

(8) Mr Luo Shandong is deemed interested in 22,878,532 shares held by Citibank Nominees Singapore Pte. Ltd.

as his nominee.

3.2 Apart from the interests of Mr Zhu Xiaolin as disclosed in paragraph 2.2.1 of this Circular,

none of the Company’s directors or controlling shareholders or their associates has any

interest, direct or indirect, in the proposed ASL Acquisition, other than through their

respective shareholdings in the Company.

3.3 Apart from the interests of Mr Teo Cheng Kwee as disclosed in paragraph 2.2.1 of this

Circular, none of the Company’s directors or controlling shareholders or their associates

has any interest, direct or indirect, in the proposed D3 Acquisition, other than through their

respective shareholdings in the Company.
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4 DIRECTORS’ RECOMMENDATION

4.1 Proposed ASL Acquisition

After having considered, amongst other things, the rationale for the proposed ASL

Acquisition and the proposed allotment and issue of Consideration Shares to ASL, the

Directors (save for Mr Zhu Xiaolin who has abstained from making recommendations on

the proposed ASL Acquisition and the proposed allotment and issue of Consideration

Shares to ASL) are of the view that the proposed ASL Acquisition and proposed allotment

and issue of Consideration Shares to ASL is in the best interests of the Company and the

Shareholders. Accordingly, the Directors (save for Mr Zhu Xiaolin) recommend that the

Shareholders vote in favour of the proposed ASL Acquisition and the proposed allotment

and issue of Consideration Shares to ASL.

4.2 Proposed D3 Acquisition

After having considered, amongst other things, the rationale for the proposed D3

Acquisition and the proposed allotment and issue of Consideration Shares to D3, the

Directors (save for Mr Teo Cheng Kwee who has abstained from making recommendations

on the proposed D3 Acquisition and the proposed allotment and issue of Consideration

Shares to D3) are of the view that the proposed D3 Acquisition and proposed allotment

and issue of Consideration Shares to D3 is in the best interests of the Company and the

Shareholders. Accordingly, the Directors (save for Mr Teo Cheng Kwee) recommend that

the Shareholders vote in favour of the proposed D3 Acquisition and the proposed

allotment and issue of Consideration Shares to D3.

4.3 In giving the above recommendations, the Directors have not had regard to the specific

investment objectives, financial situation, tax position or unique needs or constraints of

any individual Shareholder. As different Shareholders would have different investment

objectives and profiles, the Directors recommend that any individual Shareholder who may

require specific advice in relation to his specific investment portfolio should consult his

stockbroker, bank manager, solicitor, accountant, tax adviser or other professional

advisers.

5 EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on pages 99 to 101 of this Circular, will be held at 55

Market Street #03-01, Singapore 048941 on 26 December 2017 (Tuesday) at 9.30 a.m.,

for the purpose of considering and, if thought fit, passing with or without modification the

Resolutions set out in the Notice of EGM.

6 INTER-CONDITIONALITY

6.1 Shareholders should note that Ordinary Resolution 1 (Proposed ASL Acquisition) and 2

(Allotment and Issue of Consideration Shares to ASL) are inter-conditional upon each

other. This means that:

(a) if Ordinary Resolution 2 is not passed, Ordinary Resolution 1 would not be passed;

and

(b) if Ordinary Resolution 1 is not passed, Ordinary Resolution 2 would not be passed.
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6.2 Shareholders should note that Ordinary Resolution 3 (Proposed D3 Acquisition) and 4

(Allotment and Issue of Consideration Shares to D3) are inter-conditional upon each other.

This means that:

(a) if Ordinary Resolution 4 is not passed, Ordinary Resolution 3 would not be passed;

and

(b) if Ordinary Resolution 3 is not passed, Ordinary Resolution 4 would not be passed.

7 ACTION TO BE TAKEN BY THE SHAREHOLDERS

7.1 Shareholders who are unable to attend the EGM and who wish to appoint a proxy or

proxies to attend and vote on their behalf should complete, sign and return the Proxy Form

attached to the Notice of EGM in accordance with the instructions printed therein as soon

as possible and, in any event, so as to arrive at the registered office of the Company at

80 Raffles Place #26-05 UOB Plaza 1 Singapore 048624, not less than 72 hours before

the time for holding the EGM. The appointment of a proxy or proxies by a Shareholder

does not preclude him from attending and voting in person at the EGM if he so wishes in

place of the proxy or proxies.

