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DEFINITIONS

For the purpose of this Circular, the following definitions apply throughout unless the context

otherwise requires or otherwise stated:

“3Q2018” : The nine (9) months ended 30 September 2018

“Announcement” : The announcement made by the Company dated

31 December 2018

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

Date, and “Director” shall be construed accordingly

“CDP” : The Central Depository (Pte) Limited

“CPF” : The Central Provident Fund

“Chengdu Kinna

Investment”

: 成都國嘉投資股份有限公司 (Chengdu Kinna Investment Co.,

Ltd.)

“Chengdu Kinna Pharma” : 成都國嘉聯合製藥有限公司 (Chengdu Kinna Pharmaceutical

Co., Ltd)

“Circular” : This circular to Shareholders dated 11 April 2019

“Companies Act” : The Companies Act (Chapter 50) of Singapore, as

amended, modified or supplemented from time to time

“Company” : Pharmesis International Ltd.

“EGM” : The extraordinary general meeting of Shareholders to be

held on 26 April 2019, notice of which is set out on

page 122 of this Circular

“EPS” : Earnings per Share

“Equity Interest” : 30% of the equity interest in the registered capital of

Sichuan Longlife

“FY2017” : The financial year ended 31 December 2017

“FY2018” : The financial year ended 31 December 2018

“Group” : The Company and its subsidiaries

“Latest Practicable Date” : 4 April 2019, being the latest practicable date prior to the

printing of this Circular

“Listing Manual” : The Listing Manual of the SGX-ST, as amended, modified

or supplemented from time to time

“Minority Shareholders” : The minority Shareholders of the Company
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“NAV” : Net asset value

“Notice of EGM” : The notice of the EGM as set out on page 122 of this

Circular

“NTA” : Net tangible assets

“Ordinary Resolutions” : The ordinary resolutions set out in the Notice of EGM

“PRC” : The People’s Republic of China

“Proposed Acquisition” : The proposed acquisition of the Equity Interest pursuant to

the SPA, as a major transaction under Chapter 10 of the

Listing Manual

“Proxy Form” : The proxy form in respect of the EGM as set out in this

Circular

“Purchase Consideration” : The aggregate purchase consideration payable by the

Group for the Equity Interest

“Purchaser” : Chengdu Kinna Pharma, a wholly-owned subsidiary of the

Company

“SAIC” : State Administration for Industry and Commerce of

Sichuan Province, PRC

“Securities Account” : Securities account maintained by a Depositor with CDP

(but does not include a sub-securities account maintained

with a Depository Agent)

“SFA” : Securities and Futures Act (Chapter 289) of Singapore, as

amended, modified or supplemented from time to time

“SGX-ST” : Singapore Exchange Securities Trading Limited

“Share Pledge” : The pledge created by the Vendor in favour of Shanghai

Pudong Development Bank, Chengdu Branch over 49%

equity shares of Sichuan Longlife

“Shareholders” : Registered holders of Shares in the Register of Members of

the Company, except that where the registered holder is

CDP, the term “Shareholders” shall, 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

“Shareholders’ Approval” : The requisite approval(s) of the Company’s Shareholders

under Chapter 10 of the Listing Manual for, inter alia, the

Proposed Acquisition

“Shares” : Ordinary shares in the share capital of the Company
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“Sichuan Longlife” : 四川古藺肝蘇藥業有限公司 (Sichuan Longlife Pharmaceutical

Co., Ltd)

“SPA” : The sale and purchase agreement dated 31 December

2018 to acquire the Equity Interest entered into between

Chengdu Kinna Pharma and Chendu Kinna Investment

“Substantial Shareholder” : A person who holds directly and/or indirectly five per cent.

(5.0%) or more of the total issued share capital of the

Company

“TCM” : Traditional Chinese medicines

“Valuation Report” : The valuation report dated 17 December 2018, issued by

the Valuer in relation to the Equity Interest, as set out in the

Appendix to this Circular

“Valuer” : Chengdu Chuanheng Assets Appraisal Firm (LLP), the

independent valuer jointly appointed by the Purchaser and

the Vendor to assess and determine the net asset value of

the Equity Interest in relation to the Proposed Acquisition

“Vendor” : Chengdu Kinna Investment

Currencies, units and others

“%” or “per cent.” : Percentage or per centum

“RMB” : Renminbi, the official currency of the PRC

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

meanings ascribed to them respectively in Section 81SF of the SFA.

