CORDLIFE GROUP LIMITED
(Company Registration No.: 200102883E)
(Incorporated in the Republic of Singapore)

ACQUISITION OF SHARES IN STEMLIFE BERHAD

2.1

INTRODUCTION

Cordlife Group Limited (the "Company" and together with its subsidiaries, the "Group") refers
to its announcement on 12 November 2015 (the "Eirst Offer Announcement") in relation to a
take-over offer by the Company to acquire all the ordinary shares of StemlLife Berhad
("StemLife") (each, a "StemLife Share™) not already then owned by the Company (the "Eirst
Offer"). StemLife is a subsidiary of the Company incorporated in Malaysia and listed on the
ACE Market of Bursa Malaysia Securities Berhad ("Bursa Securities").

At the close of the First Offer on 2 February 2016, taking into account valid acceptances to the
First Offer together with StemLife Shares which the Company then held or had then previously
acquired, the Company owned an aggregate of 222,472,929 StemLife Shares, representing
approximately 89.88% of the issued and paid-up capital of StemLife.

The Company wishes to announce that it has today served a notice on the board of directors
of StemLife of its intention to make a voluntary take-over offer to acquire all the remaining
StemLife Shares not already owned by the Company, representing approximately 10.12% of
the issued and paid-up capital of StemLife (the "Offer Shares") (the "VGO").

DETAILS OF THE VGO

In accordance with the Rules on Take-Overs, Mergers and Compulsory Acquisitions issued by
the Securities Commission Malaysia ("SC") on 15 August 2016 (the "Rules"), the Company
has, through Maybank Investment Bank Berhad, served a notice of VGO on the board of
directors of StemLife to acquire the Offer Shares at the cash offer price of RM0.54 per Offer
Share (subject to the adjustments as set out in paragraph 2.1 below, where applicable). A copy
of the notice of VGO dated 10 November 2016 ("Notice") is set out in the Schedule to this
Announcement.

References to the VGO and its terms and conditions in this Announcement should be read
together with, and are subject to, the Notice.

The document outlining the terms of the VGO together with an accompanying form of
acceptance and transfer (the "Offer Document™) will be despatched to shareholders of
StemLife in due course.

Offer Price

The consideration for the Offer Shares shall be RM0.54 per Offer Share (the "Offer Price"),
and the aggregate consideration for the VGO based on the Offer Price is approximately
RM13.51 million (approximately S$4.43 million). If StemLife declares, makes or pays any
dividend and/or other distribution after the service of the Notice but prior to the closing date of
the VGO and the relevant holder of the Offer Shares is entitled to retain such dividend and/or
distribution, the Offer Price shall be reduced by the amount equivalent to such net dividend
and/or distribution per StemLife Share which such holder of the Offer Shares is entitled to.



2.2

The Offer Price represents a premium to the following market prices of StemLife Shares:

(@)

(b)

(©)

(d)

(e)

Last traded price of StemLife Shares as at 9
November 2016, being the last full trading
day prior to the day of service of the Notice
("Last Trading Day")

5-day volume weighted average market
price ("VWAMP") of StemLife Shares up to
and including the Last Trading Day

1-month VWAMP of StemLife Shares up to
and including the Last Trading Day

3-month VWAMP of StemLife Shares up to
and including the Last Trading Day

6-month VWAMP of StemLife Shares up to
and including the Last Trading Day

(Source: Bloomberg L.P.)

The Offer Price for the VGO will be settled fully in cash, and will be funded from the cash
reserves of the Company. The Company will not be taking up additional debt or carrying out
additional fund raising to finance the VGO and the VGO will not have any impact on the

Company's gearing.

VGO Duration/Timetable

Under the Rules:

(@)

(b)

(©

The Company does not intend to maintain the listing status of StemLife.

The Offer Document will be despatched ("Despatch Date") within 21 days from the

Share Price
(RM)

0.52

0.51

0.51

0.52

0.51

Premium
(RM) %
0.02 3.85
0.03 5.88
0.03 5.88
0.02 3.85
0.03 5.88

date of the Notice or any extended period that may be consented to by the SC.

The VGO will be open for acceptances until 5 p.m. (Malaysian time) for a period of at
least 21 days from the Despatch Date or such later date as may be announced unless
the Company withdraws the VGO with the SC's written approval and in such event,

every person is released from any obligations incurred under the VGO.

If the VGO is revised after the Despatch Date, it will remain open for acceptances for
at least another 14 days from the date of despatch of the written notification of the

revision.



