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Capitalised terms used herein shall have the definitions ascribed to them in the Company’s announcements dated 1st July 

2016, 23 February 2017 and 12 September 2017 (the “Previous Announcements”), unless otherwise stated or the context 

otherwise requires. 

 

Introduction 

 

As announced on 12 September 2017, Magnus Energy Group Ltd. (the “Company” or “Magnus”) has entered 

into a Deed of Settlement on 12 September 2017 (the “Deed of Settlement”) with RUNG Capital International 

Limited (“RUNG”) where the Company shall settle outstanding fees amounting to $$105,776.10 

(AUD$99,0000 at the exchange rate of SGD1.00 to AUD0.935939 as at July 2017) owed by the Company to 

RUNG by way of an issue and allotment of 105,776,100 new shares (“New Shares”) at an issue price of S$0.001 

for each New Share (the "Proposed Issue").  The outstanding fees represent the sum advanced by RUNG to 

the Company’s subsidiary, APAC, for the payment of professional fees and disbursements (“Professional 

Fees”), in relation to the acquisition of Goyes Agri-Food Investment Limited (the “Goyes Acquisition”).   

 

SGX-ST Query 1 

 

Is such an arrangement with RUNG as consultant advancing monies to APAC for professional fees to acquire 

Goyes is common? 

 

Company Response 

 

The arrangement with RUNG as consultant advancing monies to APAC for the payment of Professional Fees 

in relation to the Goyes Acquisition was negotiated specifically with RUNG. In relation thereto, RUNG has 

provided an undertaking to APAC fund the Goyes Acquisition (the “Proposed Reverse Take Over”). This is 

beneficial to the Group as the Group was able to manage its cash flow in relation to such exercises. According 

to the agreement between RUNG and APAC, in the event the Proposed Reverse Take Over was successful, the 

Professional Fees would be payable to RUNG in discounted shares in the new entity (APAC) (the “NewCo”) 

and RUNG would have enjoyed the upside of the NewCo shares. In the event that the Goyes Acquisition was 

not successful, RUNG shall not be entitled to any fees or charges in relation thereto. 

 

SGX-ST Query 2 

 

Please clarify why RUNG had advanced AUD 99,000 to APAC in the first place.  

 

Company Response 

 

The advance was provided by RUNG to APAC for the payment of Professional Fees incurred by APAC in relation 

to the Goyes Acquisition.  

 

On 23 February 2017, APAC announced that it would not be proceeding with the Goyes Acquisition. As the 

Company has provided an undertaking to assume APAC’s obligations, the repayment of the sum advanced by 

RUNG to APAC for the payment of the Professional Fees is to be borne by the Company.  

 

A breakdown of the Professional Fees incurred is provided below: 

 

 

 

 

 

 

Description Amount (A$) 

Independent Expert Report 27,500 

Independent Accountant’s Report  38,500 

Legal Services 33,000 

Total 99,000 
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SGX-ST Query 3 

 

Is APAC still listed on the ASX?  

 

Company Response 

 

Yes, it is still listed on the Australian Securities Exchange (ASX). 

 

SGX-ST Query 4 

 

Please clarify why Magnus had undertaken to assume APAC’s obligation to repay RUNG.  
 

Company Response 

  

Magnus had undertaken a general obligation as its major controlling shareholder to support APAC and this 

payment obligation is consistent with its general obligation. The general obligation/undertaking that is 

mentioned in the announcement refers to Magnus' continued undertaking to APAC Coal, as reiterated in APAC 

Coal's Financial Report 2016, Note 27 at page 31 which states that “the ultimate parent entity, Magnus Energy 

Group Ltd, has undertaken to provide on-going financial support to ensure the Group remains as a going 

concern entity”. Please refer to an extract of APAC’s latest available financial report. 

  

The Board is of the view that as Magnus is the single majority 55.97% shareholder of APAC, the survivability 

of APAC is in the interest of Magnus. Further, as Magnus has reiterated that it is not in the interest of Magnus 

to issue APAC shares as payment as this shall cause Magnus to dilute its control on APAC and lose its the 

majority control.  The undertaking to fund the working capital requirements of APAC has also been provided 

to APAC’s auditor Moore Stephens Perth to ensure the going concern of APAC and this has been duly 

announced by APAC in all its quarterly announcements and annual reports.  

  

The undertaking has been provided since APAC’s listing in 2008, such that “Magnus has committed to provide 

low cost management and finance team in the initial phase of development of APAC”.   As announced on 28 

July 2014 by APAC in relation to APAC’s quarterly activities report, Magnus, being APAC’s majority shareholder 

“has committed to fund the working capital requirements of APAC as required, until resolution of the 

aforesaid dispute”. Please see the announcement attached. 

 

SGX-ST Query 5 

 

APAC has been involved in litigation since 2014 and Magnus has been providing financial support. In this 

regard, please provide the board’s justification in continuing to view its 55.79% stake in APAC to be in the 

interest of minority shareholders of Magnus.  

 

Company Response 

 

As a single majority 55.79% shareholder of APAC, the Board is of the view that it is in the interest of Magnus 

and its shareholders to protect the investment in APAC which may provide an opportunity for Magnus to gain 

from a plausible successful acquisition of a new business by APAC, which is listed on the ASX.  Further, it is 

important to maintain the going concern of APAC which may negatively affect Magnus if APAC becomes 

delisted.   

  



MAGNUS ENERGY GROUP LTD. 

(Incorporated in Singapore) 

(Registration No. 198301375M) 

 

RESPONSE TO SGX-ST’S QUERIES    

Page 3 of 3 

 

 

BY ORDER OF THE BOARD 

Magnus Energy Group Ltd. 

 

Luke Ho Khee Yong 

Chief Executive Officer  

29 September 2017 

 

 

 

About Magnus Energy Group Ltd. (www.magnusenergy.com.sg) 

Listed since 04 August 1999 

 

Incorporated in 1983, SGX Catalist Board-listed Magnus Energy Group Ltd. (“Magnus”) is an investment holding company 

with a diversified portfolio comprising oil, coal and gas assets, oil and gas equipment distribution, renewable energy and 

natural resources trading, property and infrastructure development, and industrial waste water treatment. 

 

Magnus aims to maximise shareholder value through strategic investments in profitable projects and acquisitions globally 

with the goal of broadening the Group’s earnings base and shareholder value. 

 

  

This announcement has been prepared by the Company and its contents have been reviewed by the Company’s sponsor, 

Stamford Corporate Services Pte. Ltd. (the “Sponsor”), for compliance with the relevant rules of the Singapore Exchange 

Securities Trading Limited (the “SGX-ST”). The Sponsor has not independently verified the contents of this announcement.  

 

The announcement has not been examined or approved by the SGX-ST and the SGX-ST assumes no responsibility for the 

contents of this announcement including the correctness of any of the statements or opinions made or reports contained 

in this announcement.  

 

The contact person for the Sponsor is Mr Bernard Lui. 

Tel: 6389 3000 Email: bernard.lui@morganlewis.com  

 