7.2 A Depositor shall not be regarded as a member of the Company entitled to attend the EGM

and to speak and vote thereat unless his name appears on the Depository Register

maintained by CDP at least 72 hours before the EGM.

8 ABSTENTIONS FROM VOTING

8.1 Proposed ASL Acquisition and Allotment and Issue of Consideration Shares to ASL

Mr Zhu Xiaolin shall abstain, and shall procure his associates and nominees to abstain

from voting in respect of each of their shareholdings in the Company on Ordinary

Resolution 1 relating to the proposed ASL Acquisition and Ordinary Resolution 2 relating

to the proposed allotment and issue of Consideration Shares to ASL.

Mr Zhu Xiaolin shall not, and shall procure his associates and nominees not to, accept

appointments as proxies for voting at the EGM in respect of Ordinary Resolutions 1 and

2 unless specific instructions have been given in the proxy form on how the Shareholders

wish their votes to be cast for the ordinary resolutions to be proposed at the EGM.

8.2 Proposed D3 Acquisition and Allotment and Issue of Consideration Shares to D3

Mr Teo Cheng Kwee shall abstain, and shall procure his associates and nominees to

abstain from voting in respect of each of their shareholdings in the Company on Ordinary

Resolution 3 relating to the proposed D3 Acquisition and Ordinary Resolution 4 relating to

the proposed allotment and issue of Consideration Shares to D3.

Mr Teo Cheng Kwee shall not, and shall procure his associates and nominees not to,

accept appointments as proxies for voting at the EGM in respect of Ordinary Resolutions 3

and 4 unless specific instructions have been given in the proxy form on how the

Shareholders wish their votes to be cast for the ordinary resolutions to be proposed at the

EGM.
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9 IRREVOCABLE UNDERTAKING

The Company has procured the Irrevocable Undertaking from the controlling shareholder

of the Company, LSD (who, as at the Latest Practicable Date, holds a direct interest of

149,410,864 Shares and a deemed interest of 22,878,532 Shares constituting

approximately 15.53% and 2.38% respectively of the total number of Shares of the

Company, and a total interest of 172,289,396 Shares constituting approximately 17.91%

of the total number of Shares of the Company), that, inter alia:

(a) he shall, subject to any applicable laws, rules or regulations, vote or procure the

voting of, all his shareholdings in the Company, whether held directly or directly, in

favour of the Proposed Acquisition and/or any other corporate action that may be

proposed to be undertaken by the Company in relation to any acquisition of beneficial

interest in GL in order to procure the passing of the resolutions of Shareholders, if

required, for and in connection with the Proposed Acquisition or any other corporate

action that may be proposed to be undertaken by the Company in relation to any

acquisition of beneficial interest in GL; and

(b) he shall not, directly or indirectly, for a period of one (1) calendar year from the date

of the Irrevocable Undertaking:

(i) offer;

(ii) sell, transfer, give or otherwise dispose of (other than in accordance with the

Irrevocable Undertaking or with the prior written consent of the Company);

(iii) grant any option, right or warrant to purchase in respect of;

(iv) charge, mortgage, pledge or otherwise create any liens, equities, mortgages,

charges, encumbrances, rights of pre-emption and other third party rights and

interests of any nature whatsoever over; or

(v) enter into any swap or other arrangement that transfers to another, in whole or

in part, any of the legal, beneficial or economic consequences of ownership of,

all or any of his shares in the capital of the Company or any interest therein (or enter

into any agreement with a view to effecting any of the foregoing).

10 DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the

information given in this Circular and confirm 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 proposed ASL Acquisition, D3 Acquisition and the proposed

allotment and issue of Consideration Shares to the Vendors, and the Directors are not

aware of any facts the omission of which would make any statement in this Circular

misleading. Where information in the Circular has been extracted from published or

otherwise publicly available sources or obtained from a named source, 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 the Circular in

its proper form and context.
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11 CONSENTS

11.1 The IFA, Asian Corporate Advisors Pte. Ltd.

The IFA has given and has not withdrawn its written consent to the issue of this Circular

and the inclusion of its name, the IFA Letter and all references thereto, in the form and

context in which they appear in this Circular, and to act in such capacity in relation to this

Circular.

