
CIRCULAR DATED 9 MAY 2024

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

This Circular is issued by Camsing Healthcare Limited (the “ Company”). If you are in any doubt as to the action you 
should take, you should consult your stockbroker, bank manager, solicitor, accountant or other professional adviser 
immediately.

If you have sold or transferred all your shares in the capital of the Company held through  The Central Depository ( Pte) 
 Limited (“ CDP”), you need not forward this Circular to the purchaser or transferee as arrangements will be made by 
CDP for a separate Circular to be sent to the purchaser or transferee. If you have sold or transferred all your shares 
represented by physical share certifi cate(s), you should at once hand this Circular to the purchaser or transferee or 
to the bank, stockbroker or agent through whom you effected the sale or transfer, for onward transmission to the 
purchaser or transferee.

The legal adviser appointed by the Company for the purpose of the corporate actions set out in this Circular is 
Aquinas Law Alliance LLP. 

The  Singapore Exchange Securities Trading Limited (“ SGX-ST”) assumes no responsibility for the contents of this Circular, 
including the correctness of any of the statements made, opinions expressed, or reports contained in this Circular. 

CAMSING HEALTHCARE LIMITED
(Incorporated in the Republic of Singapore)

(Unique Entity Number: 197903888Z)

CIRCULAR TO SHAREHOLDERS

IN RELATION TO

(1) THE PROPOSED PLACEMENT OF 60,000,007 NEW ORDINARY SHARES IN THE CAPITAL OF THE COMPANY 
(THE “ SUBSCRIPTION SHARES”) AT AN ISSUE PRICE OF S$0.05 PER SUBSCRIPTION SHARE, WHICH 
INCLUDES:

 (A) THE PLACEMENT OF 26,000,007 SUBSCRIPTION SHARES TO MS DUANMU XIAOYI;  

 (B) THE PLACEMENT OF 22,000,000 SUBSCRIPTION SHARES TO MR CHEN HAO; 

 (C) THE PLACEMENT OF 4,000,000 SUBSCRIPTION SHARES TO MS LIU JING;

 (D) THE PLACEMENT OF 4,000,000 SUBSCRIPTION SHARES TO MR ONG YAW  TEH; AND

 (E) THE PLACEMENT OF 4,000,000 SUBSCRIPTION SHARES TO MR STEVEN LIM; 

 (COLLECTIVELY, THE “ PROPOSED PLACEMENT”);

(2) THE PROPOSED ISSUE OF UNLISTED ZERO-COUPON MANDATORY CONVERTIBLE BONDS IN THE PRINCIPAL 
AMOUNT OF UP TO S$2,500,000 (EACH, A “ BOND”), AND THE PROPOSED ALLOTMENT AND ISSUANCE 
OF NEW ORDINARY SHARES IN THE CAPITAL OF THE COMPANY (THE “ CONVERSION SHARES”) AT THE 
CONVERSION PRICE OF S$0.05 PER CONVERSION SHARE (OR SUCH ADJUSTED CONVERSION PRICE 
UPON ANY ADJUSTMENT PURSUANT TO THE TERMS AND CONDITIONS OF THE CONVERTIBLE BOND 
SUBSCRIPTION AGREEMENT) UPON CONVERSION OF THE BONDS, WHICH INCLUDES:

 (A) THE ISSUANCE OF BONDS IN THE PRINCIPAL AMOUNT OF S$700,000 TO MS DUANMU XIAOYI;

 (B) THE ISSUANCE OF BONDS IN THE PRINCIPAL AMOUNT OF S$900,000 TO MR CHEN HAO; AND

 (C) THE ISSUANCE OF BONDS IN THE PRINCIPAL AMOUNT OF S$900,000 TO MS LIU JING;

 (COLLECTIVELY, THE “ PROPOSED ISSUANCE”); 

(3) THE PROPOSED TRANSFER OF CONTROLLING INTEREST TO MS DUANMU XIAOYI ARISING FROM THE 
PROPOSED PLACEMENT AND THE PROPOSED ISSUANCE; 

(4) THE PROPOSED TRANSFER OF CONTROLLING INTEREST TO MR CHEN HAO ARISING FROM THE PROPOSED 
PLACEMENT AND THE PROPOSED ISSUANCE; AND

(5) THE PROPOSED TRANSFER OF CONTROLLING INTEREST TO MS LIU JING ARISING FROM THE PROPOSED 
PLACEMENT AND THE PROPOSED ISSUANCE. 

