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DEFINITIONS

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

“1H2022" . The 6-month financial period ended 30 June 2022
“AG Independent Valuation . The independent valuation report dated 8 October 2022
Report” prepared and issued by the AG Independent Valuer in respect

of the Atlantis Garden Project, the executive summary of which
is set out in Appendix 2 to this Circular

“AG Independent Valuer” - Hainan Licheng Land-Real Estate Appraisal Co., Ltd (8= 2k
BT EBIRAT])

“Aggregated Transactions” : Has the meaning accorded to it in Section 2.3(g) of this Circular

“Agreement” . The Equity Transfer Agreement dated 4 November 2022
entered into between the Company and the Vendor

“associate” : (A) In relation to any individual, including any Director, chief
executive officer, substantial shareholder or controlling
shareholder means:

0] his immediate family;

(i) 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 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,

Or such other definition as the Catalist Rules may from time to
time prescribe

“Board” or “Board of . The board of Directors of the Company for the time being
Directors”

“Catalist” . The sponsor-supervised listing platform of the SGX-ST
“Catalist Rules” . The Listing Manual of the SGX-ST Section B: Rules of Catalist,

as may be amended, supplemented or modified from time to



DEFINITIONS

“CDPH
“Circular”

“Companies Act”

“Company”
“Completion”
“Consideration”
“Consideration Shares”

“control”

“controlling shareholder”

“Director”

“‘EGM”

“Energy Technologies
Business”

“Equity Interest”
“Existing Business”
“First Major Transaction”

“Ey”

“General Mandate”

time
The Central Depository (Pte) Limited
This circular to Shareholders dated 15 December 2022

The Companies Act 1967 of Singapore, as amended,
supplemented or modified from time to time

HealthBank Holdings Limited

Completion of the Proposed Acquisition

Has the meaning accorded to it in Section 3.4(a) of this Circular
Has the meaning accorded to it in Section 3.4(b) of this Circular

The capacity to dominate decision-making, directly or indirectly,
in relation to the financial and operating policies of a company

A person who:

(a) holds directly or indirectly 15% or more of the total voting
rights in the Company. Notwithstanding, the SGX-ST may
determine that a person who satisfies this paragraph is not
a controlling shareholder; or

(b) in fact exercises control over the Company

A director of the Company for the time being

The extraordinary general meeting of the Company to be

convened and held, notice of which is set out in the Notice of

EGM

Has the meaning accorded to it in Section 2.2(b) of this Circular

100% of the shares in the capital of the Target
Has the meaning accorded to it in Section 2.1 of this Circular
Has the meaning accorded to it in Section 2.3(g) of this Circular

The financial year ended or ending 31 December, as the case
may be

Has the meaning accorded to it in Section 3.4(c) of this Circular



DEFINITIONS

“Group”

“Hainan Fufa”

“Hainan Fuda”

“Hainan Zhongyuan

“Hainan Zhongzhi”

“HBTD”

“HF Loans”
“Independent Valuation
Report”

“Independent Valuer”

“Latest Practicable Date”

“LHL”

“LHL Shares”
“LPS”

“Major Transaction”
“Member”

“NAV"

“New Businesses”

“Notice of EGM”

The Company and its subsidiaries
Hainan Fufa Plantations Co., Ltd. (BE@EA&FMEEREAT)

Hainan Fuda Construction Materials Co., Ltd. (BFEEEIXAEME
fR2E)

Hainan Zhongyuan Cultural Tourism Co., Ltd. (B ickE
BRAE))

Hainan Zhongzhi Cultural Tourism Limited (BrRaRE ALK
BIRAE)

Healthbank Technology Development (Liaoning) Limited (EER
YRR (I7) BRAE)

Has the meaning accorded to it in Section 3.4(b) of this Circular
The independent valuation report dated 25 November 2022
prepared and issued by the Independent Valuer in respect of
the Project, as set out in Appendix 1 to this Circular

CBRE Limited

5 December 2022, being the latest practicable date prior to the
issue of this Circular

Libre Hospitality Limited

Has the meaning accorded to it in Section 3.4(b) of this Circular
Loss per Share

Has the meaning accorded to it in Section 2.3(g) of this Circular
A member of the Company

Net asset value

Each of the Renewable Energy Business and Energy
Technologies Business

The notice of EGM as set out on pages N-1 to N-5 of this
Circular



DEFINITIONS

“NTA”

“PRC” or “China”

“Project”

“Proposed Acquisition”
“Proposed Diversification”
“Proposed Payment”
“Proposed Resolutions”

“Proxy Form”

“Register of Members”

“Renewable Energy

Business”

“Restructuring”

“RMB”

“Ruipeng”

“Securities Account”

“SFA”

“SGX-ST”

“Shareholders”

“Shares”

“substantial shareholder”

Net tangible assets

The People’s Republic of China

Has the meaning accorded to it in Section 3.3(a) of this Circular
Has the meaning accorded to it in Section 1.1 of this Circular
Has the meaning accorded to it in Section 1.1 of this Circular
Has the meaning accorded to it in Section 1.1 of this Circular
Has the meaning accorded to it in Section 1.1 of this Circular

The proxy form accompanying the Notice of EGM as set out
in this Circular

Register of Members of the Company

Has the meaning accorded to it in Section 2.2(a) of this Circular
The internal restructuring of the Target Group to be carried out
by the Vendor

Renminbi, the lawful currency of the PRC

Yangzhou Ruipeng New Energy Co., Ltd. 3z mhlimesfesR A
REBRLT)

A securities account maintained by a Depositor with CDP but
not including a securities account maintained with a Depository
Agent

The Securities and Futures Act 2001 of Singapore, as
amended, supplemented or modified from time to time

Singapore Exchange Securities Trading Limited

Registered holders of Shares in the Register of Members,
except that where the registered holder is CDP, the term
“Shareholders” shall, in relation to such Shares and where the
context admits, mean the persons named as Depositors in the
Depository Register maintained by CDP and into whose
Securities Accounts those Shares are credited

Ordinary shares in the capital of the Company

A person (including a corporation) who has an interest or



DEFINITIONS

interests in one or more voting Shares in the Company, and the
votes attached to that Share, or those Shares, is not less than
5% of the total votes attached to all the voting Shares in the
Company

“Suyi Xinhua” *Yangzhou Suyi Xinhua New Energy Co., Ltd. (37 m7ahie
bR A EEIRAD)

“S$” . Singapore dollars, the lawful currency of the Republic of
Singapore

“Target” . New Energy International Investment Holdings Limited

“Target Group” . Each of the Target, Suyi Xinhua and Ruipeng

“Vendor” . New Energy Industry Sweden AB

“VWAP” : Volume weighted average price per Share

“%” . Percentum or percentage

The expressions “our”, “ourselves”, “us”, “we” or other grammatical variations thereof shall, unless
otherwise stated, means the Group.

The terms “Depositor”, “Depository Agent” and “Depository Register” shall have the same meanings
ascribed to them respectively in Section 81SF of the SFA.

The expressions “related corporations”, “subsidiary” and “treasury share” shall have the meanings
ascribed to them respectively in Sections 6, 5 and 76H of the Companies Act.

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 in the Companies Act, the SFA, the Catalist Rules or any
statutory modifications thereof and not otherwise defined in this Circular, where applicable, shall have
the meaning assigned to it under the Companies Act, the SFA, the Catalist Rules or any statutory
modifications thereof, as the case may be, unless otherwise stated.

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.

References to a time of day and to dates in this Circular are references to Singapore time and dates,
unless otherwise stated.

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

Any discrepancies in this Circular between the sum of the figures stated and the total thereof are due to
rounding. Accordingly, figures shown as totals in this Circular may not be an arithmetic aggregation of
the figures which precede them.



DEFINITIONS

For the purposes of this Circular, unless otherwise stated, the conversion of RMB to S$ is based on an
exchange rate of S$1.00 to RMB5.11 as at 4 November 2022, being the date on which the Agreement
was signed. This exchange rate should not be construed as a representation that the RMB amounts
could have been, or could be, converted to S$ at the rate stated, or at all, and vice versa.



CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this Circular are or may be forward
looking statements. Forward-looking statements include but are not limited to those using words such
as “seek”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, “project”, “plan”, “strategy”,
“forecast” and similar expressions or future or conditional verbs such as “will”, “if", “would”, “should”,
“could”, “may” and “might”. These statements reflect the Company’s current expectations, beliefs,
hopes, intentions, prospects, plans or strategies regarding the future and assumptions in light of

currently available information.

Such forward-looking statements are not guarantees of future performance or events and involve known
and unknown risks and uncertainties. Accordingly, actual results may differ materially from those
described in such forward-looking statements. Shareholders should not place undue reliance on such
forward-looking statements, and the Company assumes no obligation to update publicly or revise any
forward-looking statement.
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LETTER TO SHAREHOLDERS

HealthBank Holdings Limited
(Incorporated in the Republic of Singapore)
(Company Registration Number 201334844E)

BOARD OF DIRECTORS REGISTERED OFFICE
Ng Fook Ai Victor (Independent Non-Executive Chairman) 15 Scotts,

George Peng Fei (Executive Director and Chief Executive Officer) 15 Scotts Road, #04-08
Leo Peng Weile (Executive Director) Singapore 228218

Lo Fui Chu (Independent Non-Executive Director)

Date: 15 December 2022

To: The Shareholders of the Company

Dear Sir/Madam,

Q) THE PROPOSED DIVERSIFICATION OF THE GROUP’'S EXISTING BUSINESS TO
INCLUDE THE NEW BUSINESSES;

2) THE PROPOSED ACQUISITION OF THE TARGET GROUP; AND

?3) THE PROPOSED DISPOSAL OF THE LHL SHARES AND ASSIGNMENT OF THE HF
LOANS, IN PARTIAL SATISFACTION OF THE CONSIDERATION FOR THE
ABOVEMENTIONED PROPOSED ACQUISITION

1. INTRODUCTION

1.1. EGM

The Directors are convening an EGM to be held on 30 December 2022 at 10:30 a.m. by
electronic means to seek approval from Shareholders in relation to:

(@) (Ordinary Resolution 1) the proposed diversification of the Group’s Existing Business
to include the New Businesses (the “Proposed Diversification”);

(b) (Ordinary Resolution 2) the proposed acquisition of the Target Group (the “Proposed
Acquisition”); and

(c) (Ordinary Resolution 3) the proposed disposal of the LHL Shares and assignment of
the HF Loans, in partial satisfaction of the Consideration for the Proposed Acquisition
(the “Proposed Payment”)

(collectively, the “Proposed Resolutions”).

Shareholders should note that Ordinary Resolution 2 and Ordinary Resolution 3 are inter-
conditional upon each other as they are integral parts of the same transaction. This means that
if Ordinary Resolution 2 is not passed, Ordinary Resolution 3 will be deemed to be not passed,
and vice versa.

Further, each of Ordinary Resolution 2 and Ordinary Resolution 3 is conditional upon the
passing of Ordinary Resolution 1. In the event that Ordinary Resolution 1 is not passed,
Ordinary Resolutions 2 and 3 will be deemed to be not passed.

11
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1.2.

1.3.

2.1

Circular

The purpose of this Circular is to provide Shareholders with the relevant information relating to
the Proposed Resolutions, including the rationale for and benefits thereof to the Group, and to
seek Shareholders’ approval at the EGM for the Proposed Resolutions, notice of which is set
out on pages N-1 to N-5 of this Circular.

In particular, Shareholders are advised to read the section entitled “Risk Factors” as set out in
Section 2.7 of this Circular carefully, in relation to the risks involved pursuant to the Proposed
Diversification.

This Circular has been prepared solely for the purpose set out herein and may not be
relied upon by any persons (other than the Shareholders to whom this Circular is
electronically disseminated) or for any other purpose.

The SGX-ST assumes no responsibility for the accuracy and correctness of any statements
made, opinions expressed or reports contained in this Circular.

Legal Adviser

Harry Elias Partnership LLP is the legal adviser to the Company on Singapore law in relation
to the Proposed Resolutions.

THE PROPOSED DIVERSIFICATION

Existing Business of the Group

The Group is headquartered in Singapore, with its principal business activity as at the Latest
Practicable Date being in the property-related investment, development and management
business, targeting China, Singapore and the region (the “Existing Business”).

The Existing Business is partially conducted through LHL, an investment holding company
limited by shares incorporated in the Hong Kong Special Administrative Region of the PRC,
which is a wholly-owned subsidiary in the Group, and partially conducted through Hainan
Zhongyuan, a company limited by shares incorporated in Haikou City, Hainan Province of the
PRC, which is a 51.0%-owned subsidiary in the Group.

LHL, through its wholly-owned subsidiary, Hainan Zhongzhi, an investment holding company
incorporated in the PRC, holds 8.0% interests respectively in Hainan Fuda and Hainan Fufa,
each incorporated in the Hainan Province of the PRC, who jointly develop the Atlantis Garden
Project (I4S=%Hr{£EIMA), a residential service apartment development project located in the
west side of Qiongshan Avenue, Jiangdong District, Haikou City, Hainan Province, PRC, which
was slated by the Chinese Government for development into an international tourism
destination and the largest free trade zone in the PRC. The remaining 92.0% interests in each
of Hainan Fuda and Hainan Fufa are held by third parties who are not related to the Group, the
Directors, controlling shareholders and substantial shareholders of the Company, and their
respective associates.

The Atlantis Garden Project is facing the Hainan Provincial Government building from the
Nandu River and has a gross planned construction area of approximately 69,760 square
metres. It consists of 280 units of residential apartments across 4 blocks of 15-storey residential
buildings, 1 block of 3-storey commercial building with gross retail floor area of 2,852 square
meters and one level of underground car parks in all abovementioned 5 buildings housing 478
car park bays.

Hainan Zhongyuan was awarded a facilities and landscaping management contract for the
Atlantis Garden Project in March 2021 and the contract was further extended via a

12
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2.2

supplemental agreement in December 2021. Please refer to the Company’s announcements
dated 13 March 2021 and 1 March 2022 for further information.

However, the Atlantis Garden Project has been affected by the COVID-19 pandemic and the
measures taken by the Chinese Government to combat the spread of the virus, as well as the
implementation of regulations and policies in relation to the Chinese real estate sector. As at
30 September 2022, the construction of the buildings of the Atlantis Garden Project has been
completed. However, the renovation work for the facade of the commercial building is still
ongoing and the facilities have not been installed. As disclosed in the Company’s
announcements dated 13 August 2021 and 31 December 2021, the Atlantis Garden Project
was expected to be completed by June 2022, but due to the aforementioned factors, it is
currently expected to be completed by the third quarter of 2023 instead.

As a result, the Group has been slow to realise profits from its Existing Business. As such, the
Group is looking into the New Businesses as a timely means to increase the Group’s business
opportunities with the aim of contributing positively to the financial position and the short- and
long-term prospects of the Group.

Information on the New Businesses

Subject to the approval of the Shareholders to be obtained at the EGM, the Group intends to
diversify its Existing Business to include the following New Businesses:

(a) renewable energy business, including but not limited to clean energy power projects
and on-grid and off-grid renewable energy business segments (the “Renewable
Energy Business”); and

(b) technologies in the renewable energy business, including but not limited to new
materials, improved materials and new designs for building solar and wind power farms
and improving efficiency (the “Energy Technologies Business”).

The Group does not plan to restrict the New Businesses to any specific geographical market
as each investment will be evaluated and assessed by the Board on its merits. The Group may
also explore joint ventures, partnerships, cooperation and/or strategic alliances with third
parties who have the relevant expertise and resources to carry out the New Businesses as and
when the opportunity arises. The Group may also invest into or acquire existing companies
carrying on any aspects of the New Businesses, one such acquisition being the Proposed
Acquisition.

The decision on whether the New Businesses should be undertaken by the Group on its own
or in collaboration with third parties will be made by the Board after taking into consideration
various factors, such as the cash flow requirements of the Group, the nature and scale of each
project, amount of investment required and risks associated with such an investment, growth
potential, projected returns, nature of expertise, the period of time that is required to complete
the project and conditions in the renewable energy market, and economic conditions, taking
into account the opportunities available. In respect of the Proposed Acquisition, as announced
by the Company on 27 October 2022 and 4 November 2022, the Board had duly engaged
professional firms to perform legal due diligence, financial due diligence and market valuation
of the Target Group.

The Proposed Diversification into the New Businesses is part of the Group’s business
diversification strategy in light of the challenges posed to the Existing Business as mentioned
in Section 2.1 above. The Group intends to engage in the New Businesses on a prudent basis
with discretion.

As it is envisaged that the Proposed Diversification may change the Group’s risk profile, the
Directors propose to convene an EGM to seek Shareholders’ approval for the Proposed
Diversification. Subject to Shareholders’ approval for the Proposed Diversification at the EGM,
should the Company pursue any business opportunities under the New Businesses (such as
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2.3.

the Proposed Acquisition), such business activities shall constitute part of the ordinary course
of business of the Company where it does not change the risk profile of the Company, and
where required, the Company will make the requisite announcements to update Shareholders
in accordance with the requirements of the Catalist Rules.

Rationale for the Proposed Diversification

The Group has actively sought out opportunities to improve Shareholders’ long-term returns.
As part of the Group’s strategy to broaden its stream of revenue and income, the Group intends
to dedicate its resources to pursue the New Businesses.

The Board is supportive of the expansion of the Existing Business with the Proposed
Diversification into the New Businesses for the following principal reasons:

@)

(b)

(€)

Additional and recurring revenue stream

Given the challenges faced by the Existing Business, the Group believes that it should
explore other areas of growth for additional revenue streams and more sustained financial
performance for the Group. The Group believes that the New Businesses represents such
an opportunity with the potential to reduce its dependency on its Existing Business and
provide the Group with new and recurring revenue streams that may include, among
others, recurring supply and distributorship income, capital gains, and management or
other fee income. In contrast to the Existing Business where the Group has been slow to
realise profits due to COVID-19 and the resultant government policies implemented, the
Board has observed the New Businesses to potentially be in faster-growing industries
with better short- and long-term prospects. As such, the Board considers it commercially
prudent and appropriate for the Group to diversify into the New Businesses, with a view
to sustain and enhance the Group’s returns in the short and long run.