11.2 The Independent Valuer, Colliers International Myanmar

The Independent Valuer has given and has not withdrawn its written consent to the issue

of this Circular and the inclusion of its name, the Valuation Letter and all references

thereto, in the form and context in which they appear in this Circular, and to act in such

capacity in relation to this Circular.

12 DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of

the Company at 80 Raffles Place #26-05 UOB Plaza 1 Singapore 048624 during normal

business hours from the date of this Circular up to and including the time and date of the

EGM:

(a) the SPAs and the Supplemental Letters;

(b) the Irrevocable Undertaking;

(c) the IFA Letter;

(d) the letter of consent from the IFA, referred to in paragraph 11.1 of this Circular;

(e) the Valuation Letter;

(f) the letter of consent from the Independent Valuer, referred to in paragraph 11.2 of this

Circular;

(g) the Constitution; and

(h) the annual report of the Company for FY2016.

Yours faithfully

For and on behalf of the Board of Directors of

EMERGING TOWNS & CITIES SINGAPORE LTD.

Christopher Chong Meng Tak

Non-Executive Group Chairman
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APPENDIX II

1. Executive summary 
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APPENDIX II

  A) 
 

 

 
 

Note: The calculation to arrive at the Market Value above, particularly Phases 1 and 
2, takes into account (1) sold units where cash has not been received and (2) 

unsold units 
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EMERGING TOWNS & CITIES SINGAPORE LTD.
(Incorporated in the Republic of Singapore)

(Company Registration Number 198003839Z)

(the “Company”)

All capitalised terms in the Resolutions below and defined in the circular dated 11 December 2017

to the shareholders of the Company (the “Circular”) shall, unless otherwise defined herein, have

the respective meanings ascribed thereto in the Circular.

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of the Company will be held

at 55 Market Street #03-01, Singapore 048941 on 26 December 2017 (Tuesday) at 9.30 a.m. for

the purpose of considering and, if thought fit, passing with or without amendment, the following

Resolutions:

ORDINARY RESOLUTION 1 – THE PROPOSED ACQUISITION OF 320 SHARES

REPRESENTING 8% OF THE TOTAL ISSUED AND PAID-UP SHARES OF UNI GLOBAL

POWER PTE. LTD. FROM ASIABIZ SERVICES LTD

Resolved that subject to and contingent upon the passing of Ordinary Resolution 2:

(a) approval be and is hereby given for the acquisition of 320 shares representing 8% of the total

issued and paid-up shares of Uni Global Power Pte. Ltd. (the “Target”) by the Company’s

wholly-owned subsidiary, DAS Pte. Ltd. (“DAS”), from Asiabiz Services Ltd (“ASL”) in

accordance with the terms and conditions of the sale and purchase agreement entered into

between DAS and ASL (the “ASL Acquisition”) which constitutes an interested person

transaction under the Catalist Rules; and

(b) the Directors of the Company and each of them be and are hereby authorised to take such

steps, enter into all such transactions, arrangements and agreements and execute all such

documents as may be advisable, necessary or expedient for the purposes of giving effect to

the proposed ASL Acquisition, with full power to assent to any condition, amendment,

alteration, modification or variation as may be required by the relevant authorities or as such

Directors or any of them may deem fit or expedient or to give effect to this resolution or the

transactions contemplated pursuant to or in connection with the proposed ASL Acquisition.

ORDINARY RESOLUTION 2 – THE PROPOSED ALLOTMENT AND ISSUE OF 37,940,000

CONSIDERATION SHARES AT AN ISSUE PRICE OF S$0.09 EACH TO ASIABIZ SERVICES

LTD

Resolved that subject to and contingent upon the passing of Ordinary Resolution 1, authority be

and is hereby given to the Directors:

(a) to allot and issue to ASL an aggregate of 37,940,000 ordinary shares in the Company,

credited as fully paid-up, at an issue price of S$0.09 each as part satisfaction of the

consideration for the ASL Acquisition; and

(b) to complete and do all acts and things (including any other agreements or documents and

procurement of third party consents) as they may consider necessary or expedient for the

purposes of, in connection with or to give effect to this resolution as they think fit and in the

interests of the Company.