If the Company receives acceptances of not less than nine-tenths in the nominal value of the
Offer Shares (excluding StemLife Shares already held at the date of the VGO by the Company),
the Company intends to invoke the provisions of Section 222 of the Capital Markets and
Services Act, 2007 of Malaysia (the "CMSA") to compulsorily acquire any remaining Offer
Shares for which valid acceptances have not been received pursuant to the VGO.

The Company will announce updates of the material milestones of the VGO at the relevant
time.

RATIONALE FOR THE VGO

The Company undertook the First Offer on 12 November 2015 following the increase in the
Company's shareholding interest in StemLife from approximately 31.81% to approximately
33.03% in consequence of the acquisition of 3,000,000 StemLife Shares via direct business
transaction.

In the offer document setting out the terms and condition of the First Offer, it was stated that in
the event the Company receives acceptances under the First Offer resulting in the Company
holding 75% or more of the listed shares of StemLife, the Company does not intend to maintain
the listing status of StemLife and does not intend to address any shortfall to meet the
requirement of Bursa Securities that a listed issuer on Bursa Securities must ensure that at
least 25% of its total listed shares (excluding treasury shares) are in the hands of public
shareholders (the "Public Spread Requirement"). Under such circumstances, the Company
will procure StemLife to take the necessary procedures to withdraw its listing from the Official
List of Bursa Securities in accordance with Rule 16 of the ACE Market Listing Requirements of
Bursa Securities ("Listing Requirements").

Pursuant to the First Offer which closed on 2 February 2016, the Company's shareholding
interest in StemLife increased to 89.88%. Further, it was also short of the 90% shareholding
interest level required to undertake the necessary procedures to withdraw StemLife's listing
from the Official List of Bursa Securities in accordance with Rule 16.07 of the Listing
Requirements. Bursa Securities has granted two (2) extensions of time until 15 August 2016
and 15 February 2017, respectively, for StemLife to implement the necessary procedures to
withdraw its listing from the Official List of Bursa Securities. There can be no assurance that
Bursa Securities will grant a further extension of time in the future.

As mentioned, the Company does not intend to maintain the listing status of StemLife and does
not intend to address any shortfall to meet the Public Spread Requirement. The VGO provides
an opportunity for the Company to de-list and own 100% of StemLife, which will eliminate the
administrative efforts and costs to maintain the listing status of StemLife.

The VGO also provides an opportunity for the shareholders of StemLife who wish to realise
their investments in StemLife at the Offer Price.

As set out in paragraph 2.1 above, the Offer Price represents a premium ranging from
approximately 3.85% to 5.88% over the 5-day VWAMP, 1-month VWAMP, 3-month VWAMP
and 6-month VWAMP of StemLife Shares up to and including the Last Trading Day.



OTHER FINANCIAL INFORMATION

The market value of all the Offer Shares calculated based on the VWAMP of approximately
RMO0.52 per StemLife Share for all the trades done on the Last Trading Day, is approximately
RM13.01 million (approximately S$4.25 million).

Based on the latest announced consolidated unaudited financial statements of StemLife and
its subsidiaries for the financial quarter ended 30 September 2016 ("Q12017"), StemLife earned
RM5.93 million (approximately S$1.94 million) in revenues for Q12017 and reported RM1.12
million (approximately S$0.37 million) in net profit before income tax, minority interests and
extraordinary items for Q12017, with RM25.81 million (approximately S$8.46 million) in net
assets attributable to owners of StemLife as at the end of Q12017.

No separate valuation was conducted on the assets of StemLife for the purposes of the VGO.

UPDATED FINANCIAL EFFECTS

The Company had, in compliance with the requirements of the Listing Manual of the Singapore
Exchange Securities Trading Limited (the "Listing Manual"), included in the First Offer
Announcement, the financial effects of the Company increasing its shareholding interest in
StemLife from approximately 31.81% to 100% (the "Relevant Stake").

As explained in paragraph 1 above, through the VGO, the Company intends to acquire the
remaining approximately 10.12% of the issued and paid-up capital of StemLife which the
Company did not manage to acquire in the First Offer. As some time has passed since the First
Offer Announcement, the Company wishes to announce the updated financial effects of
acquiring the Relevant Stake.