Enhance Shareholders’ value

The Proposed Diversification is part of the corporate strategy of the Group to provide
Shareholders with diversified returns and long-term growth. The Board believes that the
Proposed Diversification can offer new business opportunities to provide additional
sources of income to improve the Group’s prospects and enhance Shareholders’ value in
the Company. The Group will venture into the New Businesses prudently, with a focus on
achieving long-term growth and maximising Shareholders’ value in the long run.

Expand the Group’s network

Through the Group’s engagement in the New Businesses, the Proposed Diversification
will allow the Group to expand its network of contacts, creating exposure to fresh business
opportunities and partners in both local and overseas markets. As the Group’s Existing
Business already exposes it to contacts in the PRC, the Board believes that this may help
to facilitate introductions to opportunities associated with the New Businesses, thereby
enhancing the Group’s ability to develop the New Businesses. The Proposed
Diversification may therefore place the Group in a better position to leverage and
capitalise on its networks in both local and overseas markets.
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(d) In line with the push towards Environment, Social and Governance (“ESG")
practices

With the effects of climate change becoming increasingly pronounced, ESG topics, in
particular climate or environment-related topics, have become a priority for leading
securities regulators and stock exchanges, including the SGX-ST’'s own introduction of
climate reporting in recent years®. The United Nations Sustainable Development Goals
(“UNSDGs") were adopted by all UN Member States in 20152, where one of the agenda
for sustainable development is the net-zero commitments, targeting to reduce global
carbon emissions by 45% by 2030 and reach net zero by 2050°. Singapore also
announced a stronger commitment as part of the nation’s efforts to combat climate
change and contribute to the 2030 target set by the UN“. The Board has also heeded this
call and is committed to contributing towards the global efforts to combat climate change.
The Board recognises that renewable energy, being one of the key themes of ESG, is an
area in which it can play a part in the push towards good ESG practices while introducing
opportunities for sustainable business and hence, maximising Shareholders’ value.
Therefore, the Board considers it important to include sustainability as part of its business
plans for the future, and the Proposed Diversification into the New Businesses is one such
opportunity that has the potential to address ESG concerns while generating returns for
the Group and its stakeholders.

(e) Potential of the Renewable Energy Business

The Board has identified the Renewable Energy Business as a sector with potential to
provide the Group with sustainable and long-term prospects of growth for the Group. With
the gradual recovery of the global economy and demand for commaodities following the
easing of COVID-19 prevention measures globally, there is potential for demand for
energy resources to increase in tandem.

The Board is of the opinion that the renewable energy industry is in line with the direction
of development efforts in the broader energy industry and could be a growing and highly
profitable industry given that it is supported by a global trend towards sustainability®, as
well as regulatory incentives in major economic territories such as China, the United
States and the European Union. Forinstance, in PRC where the Group intends to conduct
its first foray into the Renewable Energy Business by way of the Proposed Acquisition,
the Chinese Finance Ministry intends to continue its support for wind and solar projects®,
with the current 2022 renewable power subsidy being set at RMB 3.87 billion (of which
RMB 1.55 billion is allocated to wind farms, RMB 2.28 billion to solar power stations and
RMB 38.24 million to biomass power generators)’. Provincial support initiatives are also

1 Chong, J., Tang, Y., & Gao, |. (2022). Development of ESG in Capital Markets: Global Trends to Watch. IFLR. Available at:
https://lwww.iflr.com/article/2apuokth6p513om2qela8/sponsored/development-of-esg-in-capital-markets-global-trends-to-watch
(Accessed: November 14, 2022)

2 United Nations (2022). The Sustainable Development Agenda - United Nations Sustainable Development. United Nations.
Available at: https://www.un.org/sustainabledevelopment/development-agenda/ (Accessed: December 7, 2022)

3 United Nations (2022). For a livable climate: Net-zero commitments must be backed by credible action. United Nations.
Available at: https://www.un.org/en/climatechange/net-zero-coalition (Accessed: December 7, 2022)
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actively encouraged by the Chinese National Development and Reform Commission®.

Diversification into the Renewable Energy Business market at this juncture is therefore a
timely opportunity for the Group to capitalise on the developing global decarbonisation
trend. With its access to the PRC market by way of its Existing Business, the Board
believes that the Group is well-positioned to access potential quality opportunity and
investments in the Renewable Energy Business, which will allow it to augment its revenue
streams.

Potential of the Energy Technologies Business

Related to the Renewable Energy Business is the Energy Technologies Business, which
the Board has also identified as having an equally competitive potential to thrive and as it
is in line with the direction of development efforts in the broader energy industry. There is
a shift in demand for renewable energy to substitute traditional energy sources which had
seen a record high price since 2008 owing to, amongst others, bad weather, low
investment, disrupted supply chains and most recently, Russia’s invasion of Ukraine.
Given that Russia is the world’s largest exporter of fossil fuels, sanctions imposed on
Russia and Russia’s own withholding of supplies significantly reduced supplies and drove
up prices, and in response, several countries are reappraising their energy policies and
priorities®. Producing clean power may become increasingly attractive as a result of
government or regulatory incentives, improved technology and reduced installation costs,
and with that comes a potential increase in the demand for materials used in the
construction, maintenance, improvement and general support for the energy production
sector. The Board is hence of the view that the Energy Technologies Business and the
Renewable Energy Business are each individually promising industries for the Group to
enter into, and, in addition, play a complementary and supportive role vis-a-vis each other.
As such, the Board considers it commercially prudent and appropriate for the Group to
include the Energy Technologies Business as part of its core businesses, with a view to
a sustained performance in the long run.

Provide flexibility to enter into transactions relating to the New Businesses

Pursuant to Chapter 10 of the Catalist Rules, a major transaction (in relation to
acquisitions) is a transaction where any of the relative figures as computed on the bases
set out in Rule 1006 of the Catalist Rules exceeds 75% (a “Major Transaction”).
Generally, a Major Transaction must be made conditional upon approval by Shareholders
in general meeting. However, pursuant to Practice Note 10A of the Catalist Rules, no
approval would be required where the transaction is part of the issuer’s existing principal
business and does not change the issuer’s risk profile.

Upon the approval by Shareholders of the Proposed Diversification, transactions relating
to the New Businesses would be conducted as part of the Group’s then-existing principal
business, allowing the Group to enter into such transactions as its ordinary course of
business without the need to seek Shareholders’ prior approval even if it constitutes a
Major Transaction, unless it changes the risk profile of the Group. As such, the Company
need not convene separate general meetings from time to time to seek Shareholders’
approval each and every time potential transactions which are Major Transactions relating
to the New Businesses arise, thereby substantially reducing the administrative time and
expenses in convening such meetings. Accordingly, the Proposed Diversification would
allow the Group to capitalise on opportunities in the New Businesses in pursuit of its
strategic corporate objectives and enable the Group to be suitably mandated to seize and
respond in an efficient and timely manner to such opportunities as and when they arise.

8 Wantenaar, A. (2022) China's green subsidies shift to provinces and specific initiatives, Rethink Research. Available at:
https://rethinkresearch.biz/articles/chinas-green-subsidies-shift-to-provinces-and-specific-initiatives/ (Accessed: October 31,

9 International Energy Agency (2022). Global Energy Crisis. |IEA. Available at: https://www.iea.org/topics/global-energy-crisis
(Accessed: December 7, 2022)
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Nevertheless, in accordance with the SGX-ST’'s recommended practice in relation to an
issuer’s diversification of business, if the issuer has not operated in the new business
space and did not provide sufficient information about the new business at the time when
it is seeking shareholders’ approval for the diversification mandate, where the issuer
enters into the first Major Transaction involving the new business (the “First Major
Transaction”), or where any of the figures computed based on Rule 1006 of the Catalist
Rules in respect of several transactions involving the new business aggregated (the
“Aggregated Transactions”) over the course of a financial year exceeds 75%, such First
Major Transaction or the last of the Aggregated Transactions will be made conditional
upon Shareholders’ approval.

In any case, Shareholders’ approval is presently being sought at the EGM, notice of which
is set out on page N-1 to N-5 of this Circular, in respect of the First Major Transaction,
being the Proposed Acquisition (of which the Proposed Payment is an integral part).

For the avoidance of doubt, notwithstanding the Proposed Diversification into the New
Businesses:

€)) in respect of acquisitions completed within the last 12 months, notwithstanding
that they may have been separate transactions, the Sponsor may, pursuant to
Rule 1005 of the Catalist Rules, aggregate them and treat them as if they were
one transaction, with the SGX-ST retaining the discretion to determine whether
the aggregation was correctly applied, and/or to direct the Sponsor to aggregate
other transactions;

(b) in respect of acquisitions where any of the relative figures as computed on the
bases set out in Rule 1006 of the Catalist Rules exceeds 100% or more or results
in a change in control of the Company, Rule 1015 of the Catalist Rules will still
apply and such transactions must be, among others, made conditional upon
approval by Shareholders in general meeting;

(c) in respect of acquisitions which constitute an “interested person transaction”
under Chapter 9 of the Catalist Rules, Chapter 9 of the Catalist Rules will apply
and the Company must comply with the provisions therein;

(d) the First Major Transaction or the last of the Aggregated Transactions will be
made conditional upon Shareholders’ approval, if applicable; and

(e) Paragraph 2 of Practice Note 10A of the Catalist Rules will apply to acquisitions
or disposals of assets (including options to acquire or dispose assets) which will
change the risk profile of the Company. Such transactions must therefore be,
among others, made conditional upon approval by Shareholders at a general
meeting.

Management of the New Businesses

Notwithstanding that the New Businesses are different from the Existing Business, the Board
recognises that the relevant experience and expertise required can be acquired and developed
internally or externally, by way of joint ventures or partnerships, by the Group over time. As
such, the Group will carefully monitor developments and progress in the New Businesses and
identify suitable candidates from both within the Group as well as externally as and when
necessary to ensure the management team is competent for the New Businesses. The Group
will also continually evaluate the manpower and expertise required for the New Businesses and
will engage suitably qualified external professionals, consultants, and industry experts for the
New Businesses as and when required.

The strategic development of the Group into the New Businesses will be spearheaded by the

Group's Executive Directors, Mr. George Peng Fei and Mr. Leo Peng Weile, and a management
team whom the Company will appoint. In the initial stages of its foray into the New Businesses,
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the Group intends to leverage on the existing resources and expertise of the Target Group,
including hiring additional personnel with the relevant experience and knowledge if required, to
assist in undertaking the New Businesses more effectively and efficiently. If appropriate, the
Group may also partner with or engage third parties, which may be ad hoc, long-term or short-
term, as the Board deems fit. Where appropriate, the Group will make the necessary
announcements as and when required.

For further information on the background and experience of each of Mr. George Peng Fei and
Mr. Leo Peng Weile, please refer to pages 6 to 7 of the Company’s annual report for FY2021,
made available on SGXNet on 13 April 2022.

In selecting its partners and business opportunities, the Group will take into account the specific
expertise and competencies required for the relevant project or transaction and the experience,
historical track record and financial standing of the partners or projects concerned. In addition,
before undertaking any major project in the New Businesses, and where relevant, the
management of the Company may prepare a feasibility study containing financial forecasts,
risk analysis, market study, background of any main contractors or potential partners, growth
potential, funding needs, projected returns of the project concerned and its assessment of the
suitability of the Group’s investment in such project based on the proposed nature and extent
of the investment. Thereafter, the management will present the proposal to the Board. The
Board will discuss, deliberate, understand and decide on the nature and extent of the Group’s
investment in such project before any decisions are finalised. In respect of the Proposed
Acquisition, the management and the Board had followed this procedure accordingly. The
Board will also continue to monitor the New Businesses on an ongoing basis, including by
reviewing and assessing the merits of the investments periodically.

Licences

As and where necessary and if required, or where any business activities or any other matters
carried out under the New Businesses requires any particular licences, permits and/or approval,
the Group will apply for such licence, permit and/or approval. Where it is not possible or
practicable for the Group to obtain such licence, permit and/or approval, the Group endeavours
to seek strategic partnerships or collaborations with entities which are in possession of such
required license, permit and/or approval.

Funding for the New Businesses

The Group intends to fund the diversification into New Businesses primarily through internal
sources of funds, and, if deemed fit, applying for government grants and subsidies, conducting
future fundraising exercises and/or borrowing from financial institutions. As and when
necessary and deemed appropriate, the Group may also explore secondary fundraising
exercises by tapping the capital markets, including but not limited to rights issues, share
placements and/or issuance of debt instruments.

The Board will determine the optimal mix of internal funding and external borrowings, taking
into account the Group’s cash flow and prevailing bank financing costs, amongst other factors.
The Group will remain prudent in deciding the types of projects and related investments it
undertakes, and the amounts thereof.

Risk Factors

The Group could be affected by a number of risks that may relate to the New Businesses. Risks
may arise from, among others, economic, business, market and political factors. The risks
described below are not intended to be exhaustive and are not presented in any
particular order of importance. New risk factors may emerge from time to time and it is not
possible for the management to predict all risk factors, nor can the Group assess the impact of
all factors on the New Businesses or the extent to which any factor or combination of factors
may affect the Proposed Diversification.
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Shareholders should carefully consider and evaluate the following risk factors and all other
information contained in this Circular before deciding on whether to vote in favour of the
Proposed Diversification. Shareholders should seek professional advice from their accountants,
stockbrokers, bank managers, solicitors or other professional advisers if they have any doubt
about the actions they should take.

Risks applicable to the New Businesses

(@) The Group has no prior track record and operating experience in executing and
growing the New Businesses

With the Group’s current principal business activity being in the property-related
investment, development and management business, it does not have a proven track
record in carrying out or implementing the New Businesses. Further, the current
management of the Group may not have the relevant experience and expertise required
to manage the New Businesses. Therefore, there is no assurance that the Group’s
venture into the New Businesses will be commercially successful or that the Group will be
able to derive sufficient revenue to offset the venturing, financing and operating costs
arising from the New Businesses.

The New Businesses also involves business risks including but not limited to a different
competitive landscape and a different operating environment from that of the Existing
Business. The Group’s future plans with regard to the New Businesses may not be
profitable, may not achieve the profitability that justify the investments and/or acquisition
costs made and it may take a long period of time before the Group could realise any
return. If the Group is unable to derive sufficient revenue from and/or manage its
expenditures towards the New Businesses effectively, the overall financial position and
profitability of the Group may be adversely affected.

(b) Thereis no guarantee of the commercial success of the Group’s future strategies

The Group’s commercial success in pursuing new opportunities will depend on, among
others, its continued ability to identify and procure suitable projects and contracts on terms
satisfactory to the Group, and/or identify or develop processes which improve the Group’s
operations or reduce costs. Any unforeseen delays in the development and completion of
these projects may adversely impact the Group’s profitability. Further, embarking on each
project generally involves numerous risks, including but not limited to the non-recovery of
financial costs invested and working capital requirements. There is thus no guarantee that
the Group will always be successful in identifying suitable projects or completing such
projects profitably.

Failing to successfully implement its business strategy may therefore result in a material
adverse effect on the business, prospects, financial condition and results of the Group.
Projects which turn out to be unexpectedly problematic may not only be financially costly,
but also divert the attention of management and the Group’s resources, as well as expose
the Group to unforeseen liabilities or risks. If the Group for any reason does not execute
its business strategies successfully, it may be unable to recover its investments and the
Group’s business, prospects, financial condition and results may be adversely affected.

The Group therefore has no guarantee of achieving revenue growth and cost benefits. If
it fails to attain an adequate level of revenue or if it incurs unexpected debt, contingent
liabilities or other unanticipated losses or circumstances, the Group’s future performance
and financial position may be materially and adversely affected.

(c) The Group may face intense competition and high barriers to entry from
established competitors

The New Businesses involve growing industries that are highly competitive, with strong
competition from established industry participants. Other than the high barriers to entry
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as the New Businesses require high capital commitments, the Group may face cost
disadvantages independent of scale as compared to competitors with larger financial
resources and may not be able to provide comparable services at lower prices or respond
more quickly to future market trends than existing and/or potential competitors.

There is no assurance that the Group will be able to compete effectively with the existing
and/or potential competitors and adapt to the changing market conditions and trends. If
the Group is not able to be competitive, the Group’s business operations, financial position
and performance will be adversely affected.

The Group is reliant on key personnel

The Group’s success is dependent on the continued services of its Executive Directors
Mr. George Peng Fei and Mr. Leo Peng Weile. They are responsible for formulating and
implementing the Group’s business growth, corporate development and overall business
strategies and is instrumental in the Group’s growth and expansion. The loss of such key
personnel without timely and suitable replacements or the Group’s inability to attract and
retain qualified and experienced personnel could have an unfavourable impact on the
Group’s business.

The Group is reliant on attracting and retaining dedicated and qualified personnel

The Group’s success is also dependent on its ability to attract, retain, train and motivate
dedicated and qualified personnel, in particular for staffing its management team, in order
to form a strong team with the requisite expertise to oversee and execute the operations
of the New Businesses. The loss of any of these personnel without timely and suitable
replacements or the Group’s inability to attract dedicated and qualified personnel may
also have an unfavourable impact on the Group’s business. The competition for such
personnel may also be intense, and there is no assurance that the Group will be able to
retain such personnel.