IMPORTANT DATES AND TIMES:

Last date and time for lodgement of  Proxy Form : 22 May 2024 at 10.00 a.m.

Date and time of  Extraordinary General Meeting : 24 May 2024 at 10.00 a.m.

Place of Extraordinary General Meeting : Spaces Singapore, #04-01, Paya Lebar Quarter 1,  1 Paya Lebar Link, 
Singapore 408533
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inter alia  

inter alia
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inter alia

The information below was provided to the Company by each Investor and/or their 
representatives. The Directors did not conduct an independent review or verification of the 
accuracy of some of the statements and information set out below. 
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pari passu

Conversion Right

pari passu
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Conversion Ratio

Fractions of Shares

Mandatory Conversion

inter alia

Restrictions on Conversion in connection with Mandatory Takeover Obligation



26

LETTER TO SHAREHOLDERS 

Restrictions on Conversion in connection with the Public Float Requirement
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Breach of Obligation

Enforcement Proceedings

Illegality

Order for Winding Up or Receivership

Cessation of Business

Disposal of Assets
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Restrictions on Conversion in connection with the Public Float Requirement

pari passu
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Notes: 

(1) Further details are set out in Paragraphs 2.12.4 and 2.12.5 of this Circular. 

(2) As at the date of this Circular, the Company owes an aggregate principal amount of S$400,000 to Mr Ong and Mr Lim as working capital loans (“WC 

Loans”). The proposed placement to Mr Ong and Mr Lim is in lieu of cash repayment by the Company to Mr Ong and Mr Lim for the outstanding 

amounts under the WC Loans, and accordingly no cash proceeds will be received from Mr Ong and Mr Lim for the proposed placements to them. 

Further details are set out in Paragraph 2.5.3 of this Circular. Further details on the salient terms of the WC Loans are also set out in Paragraph 2.12.2 

of this Circular. 

(3) Including but not limited to the general overheads and operational expenses the Company and the Group, including the payment of salaries, purchase 

of goods and other operating expenses. 

(4) As at the date of this Circular, one of the Investors, Ms Duanmu, had agreed to advance an amount of S$250,000 from the Escrow Funds (defined 

below) prior to Completion of the New Investment as a non-interest bearing advance (the “Advance”), to be utilised by the Company for working 

capital purpose. It is intended that the Advance shall be capitalised to constitute part of the subscription price to be paid by Ms Duanmu on Completion. 



33

LETTER TO SHAREHOLDERS 

inter alia

inter alia
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Notes: 

(1) Including but not limited to audit fees. 

(2) Please see paragraph 3.5 of the announcement of the Company on 27 December 2021. 

(3) Please see the announcement of the Company on 3 March 2022 in respect of the proposed use of proceeds under the Second Loan Agreement. 
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(4) Including but not limited to the general overheads and operational expenses the Company and the Group, including the payment of salaries, rental 

payments, payment to suppliers and professional fees. 



37

LETTER TO SHAREHOLDERS 

inter alia



38

LETTER TO SHAREHOLDERS 



39

LETTER TO SHAREHOLDERS 

inter alia

“Except as provided in Rule 806, an issuer must obtain the prior approval of shareholders in 
general meeting for the following: 

(1) The issue of shares or convertible securities or the grant of options carrying rights to 
subscribe for shares of the issuer;” 

“Except in the case of an issue made on a pro rata basis to shareholders or a scheme referred 
to in Part VIII of this Chapter, no director of an issuer, or associate of the director, may 
participate directly or indirectly in an issue of equity securities or convertible securities unless 
shareholders in general meeting have approved the specific allotment. Such directors and 
associates must abstain from exercising any voting rights on the matter. The notice of meeting 
must state: 

(1) the number of securities to be allotted to each director and associate; 

(2) the precise terms of the issue; and 

(3) that such directors and associates will abstain from exercising any voting rights on the 
resolution.” 

inter alia

“(1) An issue must not be placed to any of the following persons: 

(a) the issuer’s directors and substantial shareholders; 

(b) immediate family members of the directors and substantial shareholders; 

(c) substantial shareholders, related companies (as defined in Section 6 of the 
Companies Act), associated companies and sister companies of the issuer’s 
substantial shareholders; 

(d) corporations in whose shares the issuer’s directors and substantial 
shareholders have an aggregate interest of at least 10%; or 

(e) any person who, in the opinion of the Exchange, falls within category (a) to (d). 