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act.

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

this Circular.

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 gender

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

The words “written” and “in writing” include any means of visible reproduction.

Any reference in this Circular to any enactment is a reference to that statute or enactment for the

time being amended or re-enacted. Any term defined under the Companies Act, the Listing

Manual, the SFA or any statutory modification thereof and used in this Circular shall, where

applicable, have the meaning assigned to it under the Companies Act, the Listing Manual or any

statutory modification thereof, as the case may be, unless otherwise provided.

Any reference to a time of day in this Circular shall be a reference to Singapore time unless

otherwise stated.
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PHARMESIS INTERNATIONAL LTD.
(Incorporated in the Republic of Singapore)

(Company Registration Number 200309641E)

LETTER TO SHAREHOLDERS

Directors:

Mr Wu Xuedan (Chief Executive Officer and Executive Director)
Mr Qi Jie (Chief Operating Officer and Executive Director)
Mr Chew Heng Ching (Independent Non-Executive Chairman)
Ms Chung Chia-Jung (Non-Independent Non-Executive Director)
Mr Chay Kwok Kee (Independent Non-Executive Director)

Registered Office:

5 Kallang Sector,
#03-02,
Singapore 349279

11 April 2019

To: The Shareholders of Pharmesis International Ltd.

Dear Sir/Madam

THE PROPOSED ACQUISITION

1. INTRODUCTION

1.1 The Proposed Acquisition

On 31 December 2018, the Company announced that Chengdu Kinna Pharma, a wholly-
owned subsidiary of the Company, had on 31 December 2018 entered into the SPA to acquire
30% of the equity interest (the “Equity Interest”) in the registered capital of 四川古藺肝蘇藥
業有限公司 (Sichuan Longlife Pharmaceutical Co., Ltd) (“Sichuan Longlife”) from 成都國嘉
投資股份有限公司 (Chengdu Kinna Investment Co., Ltd.) (“Chengdu Kinna Investment”)
(the “Announcement”). The Company currently owns a 51% equity interest in Sichuan
Longlife and intends to acquire a further 30% equity interest based on the Company’s current
financial resources. The Group’s economic interest in Sichuan Longlife will be proportionate
to the equity interest held.

Sichuan Longlife is a company limited by shares incorporated in the PRC on 29 April 1999
and is engaged in the business of development, manufacture and sale of TCM. Sichuan
Longlife has been the Group’s 51% owned subsidiary since the Group’s initial public offering
in 2004. The remaining 49% equity interest has been owned by the Vendor, Chengdu Kinna
Investment, which had obtained its interest in Sichuan Longlife in 2004.

Please refer to paragraph 2 of this Circular for further details on the acquisition of Sichuan
Longlife.

The Proposed Acquisition constitutes a major transaction under Chapter 10 of the Listing
Manual which requires approval of the Shareholders under Rule 1014(2) of the Listing
Manual.

1.2 The Directors are convening an EGM to be held on 26 April 2019 at 11.30 a.m. (or as soon
as practicable immediately following the conclusion or adjournment of the annual general
meeting to be held at 11.00 a.m. on the same day and at the same place) at 5 Kallang Sector,
#03-02, Singapore 349279, as set out in the Notice of EGM, to seek Shareholders’ approval
for the Proposed Acquisition. The purpose of this Circular is to explain the rationale for, and
to provide Shareholders with information relating to the resolution to be proposed at the
EGM.

Shareholders should note and carefully review the risks relating to the Proposed
Acquisition and all of the other information set out in this Circular in relation to the
Proposed Acquisition.
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1.3 The SGX-ST assumes no responsibility for the correctness of any of the statements made,
opinions expressed or reports contained in this Circular.