The Group may be exposed to risks associated with acquisitions, joint ventures or
strategic alliances

Depending on the available opportunities, market conditions and feasibility, the Group
may as a matter of business strategy, acquire or invest in other entities, or enter into a
joint venture or strategic alliance with third parties in connection with the New Businesses,
such as the Proposed Acquisition. These may involve numerous risks, including but not
limited to the possible diversion of attention of the management from existing business
operations, and loss of capital or other investments deployed in such acquisition, joint
ventures or strategic alliances.

The Group may also face several risks in regard to its business partners, such as them
(i) being unwilling or unable to fulfil their obligations under the relevant joint venture
agreements; (ii) experiencing financial or other difficulties which result in their reduced
ability to fulfil their contractual obligations; and (iii) failing to perform because they do not
possess the adequate experience or expertise expected of them. Further, any changes
in relevant laws and regulations, such as restrictions on foreign ownership or investment,
may also cause the Group to lose its ability to control or influence management and
strategic decisions of these entities, or cause a decline in the value of the Group’s
investments in these entities. There is therefore no assurance that such joint ventures,
partnerships, strategic alliances or acquisitions will be successful.

If the Group is unable to successfully mitigate the risks associated with entering into joint
ventures, partnerships, strategic alliances or making acquisitions, or runs into unexpected
complications, difficulties or delays in connection with the expansion of its operations or
integration of acquired businesses, or fails to ultimately achieve the expected acquisition
synergies, the Group’s operation, performance and business may be materially and
adversely affected. There is no assurance that these risks will not materialise in the future,
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and if so, they may have an adverse effect on the Group’s business, prospects, financial
condition and results.

The Group is subject to risks inherent in investing in entities which it does not
control and the manner in which it holds its investments

The Group may, if the Board deems fit, hold investments through or makes investments
in entities that are not the Group’s subsidiary, and over which the Group does not have
majority control. There is no guarantee that the Group will be able to influence the
management, operation, and performance of these entities through its voting rights, in a
manner which would be favourable to the Group, or at all. If all or any of these entities
were to perform poorly, the Group’s overall business, financial condition, results of
operations and prospects may be adversely affected.

The Group may not be able to provide the capital investments required to undertake
the New Businesses

The New Businesses requires substantial capital investments or cash outlay. For
instance, both the Renewable Energy Business and Energy Technologies Business may
require significant capital investments in the establishment of manufacturing plants and
procurement of other facilities and equipment even before business can be conducted.
There can be no assurance that financing, whether on a short- or long-term basis, will be
available or, even if available, that they will be on commercially reasonable terms, in which
event the Group's future plans and growth prospects will be adversely affected.

Additional debt funding is subject to interest fluctuations and interest payments as well as
conditions that restrict or require consent for corporate restructuring, additional finance or
fund raising and requirements on the maintenance of certain financial ratios. This may
restrict the Group’s cash flow available for working capital, capital expenditure or other
purposes. In addition, these conditions may limit the flexibility of the Group in planning for,
or reacting to, changes in the business or industry and increase the Group’s vulnerability
to general adverse industry and/or economic conditions.

Additional equity financing may result in a dilution of Shareholders’ equity interests and
may, in the case of a rights issue, require additional investments by Shareholders,
Further, an issue of Shares below the then prevailing market price will also affect the value
of Shares held by investors. Dilution of Shareholders’ equity interests may occur even if
the issue of Shares is at a premium to the market price.

The Group is subject to risks of late payment or non-payment by clients

The profitability of projects or investment opportunities undertaken by the Group may face
uncertainties over the timeliness of end-clients’ payments and their solvency or
creditworthiness in respect their purchases or engagements with the goods and services
or undertakings offered by the project. While the Group will conduct its due diligence
insofar as it is able prior to any transactions, there is no assurance that the projects will
be able to collect returns on a timely basis, or at all.

In the event that there is significant delay in collecting payments or defaults from clients
owing to events or circumstances that are difficult to anticipate or detect, the Group may
face stress on its cash flow. This will result in a material increase in bad and doubtful
debts, which may have an adverse impact on the Group’s financial performance.

The Group may face potential liability and claims arising from its New Businesses
The time required to complete a project in the New Businesses’ industries generally
depends on a multitude of factors, including prevailing market conditions, size of the

project and the availability of resources. Delays may arise due to factors such as shortage
of labour, machinery and equipment breakdown, power failure, accidents, cessation of
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business of the project's operators and unexpected delay in obtaining the required
approvals. Such delays may result in cost overruns and increased financing costs and
accordingly affect the Group’s profitability or potentially lead to claims for liquidated
damages from counterparties.

Further, the Group or the persons in charge of the project may be involved from time to
time in disputes with various parties such as contractors, consultants, clients and other
relevant parties for various reasons, including differences in interpretation of acceptable
quality standards of workmanship and adherence to contract specifications. These
disputes may lead to legal and other proceedings for which compensation or damages
may become payable, leading to an increase of costs on the project. If the Group is unable
to mitigate such risks, the Group’s business and financial position will be adversely
affected.

The Group may be affected by disruptions of production facilities and the spread
of infectious diseases

Disruptions in project operations and delays may occur in the event of machine
breakdowns, disruptions in the power supply at the project’s production facilities, if the
project is required to shut down or suspend activities any of its work sites due to any
employee being infected or suspected of being infected with any infectious diseases, or if
the project is required to comply with other measures to prevent the spread of infectious
diseases (such as the COVID-19 virus). This would result in longer lead time for
production and delay delivery to customers and completion of projects. In addition, the
project’s suppliers, clients and other counterparties may also be similarly affected, which
may in turn affect the project’s operations. If this were to occur, the Group’s profitability
and financial performance will be adversely affected.

The Group is subjected to risks associated with operations of businesses outside
of Singapore

The Group does not plan to restrict the New Businesses to any specific geographical
market. Risks inherent in operating businesses outside of Singapore include but are not
limited to (i) difficulties in managing and staffing foreign operations; (ii) social and political
instability; (iii) unexpected changes in local laws and regulatory requirements; (iv)
fluctuation of exchange rates; and (v) controls on the repatriation of capital or profits.
There are also risks arising from the increasing prevalence of protectionist political
sentiment in the Unites States of America and the PRC, which could have a more far-
reaching impact on global trade, which may adversely impact the marketability of the
Group's projects undertaken as part of the New Businesses. Any of these could materially
adversely affect the project’'s overseas operations and consequently, its financial
performance and operating cash flow.

The Group is subject to various government regulations in relation to the New
Businesses

The New Businesses will be subject to risks arising from general and sector-specific
regulations and legislations in the jurisdictions where it operates. The New Businesses
may require certain statutory and regulatory licences, permits, consents and approvals to
operate, which may be granted for fixed periods and subject to renewal from time to time.
There is no guarantee that they can be applied for and obtained within applicable statutory
time limits, or that the conditions required to maintain the validity of such licences, permits,
consents and approvals can be fulfilled. Failure to obtain, maintain or renew the required
licences, permits, consents or approvals, or cancellation, suspension or revocation of any
of them may result in the Group being unable to undertake or continue with the relevant
segment of the New Businesses, these projects may not proceed on schedule, and the
Group’s business and financial performance may be adversely affected.

In particular, in relation to factories, machinery and properties, the Group or the persons
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in charge of the project must comply with the applicable laws and regulations including
but not limited to workplace health and safety, environmental public health and
environmental pollution control, failing which the Group or the persons in charge of the
project may be subject to penalties, have its licences or approvals revoked, or lose its
right to own, develop or manage its factories, machinery or properties which may have
material and adverse impact on the Group’s business, operations, financial condition and
prospects.

Further, any changes in applicable laws and regulations could result in higher compliance
costs and adversely affect the financial performance of the Group.

The Group may be exposed to loss and potential liabilities that may not be covered
by insurance

While the Group will, where deemed appropriate, obtain insurance policies to cover losses
with respect to its projects and business operations, the insurance obtained may not be
sufficient to cover all potential losses. Examples of such potential losses arising out of
extraordinary events such as natural disasters like earthquakes or floods. Losses arriving
out of damage to the Group’s assets not covered by insurance policies in excess of the
amount it is insured would affect the Group’s profitability. This may result in the Group
committing additional resources, other than to meet the uninsured losses, to complete a
project, which would also adversely affect the financial performance of the Group.

The Group may be involved in legal and other proceedings arising from the
operation of the New Businesses

As projects in the New Businesses’ industries customarily involve multiple parties, the
Group may from time to time be involved in disputes with various parties such as
contractors, suppliers, customers, business partners, consultants, clients and other
persons involved. These disputes may lead to legal and/or other proceedings, and may
cause the Group to suffer additional costs, damages, delays or other setbacks in the
completion of the project. In addition, over the course of its operations, the Group may
have disagreements with regulatory bodies. There can be no assurance that these
disagreements will be resolved or settled on favourable or reasonable terms, or at all. If
as a result the Group is subject to unfavourable orders or directives that result in financial
losses, the Group’s operations, business, financial condition and prospects may be
adversely affected.

Specific risks relating to the Renewable Energy Business

()

The Group may need various licenses and permits to operate and cannot guarantee
that it can obtain or maintain such licenses and permits

The Group (or any operating entity that the Group may invest in) may be required to obtain
various licences and permits to conduct the Renewable Energy Business. While the
Group will seek to obtain (or procure that the relevant entities obtain) all licences and
permits required for the Renewable Energy Business as appropriate, these licences and
permits are generally subject to conditions and/or other laws or regulations, which the
Group may not be able to guarantee compliance with in the event of circumstances
outside the Group’s control. Failure to comply with such conditions could potentially result
in the non-granting, non-renewal or suspension of the required licence or permit. As such,
the Group will have to expend resources on constantly monitoring and ensuring
compliance with such conditions. Should there be any failure to comply with such
conditions resulting in the cancellation, revocation or non-renewal of any of the licences
and permits, the Group may not be able to carry out its operations. In such event, its
operations, financial performance and financial condition will be materially and adversely
affected.
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The Renewable Energy Business competes with the oil, gas, mineral and other
traditional forms of energy industry

The demand for energy produced from renewable energy sources will be dependent in
part on the oil, gas, mineral and other traditional forms of energy industry, and in particular
the costs of such forms of energy. Such activities are affected by fluctuations in prices of
raw materials, output and other general economic factors, as well as by the industry’s
growth outlook, demand for output, expectations of clients towards changes in prices and
the consequential changes in their capital spending. Lower prices of traditional energy
sources may have a dampening effect on the renewable energy sector, causing major
industry players to generally cut back on their spending budgets for exploration and
development of renewable energy sources, in turn resulting in a decreased demand for
output from renewable energy sources. A decline in the level of activities in the renewable
energy industry may therefore resultin a decrease in investment returns in the Renewable
Energy Business.

As a result, the timing, nature and degree of changes in industry conditions are
unpredictable and not within the Group’s control. The Group cannot predict the impact of
changing demand for renewable energy sources, and any major changes may have a
material adverse effect on its projects and investments, in particular, where sunk costs
have been made to acquire or produce resource-specific facilities and equipment that is
unable to be adapted for use for a different purpose.

In addition, there can be no assurance that the Group will be able to obtain the financing
necessary in time to enter into relevant opportunities for the Renewable Energy Business
that may arise. There can be no assurance that the activity levels of exploration,
development, production and sales of the traditional energy industry players will remain
at their current levels or continue to increase. Any prolonged period of decrease in
demand for renewable energy sources would be likely to have an adverse effect on the
Group’s Renewable Energy Business and financial performance.

The Group may be subject to volatility of markets and prices

The marketability and price of energy, both within and outside the renewable energy
industry, which may be produced, acquired or discovered, will be affected by numerous
factors beyond the Group’s control. Energy prices are generally unstable and subject to
fluctuation. Any material decease in prices could result in a reduction of the Group’s
revenue in connection with its Renewable Energy Business activities. For instance, a drop
in traditional energy prices could result in a material decrease in demand for facilities and
equipment to harness, process and supply resources from renewable energy sources,
thereby negatively impacting the Group’s project revenue.

Additionally, the ability of a project to be profitable may depend on the ability of the Group
or project to acquire space on delivery lines that transport the energy harnessed to
commercial markets. There may also be deliverability uncertainties related to the
proximity of the project site to pipelines and processing facilities, as well as to operational
problems with such pipelines, delivery and facilities, and to government regulation and
intervention relating to allowable production, prices, tax, land tenure and many other
aspects of the Renewable Energy Business.

Further, prices may be subject to increased tariffs imposed by government regulators or
third-party operators or owners of the production tools, maintenance services or other
systems involved. Personnel costs, including salaries, may also increase if the demand
or availability of such suitably qualified personnel increases. This could result in a material
increase of costs for the infrastructure and services required to continue with the
Renewable Energy Business.
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The Group may be exposed to fluctuations due to unfavourable environmental
conditions

A factor that may cause fluctuations in productivity in the Renewable Energy Business is
the environmental changes in the areas in which the investment opportunity or project
proposes to conduct its exploration, exploitation, production, processing or distribution.
Project sites may be damaged by flooding, drought, earthquake, landslide, other natural
disasters, debris flow, human error, negligence or fault, and operations may have to be
suspended to repair the damaged plants and equipment. In addition, other disasters such
as civil unrest, military conflicts, terrorist attacks, and other deliberate or inadvertent
actions may also affect the smooth processing of the renewable energy. Significant costs
may be incurred in order to replace the facilities and equipment required for the business
activities. The operations of the Renewable Energy Business may therefore be seriously
disrupted by such disasters which may materially and adversely affect the Group’s
financial performance.

Further, in the event where there are drastic changes in the climate and extreme weather
conditions, it may be more difficult or not feasible to carry out the project there, and actual
revenue may be significantly lower than expected. The Group may be unable to mitigate
the impact of environmental conditions on the project’s results of operations. Negative
environmental conditions may impact production rates and output levels, as it may entail
work stoppages and the suspension of operations, therefore the Group’s financial results
could be materially and adversely affected.

The Group may be subject to risks inherent in the nature of the Renewable Energy
Business

Projects undertaken in the Renewable Energy Business are subject to risks of
uncertainties. Exploration, exploitation, development and production is inherently difficult
and speculative, is subject to factors over which the Group has little or no control, and
therefore success and recovery of investments cannot be guaranteed despite the
investment of substantial expenditures. While the Group intends to actively seek for
opportunities for new projects in the Renewable Energy Business, there is no assurance
that it will be able to identify such suitable projects which suit its risk and return profile.
Further, there is no assurance that such projects undertaken will be profitable or
successful. Until the Group is able to realise value from its projects and investments, it
may incur ongoing operating and financial losses.

Additionally, activities in the Renewable Energy Business may due its inherent nature be
hampered by uncontrollable factors such as inclement weather, project delays, industrial
action, environmental issues, unforeseen increases in costs and technical difficulties not
anticipated in the Group’s strategic plans. There can therefore be no assurance that the
projects under the Renewable Energy Business, or any other interests that may be
acquired in the future, will result in commercial viability.

Reliance on equipment from third-party providers

The nature of the Renewable Energy Business industry is such that exploration,
development, processing and distributing facilities and infrastructure for projects may
require equipment to be provided by third-party providers. For instance, wind turbines,
generators and related infrastructure in the particular areas where such activities will be
conducted may need to be supplied by third parties if there is insufficient readily-available
equipment. Demand for such limited equipment, or access restrictions to such equipment,
may affect the availability of such equipment. Such equipment and services can be scarce
and may not be readily available. The unavailability and high costs of such equipment and
services could result in a delay or restriction in the projects and adversely impact the
feasibility and profitability of such projects, therefore resulting in a material and adverse
effect on the Group’s financial performance.
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Risks of technological obsolescence

Inherent in the nature of the Renewable Energy Business is the need for technology
capable of harnessing and processing the renewable energy sources. In the event of any
innovation or progress in technologies utilised for the generation of renewable energy,
there can be no assurance that the Group will be successful in acquiring, or developing
the necessary expertise to install, operate or maintain, such new technologies and/or
equipment for the Renewable Energy Business. A failure to do so may adversely affect
the Group’s productivity and operational performance.

Competitiveness within the renewable energy market

Competition in the renewable energy sector exists in the form of, among others, bidding
for available sites and land use rights, quality of technologies used, performance in energy
generation, price per unit of energy produced, and scope and quality of ancillary services
provided, such as operation and maintenance services. A lack of competitiveness in any
of these aspects could weaken the marketability of the renewable energy generated by
the Group. Should renewable energy productions by the Group become uncompetitive
compared with other companies’ or other forms of renewable energy production, or if
traditional energy productions become more cost-competitive, the potential end-clients of
the Group’s Renewable Energy Business may decrease and adversely affect the revenue
of the Group.

The Group will also be competing with existing power generation companies, which may
have substantially greater financial, infrastructural or other resources than the Group. The
Group may also face competition from new entrants to the same industry, who have
business objectives similar to the Group’s but who may have greater financial or other
resources. There is no assurance that increased competition will not have a material
adverse effect on the Group’s results of operations and growth prospects.

The Group may be exposed to risks arising from foreign exchange fluctuations

The Group expects that it may have to tap into overseas markets in order to secure
favourable opportunities in the Renewable Energy Business, such as the Proposed
Acquisition in the PRC. Any significant unfavourable fluctuations in foreign currency
exchange rates against the Company’s functional currency may therefore have an
adverse effect on its operating results.

Reliance on government subsidies and economic incentives

As mentioned above in Section 2.3(e), the Chinese authorities are providing subsidies to
support certain renewable energy projects. In the event that they substantially reduce or
eliminate these subsidies, it will likely result in decreased demand for renewable energy
output, result in increased price competition, or reduce the size of the renewable energy
market or slowdown its growth, which may adversely affect the Group’s operating results
and growth prospects.