NOTICE OF EXTRAORDINARY GENERAL MEETING
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Shareholders should note that Ordinary Resolutions 1 and 2 are inter-conditional upon

each other. This means that:

(a) if Ordinary Resolution 2 is not passed, Ordinary Resolution 1 would not be passed;

and

(b) if Ordinary Resolution 1 is not passed, Ordinary Resolution 2 would not be passed.

ORDINARY RESOLUTION 3 – THE PROPOSED ACQUISITION OF 360 SHARES

REPRESENTING 9% OF THE TOTAL ISSUED AND PAID-UP SHARES OF UNI GLOBAL

POWER PTE. LTD. FROM D3 CAPITAL LIMITED

Resolved that subject to and contingent upon the passing of Ordinary Resolution 4:

(a) approval be and is hereby given for the acquisition of 360 shares representing 9% of the total

issued and paid-up shares of the Target by DAS from D3 Capital Limited (“D3”) in accordance

with the terms and conditions of the sale and purchase agreement entered into between DAS

and D3 (the “D3 Acquisition”) which constitutes an interested person transaction under the

Catalist Rules; and

(b) the Directors of the Company and each of them be and are hereby authorised to take such

steps, enter into all such transactions, arrangements and agreements and execute all such

documents as may be advisable, necessary or expedient for the purposes of giving effect to

the proposed D3 Acquisition, with full power to assent to any condition, amendment,

alteration, modification or variation as may be required by the relevant authorities or as such

Directors or any of them may deem fit or expedient or to give effect to this resolution or the

transactions contemplated pursuant to or in connection with the proposed D3 Acquisition.

ORDINARY RESOLUTION 4 – THE PROPOSED ALLOTMENT AND ISSUE OF 94,850,000

CONSIDERATION SHARES AT AN ISSUE PRICE OF S$0.09 EACH TO D3 CAPITAL LIMITED

Resolved that subject to and contingent upon the passing of Ordinary Resolution 3, authority be

and is hereby given to the Directors:

(a) to allot and issue to D3 an aggregate of 94,850,000 ordinary shares in the Company, credited

as fully paid-up, at an issue price of S$0.09 each as satisfaction of the consideration for the

D3 Acquisition; and

(b) to complete and do all acts and things (including any other agreements or documents and

procurement of third party consents) as they may consider necessary or expedient for the

purposes of, in connection with or to give effect to this resolution as they think fit and in the

interests of the Company.

NOTICE OF EXTRAORDINARY GENERAL MEETING
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Shareholders should note that Ordinary Resolutions 3 and 4 are inter-conditional upon

each other. This means that:

(c) if Ordinary Resolution 4 is not passed, Ordinary Resolution 3 would not be passed;

and

(d) if Ordinary Resolution 3 is not passed, Ordinary Resolution 4 would not be passed.

By Order of the Board

Christopher Chong Meng Tak

Non-Executive Group Chairman

11 December 2017

Notes:

(1) A Member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint a proxy to attend and

vote in his/her stead. A proxy need not be a Member of the Company. If the appointor is a corporation, the instrument

appointing a proxy must be executed under seal or the hand of its duly authorised officer or attorney.

(2) A member who is a relevant intermediary entitled to attend the meeting and vote is entitled to appoint more than two

proxies to attend and vote instead of the member, but each proxy must be appointed to exercise the rights attached

to a different Share or Shares held by such member. Where such member appoints more than two proxies, the

appointments shall be invalid unless the member specifies the number of Shares in relation to which each proxy has

been appointed.

“Relevant intermediary” means:

(a) a banking corporation licensed under the Banking Act (Cap. 19) of Singapore or a wholly-owned subsidiary of

such a banking corporation, whose business includes the provision of nominee services and who holds shares

in that capacity;

(b) a person holding a capital markets services licence to provide custodial services for securities under the

Securities and Futures Act (Cap. 289) of Singapore and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Cap. 36) of Singapore, in

respect of shares purchased under the subsidiary legislation made under that Act providing for the making of

investments from the contributions and interest standing to the credit of members of the Central Provident Fund,

if the Board holds those shares in the capacity of an intermediary pursuant to or in accordance with that

subsidiary legislation.

(3) The instrument appointing a proxy or proxies must be under the hand of the appointor or of his/her attorney duly

authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be

executed either under its seal or under the hand of an officer or attorney duly authorised.