2. INFORMATION ON THE PROPOSED ACQUISITION

2.1 Background information on the Purchaser and the Vendor

(a) The Purchaser

The Purchaser, Chengdu Kinna Pharma, is a wholly-owned subsidiary of the Company

and is a limited liability company incorporated in the PRC on 3 November 2003. The

Purchaser is engaged in the business of development, manufacture and sale of western

medicines and health tonic products. Mr Wu Xuedan is the legal representative of the

Purchaser.

The members of the board of directors of the Purchaser are: Mr Wu Xuedan, Mr Qi Jie

and Miss Li Min.

(b) The Vendor

The Vendor, Chengdu Kinna Investment, is a company limited by shares incorporated

in the PRC on 3 April 1996 and is engaged in the business of project investment (which

includes investment holding and real estate development) (excluding finance,

securities, futures), domestic wholesale and retail of commodity products, other than

special commodity products which require special separate approval.

For completeness of disclosure, as at the Latest Practicable Date:

(i) Mr Wu Lingnan, the son of Mr Wu Xuedan, an Executive Director and Chief

Executive Officer of the Company who joined the Company in 2004, has a 20.00%

equity interest in the capital of the Vendor, with the remaining 80% equity interest

held by unrelated third parties comprising Mr Jiang Yun (47%), Ms Liu Wei (14%),

Mr Yang Yan (10%), Ms Liu Hua Qing (7%), and Mr Chen Si Yu (2%). Mr Wu

Xuedan was previously a shareholder of the Vendor since April 1996 and,

subsequent to the Announcement, transferred his interest in the Vendor to Mr Wu

Lingnan in January 2019. Mr Wu Lingnan is not engaged in the business of the

Group. As Mr Wu Xuedan only holds an indirect interest in 20.00% equity in the

capital of the Vendor and is not a blood relative of Mr Jiang Yun, the Vendor is not

considered an “associate” of Mr Wu Xuedan under Chapter 9 of the Listing Manual.

Accordingly, the Vendor does not fall within the definition of “interested person”

under Chapter 9 of the Listing Manual;

(ii) in addition, Mr Jiang Yun, a former Executive Director and Chief Executive Officer

of the Company who had resigned with effect from 31 December 2017, has a

47.00% equity interest in the capital of the Vendor. Discussions relating to the

Proposed Acquisition only began around May 2018, following the resignation of Mr

Jiang Yun. Mr Jiang Yun is also the legal representative of the Vendor, appointed

since April 1996. Mr Jiang Yun is no longer engaged in the business of the Group.

Mr Jiang Yun has been a shareholder of the Vendor since April 1996; and

(iii) the members of the board of directors of the Vendor are: Mr Jiang Yun, Mr Jiang

Ercheng, Mr Wu Lingnan, Miss Duan Ping and Mr Jiang Ping.
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2.2 Information and Valuation of the Equity Interest

Sichuan Longlife is a company limited by shares incorporated in the PRC on 29 April 1999

and is engaged in the business of development, manufacture and sale of TCM. Sichuan

Longlife has been the Group’s 51% owned subsidiary since the Group’s initial public offering

in 2004. Mr Wu Xuedan is the legal representative of Sichuan Longlife, appointed since July

2009.

Sichuan Longlife’s core TCM formulated products comprise of Gansu granules for the

treatment of acute and chronic hepatitis and Er Ding granules to treat jaundice, and clear

heat and toxics. Sichuan Longlife is licensed by the State Food and Drug Administration to

produce Gansu and Er Ding granules. The patents owned by Sichuan Longlife are set out on

pages 13 to 14 of the Valuation Report as set out in the Appendix to this Circular, and will

expire between 2027 and 2035. Sichuan Longlife is an enterprise specialising in the

production of Gansu granules. Gansu granules are made from Ganhuangcao which Sichuan