The updated financial effects as presented herein:

(a) are based on the pro forma consolidated audited financial statements of the Group for
the financial year ended 30 June 2016 ("EY2016");

(b) are purely for illustrative purposes only and do not reflect a projection of the actual
future financial performance or position of the Group after the acquisition of the
Relevant Stake;

(c) assume that the acquisition of the Relevant Stake is completed, in respect of the pro
forma statement of profit and loss of the Group, on 1 July 2015, and in respect of the
pro forma statement of financial position of the Group, on 30 June 2016;

(d) assume that the Company holds 100% of the issued and paid-up capital of StemLife
as a result of the VGO; and

(e) have not taken into account the impact of purchase price accounting and any goodwill
that may arise from the acquisition of the Relevant Stake.
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5.2

Net Tangible Assets ("NTA")

On the bases and assumptions set out above, the pro forma effect of the acquisition of the
Relevant Stake on the NTA per share of the Group is as follows:

Before the acquisition of After the acquisition
the Relevant Stake of the Relevant Stake
Consolidated NTA of the Group 133,964 113,777
(S$'000)
NTA per share (Singapore 51.65 43.87
cents)?!
Note:
1) Based on 259,358,354 ordinary shares of the Company in issue, excluding 8,167,000 treasury shares as at

30 June 2016.

Earnings per Share ("EPS")

On the bases and assumptions set out above, the pro forma effect of the acquisition of the
Relevant Stake on the EPS of the Group is as follows:

Before the acquisition of After the acquisition
the Relevant Stake of the Relevant Stake
Profit attributable to shareholders 12,808 12,995
of the Company for FY2016
(S$'000)
EPS (Singapore cents)! 4,94 5.01
Note:
1) Based on 259,326,854 weighted average number of ordinary shares of the Company in issue for FY2016.

UPDATED RELATIVE FIGURES UNDER CHAPTER 10 OF THE LISTING MANUAL

The updated relative figures for the acquisition of the Relevant Stake under Rule 1006 of the
Listing Manual computed below are based on the pro forma consolidated audited financial
statements of the Group for FY2016.



Listing Bases Acquisition Group Relative
Rule of the (S%) Figures
Relevant
Stake

1006(a) The net asset value of the

assets to be disposed of, Not Applicable
compared with the Group's
net asset value

1006(b) The net profit attributable to 166,000 13,863,000 1.19%

the Relevant Stake,
compared with the Group's
net profit

1006(c) The aggregate value of the | 25,630,0002 | 293,853,0003 8.72%

consideration for the
Relevant Stake, compared
with the Group's market
capitalisation

1006(d) The number of equity Not Applicable

securities issued by the
Company as consideration
for the Relevant Stake,
compared with the number
of equity securities of the
Company previously in
issue

1006(e) The aggregate volume or

amount of proven and
probable reserves to be Not Applicable
disposed of, compared with
the aggregate of the
Group's proven and
probable reserves. This
basis is applicable to a
disposal of mineral, oil or
gas assets by a mineral, oil
and gas company, but not to
an acquisition of such
assets

®)

Based

Based on the pro forma latest announced consolidated audited financial statements of the Group for FY2016.

Based on the proposed consideration of RM0.54 each for the Offer Shares, amounting to approximately
RM13.51 million (approximately S$4.43 million), and a total cash consideration of approximately RM64.65
million (approximately S$21.20 million) for StemLife Shares acquired from the date of the Acquisition (as
defined in the First Offer Announcement) to the close of the First Offer.

Based on the volume weighted average price of S$1.133 per ordinary share of the Company as at 10
November 2016 for 259,358,354 ordinary shares of the Company, excluding 8,167,000 treasury shares.

on the above, the acquisition of the Relevant Stake constitutes a "discloseable

transaction" under Chapter 10 of the Listing Manual as none of the relative figures under Rule
1006 exceed 20%. Accordingly, approval of the shareholders of the Company at an
extraordinary general meeting is not required.



7. INTERESTS OF DIRECTORS AND CONTROLLING SHAREHOLDERS

Dr Ho Choon Hou, who is a director of the Company, is also a director of StemLife.

Save as disclosed in this paragraph 7, the Company is not aware of any of its directors and
controlling shareholders having any direct and indirect interest in the VGO.

No person is proposed to be appointed as a director of the Company in connection with the VGO.
Accordingly, no service contract is proposed to be entered into between the Company and any
such person.

By Order of the Board
CORDLIFE GROUP LIMITED

Dr. Wong Chiang Yin
Executive Director and Group Chief Executive Officer
10 November 2016

Note: Unless otherwise stated, the exchange rate used in this Announcement is based on RM3.05:
S$1.00.



THE SCHEDULE
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