Specific risks relating to the Energy Technologies Business

@

The Group may be exposed to risks associated with technology

Inherent in the nature of the Energy Technologies Business is high dependency on
technology. As technology is susceptible to damage, malfunction, breakdowns and
interruptions to information technology systems, software, or networks, the Group may
have to incur additional costs and expend resources in repairing such damage,
malfunction, breakdown, or interruption which will directly impact the Group’s profits.
Further, this may also delay the Group in its delivery of goods or services or other
business undertakings, which in turn may consequently result in a breach of contract with
suppliers and clients or reputational damage to the Group.
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(bb)

(cc)

(dd)

Inte

The

Competitiveness in technology

Rapid changes in technology and its applications, which play a significant role in
determining the demand and market adoption of products and services, may affect the
Group’s competitiveness in the Energy Technologies Business. Existing systems and
applications are frequently improved and enhanced and new methods of applying
technological inventions to enhance productivity are continually introduced. The Group
will have to ensure the relevance of its activities in the Energy Technologies Business but
there is no assurance that the Group will be able to keep up with the improvements,
enhancements and standards of its competitors. If the Group does not manage to keep
up with such technological advancements for any reason, the Group’s prospects and
operations may be materially or adversely affected.

The Group may be exposed to claims on intellectual property infringement

Where relevant, the Group intends to take advantage of newly developed or cutting-edge
technologies in the Energy Technologies Business. As such, the Energy Technologies
Business may be subject to exposure to claims regarding intellectual property
infringement. Such infringement claims may be frivolous or numerous, and the cost and
inconvenience of defending such claims may have an effect on the Group’s overall
business performance and resource allocation.

The Energy Technologies Business may require substantial capital expenditure
and investment cost

The Group’s expansion into the Energy Technologies Businesses may incur substantial
costs and resources in the conduct of market research, assessment of feasibility and
market conditions, hiring of personnel with the relevant expertise, development of goods
or services, acquisition of materials, or other initiatives depending on the opportunities
available to the Group. This could be capital intensive and could also result in potentially
dilutive issuances of equity securities, the incurrence of capital commitments, debts and
contingent liabilities as well as increase operating expenses, all of which may materially
or adversely affect the financial performance of the Group. The Group may therefore face
significant financial risks before it can realise any benefits the Energy Technologies
Businesses, if at all.

Reliance on the renewable energy industry
As the Energy Technologies Business is highly dependent on the performance of the
renewable energy industry as well, the abovementioned risk factors in relation to the

Renewable Energy Business may also directly or indirectly impact the Group’s prospects
and operations in the Energy Technologies Business.

rnal Controls and Risk Management of the New Businesses

Board recognises the importance of internal control and risk assessment for the smooth

running of the New Businesses. In order to better manage the Group’s external and internal
risks resulting from the Proposed Diversification, the Group will implement a set of operations

and

The

@)

(b)

compliance procedures.

audit committee of the Company and the Board will:

review with the management, external and internal auditors on the adequacy and
effectiveness of the Group’s internal control procedures addressing financial, operational,
compliance, informational technology and risk management systems relating to the New
Businesses; and

commission and review the findings of internal investigations into matters where there is
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3.1.

any suspected fraud or irregularity, or failure of internal controls, or infringement of any law,
rule or regulation, which has or is likely to have a material impact on the Group’s operating
results and/or financial position.

Conflict of Interest

When the Company identifies a potential opportunity in respect of the New Businesses, each
of the Directors and key management personnel will be obliged to disclose to the Board where
he and/or his associates have an interest (and the full extent thereof) in the transaction
(“Conflicted Individual”).

A Conflicted Individual shall not (i) vote in respect of matters in relation to the New Businesses;
(ii) will not, directly or indirectly, make any executive decisions in respect of the New
Businesses; and (iii) will not, directly or indirectly influence or participate in the operations and
management of the New Businesses.

THE PROPOSED ACQUISITION
Background

As announced by the Company on 6 October 2022, the Company had on even date entered
into a non-binding memorandum of understanding (“MOU”) in relation to the Proposed
Acquisition. As at the date of the MOU, the vendor of the Proposed Acquisition was intended

to be Zhongrui Suhua New Energy (Jiangsu) Co., Ltd. (fImatE&hetlR (15 )8R. ), with
the target company to be acquired being Suyi Xinhua.

With the intention of facilitating the Proposed Acquisition, it was agreed that the Vendor’s group
of companies would carry out the Restructuring, and that the Company would instead acquire
the Target from the Vendor, which, consequential upon the Restructuring, would wholly own
Suyi Xinhua, which would in turn wholly own Ruipeng, as follows:

Vendor

100%

Target

100%

Suyi Xinhua — Target Group

| 100%

Ruipeng

As such, as announced by the Company on 4 November 2022, the Company had on even date
entered into the Agreement with the Vendor in relation to, inter alia, the proposed sale of the
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3.2.

3.3.

Equity Interest by the Vendor to the Company, which would result in the Company acquiring
the Target Group upon Completion.

Rationale for the Proposed Acquisition

The Group has identified the Proposed Acquisition as an opportunity to facilitate and further the
Proposed Diversification. The Target Group’s presence in the PRC is particularly appealing, as
noted in the Independent Valuation Report, because the PRC has abundant renewable
resources for traditional hydropower, wind and solar energy generation. Coupled with the
PRC’s goal of achieving carbon neutrality by 2060°, which aligns with the UNSDGs’, with this
policy push being backed by strong government support for renewable energy (as set out in
Section 2.3(e) of this Circular), the Board is of the view that the Proposed Acquisition would be
a good point of entry for the Group into the renewable energy industry in China, which
represents attractive business opportunities for the Group.

The Proposed Acquisition will also allow the Group to reduce its dependency on its Existing
Business in light of the challenges posed to the Existing Business as mentioned in Section 2.1
of this Circular.

Further, the Consideration payable to the Vendor for the Proposed Acquisition comprises of the
divestment of the Company’s wholly-owned subsidiary in Hong Kong, LHL, the issuance of new
Shares in the Company to the Vendor, and the assignment of the HF Loans to the Vendor.
Such satisfaction of the purchase price by way of non-cash consideration would enable the
Company to conserve cash for its working capital and other uses as it diversifies its business.

Therefore, the Board believes that the Proposed Acquisition will increase the Group’s financial
resilience and enable the Group to build a new, stable and growing source of income.

Information on the Target and the Vendor

All information in respect of the Vendor, the Target Group and the Project is based solely on
information provided to the Company by the Vendor. In respect of such information, the Board
has not independently verified the accuracy and correctness of the same and the Board’s
responsibility is limited to ensuring that such information has been accurately and correctly
extracted and reproduced in this Circular in its proper form and context. In addition, the
Company has carried out legal and financial due diligence, and has received the Independent
Valuation Report on the Project from the Independent Valuer.

(@ Information on the Target

The Target was incorporated in Hong Kong on 27 October 2022. Prior to, and as a
condition precedent to, Completion of the Proposed Acquisition, the equity in the various
companies in the Target Group shall be restructured such that:

0] the Target becomes the sole legal and beneficial owner of the entire registered
equity in Suyi Xinhua, a company incorporated in the PRC; and

(i) Suyi Xinhua becomes the sole legal and beneficial owner of the entire registered
equity in Ruipeng, a company incorporated in the PRC,

in accordance with the structure set out in Section 3.1 of this Circular.

The Target Group carries out business in renewable power generation technology

10 cheng, E. (2022) China's climate push could spawn new global players, even if Beijing falls short on its pledge. CNBC.

Available

at: https://www.cnbc.com/2022/10/04/chinas-carbon-neutral-climate-goals-could-spawn-new-global-

players.html#:~:text=in%20their%20fields.-
,Tw0%20years%20ago%2C%20Chinese%20President%20Xi%20Jinping%20formally%20announced%20the,be%200ffset%20i
n%200ther%20ways. (Accessed: December 7, 2022)
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research and development, as well as building, operating and managing renewable
power generators. Ruipeng will be undertaking to build, operate and manage a 50-
Megawatt (MW) wind power plant in Guocun Town, Jiangdu District, Yangzhou City,
Jiangsu Province, China (the “Project”).

The Project involves the installation of 13 wind turbines. Windfarm projects in the PRC
generally involve three stages: (1) the project establishment stage, (2) the construction
stage, and (3) the operation stage. Ruipeng has obtained the certificate of land use and
site selection and the approval from the relevant PRC authority for the project
establishment stage, as well as some of the other compliance permissions, approvals
and filings required for the next two stages of the Project. The Vendor has notified the
Company that the pre-construction design phase is slated to start in December 2022,
with construction to begin in March 2023 and scheduled to be completed in November
2023.

Information on the Vendor

The Vendor is a Sweden incorporated company and the ultimate parent company of the
New Energy group of companies, of which the Target Group is a part. The Vendor has
represented that the New Energy group’s projects in the renewable energy industry
include the construction, operation and management of solar power stations and wind
farms in Vietnam, thermal and hydro plants in Ghana and Sierra Leone, and a power
plant energy storage system in Foshan City, Guangdong Province, China.

The chairman of the board of directors of the Vendor is Fang Huasheng, the board
member of the Vendor is Eriksson, Sven Lennart, the deputy board member of the
Vendor is Xu Xiaojun, and the managing director of the Vendor is Utterberg, Johan Ernie
Agne. The shareholders of the Vendor are Fang Huasheng (83%), Eriksson, Sven
Lennart (5%), Xu Xiaojun (2%), Yu Jijiang (5%) and Cheng Ruikai (5%).

As at the Latest Practicable Date, the Vendor and its shareholders do not have any direct
or indirect shareholding interest in the Company.

The Vendor is an independent third party and the Vendor, its directors and shareholders
are not related to any of the Directors or controlling shareholders of the Company and
their respective associates.

3.4. Principal Terms of the Proposed Acquisition

(@)

Consideration

The total amount of the consideration to be paid to the Vendor for the Proposed
Acquisition (“Consideration”) shall be RMB71,000,000 (amounting to approximately
S$13.9 million). The Consideration was determined on a willing-buyer-willing-seller basis
and was arrived at after an assessment of the factors set out as follows.

The Company has obtained the Independent Valuation Report for the Project prepared
exclusively for the Company by the Independent Valuer. Based on the Independent
Valuation Report, the value of the Project is approximately RMB74,000,000 (amounting
to approximately S$14.5 million) as at 30 June 2022.

The valuation was carried out on a market value basis based on the International
Valuation Standards (IVS) 2022 using the income approach — adjusted present value
(APV) method. This method is a modified form of the net present value (NPV) method
that takes into account the present value of leverage effects separately. According to the
Independent Valuation Report, it is considered a more appropriate valuation method for
valuing companies with high leverages and dynamic capital structure because this
method can account for the impact of financing cash flow, such as tax shields, separately
and explicitly. Since the Target Group was set up for the development and operation of
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wind power project, its capital structure will vary along the projection period due to the
initial borrowing and the debt repayment schedule. Considering these factors, the APV
method was selected in order to exclude the distortion resulting from this change in
capital structure over the projection period.

In arriving at its opinion, the Independent Valuer took into account, inter alia, prospective
financial information of the Target Group, the economic and renewable energy industry
outlook, market conditions, comparable companies, and discussions with each of the
Company’s and Target Group’s management team.

Please refer to Appendix 1 to this Circular for the Independent Valuation Report for
further details.

The Company has therefore agreed to the Consideration taking into account:

0] the Consideration being lower than the value of the Project as set out in the
Independent Valuation Report; and

(i) the difficulties and time frame required to obtain a certificate of land use and site
selection and the approval from the relevant PRC authority for the project
establishment stage of the Project, and the Target Group having been granted
such certificate and approval.

Satisfaction of Consideration

The Consideration shall be satisfied by:

0] RMB11,500,000 (amounting to approximately S$2.3 million) shall be satisfied by
the issuance of 12,433,642 new Shares to the Vendor, each such Share issued
fully paid up, at an issue consideration of S$0.181 per new Share (the
“Consideration Shares”);

(ii) the transfer of 100% of the shares in LHL (the “LHL Shares”), agreed amongst
the Parties to be ascribed a value of RMB50,000,000 (amounting to
approximately S$9.8 million), by the Company to the Vendor; and

(i) the assignment of the Company’s rights, title and interests in and to two (2) loans
extended by the Company to Hainan Fuda pursuant to two (2) loan agreements
dated 20 December 2019 and 7 January 2020 respectively which were amended
by way of a supplemental loan agreement dated 31 December 2021 (the “HF
Loans”), agreed amongst the Parties to be ascribed a value of RMB9,500,000
(amounting to approximately S$1.8 million), to the Vendor.

In respect of the issue of Consideration Shares, please refer to Section 3.3(c) below.
In respect of the remaining payment of the Consideration for which Shareholders’
approval is being sought, being the transfer of the LHL Shares and the assignment of the

HF Loans, please refer to Section 4 of this Circular.

Issuance of the Consideration Shares

The Consideration Shares shall be issued within 30 days of Completion.

Price. The Consideration Shares are to be issued to the Vendor at S$0.181 per Share,
representing a discount of 9.7% to S$0.2005, being the VWAP of Shares for trades in
the Company’s Shares on 1 November 2022, the market day immediately preceding the
execution of the Agreement.

Status. The Consideration Shares shall be issued fully paid and rank pari passu with the
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existing issued shares of the Company, and be entitled to any dividends and distributions
the record date of which is after the date of issuance of the Consideration Shares.

Enlarged share capital. As at the Latest Practicable Date, the Company has an issued
and paid-up share capital of $$8,919,100 comprising 94,300,000 Shares. The issued
and paid-up share capital of the Company will be increased to S$11,169,589 following
the issuance of the Consideration Shares. The Consideration Shares will constitute
11.65% of the enlarged issued share capital of the Company, comprising 106,733,642
Shares. The issuance of the Consideration Shares will not constitute a transfer of a
controlling interest in the Company pursuant to Rule 803 of the Catalist Rules.

Authority. The Consideration Shares will be issued and allotted pursuant to the general
mandate to allot and issue Shares in the Company granted by the Shareholders (the
“General Mandate”) by way of an ordinary resolution passed at the Company’s annual
general meeting held on 28 April 2022. As at the Latest Practicable Date, the total
number of new Shares in the Company that may be issued pursuant to the General
Mandate on a non-pro-rata basis is 35,200,000, after taking into account 3,800,000 new
Shares issued on 30 June 2022 pursuant to a placement exercise. Accordingly, the
proposed issuance of the Consideration Shares will fall within the limit of the General
Mandate.

Approval from the SGX-ST. The Company will apply through its Sponsor to the SGX-
ST for the listing and quotation of the Consideration Shares on the Catalist in due course
and will make the necessary announcements once the listing and quotation notice for the
Consideration Shares has been obtained from the SGX-ST.

Conditions Precedent

The obligations of the Company under the Agreement to proceed to Completion and
perform its obligations under the Agreement are conditional upon (save for conditions
precedent waived before Completion), inter alia:

0] the outcome of all further legal, tax, commercial, technical, financial and other
investigations if necessary into the business and affairs of the Target Group
being satisfactory to the Company;

(i) the Target Group having obtained a binding and enforceable approval of a
licensed bank in the PRC or any other creditor to its application for a construction
loan or facility of no less than RMB270.0 million (amounting to approximately
S$$52.8 million) from such bank or creditor or, where the Target Group has
applied for construction loans or facilities from more than one bank or creditor or
for more than one construction loan or facility from a single bank or creditor, the
aggregate loan amount in respect of which approvals are granted being no less
than RMB270.0 million, in terms and form satisfactory to the Company;

(i) the Target and the Company having obtained all necessary and applicable
consents, approvals and/or waivers from all governmental authorities for the
Restructuring and the sale and transfer of the Equity Interest to the Company
and such consents, approvals and waivers not having been amended or revoked
before Completion, and if any such consents, approvals or waivers are subject
to conditions, such conditions being acceptable to the Company in its sole
discretion;

(iv) the Company having obtained the approval of its board of directors, shareholders
and where in its view desirable or required, the SGX-ST, for the transactions
contemplated in the Agreement, and such approval not being amended or
revoked before Completion and if such approvals are subject to conditions, such
conditions being acceptable to the Company in its sole discretion;
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(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

the Company having obtained the approval for the listing and quotation of the
Consideration Shares and such approval not being amended or revoked before
Completion and if such approvals are subject to conditions, such conditions
being acceptable to the Company in its sole discretion;

the Company having obtained evidence and confirmation in terms and form
satisfactory to it that the Restructuring has been completed in accordance with
all applicable laws;

the Company having obtained evidence and confirmation in terms and form
satisfactory to it that the transactions contemplated in the Agreement will not
attract tax from any governmental authorities and that any tax arising from the
Restructuring has been duly paid;

the Company having obtained evidence and confirmation in terms and form
satisfactory to it that the registered capital of all the companies in the Target
Group have been fully paid up;

the Company having obtained evidence and confirmation in terms and form
satisfactory to it that all liabilities of any company in the Target Group that are
due to the Vendor and any persons or entities directly or indirectly controlled by
or controlling, or under direct or indirect common control with, the Vendor, have
been capitalised into equity in the respective company;

the Company having obtained evidence and confirmation in terms and form
satisfactory to it that none of the companies in the Target Group are in a net
liability position;

the Company having obtained evidence and confirmation in terms and form
satisfactory to it that the Target Group has, within six (6) months of the
Agreement or such other date as approved by the Company, obtained all
required approvals from any governmental authority to commence construction
of the Project;

the Company having obtained evidence and confirmation in terms and form
satisfactory to it that the Target Group has obtained, or will upon completion of
the Project obtain, the required permit(s) from a state-owned enterprise in the
PRC (as specified in the Agreement) to connect the wind power plant constructed
or to be constructed under the Project to the relevant state grid;

the Vendor having obtained all necessary and applicable consents, approvals
and/or waivers authorising the Agreement and the ancillary documents and such
approvals not having been amended or revoked before Completion;

any and all consents, approvals and/or waivers from any governmental authority
granted to the Target Group in respect of the Project as at the date hereof
remaining in full force and effect and not having been amended or revoked before
Completion, and if any such consents, approvals or waivers are subject to
conditions, such conditions being acceptable to the Company;

there being no direction or order from any governmental authority, including but
not limited to any sanctions from any governmental authority, against the Vendor
or the Company or that restrict, limit or prohibit the entry into or performance by
the Vendor or the Company of any of the terms of the Agreement;

there being no policies, laws, regulations or directives of any governmental
authority, or any other circumstances, that would result in restrictions, limitations
or prohibitions of any of the transactions contemplated in the Agreement, or that
would result in increases in costs or reduction in profitability of the Project;
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(e)

(f)

(xvii) the key employees of the Target Group having entered into employment
agreements with the Target Group on terms acceptable to the Company;

(xviii)  the Vendor having complied with all the terms of the Agreement; and

(xix)  the representations, warranties and undertakings given in the Agreement being
true and accurate in all respects as at the Completion date.