(4) The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 80 Raffles

Place #26-05 UOB Plaza 1 Singapore 048624 at least 72 hours before the time fixed for the Extraordinary General

Meeting. A Depositor’s name must appear in the Depository Register maintained by the Central Depository (Pte)

Limited not less than 72 hours before the time appointed for the holding of the Extraordinary General Meeting in order

for him to be entitled to vote at the Extraordinary General Meeting.

(5) By attending the Extraordinary General Meeting and/or any adjournment thereof or submitting an instrument

appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Extraordinary General Meeting

and/or any adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the

member’s personal data by the Company (or its agents) for the purpose of the processing and administration by the

Company (or its agents) of proxies and representatives appointed for the Extraordinary General Meeting (including

any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents

relating to the Extraordinary General Meeting (including any adjournment thereof), and in order for the Company (or

its agents) to comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the

“Purposes”), (ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or

representative(s) to the Company (or its agents), the member has obtained the prior consent of such proxy(ies) and/or

representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such

proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in

respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach of

warranty.

NOTICE OF EXTRAORDINARY GENERAL MEETING
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EMERGING TOWNS & CITIES
SINGAPORE LTD.
(Incorporated in the Republic of Singapore)

(Company Registration Number 198003839Z)

PROXY FORM

EXTRAORDINARY GENERAL MEETING

IMPORTANT

A relevant intermediary may appoint more than two proxies to
attend the Extraordinary General Meeting and vote (please see
note 3 for the definition of “relevant intermediary”).

For investors who have used their CPF moneys to buy shares in
the capital of EMERGING TOWNS & CITIES SINGAPORE LTD.,
this Circular is forwarded to them at the request of their CPF
Approved Nominees and is sent solely FOR INFORMATION ONLY.

This Proxy Form is not valid for use by CPF Investors and shall be
ineffective for all intents and purposes if used or purported to be
used by them.

I/We (Name), NRIC/Passport Number*

of (Address)

being a member/members of EMERGING TOWNS & CITIES SINGAPORE LTD. (the “Company”), hereby appoint:

Name NRIC/Passport Number Proportion of Shareholdings (%)

No. of shares %

Address

and/or (delete as appropriate)

Name NRIC/Passport Number Proportion of Shareholdings (%)

No. of shares %

Address

as *my/our *proxy/proxies to vote for *me/us on *my/our behalf at the Meeting to be held at 55 Market Street #03-01,
Singapore 048941 on 26 December 2017 (Tuesday) at 9.30 a.m. and at any adjournment thereof. *I/We direct
*my/our *proxy/proxies to vote for or against the Resolutions proposed at the Meeting as indicated hereunder. If no
specific direction as to voting is given or in the event of any other matter arising at the Meeting and at any
adjournment thereof, the *proxy/proxies will vote or abstain from voting at *his/her/their discretion. The authority
herein includes the right to demand or to join in demanding a poll and to vote on a poll.

RESOLUTION For* Against*

1.
Ordinary Resolution

PROPOSED ACQUISITION OF 320 SHARES REPRESENTING 8% OF THE TOTAL
ISSUED AND PAID-UP SHARES OF UNI GLOBAL POWER PTE. LTD. FROM
ASIABIZ SERVICES LTD

2.
Ordinary Resolution

PROPOSED ALLOTMENT AND ISSUE OF CONSIDERATION SHARES TO ASIABIZ
SERVICES LTD

3.
Ordinary Resolution

PROPOSED ACQUISITION OF 360 SHARES REPRESENTING 9% OF THE TOTAL
ISSUED AND PAID-UP SHARES OF UNI GLOBAL POWER PTE. LTD. FROM D3
CAPITAL LIMITED

4.
Ordinary Resolution

PROPOSED ALLOTMENT AND ISSUE OF CONSIDERATION SHARES TO D3
CAPITAL LIMITED

* If you wish to exercise all your votes “For” or “Against”, please indicate your vote “For” or “Against” with “X” within the

box provided. Alternatively, please indicate the number of votes as appropriate.

Dated this day of 2017.

Total number of Shares in: No. of Shares

(a) CDP Register

(b) Register of Members

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

IMPORTANT: PLEASE READ NOTES ON THE REVERSE.