(2) Rule 812(1) will not apply if specific shareholder approval for such a placement has 
been obtained. The person, and its associates, must abstain from voting on the 
resolution approving the placement.” 
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“An issuer must not issue securities to transfer a controlling interest without prior approval of 
shareholders in general meeting.” 

inter alia

(1) An issue of shares must not be priced at more than 10% discount to the weighted 
average price for trades done on the Exchange for the full market day on which the 
placement or subscription agreement is signed. If trading in the issuer’s shares is not 
available for a full market day, the weighted average price must be based on the trades 
done on the preceding market day up to the time the placement agreement is signed. 

(2) An issue of company warrants or other convertible securities is subject to the following 
requirements: 

(a) if the conversion price is fixed, the price must not be more than 10% discount 
to the prevailing market price of the underlying shares prior to the signing of 
the placement or subscription agreement. 
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(b) if the conversion price is based on a formula, any discount in the price-fixing 
formula must not be more than 10% of the prevailing market price of the 
underlying shares before conversion. 

(3) Rule 811(1) and (2) is not applicable if specific shareholder approval is obtained for the 
issue of shares, company warrants or other convertible securities.

inter alia
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Notes: 

(1) Rounded to the nearest thousand. 

 

(2) Net loss after completion of the Corporate Actions will decrease by approximately S$355,000 as a result of the reversal of interest which had been 

accrued for the purpose of FY2023. Such reversal arises from: (i) waiver of interest (amounting to approximately S$347,000) arising under the First 

Loan Agreement and Second Loan Agreement; and (ii) waiver of interest (amounting to approximately S$8,000) arising under the WC Loans, upon 

completion of the New Investment (and additionally in respect of the First Loan Agreement and the Second Loan Agreement, upon payment of the 

Outstanding Principal Amount). For more information on the waivers of such interest amounts, please refer to Paragraphs 2.5.3(a)(i)(2)(A) and 

2.12.5(d)(iii) above respectively.  

 

(3) NAV after completion of the Corporate Actions will increase by approximately S$5.86 million, arising from an increase in total assets by approximately 

S$1.87 million and a decrease in total liabilities of approximately S$3.99 million. Total assets and total liabilities as at 31 January 2023 were 

approximately S$4.206 million and approximately S$9.942 million respectively. Total assets will increase by approximately S$1.87 million as a 

significant portion of the Investment Proceeds (amounting to S$5.1 million received in cash) will be utilised for the repayment of the Outstanding 

Principal Amount (amounting to approximately S$3.23 million), with the remaining of approximately S$1.87 million being added to total assets. Total 

liabilities will decrease by approximately S$3.99 million due to payment of the Outstanding Principal Amount (of approximately S$3.23 million), waiver 

of the interest accrued under the First Loan Agreement and Second Loan Agreement (of approximately S$348,0000), capitalization of the WC Loans 

(of S$400,000) and waiver of the interest accrued under the WC Loans (of approximately S$8,000). 
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Management’s’ Responsibility for the Unaudited Pro Forma Consolidated Financial Information 
 

 
Our Independence and Quality Management 
 

Code of Professional Conduct and Ethics for Public 
Accountants and Accounting Entities 
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Practitioner’s Responsibilities 
 

Assurance Engagements to Report on the Compilation of Pro Forma Financial 
Information Included in a Prospectus
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Opinion 
 

Restriction on distribution and use 
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<i>

<ii>  
<iii> 
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Proposed Transactions 
 

inter-alia
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Note A:  
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NOTICE OF EXTRAORDINARY GENERAL MEETING 

All capitalised terms used in this Notice which are not defined herein shall have the meanings ascribed 
to them in the circular dated 9 May 2024 (“Circular”) to shareholders of the Company (“Shareholders”).
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NOTICE OF EXTRAORDINARY GENERAL MEETING 



N-4

NOTICE OF EXTRAORDINARY GENERAL MEETING 
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NOTICE OF EXTRAORDINARY GENERAL MEETING 
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PROXY FORM 

CAMSING HEALTHCARE LIMITED
(Incorporated in the Republic of Singapore)
(Company Registration No. 197903888Z)

PROXY FORM
Extraordinary General Meeting

This form of proxy has been made available on SGXNet and may be accessed 
at the URL https://www.sgx.com/securities/company-announcements. A 
printed copy of this form of proxy will also be dispatched to members by post.