The Vendor shall use best efforts to procure or provide assistances towards the fulfilment
of the conditions precedent set out in the Agreement as soon as possible and in any
event, no later than six (6) months from the date of the Agreement.

Completion

Completion shall occur on a date notified by the Company to the Vendor.

On the Completion date, the Vendor and the Company shall execute an instrument of
transfer for the transfer of the Equity Interest from the Vendor to the Company, and the
Vendor shall deliver to the Company, inter alia, a sold note in respect of the Equity
Interest, the corresponding share certificates in respect of the Equity Interest and all
assets and properties of the Target Group.

If Completion does not occur within six (6) months from the date of the Agreement, the
Company shall have the sole discretion to extend such time for Completion or to
terminate the Agreement, save as for certain provisions intended expressly or by
implication to survive the termination of this Agreement, and the Company and the
Vendor shall not have any claim against each other for costs, damages, compensation
or otherwise, save for the Company’s accrued rights and remedies against the Vendor
at the date of termination arising from any antecedent breach of any of the Vendor's
obligations under the Agreement, save that in the event that the Agreement is terminated
pursuant to this clause, the Vendor shall reimburse the Company, on demand, for any
and all legal costs and disbursements incurred by the Company in carrying out financial
and legal due diligence on the Vendor and/or any entity comprised in the Target Group.

Indemnity

The Vendor has agreed to indemnify and hold harmless the Company (including its
Directors and staff) from and against, inter alia, any damages, deficiencies, losses, costs,
liabilities and expenses (including legal fees and disbursements on a full indemnity basis)
and in particular, but without prejudice to the generality of the foregoing, from and against
any depletion or diminution in the value of Target Group, resulting from, arising out of, or
in relation to any breach of any of the representations, warranties, undertakings,
covenants and agreements made by the Vendor in the Agreement and further any claim
for any taxation (to the extent that such claim exceeds the amount of any provision or
reserve therefor in the Target Group’s accounts and arises from any dispute with or
failure to fully and accurately disclose all facts and circumstances in respect of such
taxation to the relevant authorities) made against the Target Group where such claim
arises out of, or is in connection to, the conduct of the Target Group’s business or any
act or omission of the Vendor in relation to the Target Group or the Vendor’s obligations
to the Target Group before Completion.

Source of Funds

The Consideration being in kind, the Company does not expect to require funding for the

Proposed Acquisition itself. In respect of costs for the construction of the Project and initial

working capital for initial operations, the expected requirements and source of funds are as
follows:
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(@) construction costs amounting to approximately RMB340,000,000 (amounting to
approximately S$66.5 million) are expected to be financed by a construction loan of at
least RMB270,000,000 to be provided by a licensed bank or creditor in the PRC or the
contractor appointed or to be appointed for the construction of the Project, and the
balance fund will be further sourced/arranged by the Group; and

(b) the working capital for initial operations amounting to approximately RMB1,500,000
(amounting to approximately S$0.3 million) is expected to be financed by a working
capital loan to be provided by a licensed bank or creditor in the PRC or the contractor
appointed or to be appointed for the construction of the Project, and the balance fund, if
any, will be further sourced/arranged by the Group.

Value Attributable to the Equity Interest

The financial effects in Sections 3.6, 3.7 and 3.8 are based on the unaudited pro forma financial
statements of the Target Group for 1H2022, on the basis that the Restructuring had been
completed on 1 January 2022.

Based on the unaudited pro forma consolidated financial statements of the Target Group for
1H2022, the NAV and NTA attributable to the Equity Interest as at 30 June 2022 are the same
at RMB917,734. The open market value of the Equity Interest is not available as the Equity
Interest, or any portion thereof, is not listed or traded on any securities exchange.

After taking into account the market value of the Project as at 30 June 2022 based on the
Independent Valuation Report, the pro forma revalued NAV and the pro forma revalued NTA of
the Target Group (before the effect of the purchase price allocation exercise in relation to the
Proposed Acquisition) as at 30 June 2022 are the same at RMB74.0 million.

Relative Figures under Rule 1006 of the Catalist Rules for the Proposed Acquisition

For the purposes of Chapter 10 of the Catalist Rules, and in particular Rule 1005 of the Catalist
Rules, under which separate transactions completed within the last 12 months may be required
to be aggregated and treated as if they were one transaction, the aggregated relative figures
based on the latest announced unaudited consolidated financial statements of the Group for
1H2022. Accordingly, the combined relative figures including the acquisition of 10% shares in
LHL which was announced on 2 January 2022 as well as the Proposed Acquisition are set out
below:

LHL(O)

Catalist Description Relative Relative figure Combined
Rule figure for the for the relative
1006 acquisition of Proposed figure

10% shares in Acquisition

@)

The NAV of the assets to be
disposed of, compared with the
Group’s NAV. This basis is not
applicable to an acquisition of
assets.(!

Not Applicable

Not Applicable®

Not Applicable

consideration given or received,
compared with the Company’'s
market capitalisation based on the

(b) The net loss attributable to the assets | Not Applicable 954.1%“ 954.1%
acquired or disposed of, compared
with the Group’s net loss.®

(c) The aggregate value of the 46.4% 91.7%)6X7) 98.7%
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Catalist
Rule
1006

Description

Relative
figure for the
acquisition of
10% shares in

LHL(®

Relative figure
for the
Proposed
Acquisition

Combined
relative
figure

total number of issued shares
excluding treasury shares.

(d)

The number of equity securities
issued by the Company as
consideration for an acquisition,

Not Applicable

15.2%®

15.2%

compared with the number of equity
securities previously in issue.

(e)

The aggregate volume or amount of Not Applicable®
proved and probable reserves to be
disposed of, compared with the
aggregate of the Group’s proved 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. If the
reserves are not directly comparable,
the SGX-ST may permit valuations to
be used instead of volume or
amount.

Not Applicable Not Applicable

Notes:
(1)
(2)
(3)

)

®)

(6)

(7)

“Net assets” means total assets less total liabilities.

Not applicable as the Proposed Acquisition is an acquisition of assets.

“Net profits” means profit or loss including discontinued operations that have not been disposed
and before income tax and non-controlling interests.

Based on the unaudited consolidated financial statements of the Group for 1H2022, the net loss
was RMB1.9 million. Based on the unaudited pro forma consolidated financial statements for the
Target Group for 1H2022, the net loss was RMB17.6 million.

Total consideration in relation to the Proposed Acquisition is computed based on the aggregate
of (i) the market value of the LHL Shares of RMB54.1 million (or equivalent to S$10.6 million),
(i) the aggregate principal amounts and interest amounts (during the HF Loans period) of the
HF Loans of RMB10.0 million (or equivalent to S$2.0 million), and (iii) the value of the
Consideration Shares based on Note 6 below.

Under Rule 1003(3) of the Catalist Rules, where the consideration is in the form of shares, the
value of the consideration shall be determined by reference either to the market value of such
shares or the net asset value represented by such shares, whichever is higher. In this instance,
the value of Consideration Shares based on Rule 1003(3) shall be the highest of (a) the value of
the Consideration Shares in the Agreement, being S$11.5 million; (b) the market value of the
Consideration Shares of RMB12.7 million (or equivalent to S$2.5 million) based on VWAP of
RMB1.0246 (or equivalent to S$0.2005) on 1 November 2022, being the last trading day for the
Company’s Shares prior to the date of the Agreement; and (c) the NAV represented by the
Consideration Shares of RMB9.6 million (or equivalent to S$1.9 million) computed based on the
Group’s NAV per Share as at 30 June 2022 of RMB0.773 (or equivalent to S$0.151). Based on
the above, for the purpose of Rule 1006(c) of the Catalist Rules, the value of the Consideration
Shares for the Proposed Acquisition is deemed to be RMB12.7 million (or equivalent to S$2.5
million) (being the highest of (a) to (c) above).

The Company’s market capitalisation of RMB83.8 million (or equivalent to S$16.4 million) on 1
November 2022, being the last full market day on which Shares of the Company were traded
immediately prior to the signing of the Agreement on 4 November 2022. The Company’s market
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capitalisation was determined by multiplying the number of Shares of the Company in issue
(81,800,000 Shares) by the VWAP of such Shares for trades done on the SGX-ST on 1
November 2022 of RMB1.0246 (or equivalent to S$0.2005)).

(8) The number of equity securities issued by the Company as consideration for the Proposed
Acquisition is 12,433,642 Shares and the number of equity securities of the Company in issue
as of the date of the announcement (being 4 November 2022) in relation to the Proposed
Acquisition is 81,800,000 Shares.

9) The Target Group is not in the mineral, oil and gas business.

(10) Extracted from the Company’s announcement dated 2 January 2022.

As the figures used to compute the relative figure under Rule 1006(b) of the Catalist Rules are
negative figures, pursuant to paragraph 4.4(a) of Practice Note 10A of the Catalist Rules, the
Company notes that the absolute relative figures computed on the basis of each of Rule 1006(c)
of the Catalist Rules exceeds 75% and the net loss attributable to the Equity Interest for 1H2022
of RMB17.6 million exceeds the net loss of the Group for 1H2022 of RMB1.9 million by more
than 10%.

Accordingly, pursuant to paragraph 4.6 of the Practice Note 10A of the Catalist Rules, as the
Proposed Acquisition does not fall within the situations in paragraphs 4.3 and 4.4 of the Practice
Note 10A of the Catalist Rules, Rule 1014 of the Catalist Rules shall apply to the Proposed
Acquisition and the Proposed Acquisition is conditional upon the approval of the Shareholders
at the EGM.

Financial Effects of the Proposed Acquisition

The financial effects of the Proposed Acquisition presented below:

(a) are purely for illustrative purposes only and do not purport to be indicative or a projection
of the results and financial position of the Company and/or the Group immediately after
completion of the Proposed Acquisition;

(b) are based on the audited consolidated financial statements of the Group for FY2021 and
unaudited pro forma consolidated financial statements of the Target Group for 1H2022
(as the Target Group has represented to the Company that the Target Group was
dormant in FY2021);

(c) assume, for illustrative purposes only, that:

0] in calculating the financial effects on the NTA per share of the Group as at 31
December 2021, the Proposed Acquisition had been completed on 31 December
2021;

(i) in calculating the financial effects on the LPS of the Group for FY2021, the

Proposed Acquisition had been completed on 1 January 2021; and

(i) do not take into account expenses that may be incurred in connection with the
Proposed Acquisition and the effect of purchase price allocation exercise in
relation to the Proposed Acquisition to be conducted post-Completion in
accordance with the requirements under the accounting standards.

No representation is made as to the actual results and/or financial position of the Company
and/or the Group.
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NTA per Share
Before completion of After completion of
the Proposed the Proposed
Acquisition Acquisition
NTA attributable to the equity holders of the 63,024 70,215
Company as at 31 December 2021 (RMB’000)
Number of shares in the Company, excluding 78,000 90,434
treasury shares and subsidiary holdings
NTA per share of the Company (RMB cents) 80.80 77.64
LPS
Before completion of After completion of
the Proposed the Proposed
Acquisition Acquisition
Net loss attributable to the equity holders of the (3,643) (26,524)
Company for FY2021 (RMB’000)
Weighted average number of shares in the 78,000 90,434
Company, excluding treasury shares and
subsidiary holdings
LPS of the Company (RMB cents) (4.67) (29.33)

THE PROPOSED PAYMENT
Transfer of the LHL Shares

As part of the Consideration payable to the Vendor for the Proposed Acquisition, the Company
has agreed to transfer the LHL Shares to the Vendor. Details of the LHL Shares are as follows:

(@) Price

The LHL Shares shall be transferred to the Vendor at a total price of RMB50,000,000
(amounting to approximately S$9.8 million). The Company notes that this is a 7.5%
discount on the market value of the LHL Shares, which is equivalent to 8.0% of the market
value of the Atlantis Garden Project, as at 30 September 2022, being RMB54,059,768
(amounting to approximately S$10.6 million). The details of the market value of the
Atlantis Garden Project are set out in Section 4.1(e) below. Apart from the valuation, this
pricing takes into account:

(i) the commercial advantages of satisfying such part of the Consideration by
transfer of the LHL Shares to the Vendor, as compared to payment of cash
consideration, in enabling the Company to conserve cash for its working capital
and other uses as it diversifies its business; and

(ii) that the value of the LHL Shares is likely to be realised only in the far future
compared to the realisation of profits from the Project, the concerns of the Vendor
in this regard and the advantages of maintaining a good business relationship
with the Vendor leading up to and after Completion.

(b) Status

The LHL Shares shall be transferred to the Vendor on an “as is, where is” and non-
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(©)

(d)

(e)

recourse basis without any warranty in respect thereof.

Obligations of the Company

In respect of the transfer of the LHL Shares, during the period beginning from the
Vendor’s receipt of the transfer confirmation from the Company that the Completion
conditions for the Proposed Acquisition have been fulfilled (“Transfer Confirmation™)
and ending on the date following three (3) months from the date of the Transfer
Confirmation, or such other later date as may be permitted in writing by the Company
("Post-Completion Period”), the Company shall, among others, as soon as practicable
sign and deliver any and all documents that are, to the best of the Company’s knowledge,
required to be signed by the Company pursuant to the law of the PRC, Hong Kong or
any other applicable jurisdiction, and do such acts as may be reasonable and necessary,
in order to effect the transfer of the LHL Shares to the Vendor, provided that the Company
shall not be required to execute any documents that will impose on it any obligation that
will have any financial or restrictive effect. Upon such signing, delivery and acts having
been carried out, the Company’s obligations in respect of the transfer of the LHL Shares
shall be fully and finally discharged even if the Vendor has not yet been reflected as the
registered holder of the LHL Shares in the Hong Kong Companies Registry.

Information on LHL and the Atlantis Garden Project

Please refer to Section 2.1 of this Circular.

Valuation of the Atlantis Garden Project

The Board has authorised the Company’s Executive Director and Chief Executive Officer,
Mr. George Peng Fei, to represent the Company in appointing, and Mr. George Peng Fei
has accordingly appointed, the AG Independent Valuer, who was the independent valuer
when the Group acquired equity interests in LHL in 2019 and 2021, as the independent
valuer to perform an independent valuation of the Atlantis Garden Project based on the
relevant PRC national valuation standards, laws and regulations, as well as the PRC
National Standard Code for Real Estate Appraisal (GB/T50291-2015), the PRC National
Standard Basic Terminology Standards of Real Estate Appraisal (GB/T50899-2013) and
the PRC National Standard Urban Land Evaluation Procedures (GB/T 18508-2014).

The AG Independent Valuer is currently a member of the China Real Estate Valuers
Association (CREVA) which is under the Ministry of Land and Resources of the PRC,
and a member of the China Institute of Real Estate Appraisers and Agents (CIREA) which
is under the Ministry of Housing and Urban-Rural Development.

Based on the AG Independent Valuation Report, the value of the Atlantis Garden Project
on an “as is” basis is approximately RMB675,747,100 (amounting to approximately
S$132.2 million) as at 30 September 2022. In arriving at the valuation, the AG
Independent Valuer has adopted a combination of the cost method and the hypothetical
development method to value the Atlantis Garden Project, both of which are common
valuation methods for property development projects.

Please refer to Appendix 2 to this Circular for the AG Independent Valuation Report for
further details.

The investment in the Atlantis Garden Project through LHL is classified as investment in
unquoted equity under non-current financial assets at fair value through profit or loss.
Such financial assets at fair value through profit or loss are measured at their fair values
and any movements in the fair values would be recognised in profit or loss. The carrying
value of the LHL Shares as at 30 June 2022 is RMB55,227,000. The Group is expected
to record a net loss on the transfer of the LHL Shares to the Vendor of RMB55.2 million
based on the carrying value of the LHL Shares as at 30 June 2022.
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(f)  Rationale of the transfer of the LHL Shares

Please refer to Sections 2.3 and 3.2 of this Circular, wherein the Company discussed the
rationale for reducing its reliance on its existing business in the property industry, and for
seeking to carry out the Proposed Acquisition. The Company further refers to its
announcement dated 2 January 2022, wherein the Company announced its acquisition
of 10% of the shares in the capital of LHL, completed on 31 December 2022, making
LHL a wholly-owned subsidiary of the Company. The Company notes that it had at
paragraph 2.5 of the aforementioned announcement observed that the acquisition of LHL
would potentially improve future earnings of the Group, for the reasons set out therein.
For the avoidance of doubt, the Company has not observed a need to change such
outlook. The disposal of LHL is undertaken as part of the Proposed Acquisition to enable
the Group to diversify into the New Businesses which it believes would improve future
earnings of the Group sooner and to a larger extent than the Group’s Existing Business,
while conserving the working capital required for such diversification.