Longlife sources from the Wumeng mountains in the PRC. In the PRC, Gansu granules are

typically used in the treatment of hepatitis B. Sichuan Longlife’s production plant of

approximately 34,570 square metres was constructed based on the GMP (good

manufacturing practice) criteria in Gulin, Sichuan Province, PRC in 2003. The production

plant has a capacity of approximately 5 million boxes per annum for the production of

granular extracts, and its capacity utilisation for FY2018 was approximately 85%. This

production facility was awarded the GMP certification in November 2003. In addition, Gansu

granules were awarded the “Products of Designation of Origin and Geographical Indications

of the PRC” in 2004, which is the first TCM formulated product to receive such protection and

recognition. This award is given for the protection of special products with specific nationality,

economic and culture characteristics as well as for assurance of quality and reputation of

products. In 2017, Sichuan Longlife completed its research and development of our revised

product, sugarless Er Ding granules, which has replaced the Company’s former product, Er

Ding granules with sugar. Sichuan Longlife has started to manufacture the Company’s

revised product, sugarless Er Ding granules, since the beginning of 2018. All the Gansu

granules and Er Ding granules are ultimately sold to third parties, with the Er Ding granules

being sold through the Group’s distribution subsidiaries.

As at the date of the SPA, Sichuan Longlife has a registered capital of RMB21,800,000 and

a paid-up registered capital of RMB21,800,000. Based on the unaudited financial statements

of Sichuan Longlife for the period from 1 January 2018 to 30 September 2018, the nine (9)

months year-to-date net profits of Sichuan Longlife were RMB4,800,000. Based on the

financial statements of Sichuan Longlife, the audited FY2017 and unaudited 3Q2018

revenues of Sichuan Longlife were approximately RMB45.3 million and RMB36.8 million

respectively. 65% and 70% of Sichuan Longlife’s revenue is attributable to the Group’s

distribution subsidiary for FY2017 and 3Q2018 respectively. All the Gansu granules and Er

Ding granules are ultimately sold to third parties, and all the sales are conducted on normal

commercial terms. Based on the audited financial statements of Sichuan Longlife for

FY2017, the audited FY2017 net profits of Sichuan Longlife were RMB1.3 million. The NAV

and NTA of 100% equity interest of Sichuan Longlife as at 30 September 2018 was

approximately RMB16.8 million and RMB14.8 million, respectively. The NAV of 30% equity

interest of Sichuan Longlife as at 30 September 2018 was approximately RMB5.0 million.

Before the Proposed Acquisition, the Purchaser and the Vendor owns 51% and 49% of the

total equity interests in Sichuan Longlife, respectively. After the Proposed Acquisition, the

Purchaser and the Vendor will own 81% and 19% of the total equity interests in Sichuan

Longlife, respectively.
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In connection with the Proposed Acquisition, the Purchaser and the Vendor had jointly

appointed Chengdu Chuanheng Assets Appraisal Firm (LLP) (the “Valuer”), to assess and

determine the net asset value of the Equity Interest. The Valuer is accredited by the China

Appraisal Society. Based on the Valuation Report, the net asset value of the Equity Interest

as at 30 September 2018 was approximately RMB16,600,000.

The Valuation Report was prepared in accordance with the Basic Principle and Code of

Professional Ethics of Assets Appraisal issued by the Assets Appraisal Association of the

PRC.

The Valuer adopted the cost method in arriving at the valuation of the Equity Interest. The

cost method is also known as the asset-based method, which seeks to evaluate the total

value of the company based on the overall assets value, by a reasonable assessment of the

value of the various assets and liabilities of the company.

A copy of the Valuation Report is set out in the Appendix to this Circular.

In relation to certain information disclosed and terms used in the Valuation Report, it should

be noted that:

(a) there are overdue trade receivables of Sichuan Longlife which have not been collected

but these receivables which are not impaired have no collection issues, as the

management of the Company has assessed the trade receivables and is satisfied that

the allowance for impairment as at 30 September 2018 is adequate. For reference, an

aging schedule of the accounts receivables is as follows:

As at

30 September 2018

RMB’000

Not due 13,097

Past due 60 days or less 291

Past due 61 – 120 days 387

Past due 121 – 180 days 172

Past due more than 180 days 190

14,136

(b) the amount of accounts receivables and advances of Sichuan Longlife is RMB14.16

million out of the NTA of RMB14.8 million, and as stated on page 26 of the Valuation