IMPORTANT
1. A member who is a relevant intermediary (as defi ned in Section 181(6) of the Companies 

Act 1967) may appoint more than 2 proxies to attend, speak and vote at the Extraordinary 
General Meeting (“EGM”) but each proxy must be appointed to exercise the rights attached 
to a different share or shares held by the member (which number and class of shares must 
be specifi ed). 

2. For CPF/SRS investors who have used their CPF monies to buy the Company’s shares, 
this proxy form is not valid for use and shall be ineffective for all intents and purposes if 
used or purported to be used by them.

3.  CPF/SRS investors should contact their respective  CPF Agent Bank or SRS Operator if 
they have any queries regarding appointment of their proxies.

4. By submitting an instrument appointing proxy(ies) and/or representative(s), a member 
accepts and agrees to the personal data privacy terms set out in the  Notice of EGM dated 
9 May 2024.

5. Please read the notes to the Proxy Form which contain instructions on, inter alia, the 
appointment of a proxy(ies).

I/We  (Name),  (NRIC/Passport/Company Registration No.)

of  (Address)
being a member/members of CAMSING HEALTHCARE LIMITED (the “Company”), hereby appoint:

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address 

and/or (delete as appropriate)

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address 

or failing the person, or either or both persons referred to above, the Chairman of the  Extraordinary General Meeting 
(the “ EGM” or the “Meeting”) as my/our proxy/proxies to vote for me/us on my/our behalf at the EGM to be held at 
Spaces Singapore, #04-01, Paya Lebar Quarter 1, 1 Paya Lebar Link, Singapore 408533 on 24 May 2024 at 10.00 
a.m. and at any adjournment thereof. I/We direct my/our proxy/proxies to vote for or against or abstain from voting the 
Resolutions proposed at the EGM as indicated hereunder. If no specifi c direction as to voting is given or in the event 
of any other matter arising at the EGM and at any adjournment thereof, the proxy/proxies will vote or abstain from 
voting at his/her discretion.

All resolutions put to the vote at the EGM shall be conducted by poll. 

No. Ordinary Resolutions: For Against Abstain

To approve: 

1 the proposed placement of 60,000,007 new ordinary shares in the capital of 
the Company (the “ Subscription Shares”) at an issue price of S$0.05 per 
Subscription Share (the “ Proposed Placement”)

2 the issuance and allotment of 26,000,007  Subscription Shares to Ms Duanmu 
Xiaoyi

3 the proposed issue of unlisted zero-coupon mandatory convertible bonds in 
the principal amount of up to S$2,500,000 (each, a “ Bond”), and the proposed 
allotment and issuance of new ordinary shares in the capital of the Company 
(the “ Conversion Shares”) at the conversion price of S$0.05 per Conversion 
Share (or such adjusted conversion price upon any adjustment pursuant to the 
terms and conditions of the Convertible Bond Subscription Agreement) upon 
conversion of the Bonds (the “ Proposed Issuance”)

4. the issuance of Bonds in the principal amount of S$700,000 to  Ms Duanmu 
Xiaoyi

5. the proposed transfer of controlling interest to  Ms Duanmu Xiaoyi arising from 
the Proposed Placement and Proposed Issuance

6. the proposed transfer of controlling interest to Mr Chen Hao arising from the 
Proposed Placement and Proposed Issuance.

7. the proposed transfer of controlling interest to Ms Liu Jing arising from the 
Proposed Placement and Proposed Issuance.

Note: Voting will be conducted by poll. If you wish your proxy/proxies to vote all your shares “For” or “Against” the relevant 
resolution, please indicate with a “” in the “For” or “Against” box provided in respect of that resolution. Alternatively, please 
insert the relevant number of shares “For” or “Against” in the “For” or “Against” box provided in respect of that resolution. If 
you wish your proxy/proxies to abstain from voting on a resolution, please indicate with a “” in the “Abstain” box provided in 
respect of that resolution. Alternatively, please insert the relevant number of shares in the “Abstain” box provided in respect 
of that resolution. In the absence of specifi c directions in respect of a resolution, where you appoint the Chairman of the 
EGM as your proxy, the appointment of the Chairman of the EGM as your proxy for that resolution will be treated as invalid.
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PROXY FORM 

Dated this day of May 2024

Total number of shares in: No. of shares
(a)  CDP Register

(b)  Register of Members
Signature of Shareholder(s) 
or Common Seal of Corporate Shareholder

 NOTES TO PROXY FORM: 
IMPORTANT
1.  Please insert the total number of Shares held by you. If you have Shares entered against your name in the Depository 

Register (as defi ned in Section 81SF of the Securities and Futures Act 2001), you should insert that number of Shares. 
If you have Shares registered in your name in the  Register of Members, you should insert that number of Shares. If you 
have Shares entered against your name in the Depository Register and Shares registered in your name in the  Register of 
Members, you should insert the aggregate number of Shares entered against your name in the Depository Register and 
registered in your name in the Register of Members. If no number is inserted, the instrument appointing a proxy or proxies 
shall be deemed to relate to all the Shares held by you.