As the LHL Shares will constitute part of the Consideration, the Company will not receive any
consideration in cash for the LHL Shares. The Company is of the view that given the structure
of Proposed Acquisition and manner in which the Consideration will be satisfied, it is not
possible nor meaningful to disclose the intended use of the sale proceeds as required by Rule
1010(6) of the Catalist Rules.

Relative Figures under Rule 1006 of the Catalist Rules for transfer of the LHL Shares

For the purposes of Chapter 10 of the Catalist Rules, and in particular Rule 1005 of the Catalist
Rules, under which separate transactions completed within the last 12 months may be required
to be aggregated and treated as if they were one transaction, the aggregated relative figures
based on the latest announced unaudited consolidated financial statements of the Group for
1H2022. Accordingly, the combined relative figures including the disposal of the Company’s
wholly owned subsidiary, HBTD, which was announced on 20 July 2022, as well as the transfer
of the LHL Shares, are set out below:

Catalist Description Relative Relative Combined
Rule figure for figure for the relative
1006 the disposal transfer of figure

of HBTD'® | LHL Shares

(a) The net asset value of the assets to be 1.3% 87.3%1 88.6%
disposed of, compared with the Group’s net
asset value. This basis is not applicable to an
acquisition of assets. (1)

(b) The net loss attributable to the assets 9.8% Not 20.5%
acquired or disposed of, compared with the Applicable('2
Group’s net loss. @

(c) The aggregate value of the consideration 3.3% 59.7%M13) 61.1%
given or received, compared with the
Company’s market capitalisation based on
the total number of issued shares excluding
treasury shares.

(d) The number of equity securities issued by the Not Not Not
Company as consideration for an acquisition, | Applicable Applicable(™ | Applicable
compared with the number of equity
securities previously in issue.
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Catalist Description Relative Relative Combined
Rule figure for figure for the relative
1006 the disposal transfer of figure

of HBTD!"®) | LHL Shares

(e) The aggregate volume or amount of proved Not Not Not

and probable reserves to be disposed of, | Applicable Applicable(™ | Applicable
compared with the aggregate of the Group'’s

proved 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. If the

reserves are not directly comparable, the

SGX-ST may permit valuations to be used

instead of volume or amount.

Notes:

(1)
3)
(11)

(12)

(13)
(14)
(15)
(16)

Please refer to Note 1 of Section 3.7 above.

Please refer to Note 3 of Section 3.7 above.

Based on the unaudited consolidated financial statements of the Group for 1H2022, the carrying
value of the LHL Shares was RMB55.3 million (or equivalent to S$10.8 million) and the Group’s
NAV was RMB63.3 million (or equivalent to S$12.4 million), as at 30 June 2022.

Not applicable as the investment in the Atlantis Garden Project held through LHL is classified as
investment in unquoted equity under non-current financial assets at fair value through profit or
loss and there is no sharing of financial results from Hainan Fuda and Hainan Fufa by the Group.
The ascribed value to the LHL Shares under the Agreement amounting to RMB50.0 million.
The Company will not issue any new Shares in connection with the transfer of LHL Shares.
This is not a disposal of mineral, oil or gas assets.

Extracted from the Company’s announcement dated 20 July 2022.

As the relative figures computed on the basis of Rules 1006(a) and 1006(c) of the Catalist Rules
exceed 50%, the transfer of the LHL Shares to the Vendor constitutes a “major transaction”
under Chapter 10 of the Catalist Rules. Accordingly, the transfer of the LHL Shares to the
Vendor is conditional upon the approval of the Shareholders at the EGM.

Assignment of the HF Loans

As part of the Consideration payable to the Vendor for the Proposed Acquisition, the Company
has agreed to assign its rights, title and interests to the HF Loans to the Vendor. Details of the
HF Loans are as follows:

(@)

(b)

The component loans

The HF Loans comprise loans granted to Hainan Fuda as documented in two (2) loan
agreements dated 20 December 2019 and 7 January 2020 respectively. Pursuant to a
supplemental loan agreement entered into by the Company with Hainan Fuda on 31
December 2021, the outstanding principal amounts of the HF Loans are RMB3,700,000
(amounting to approximately S$0.7 million) and RMBS5,800,000 (amounting to
approximately S$1.1 million), and the HF Loans will mature on 20 June 2023 and 7 July
2023, respectively. The interest rate of each loan is 3.80% per annum.

Status

The HF Loans shall be transferred to the Vendor on an “as is, where is” and non-recourse
basis without any warranty in respect thereof.
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(c) Obligations of the Company

The Company shall sign and deliver any and all documents that are, to the best of its
knowledge, required to be signed by the Company for it to assign its rights, title and
interests in and to the HF Loans to the Vendor. Performance of the foregoing obligations
shall fully and finally discharge the Company of its obligations to transfer the HF Loans
to the Vendor.

SERVICE AGREEMENTS

There will be no new appointment to the Board arising from the Proposed Diversification,
Proposed Acquisition or Proposed Payment, and therefore no services agreements entered

into by the Company in this respect.

INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

Based on the shareholdings of the Company as at the Latest Practicable Date, the effects of
the Proposed Acquisition on the shareholdings of the Directors, substantial shareholders and
existing public Shareholders are as follows:

As at the Latest Practicable Date Upon °°'“‘;'\‘:=t;“’]'i‘s‘i’t: ;’r"e Proposed
Direct Interest Deemed Interest Direct Interest Deemed Interest
e ofshares | %" | ofshaes | " ofshares | %*| of Shares | %

Directors
Ng Fook Ai Victor - - - - - - - -
George Peng Fei - - - - - - - -
Leo Peng Weile 20,899,000 | 22.16 - - 20,899,000 19.58 - -
Lo Fui Chu - - - - - - - -
Substantial shareholders (other than Directors)
Zhang Tian Bao 23,361,000 | 24.77 - - 23,361,000 21.89 - -
Feng Li 12,500,000 | 13.26 - - 12,500,000 11.71 - -
Lu Ning 8,910,000 9.45 - - 8,910,000 8.35 - -
Vendor - - - - 12,433,642 | 11.65 - -
B dere 28,630,000 | 30.36 - - | 28630000 | 2682 - -

Notes:

(1) Based on the existing total issued share capital of the Company (excluding treasury shares and

subsidiary holdings) comprising 94,300,000 Shares as at the Latest Practicable Date.
(2) Based on the enlarged total issued share capital of the Company (excluding treasury shares and

subsidiary holdings) of 106,733,642, comprising 94,300,000 Shares as at the Latest Practicable
Date and 12,433,642 Consideration Shares.

Save as disclosed above, none of the Directors and substantial shareholders of the Company
has any interests, direct or indirect, in any of the Proposed Resolutions, other than through their
respective shareholdings in the Company, direct or deemed, in the Company, if any.
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7.1

7.2.

7.3.

10.

10.1.

DIRECTORS' RECOMMENDATIONS

In giving the recommendations below, the Directors have not had regard to the specific
investment objectives, financial situation, tax position or unique needs and constraints of any
individual Shareholder. As different Shareholders have different investment objectives and
profiles, the Directors recommend that any 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 adviser immediately.

Proposed Diversification

Having considered the matters set out in Section 2 of this Circular, the Directors are of the
opinion that the Proposed Diversification is in the best interests of the Company. Accordingly,
the Directors recommend that Shareholders vote in favour of Ordinary Resolution 1 relating to
the Proposed Diversification at the EGM.

Proposed Acquisition

Having considered the matters set out in Section 3 of this Circular, the Directors are of the
opinion that the Proposed Acquisition is in the best interests of the Company. Accordingly, the
Directors recommend that Shareholders vote in favour of Ordinary Resolution 2 relating to the
Proposed Acquisition at the EGM.

Proposed Payment

Having considered and reviewed the terms and/or rationale of the Proposed Payment in light
of the Proposed Acquisition and the other relevant facts as set out in this Circular, the Directors
are of the opinion that the Proposed Payment is in the best interests of the Company.
Accordingly, the Directors recommend that Shareholders vote in favour of Ordinary Resolution
3 relating to the Proposed Payment at the EGM.

ABSTENSION FROM VOTING

No person is required to abstain from voting on the Proposed Resolutions.
EXTRAORDINARY GENERAL MEETING

The EGM, the notice of which is set out on pages N-1 to N-5 of this Circular, will be held by way
of electronic means on 30 December 2022 at 10:30 a.m. by electronic means for the purpose
of considering and, if thought fit, passing, with or without any modification(s), the Proposed
Resolutions as set out in the Notice of EGM.

ACTION TO BE TAKEN BY SHAREHOLDERS
Attendance at the EGM

The EGM will be convened and held by electronic means. Arrangements have been made by
the Company to allow Shareholders to attend and participate at the EGM “live” through (i) real-
time electronic voting and (ii) real-time communications.

Shareholders who wish to attend and participate at the EGM “live” must pre-register at the URL
https://conveneagm.com/sg/healthbank2022egm by no later than 10:30 a.m. on 28
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10.3.

10.4.

December 2022 (that is, not less than 48 hours before the time fixed for holding the EGM) to
create an account and to enable the Company to authenticate their status as Shareholders.

Shareholders who have been authenticated will then receive email instructions to access the
virtual EGM by 10:30 a.m. on 29 December 2022. Shareholders who have registered by the
abovementioned deadline but did not receive email instructions by 10:30 a.m. on 29 December
2022 may contact the Company by email at healthbank123@gmail.com for assistance.

Shareholders are advised to read the notes to the Notice of EGM for more information.
Voting by proxy or “live” at the EGM

Shareholders (except relevant intermediaries (as defined under Section 181 of the Companies
Act) may cast their votes for the ordinary resolution “live” at the EGM.

Alternatively, a Shareholder (whether individual or corporate) (except relevant intermediaries)
may submit a Proxy Form to appoint a proxy to attend, speak and vote on their behalf at the
EGM. Shareholders appointing a proxy must give specific instructions as to his/her/its manner
of voting, or abstentions from voting, in the Proxy Form, failing which the appointment may be
treated as invalid. Investors who hold their Shares through a relevant intermediary should not
use the Proxy Form, and should instead contact their relevant intermediaries as soon as
possible to specify their voting instructions.

The Proxy Form must be submitted to the Company in the following manner:

(a) via the pre-registration website at the URL
https://conveneagm.com/sg/healthbank2022egm;

(b) by email to healthbank123@gmail.com; or

(c) in hard copy by post to the Company’s registered office at 15 Scotts, 15 Scotts Road,
#04-08 Singapore 228218,

in any case, not less than 48 hours before the time appointed for holding the EGM (and at any
adjournment thereof), i.e. by no later than 10:30 a.m. on 28 December 2022.

Shareholders are advised to read the notes to the Notice of EGM for more information.
Circular, Notice of EGM and Proxy Form

Printed copies of this Circular, the Notice of EGM and the accompanying Proxy Form will not
be sent to Shareholders. This Circular together with the Notice of EGM and the accompanying
Proxy Form may be accessed on SGXNet at the URL https://www.sgx.com/securities/company-
announcements.

Submission of Questions in advance or “live” at the EGM

Shareholders are encouraged to submit questions relating to the resolutions tabled for approval
at the EGM in advance:

(& via the pre-registration website at the URL
https://conveneagm.com/sg/healthbank2022egm;

(b) by email to healthbank123@gmail.com; or
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11.

12.

13.

(c) in hard copy by post to the Company'’s registered office at 15 Scotts, 15 Scotts Road,
#04-08 Singapore 228218,

in any case, by 10:30 a.m. on 22 December 2022. The Company will endeavour to address
all substantial and relevant questions (determined by the Company in its sole discretion) as
soon as possible and in any case, no later than 10:30 a.m. on 26 December 2022 (that is, no
later than 48 hours prior to the closing date and time for the lodgement of the Proxy Forms).

Any subsequent clarifications sought by the Shareholders after the aforementioned cut-off time
for the submission of questions will be addressed at the EGM.

Members may also ask questions during the EGM. The minutes of the EGM will be published
on SGXNet within one (1) month after the date of the EGM.

Depositors

A Depositor's name must appear on the Depository Register as at 72 hours before the time
fixed for holding the EGM in order for the Depositor to be entitled to attend and vote at the EGM.

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 Resolutions, the Company and its subsidiaries, and the Directors are
not aware of any facts the omission of which would make any statement in this Circular
misleading.

Where information in this 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 this Circular in its proper form and context.

CONSENT OF THE INDEPENDENT VALUER

The Independent Valuer has given and has not withdrawn its written consent to the issue of
this Circular with the inclusion of its name, the Independent Valuation Report as set out in
Appendix 1 to this Circular and all references to the Independent Valuation Report, in the form
and context in which it appears in this Circular, and to act in such capacity in relation to this
Circular.

CONSENT OF THE AG INDEPENDENT VALUER

While no formal consent has been obtained from the AG Independent Valuer for the inclusion
of its name and the AG Independent Valuation Report in this Circular in Appendix 2, the
Company understands from Mr. George Peng Fei, the Company’s Executive Director and
Chief Executive Officer who was authorised by the Board to represent the Company in
appointing the AG Independent Valuer, that he confirms that the AG Independent Valuer has
verbally expressed that it has no objections to such inclusion in the manner described as
aforesaid.

45



LETTER TO SHAREHOLDERS

14, DOCUMENTS AVAILABLE FOR INSPECTION
The following documents are available for inspection at the registered office of the Company at
15 Scotts, 15 Scotts Road, #04-08 Singapore 228218 during normal business hours from the
date of this Circular up to the date of the EGM:
(@) the Agreement;
(b)  the Independent Valuation Report; and

(c) the AG Independent Valuation Report.

Shareholders who wish to inspect these documents at the registered office of the Company are
required to send a written request via email to the Company at healthbank123@gmail.com to
make an appointment in advance.

Yours faithfully,

For and on behalf of the Board of Directors of
HealthBank Holdings Limited

George Peng Fei
Executive Director and Chief Executive Officer
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APPENDIX 1 — THE INDEPENDENT VALUATION REPORT
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APPENDIX 2 — EXECUTIVE SUMMARY OF THE AG INDEPENDENT VALUATION
REPORT

The English executive summary of the AG Independent Valuation Report is a summarised translation
of the original Chinese version of the AG Independent Valuation Report, and is prepared by the
Company for Shareholders’ reference only. It has not been reviewed seen nor approved by the AG
Independent Valuer. It is qualified in its entirety by, and should be read in conjunction with, the
information contained in full in the original Chinese version of the AG Independent Valuation Report.

In the event of any discrepancies, conflicts or inconsistencies between the English and Chinese
versions, please refer to the Chinese version which will prevail.

A2-1



Real Estate Valuation Report

Valuation Project Number:

Valuation Project Name:

Valuation Reliant Party:

Valuation Company:

Registered Real Estate Appraiser:

Date of Issuance:

Hailifangguzi [2022] No. 1002

Real estate market valuation for a project under construction
(excluding construction area sold) at Haikou City Qiongshan
Avenue West, Atlantis Garden (the total construction area is
59,731.68 square metres (m?), and the land area is 20,713.52
m?)

Peng Fei

Hainan Licheng Land-Real Estate Appraisal Co., Ltd.

Xing Wei — Registration certificate number: 4620040012
Zhan Jing — Registration certificate number: 4620210016

October 8, 2022



Letter to the Valuation Reliant Party

Mr. Peng Fei:

Based on your instruction, we have performed the market valuation for a project under
construction which encompasses the urban-mixed residential land of 20,713.52 m? (excluding
the shared land area sold of 4,417.64 m?) and the first and second phases of the above-ground
construction area of 59,731.68 m? (excluding the 10,028.04 m? construction area sold for the
first phase of residential building) located in Haikou City, Qiongshan Avenue West. The market
value of the project under construction is valued on September 30, 2022. The purpose of the
valuation is to provide a reference basis for the market value of the Valuation Object.

After accepting the engagement, we have conducted an on-site survey on the Valuation
Object and carried out the necessary research on the real estate market in the region where
the Valuation Object is located. This report is prepared in accordance with the real estate
valuation guidelines and other relevant laws and regulations, with the adoption of the
valuation procedures and the proven valuation methodologies, on the basis of careful analysis
of the existing information and through precise calculations, with the consideration of the
factors affecting the real estate price. The summary of the valuation contents and outcome
are as follows:

Valuation objective: To provide a reference basis for the market value of the
approved Valuation Object.

Valuation Object: The urban-mixed residential land of 20,713.52 m?
(excluding the shared land area sold of 4,417.64 m?) and
the first and second phases of the above-ground
construction area of 59,731.68 m? (excluding the
10,028.04 m? construction area sold for the first phase of
residential building) located in Haikou City, Qiongshan
Avenue West. The Valuation Object is a residential
housing area, and the property ownership belongs to
Hainan Fufa Plantation Co., Ltd. and Hainan Fuda
Construction Materials Co., Ltd.

Valuation date: September 30, 2022

Value type: The value type of this valuation is the real estate market
value of the Valuation Object, including the Valuation
Object's residential property ownership and the value of
its shared land use right

The value type of this valuation report is the market value of the real estate. The real estate
market value is defined as the intrinsic value of the Valuation Object after proper marketing,
where the transaction amount as at the valuation date is voluntarily transacted in an arm's
length manner by parties who are knowledgeable, prudent and without compulsion.



Valuation method:

Valuation outcome:

Special Notes:

The Cost Method and the Hypothetical Development
Method have been adopted for this valuation.