Report (Summary of Assets Appraisal Result), the appraisal value of the current assets

of Sichuan Longlife (which includes the account receivables and advances) is equal to

the book value of the current assets of Sichuan Longlife. A summary table of the assets

and financial condition of Sichuan Longlife is set out on page 10 of the Valuation Report;

(c) the “entrusting contract” refers to the engagement contract between the Valuer and the

Purchaser and the Vendor pursuant to which the Purchaser and the Vendor had jointly

appointed the Valuer to independently assess and determine the net asset value of the

Equity Interest in connection with the Proposed Acquisition;

(d) the “assets and liabilities in the balance sheet” as at 30 September 2018 on pages 11

to 13 of the Valuation Report are not audited;
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(e) the “inventories” of RMB5.145 million as at 30 September 2018 on page 12 of the

Valuation Report consist of RMB5.069 million which are less than 6 months and

RMB0.076 million which are more than 6 months;

(f) the “other receivables” of RMB9.845 million as at 30 September 2018 on page 12 of the

Valuation Report consist of the intercompany balance of RMB7.265 million receivable

from Chengdu Pharmesis Pharmaceutical Co., Ltd (a wholly owned subsidiary of the

Company) and the balance of RMB2.58 million are mainly advances to sales and

operations, which consist of mainly travel advances to sales personnel who are

required to travel extensively, purchases of raw materials for production and daily

operation expenses;

(g) the “Special Accounts Payable” amounting to RMB1,500,000 at 30 September 2018 on

page 12 of the Valuation Report are government grants received by Sichuan Longlife;

and

(h) the “undistributed profit” amounting to RMB7,352,261.88 at 30 September 2018 on

page 13 of the Valuation Report are accumulated losses. Most of such accumulated

losses were pre-acquisition losses before Sichuan Longlife was acquired by the Group

and became the Company’s 51% owned subsidiary.

2.3 Rationale for the Proposed Acquisition

The prescribed drugs’ business environment has been challenging for the past few years due

to the price cuts imposed by the PRC government. Therefore, the Group has been focusing

on non-prescribed drugs such as Er Ding and Gansu for the past few years. As a result,

Sichuan Longlife’s revenue and profits have been improving over these two (2) years.

Accordingly, the Directors are of the view that the Proposed Acquisition is in the best

interests of the Company and its Shareholders as it will increase the Company’s investment

in its non-prescribed drugs portfolio, and also enable the Company to consolidate a higher

percentage of Sichuan Longlife’s profits instead of the current 51% and improve the Group’s

profitability.

The Company currently owns a 51% equity interest in Sichuan Longlife and intends to

acquire a further 30% equity interest based on the Group’s current financial resources. The

Group intends to use internal sources of funds, comprising its cash and cash equivalents, to

finance the Proposed Acquisition. As at 30 September 2018, the Group has cash and cash

equivalents of RMB35.95 million, and the purchase consideration of RMB15.7 million was

approximately 44% of the Group’s cash and cash equivalents as at 30 September 2018. The

purchase consideration to acquire the 49% equity interest would be RMB25.6 million, which

was approximately 71% of the Group’s cash and cash equivalents as at 30 September 2018.

The Group continues to be prudent in its acquisition, acquiring only 30% equity interest,

ensuring sufficient funds for working capital and other purposes, without taking new debts.

2.4 Salient terms of the SPA

(a) Conditions precedent

The Proposed Acquisition is conditional on, inter alia, the following:

(i) the Purchaser having obtained the approval of its shareholder, the Company, and

the Company having received the requisite Shareholders’ Approval;
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(ii) the SAIC of Sichuan Province, PRC, having issued the notice of de-registration for

the discharge of the Share Pledge, and the Share Pledge has in fact been duly

de-registered in accordance with PRC laws; and

(iii) the issuance of the approval notice to Sichuan Longlife by the SAIC, according to

which the Purchaser has in fact been registered as the shareholder of Sichuan

Longlife holding the Equity Interest in accordance with PRC laws in connection

with the Proposed Acquisition.