2. A member:
 a. (otherwise than a relevant intermediary) is entitled to appoint not more than two proxies to attend, speak and vote 

at the EGM. Where such member’s form of proxy appoints more than one proxy, the proportion of the shareholding 
concerned to be represented by each proxy shall be specifi ed in the form of proxy; and

 b. who is a relevant intermediary is entitled to appoint more than two proxies to attend, speak and vote at the EGM, but 
each proxy must be appointed to exercise the rights attached to a different share or shares held by him (which number 
and class of shares shall be specifi ed).

 “Relevant intermediary” has the meaning as ascribed to it in Section 181(6) of the Companies Act 1967 of Singapore (the 
“Act”).

3. A proxy need not be a member of the Company.
4. Investors who hold shares through relevant intermediaries (including CPF/SRS investors) and who wish to appoint the 

Chairman of the Meeting as proxy or proxies should approach their respective relevant intermediaries to submit their voting 
instructions at least 7 working days before the date of the EGM, in order to allow suffi cient time for their respective relevant 
intermediaries to in turn submit a proxy form to appoint a proxy or proxies to vote on their behalf by 10.00 a.m. on 22 May 
2024.

5. The instrument appointing a proxy or proxies must be signed 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 common seal or under the hand of its attorney or a duly authorised offi cer.

6. Where an instrument appointing a proxy or proxies is signed on behalf of the appointor by an attorney, the power of attorney 
(or other authority) or a duly certifi ed 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.

7. The instrument appointing proxy or proxies must be submitted to the Company in the following manner:
 a. if sent personally or by post, be received at the registered offi ce of the Company at 16 Raffl es Quay, #17-03  Hong 

Leong Building,  Singapore 048581; or 
 b. if submitted by email, be received by the Company, by email at enquiry.camsing@naturesfarm.com,
 in either case no later than 10.00 a.m. on 22 May 2024, being 48 hours before the time fi xed for the EGM. 
 A member who wishes to submit a Proxy Form must fi rst complete and sign the Proxy Form, before submitting it by 

post to the address provided above, or by scanning and sending it by email to the email address provided above. 
Members are strongly encouraged to submit completed Proxy Forms electronically via email.

8. Completion and return of this instrument appointing a proxy or proxies shall not preclude a member from attending and voting 
at the EGM. Any appointment of a proxy or proxies shall be deemed to be revoked if a member attends the EGM 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 EGM.

9. A corporation which is a member may authorise by resolution of its directors or other governing body such person as it thinks 
fi t to act as its representative at the EGM, in accordance with Section 179 of the Act.

10. Any reference to a time of day is made by reference to Singapore time. 

PERSONAL DATA PRIVACY:
By submitting a proxy form appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM and/or any 
adjournment thereof, a shareholder of the Company (i) consents to the collection, use and disclosure of the shareholder’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 EGM (including any adjournment thereof) and the preparation and compilation of 
the attendance lists, minutes and other documents relating to the EGM (including any adjournment thereof), and in order for the 
Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or guideline (collectively, the “Purposes”), 
(ii) warrants that where the shareholder discloses the personal data of the shareholder’s proxy(ies) and/or representative(s) to 
the Company (or its agents), the shareholder 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 shareholder will indemnify the Company in respect of any penalties, liabilities, claims, demands, 
losses and damages as a result of the shareholder’s breach of warranty.

GENERAL:
The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly completed or 
illegible or where the true intentions of the appointor are not ascertainable from the instructions of the appointor specifi ed in the 
instrument appointing a proxy or proxies. In addition, in the case of a member whose shares are entered against his/her name in 
the Depository Register, the Company may reject any instrument appointing a proxy or proxies lodged if the member, being the 
appointor, is not shown to have shares entered against his/her name in the Depository Register as at 72 hours before the time 
appointed for holding the EGM, as certifi ed by The Central Depository (Pte) Limited to the Company.