Pursuant to the valuation objective, in accordance with
the real estate valuation guidelines, with the adoption of
the valuation procedures and the proven valuation
methodologies, the analysis confirms that the market
value of the Valuation Object, Haikou City, Qiongshan
Avenue West, which consists of the urban-mixed
residential land of 20,713.52 m? (excluding the shared
land area sold of 4,417.64 m?) and the first and second
phases of the above-ground construction area of
59,731.68 m? (excluding the 10,028.04 m? construction
area sold for the first phase of residential building) which
is under construction, is RMB 675,747,100 as at
September 30, 2022. (The urban-mixed residential land
occupies a land area of 20,713.52 m?, where the unit
price of the land is RMB 12,063/ground m2 (or equivalent
to RMB 8.042 million/mu), total valuation amounting to
RMB 249,867,200).

This valuation report is valid for one (1) year from the date of issuance, that is, from October
8, 2022 to October 7, 2023. During the validity period of this report, if the regional real estate
market changes significantly and has substantial impact to the market value derived from the
valuation, the Valuation Reliant Party shall engage a real estate appraiser to adjust or re-
appraise the market value accordingly.

The valuation outcome and the relevant explanations are detailed in the attached "Valuation
Outcome Report". For details of the valuation analysis and the calculation process, please
refer to the attached "Valuation Technical Report".! Every section of the valuation report,
attached to this letter, is an important part of this report. The absence of any items in this
valuation report will cause it to lose its integrity and legitimacy.

Sincerely!

Hainan Licheng Land Real Estate Appraisal Co., Ltd.

October 8, 2022

1 The “Valuation Outcome Report” and the “Valuation Technical Report” are included in the “AG Independent
Valuation Report” which is available for inspection. Please refer to Section 14 of the Circular for further details.



Annex — Further details as required to be disclosed in a summary letter and/or a valuation
certificate under the Practice Guide of the Singapore Institute of Surveyors and Valuers

(SISV)

Interest valued : 100% of the market value of the Valuation Object

Tenure of the land use right : The land use right will end on March 25, 2067, and the

remaining life of the land use right as at the valuation date is
about 44.49 years.

Valuation assumptions and limitations

Assumptions:

General assumptions of this valuation

(1)

(2)

(3)

(4)

(5)

(6)

This report assumes users of state-owned construction land and property owners
have legally obtained the land use right for the state-owned construction land and
the property ownership, and paid relevant taxes, and has not considered other
rights.

This valuation is based on the assumption that all the information and data
provided by the Valuation Reliant Party are true and valid. We have quoted them
assuming that they are true.

The valuation result in the report is the public market value of the Valuation Object,
i.e. the expected best transaction price as at the valuation date, which is based on
the following assumptions:

(i) There are willing sellers and willing buyers;

(ii) The trading behavior of both buyers and sellers is shrewd and prudent;

(iii) The property is freely transferable on the open market;

(iv) Before the valuation date, there is a relatively reasonable negotiation period
based on the type of property and real estate market conditions;

(v) During the negotiation period, the market conditions and the valuation are
static;

(vi) Additional bids from special buyers are not considered.

This valuation report is to provide a reference basis for the market value of the
Valuation Object, and it is invalid for other purposes.

Without the permission of the valuation firm and the valuer, this report shall not
be published or technically exchanged.

The valuer conducted an on-site survey of the Valuation Object, and is responsible
for the objectivity, authenticity and impartiality of the on-site survey. However, the
valuer's survey of the Valuation Object is limited to the appearance and usage



(7)

(8)

(9)

(10)

status of the Valuation Object. Unless there is a separate agreement, the valuer is
not responsible for investigating the structural quality of the Valuation Object.
Where there is no reason to doubt the Valuation Object has potential safety
hazards and there is no certification or inspection done by relevant professional
organisation, the valuer is also not responsible for reasonable assumption of its
safety.

The assessment results of this valuation report do not take into account the
comprehensive risks of changes in factors such as inflation, interest rates, and
profits.

When assessing the Valuation Object, no consideration was given to certain factors
that may affect its valuation, such as the debts owed by the property owner, any
disputes that may occur, the impact of the sold items and the expenses and taxes
that may incur when disposing the Valuation Object.

The Valuation Reliant Parties has provided the Valuation Object's "State-owned
Land Use Certificate" Haikou City National Usage (2007) No. 006731, Haikou City
National Usage (2007) No. 006743 and "Construction Engineering Design Scheme
Examination Notice", "Construction Project Planning Permit of the People's
Republic of China (Jianzi No. 460100201500087 (Construction category))",
"Construction License of the People's Republic of China (No.
460108201511170101)", where copy of the ownership certificates are consistent
with the original documents. We have not verified with relevant governmental
departments, and when there is no reason to doubt its legitimacy, authenticity,
accuracy and completeness, we assume that the information provided by the
Valuation Reliant Party is legitimate, true, accurate and complete.

(i) The total land area of Atlantis Garden and the general planning of the first and
second phases of the above-ground area

According to the "State-owned Land Use Certificate" Haikou City National
Usage (2007) No. 006731 and Haikou City National Usage (2007) No. 006743
provided by the Valuation Reliant Party, the total land area of the two parcels
of land is 25,131.16 mZ.

The total construction scale of Atlantis Garden: 69,759.72 m?, according to the
"Construction Project Planning Permit of the People's Republic of China (Jianzi
No. 460100201500087 (Construction category))", the total construction scale
of the first phase of the project is 32,340.31 m? (including the commercial
buildings) (the above-ground building area is 31,139.20 m?, the underground
building area is 1,201.11 m?), according to "Construction Project Design
Scheme Examination Opinion", the total construction scale of the second
phase of the project is 37,419.41 m? (the above-ground building area is
28,287.03 m?, the underground building area is 9,132.38 m?).



(ii) The status of the Atlantis Garden Project as at the Valuation Date

According to the "Image Progress Statement" provided by the Valuation
Reliant Party: as of September 30, 2022, the main structure of the four
buildings, i.e. buildings A and B of the first phase and buildings C and D of the
second phase, has been completed: 69,759.72 m?, the completed building area
for the main structure of the buildings A and B is 32,340.31 m?, where the
completed above-ground area for the main structure of the buildings A and B
is 28,287.03 m?, the completed commercial building area is 2,852.17 m?, the
completed underground building area is 1,201.11 m? (including the
underground area of the commercial building of 794.02 m?), the proportion of
completion to the total construction area is 100%; the main structure of the
buildings C and D has been covered with roof, the total completed building
areais 37,419.41 m? (of which the above-ground building area is 28,287.03 m?,
the underground building area is 9,132.38 m?), the proportion of completion
to the total construction area is 100%.

Renovation status: the above-ground area of the buildings A and B has been
completed; the commercial building has been covered with roof, but the
facade is under construction. The main structure of buildings C and D has been
covered with roof and the fagade is under construction, the underground area
is completed.

(iii) Valuation Object

This valuation covers the completed construction area for Atlantis Gardens as
at the valuation date, excluding the sold units and the apportioned land use
right area occupied by these units. The specific valuation is as follows:

Building area of the buildings A and B: 28,287.03 m? (the main structure of the
above-ground area of the buildings A and B is 21,111.16 m? (after deducting
the sold units’ building area of 10,028.04 m?), the underground building area
is 1,201.11 m? (including the underground area of the commercial building of
794.02 m?), the building area of the buildings Cand D is 37,419.41 m? (of which
the above-ground building area is 28,287.03 m?, the underground building
areais 9,132.38 m?).

(11) The objective of this valuation is to provide a reference basis for the market value
of the Valuation Object, using the open market value, but the Valuation Reliant
Party shall take note of and consider other factors such as future market changes
and changes in depreciation of building.

II.  Assumptions of uncertain matters
(1)  The Valuation Object is identified by the relevant personnel from the Valuation

Reliant Party during the on-site survey and if it is inconsistent with the reality, it
should be revalued; During the on-site survey, the valuer did not measure or test



(2)

the building foundation and structure, and this valuation assumes that there are no
building foundation, structure and other major quality problems.

The construction area of the building under construction shall be based on the copy
of the "Image Progress Statement" provided by the Valuation Reliant Party, the
overall specific and accurate data shall be based on the final confirmation by the
relevant competent authority, if the data differs from the final confirmation by the
relevant competent authority, this report should be adjusted or re-assessed
accordingly.

lll.  Assumptions that deviate from the facts

(1)

(2)

(3)

(4)

(5)

The valuation result is to provide a reference basis for the market value of the
Valuation Object. During the valuation process, consideration was not given to
factors such as macroeconomic changes in economic policies, changes in market
supply, changes in market structure, natural forces and other force majeure, which
may have an impact to the value of the properties; consideration was also not given
to the impact of the future potential breach of contract liabilities as well as the
special transaction price under the special transaction mode, etc. on the valuation
results. When the above conditions change, the valuation result is also generally
expected to change.

The valuation result does not take into account the impact of the debts owed by
the Valuation Object and its owner, contingent liabilities and operating decision
mistakes or market failure.

According to the "Real Estate Registration Certificate" Qiong (2021) Haikou City
Real Estate Certificate No. 0172681 provided by the Valuation Reliant Party, the
Valuation Object is still under mortgage charge as at the valuation date, Mortgagor:
Hainan Fuda Construction Materials Co., Ltd. and Hainan Fufa Plantation Co., Ltd.
have mortgaged 56 units of the "Atlantis Garden (Phase 1)" project with estimated
building area of 16,103.44 m? and the corresponding apportioned land use right
under the land use right certificates for Haikou City National Usage (2007) No.
006743, Haikou City National Usage (2007) No. 006731 to 10 financial institutions
including Qionghai City Rural Credit Cooperation Federation Association, for
secured debts of RMB 120,000,000, and the start and end date of the debts: 13
September 13, 2021 to September 13, 2024.

Inconsistent assumptions
No inconsistent assumptions.
Assumptions with insufficient basis

No assumptions with insufficient basis.



Limitations:

1. This report reflects the value of the Valuation Object based on the valuation objective,
according to the fair price determined by open market conditions as at the valuation date.
Laws, regulations and government-issued documents used in the report have not changed.

2. As at the valuation date, the completed above-ground area of the buildings A and B is
28,287.03 m?, the completed above-ground area of the commercial building is 2,852.17
m?, the completed underground building area is 1,201.11 m?, of which the building area
of the sold units in the buildings A and B is 10,028.04 m? (refer to the list of sold area for
details), after deducting the sold units’ building area of 4,417.64 m?; after deducting the
sold units’ building area, the main structure of the above-ground area of the buildings A
and B is 21,111.16 m?, the underground building area is 1,201.11 m?. The completed
building area of the buildings Cand D is 37,419.41 m? (of which the above-ground building
area is 28,287.03 m?, the underground building area is 9,132.38 m?).

3. This valuation result is valid for one (1) year from the date of the valuation report, (from
October 8, 2022 to October 7, 2023). A new appraisal will be required if during the validity
period of this report, there are any major changes arising from the national policies,
economic environment, physical conditions of the property itself and any other factors,
and these changes will have a significant impact on the valuation result.

4. The valuation firm and the valuer will not be responsible for any possible impact on
valuation arising from the defects caused by the Valuation Reliant Party, when the
Valuation Reliant Party did not provide special instructions, which are not generally known
to the valuer on the basis of professional experience.

5. All data calculations in this report are obtained through computerised continuous
calculations. Since the data in the report are rounded to two decimal places or rounded
to the nearest whole number, therefore, there may be situations where individual
equations are not exactly equal, but these do not affect the accuracy and guidance of the
calculation results and the final valuation result.

Special Notes:

The Valuation Object is part of a real estate project which is a project under construction, and
the continuation of the construction of the Valuation Object shall be subject to impact of the
overall real estate project. Since the entire project is not within the scope of this valuation,
this report is unable to consider its impact, it is assumed that the Valuation Object and the
entire project can continue to be built within a reasonable period of time from the valuation
date. It is hereby stated the above to draw the attention of the report users, and the report
users should consider such impact on the valuation of the Valuation Object on their own.



Valuation methods

Choice of valuation method

According to "Real Estate Valuation Specification" (GB/T50291-2015), at present, the
valuation methods for real estate valuation usually include market comparison method,
income method, hypothetical development method, cost method, etc. Market
comparison method should be selected as the main valuation method if the conditions
allow. The income method should be selected as one of the valuation methods if the
property generates income. In the case where there is no market basis or the market basis
is insufficient resulting in it not suitable to use the market comparison method, income
method and hypothetical development method, the cost method can be used as the main
valuation method.

The basis of valuation methods and valuation ideas

(1) Comparison _method: Select a certain number of comparable examples and
compare them with the Valuation Object, the valuation of the Valuation Object
shall be determined after processing the transaction prices of the comparable
examples. This method is suitable to use when there is a large number of similar
properties with frequent transactions and certain level of comparability. According
to the research by the valuer, there are very few similar transactions for properties
under construction in the area where the Valuation Object is located and hence, it
is not suitable to use comparative method for this valuation;

(2)  Income method: It is to predict the future income of the Valuation Object, using the
rate of return or capitalisation rate, the multiplier of income, to convert future
income into value to obtain the valuation of the Valuation Object. This method is
suitable for income-generating real estate usually with economic income such as
rent. The Valuation Object is in the construction stage and has not yet formed
income benefit capability, considering the operability of this valuation method, the
income approach is not suitable for this valuation;

(3) Cost method: It is to measure the value of the Valuation Object based on
replacement cost or rebuilding cost less depreciation as at the valuation date. The
cost method is generally suitable for the valuation of the overall real estate project
which can be developed and constructed independently. The cost method is
especially suitable for the properties which have limited comparable transactions
to use the comparable method, no economic income or potential economic income
to use the income method, and for the purpose of public welfare and public use.
Properties that have unique designs or are developed and constructed only for the
special needs of specific users, and individual buildings or their decorative or
renovation parts, are also usually valued using the cost method. According to the
current market conditions in the area where the Valuation Object is located in, the
formation of real estate cost prices in the same supply circle has a certain degree
of objectivity and universality, and it is possible to research on the current cost price
of similar real estate as a reference to estimate the price composition of the



Valuation Object, hence, the cost method can be used for the valuation of the
Valuation Object. This valuation adopts the idea of combined real estate valuation;

Hypothetical development method: The valuation is based on the necessary
expenditures for subsequent development and discount rate, or calculating the
present value of the necessary expenditures and the expected profit for
subsequent development and the expected value after the development is
completed, or using the expected value after the development is completed minus
the necessary expenditures and the expected profit for subsequent development.
The hypothetical development method is suitable for the real estate with
development or re-development potential and the comparable method, the
income method, etc., except for the cost method, can be adopted for the expected
value after the development, including land available for development,
construction in progress, aged houses that can be redeveloped, renovated or
changed in use, etc. The Valuation Object is construction in progress and can only
be put into use after the construction is completed, and it has detailed planning
indicators, so it is suitable to use the hypothetical development method for its
valuation;

Ways of obtaining land value: Based on the research by the valuer, there are very few
cases of similar transactions or leasing in the area where the Valuation Object is located
at, and accordingly the market comparison method and the income method are not
suitable for its valuation. With the city development, the local land demand has been
rising in the recent years, the scarcity of land causes the land market price to be much
higher than the cost, and hence, the cost approximation method is not suitable. The base
land price has already covered the area where the Valuation Object is located in, and
hence, it is suitable to use the base land price modification method in the valuation.
Therefore, the base land price modification method has been selected for the valuation
of the land. The land parcel of the Valuation Object has development value, and has
detailed planning indicators, the similar real estate market transaction market and
operation market after the completion of development in the region are also more
mature, and it is suitable to use the residual method for the valuation, and hence, the
base land price modification method and the residual method are selected for the
valuation of the land parcel of the Valuation Object.

In summary, on the premise that other valuation methods are unavailable or difficult,
considering the suitability and operability of the methods, combining with the valuation
objective, this valuation adopts the cost method and the hypothesis development method.

Step 1: There is a developed construction market in the area where the Valuation Object
is located in, and its replacement cost is easy to obtain; Therefore, it is determined to use
the cost method to value the Valuation Object. When using the cost method in the
valuation, we use the separate valuation methods, where the valuation of the buildings is
calculated using the replacement cost method, and the valuation of the land is calculated
using the base land price modification method and the residual method.



The basic formula of the cost method is:

Real estate price = Land price + property development costs + management fees +
selling expenses + investment interest expenses + sales taxes and fees +
development profit — building depreciation expenses

Step 2: According to the current conditions of the Valuation Object, use the hypothetical
development method to value the construction in progress of the Valuation Object.

The basic formula of hypothetical development method is:

Value of construction in progress = Real estate value after development -
subsequent construction costs — management fees — investment interest expenses
— selling expenses — sales taxes and fees — subsequent construction investment
profit — taxes and fees borne by the buyer of the construction in progress

lll.  Valuation of part of the land

A. Choice of Valuation Method

Reason for not choosing certain methods:

(1)

(2)

(3)

As there are few similar land lease cases, it is difficult to determine the reasonable
rent of the Valuation Object, and hence, it is difficult to accurately determine the
value of the land use right of the Valuation Object by using the income method.
The present earning value method has a strong theoretical basis and a wide range
of applications as a valuation method, but it is difficult to grasp in practice,
according to the actual conditions of the land parcel of the Valuation Object and
combined with market research, it is difficult to obtain stable net income and
appropriate discount rate, and the estimation of the expected income of such
land parcel is relatively complicated, so it is not appropriate to adopt the income
method in this valuation;

The land is used for urban mixed residential, and there are few similar land
transaction cases in the market recently, so it is not possible to adopt the market
comparison method to value the land parcel of the Valuation Object;

It is difficult to obtain data such as compensations paid for the land parcel of the
Valuation Object, and it is difficult to accurately measure various land costs, and
hence, it is difficult to use the cost approximation method to accurately calculate
its land use right value.