PROXY FORM
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Notes:

1. A member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint one or two proxies
to attend and vote in his stead.

2. Where a member appoints more than one proxy, the appointments shall be invalid unless he specifies the proportion
of his holding (expressed as a percentage of the whole) to be represented by each proxy.

3. A member who is a relevant intermediary entitled to attend the meeting and vote is entitled to appoint more than two
proxies to attend and vote instead of the member, but each proxy must be appointed to exercise the rights attached
to a different Share or Shares held by such member. Where such member appoints more than two proxies, the
appointments shall be invalid unless the member specifies the number of Shares in relation to which each proxy has
been appointed.

“Relevant intermediary” means:

(a) a banking corporation licensed under the Banking Act (Cap. 19) of Singapore or a wholly-owned subsidiary of
such a banking corporation, whose business includes the provision of nominee services and who holds shares
in that capacity;

(b) a person holding a capital markets services licence to provide custodial services for securities under the
Securities and Futures Act (Cap. 289) of Singapore and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Cap. 36) of Singapore, in
respect of shares purchased under the subsidiary legislation made under that Act providing for the making of
investments from the contributions and interest standing to the credit of members of the Central Provident Fund,
if the Board holds those shares in the capacity of an intermediary pursuant to or in accordance with that
subsidiary legislation.

4. A proxy need not be a member of the Company.

5. A member should insert the total number of shares held. If the member has shares entered against his name in the
Depository Register maintained by The Central Depository (Pte) Limited (“CDP”), he should insert that number of
shares. If the member has shares registered in his name in the Register of Members of the Company, he should insert
that number of shares. If the member has shares entered against his name in the said Depository Register and
registered in his name in the Register of Members of the Company, he should insert the aggregate number of shares.
If no number is inserted, this form of proxy will be deemed to relate to all the shares held by the member.

6. The instrument appointing a proxy or proxies must be deposited at the Company’s registered office at 80 Raffles
Place #26-05 UOB Plaza 1 Singapore 048624 not less than 72 hours before the time set for the Extraordinary
General Meeting.

7. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly
authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be
executed either under its common seal or under the hand of its attorney or a duly authorised officer.

8. Where an instrument appointing a proxy is signed on behalf of the appointor by an attorney, the power of attorney or
a duly certified copy thereof must (failing previous registration with the Company) be lodged with the instrument of
proxy; failing which the instrument may be treated as invalid.

9. A corporation which is a member may authorise by resolution of its directors or other governing body such person as
it thinks fit to act as its representative at the meeting, in accordance with Section 179 of the Companies Act (Cap 50)
of Singapore.

10. The submission of an instrument or form appointing a proxy by a member of the Company does not preclude him from
attending and voting in person at the Extraordinary General Meeting if he is able to do so. Any appointment of a proxy
or proxies shall be deemed to be revoked if a member attends the meeting in person, and in such event, the Company
reserves the right to refuse to admit any person or persons appointed under the instrument of proxy to the Meeting.

11. The Company shall be entitled to reject a Proxy Form which is incomplete, improperly completed or illegible or where
the true intentions of the appointor are not ascertainable from the instructions of the appointor specified on the Proxy
Form. In addition, in the case of shares entered in the Depository Register, the Company may reject a Proxy Form
if the member, being the appointor, is not shown to have shares entered against his name in the Depository Register
as at 72 hours before the time appointed for holding the Extraordinary General Meeting, as certified by CDP to the
Company.

12. Agent Banks acting on the request of CPF Investors who wish to attend the Extraordinary General Meeting as
Observers are required to submit in writing, a list with details of the investors’ name, NRIC/Passport numbers,
addresses and numbers of Shares held. The list, signed by an authorised signatory of the agent bank, should reach
the Company Secretary, at the registered office of the Company not later than 72 hours before the time appointed for
holding the Extraordinary General Meeting.

13. A Depositor’s name must appear in the Depository Register maintained by the Central Depository (Pte) Limited not
less than 72 hours before the time appointed for the holding of the Extraordinary General Meeting in order for him to
be entitled to vote at the Extraordinary General Meeting.

PERSONAL DATA PRIVACY:

By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and agrees to the
personal data privacy terms set out in the Notice of Extraordinary General Meeting dated 11 December 2017.

PROXY FORM