Reason for choosing certain methods:

(1)

The government has announced the base land prices and has a complete base
land prices correction system, the land parcel of the Valuation Object is located
within the base land prices coverage of Haikou City, where the Haikou Municipal



People's Government issued the "Report on Haikou City Urban Construction
Project Land Grading and Base Land Price Valuation Results" on September 10,
2021. As the area where the land parcel of the Valuation Object is located in is
covered with a relatively mature system for the use of the base land price
modification method, the base land price modification method is hence selected
as one of the valuation methods for this valuation;

(2) As the planning indicators documents of the Valuation Object are complete,
according to the requirements of the "Technical Parameters Guidelines for
Valuation of State-owned Construction Land Use Right in Hainan Province", the
residual method can be selected as another valuation method.

Comprehensive valuation to obtain the real estate price

As different valuation methods may result in different in the valuations, this valuation adopts
the cost method to obtain real estate valuation of RMB 616,942,700, and using the
hypothetical development method to obtain the real estate valuation of RMB 812,957,200.
Comprehensive analysis of the valuation results of the cost method and the hypothetical
development method, the results obtained by the above two valuation methods have certain
gap, on the basis that the valuation of the hypothetical development method is based on the
prediction of housing prices and related indicators, and the relevant forecast can be affected
by the future market conditions, construction costs and other factors which may have a
greater impact and uncertainties; The cost method is based on the individual unique features,
and based on the sum of various objective costs incurred in the formation of the current
status of the building at the valuation date, plus management fees, profits, interests, taxes
payable, etc., and then subtract the corresponding depreciation expenses to obtain the real
estate price of the Valuation Object. The valuation results of the cost method can better
reflect the market value of construction in progress. Based on the above analysis and
combined with the "Real Estate Valuation Specification", the weighted arithmetic mean
method is adopted, where the cost method takes 70% of the weight, and the hypothetical
development method takes the weight 30%, then:

The valuation of the Valuation Object
=RMB 616,942,700 x 0.70 + RMB 812,957,200 x 0.30
=RMB 675,747,100







































NOTICE OF EXTRAORDINARY GENERAL MEETING

HEALTHBANK HOLDINGS LIMITED
(Incorporated in the Republic of Singapore)
(Company Registration Number 201334844E)

Unless otherwise defined, all capitalised terms herein shall have the same meanings ascribed to them
in the circular issued by the Company to shareholders of the Company dated 15 December 2022 (the
“Circular”).

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (“EGM”) of the Company will be
convened and held by way of electronic means on 30 December 2022 at 10:30 a.m., for the purpose of
considering and, if thought fit, passing with or without any modification(s), the Proposed Resolutions
set out below as ordinary resolutions:-

Shareholders should note that Ordinary Resolution 2 and Ordinary Resolution 3 are inter-
conditional upon each other as they are integral parts of the same transaction. This means that
if Ordinary Resolution 2 is not passed, Ordinary Resolution 3 will be deemed to be not passed,
and vice versa. Further, each of Ordinary Resolution 2 and Ordinary Resolution 3 is conditional
upon the passing of Ordinary Resolution 1. In the event that Ordinary Resolution 1 is not passed,
Ordinary Resolutions 2 and 3 will be deemed to be not passed.

ORDINARY RESOLUTION 1: THE PROPOSED DIVERSIFICATION OF THE GROUP’S EXISTING
BUSINESS TO INCLUDE THE NEW BUSINESSES

That:

(@) approval be and is hereby given for the diversification by the Group of its Existing Business to
include the New Businesses as described in the Circular, and any other activities related to the
New Businesses; and

(b) the Directors (or anyone of them) be and are hereby authorised to take such steps and do all

such acts and things (including without limitation, to sign, seal, execute and deliver all such
documents and deeds), and to exercise such discretion in relation to the Proposed
Diversification as they or each of them may deem fit, with such modifications thereto (if any) as
they or each of them may consider necessary, desirable or expedient, in order to give full effect
to this resolution.

ORDINARY RESOLUTION 2: THE PROPOSED ACQUISITION OF THE TARGET GROUP

That, subject to and contingent upon the passing of Ordinary Resolutions 1 and 3 in this Notice of EGM:

(@) approval be and is hereby given for the proposed acquisition of 100% of the shares in the capital
of the Target pursuant to the Agreement entered into between the Company and the Vendor;
and

(b) the Directors (or anyone of them) be and are hereby authorised to take such steps and do all

such acts and things (including without limitation, to sign, seal, execute and deliver all such
documents and deeds), and to exercise such discretion in relation to the Proposed Acquisition
as they or each of them may deem fit, with such modifications thereto (if any) as they or each
of them may consider necessary, desirable or expedient, in order to give full effect to this
resolution.
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NOTICE OF EXTRAORDINARY GENERAL MEETING

ORDINARY RESOLUTION 3: THE PROPOSED DISPOSAL OF THE LHL SHARES AND
ASSIGNMENT OF THE HF LOANS, IN PARTIAL SATISFACTION OF THE CONSIDERATION FOR
THE ABOVEMENTIONED PROPOSED ACQUISITION

That, subject to and contingent upon the passing of Ordinary Resolutions 1 and 2 in this Notice of EGM:

€) approval be and is hereby given for (i) the transfer by the Company of 100% of the shares in
LHL, and (ii) the assignment of the Company’s rights, title and interests in and to the HF Loans,
to the Vendor in partial satisfaction of the Consideration payable by the Company pursuant to
the Agreement; and

(b) the Directors (or anyone of them) be and are hereby authorised to take such steps and do all
such acts and things (including without limitation, to sign, seal, execute and deliver all such
documents and deeds), and to exercise such discretion in relation to the Proposed Payment as
they or each of them may deem fit, with such modifications thereto (if any) as they or each of
them may consider necessary, desirable or expedient, in order to give full effect to this
resolution.

By Order of the Board of Directors of
HealthBank Holdings Limited

George Peng Fei
Executive Director and Chief Executive Officer

15 December 2022
Singapore
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Notes:

1.

Printed copies of this Notice of EGM and the accompanying Proxy Form will not be sent to Members.
Instead, these documents may be accessed on SGXNet at https://www.sgx.com/securities/company-
announcements.

The EGM will be convened and held by electronic means.

Alternative arrangements relating to, among others, attendance at the EGM via electronic means (including
arrangements by which Members may participate in the EGM proceedings through (i) real-time electronic
voting and (i) real-time electronic communication; submission of comments, queries and/or questions to the
Company in advance of the EGM; and addressing of substantial and relevant comments, queries and/or
questions relating to the Proposed Resolutions prior to or at the EGM) are set out in the notes below and
Section 10 of the Circular.

In the case of Shares entered in the Depository Register, a Depositor's name must appear on the Depository
Register maintained by CDP as at 72 hours before the time fixed for holding the EGM in order for the Depositor
to be entitled to attend and vote at the EGM.

Members may participate at the EGM by taking note of the following steps:

5.

Registration for Virtual EGM

A Member will be able to follow the proceedings of the EGM by attending the virtual EGM via mobile phone,
tablet, computer or any such electronic device.

In order to do S0, a Member must pre-register at the URL
https://conveneagm.com/sg/healthbank2022egm by no later than 10:30 a.m. on 28 December
2022 (that is, not less than 48 hours before the time fixed for holding the EGM) (the “Registration Deadline”)
for authentication of their status as Members.

Members who have been authenticated will receive email instructions to access the virtual EGM by 10:30
a.m. on 29 December 2022. Members who have registered by the Registration Deadline but did not receive
email instructions by 10:30 a.m. on 29 December 2022 may contact the Company by email at
healthbank123@gmail.com for assistance.

Members must not forward the abovementioned email instructions to other persons who are not Members
and who are not entitled to attend the EGM. This is also to avoid any technical disruptions or overload to the
EGM platform.

Members are reminded that the EGM proceedings are private, and recording of the proceedings in whatever
form is strictly prohibited.

Investors who hold shares through relevant intermediaries as defined in Section 181 of the Companies Act,
including under the Supplementary Retirement Scheme (“SRS Investors”), may attend and cast their votes
at the EGM by pre-registering. If they would like to vote but are unable to attend the EGM, they should
approach their respective agents, including SRS Operators, as soon as possible, so that the necessary
arrangements can be made by the relevant agents to appoint the Chairman to act as their proxy, in which
case, the investor shall be precluded from attending the EGM personally.

Members’ Queries

Members of the Company are encouraged to submit questions relating to the resolutions tabled for approval
at the EGM in advance:

(@) via the pre-registration website at the URL https://conveneagm.com/sg/healthbank2022egm;
(b) by email to healthbank123@gmail.com; or
(c) in hard copy by post to the Company’s registered office at 15 Scotts, 15 Scotts Road, #04-08

Singapore 228218,

in any case, by 10:30 a.m. on 22 December 2022 (the “Cut-off Time").
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NOTICE OF EXTRAORDINARY GENERAL MEETING

For verification purpose, when submitting any questions by post or via email, Members MUST provide the
Company with their particulars (comprising full name (for individuals)/company name (for corporates), email
address, contact number, NRIC/passport number/company registration number, shareholding type and
number of shares held).

The Company will endeavour to address all substantial and relevant questions (determined by the Company
in its sole discretion) as soon as possible and in any case, no later than 10:30 a.m. on 26 December 2022
(that is, no later than 48 hours before the closing date and time for the lodgement of the Proxy Forms).

Any subsequent clarifications sought by Members after the Cut-off Time will be addressed at the EGM.
Members may also ask questions during the EGM.

The minutes of the EGM will be published on SGXNet within one (1) month after the date of the EGM.

Investors who hold shares through relevant intermediaries as defined in Section 181 of the Companies Act,
including SRS Investors, can submit their questions in relation to any resolution set out in the Notice of EGM
upon pre-registration; if they would like to vote but are unable to attend the EGM, they should approach their
respective agents, including SRS Operators, as soon as possible, so that the necessary arrangements can
be made by the relevant agents to appoint the Chairman to act as their proxy, in which case, the investor shall
be precluded from attending the EGM personally.

Proxy Voting or Voting “live” at the EGM
A Member may personally attend and vote “live” at the EGM.
Alternatively:

(@) amember of the Company entitled to attend and vote at the EGM and who is not a relevant intermediary
may appoint not more than two (2) proxies to attend and vote in his/her stead; and

(b) a member of the Company entitled to attend and vote at the EGM and who is a relevant intermediary
may appoint more than two (2) proxies provided that each proxy is appointed to exercise the rights
attached to different shares held by such member.

“relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act.
A proxy need not be a Member.

If a proxy is to be appointed, the instrument appointing the proxy must be signed by the appointor or his/her/its
attorney duly authorised in writing. Where the instrument appointing a proxy is executed by a corporation, it
must be executed either under its common seal or under the hand of any officer or attorney duly authorised.
The Proxy Form has been uploaded together with this Notice of AGM on SGXNet on the same day.

Where this instrument appointing a proxy or proxies is signed on behalf of the appointor by an attorney, the
power of attorney or a notarially certified copy thereof (failing previous registration with the Company) must
be lodged with this instrument of proxy, failing which this instrument of proxy may be treated as invalid.

Members (whether individual or corporate) appointing a proxy must give specific instructions as to his/her/its
manner of voting, or abstentions from voting, in the Proxy Form, failing which the appointment may be treated
as invalid.

The Proxy Form must be submitted to the Company in the following manner:

(d) via the pre-registration website at the URL https://conveneagm.com/sg/healthbank2022egm;
(e) by email to healthbank123@gmail.com; or
) in hard copy by post to the Company’s registered office at 15 Scotts, 15 Scotts Road, #04-08

Singapore 228218,

in any case, not less than 48 hours before the time appointed for holding the EGM (and at any adjournment
thereof), i.e. by no later than 10:30 a.m. on 28 December 2022.
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A Member who wishes to submit a Proxy Form by (b) or (c) must first download the Proxy Form, which
is available on SGXNet at the URL https://www.sgx.com/securities/company-announcements,
complete and sign the Proxy Form, before submitting it by post to the address provided above, or
scanning and sending it by email to the email address provided above. Members are strongly
encouraged to submit completed proxy forms electronically via email.

Investors who hold shares through relevant intermediaries as defined in Section 181 of the Companies Act,
including SRS Investors, who wish to appoint a proxy, should approach their respective agents, including
SRS Operators, to submit their votes at least seven (7) working days before the EGM, i.e. by 5:00 p.m. on
19 December 2022.

The Company shall be entitled to reject a Proxy Form if it is incomplete, improperly completed, illegible or
where the true intentions of the appointor are not ascertainable from the instructions of the appointor specified
in the instrument (such as in the case where the appointor submits more than one instrument of proxy).

In the case of Shares entered in the Depository Register, a Depositor's name must appear on the Depository
Register maintained by CDP as at 72 hours before the time fixed for holding the EGM in order for the Depositor
to be entitled to appoint the proxy.

8. COVID-19 Measures

The Company will continue to monitor the ongoing COVID-19 situation and reserves the right to take further
measures as appropriate and at short notice, in order to comply with the various government and regulatory
advisories from time to time. Any changes to the manner of conduct of the EGM will be announced on SGXNet
at the URL https://www.sgx.com/securities/company-announcements. Members are advised to check the
SGXNet regularly for updates on the EGM.

Personal Data Privacy:

“Personal data” in this Notice of EGM has the same meaning as “personal data” in the Personal Data Protection
Act 2012, which includes, inter alia, the Member’s name and its proxy’s and/or representative’s name, address and
NRIC/Passport number. By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend and
vote at the EGM 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 or service providers) for the purpose of
the processing, administration and analysis by the Company (or its agents or service providers) 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 or service providers) 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 or service
providers), 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 or service providers) 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.

This Notice of EGM has been reviewed by the Company’s Sponsor, SAC Capital Private Limited (the “Sponsor”).
This Notice of EGM has not been examined or approved by the Singapore Exchange Securities Trading Limited
(the “SGX-ST”) and the SGX-ST assumes no responsibility for the contents of this Notice of EGM, including the
correctness of any of the statements or opinions made, or reports contained in this Notice of EGM.

The contact person for the Sponsor is Ms. Lee Khai Yinn (+65 6232 3210) at 1 Robinson Road #21-00 AIA Tower,
Singapore 048542.






PROXY FORM

IMPORTANT: PLEASE READ NOTES OVERLEAF
Notes:

1. Please insert the total number of Shares held by you. If you have Shares entered against your name in the
Depository Register (as defined in Section 81SF of the Securities and Futures Act 2001 of Singapore), 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, this Proxy Form shall be deemed to relate to all the Shares
held by you.

2. The EGM will be convened and held by electronic means. A member of the Company (“Member”) may
personally attend and vote at the EGM, or:

a. aMemberwho is not a relevant intermediary is entitled to appoint not more than two (2) proxies to attend
and vote at the EGM of the Company. Where such member appoints more than one (1) proxy, he/she
shall specify the proportion of his/her shareholding to be represented by each proxy. If no percentage is
specified, the first named proxy shall be deemed to represent 100% of the shareholding and the second
named proxy shall be deemed to be an alternate to the first named proxy; and

b. aMember of the Company who is a relevant intermediary is entitled to appoint more than two (2) proxies
to attend and vote at the EGM of the Company, 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
one (1) proxy, the number of shares in relation to which each proxy has been appointed shall be specified
in the proxy form. In such event, the relevant intermediary shall submit a list of its proxies together with
the information required in this proxy form to the Company.

“relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act 1967 of Singapore.

3. In appointing a proxy, if no specific direction as to voting is given by a Member, the proxy/proxies (except
where the Chairman of the EGM is appointed as the Member’s proxy) will vote or abstain from voting at
his/her/their discretion on any matter arising at the EGM and at any adjournment thereof. In the absence of
specific direction as to voting is given by a Member, the appointment of the Chairman of the EGM as the
Member’s proxy for the relevant resolutions will be treated as invalid.

4. SRS Investors who wish to appoint the Chairman of the EGM as proxy should approach their respective SRS
operators to submit their votes by 5:00 p.m. on 19 December 2022 (that is, at least seven (7) working days
before the date of the EGM) in order to allow sufficient time for their respective SRS Operators to in turn
submit a proxy form to appoint the Chairman of the EGM to vote on their behalf by the cut-off date.

5. A proxy need not be a member of the Company.

6. The duly executed Proxy Form must be submitted to the Company in the following manner:

(@) via the pre-registration website at the URL
https://conveneagm.com/sg/healthbank2022egm ;

(b) by email to healthbank123@gmail.com; or

(c) in hard copy by post to the Company’s registered office at 15 Scotts, 15 Scotts Road, #04-08
Singapore 228218,

in any case, not less than 48 hours before the time appointed for holding the EGM (and at any adjournment
thereof). Members of the Company are strongly encouraged to submit the completed and signed Proxy Forms
by email.




PROXY FORM

7.  This instrument of proxy must be signed by the appointor or his/her/its attorney duly authorised in writing.
Where the instrument appointing a proxy is executed by a corporation, it must be executed either under its
common seal or under the hand of any officer or attorney duly authorised.

8.  Where this instrument appointing a proxy or proxies is signed on behalf of the appointor by an attorney, the
power of attorney or a notarially certified copy thereof (failing previous registration with the Company) must
be lodged with this instrument of proxy, failing which this instrument of proxy may be treated as invalid.

9. A corporation which is a member may authorise by a resolution of its directors or other governing body such
person as it thinks fit to act as its representative at the EGM, in accordance with Section 179 of the Companies
Act 1967 of Singapore.

10. The Company shall be entitled to reject the instrument of proxy if it is incomplete, improperly completed,
illegible or where the true intentions of the appointor are not ascertainable from the instructions of the
appointor specified in the instrument (such as in the case where the appointor submits more than one
instrument of proxy).

11. Inthe case of shares entered in the Depository Register, a Depositor's name must appear on the Depository
Register maintained by The Central Depository (Pte) Limited as at 72 hours before the time fixed for holding
the AGM in order for the Depositor to be entitled to appoint the proxy.

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 EGM dated 15 December 2022.