If the Shareholders’ Approval is not obtained on or before 30 June 2019 or such other

date as the parties shall mutually agree in writing, the SPA shall cease and be

terminated and neither party shall have any claim against the other for costs, damages,

compensation or otherwise, save for any claim by a party arising from an antecedent

breach by the other party of the terms thereof.

For information, the Share Pledge was created over the 49% equity interest in Sichuan

Longlife held by the Vendor in favour of the Shanghai Pudong Development Bank as

part of the security for securing loan facilities for the Vendor.

As at the Latest Practicable Date, the SAIC of Sichuan Province, PRC, has issued the

notice of de-registration for the discharge of the Share Pledge, and the Share Pledge

has in fact been duly de-registered in accordance with PRC laws, and the remaining

conditions precedent will be fulfilled prior to completion of the Proposed Acquisition.

The Board will release further announcement(s) to keep Shareholders informed, as and

when each of the above conditions have been fulfilled.

(b) Purchase consideration

The Purchase Consideration shall be the sum of RMB15,700,000, to be paid in two (2)

instalments as follows:

(i) the first instalment equivalent to 15% of RMB15,700,000 shall be paid by the

Purchaser to the Vendor within 15 days after signing the SPA; the Vendor shall

refund to the Purchaser the full amount that has been paid by the Purchaser within

15 days in the event that any one of the conditions in paragraph 2.4(a) above

cannot be met or the SPA is terminated; and

(ii) the second installment equivalent to 85% of RMB15,700,000 shall be paid by the

Purchaser to the Vendor within 60 days after the date of completion of the SPA.

The Purchase Consideration is determined based on the valuation in a valuation report

by an external valuer and negotiated on a willing buyer willing seller basis. The

Purchase Consideration represents a discount of approximately 5.0% from the market

value of the Equity Interest.

As at the Latest Practicable Date, the first instalment has been paid.

The Group intends to use internal sources of funds, comprising its cash and cash

equivalents, to finance the Proposed Acquisition. As at 30 September 2018, the Group

has cash and cash equivalents of RMB35.95million. The Proposed Acquisition will

reduce the Group’s cash and cash equivalents by RMB15,700,000.
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(c) Transaction steps

(i) Within five (5) business days after the date of the Shareholders’ Approval:

(A) the Vendor shall de-register the Share Pledge at the SAIC and obtain the

notice of de-registration for the discharge of the Share Pledge indicating that

the Share Pledge having been duly de-registered in accordance with PRC

laws; and

(B) the parties shall prepare the necessary documents respectively to complete

legal transfer of the Equity Interest and resignation of the officers appointed

by the Vendor.

(ii) Within 10 business days after the date of the Shareholders’ Approval:

(A) the Vendor (or its nominee) shall proceed to the SAIC with respect to the

transfer of the Equity Interest and the change of officers from those appointed

by Vendor to those appointed by the Purchaser; and

(B) the Vendor (or its nominee) shall obtain the new business license of the

Company and the approval notice issued by the SAIC to Sichuan Longlife,

according to which the Purchaser has in fact been registered as the

shareholder of Sichuan Longlife holding the Equity Interest in accordance

with PRC laws.

(iii) On the fifth business day following the date when the SAIC issues the approval

notice, according to which the Purchaser has in fact been registered as the

shareholder of Sichuan Longlife holding the Equity Interest in accordance with

PRC laws, the parties shall proceed with completion. For the purpose of effecting

completion, the Vendor shall deliver all the seals, certificates, documents and

materials of Sichuan Longlife to the Purchaser.

3. RELATIVE FIGURES UNDER CHAPTER 10 OF THE LISTING MANUAL

3.1 General

Under Chapter 10 of the Listing Manual, a transaction will be classified as a “major

transaction” if any of the relative figures calculated on the bases set out in Rule 1006 of the

Listing Manual exceeds 20% and if so, Shareholders’ approval must be obtained for the

“major transaction”.
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3.2 Relative figures under Rule 1006 of the Listing Manual

The relative figures computed on the applicable bases set out in Rule 1006 of the Listing

Manual in respect of the aggregate consideration for the Proposed Acquisition and based on

the audited consolidated financial statements of the Group for FY2018 are set out below.

Rule 1006(a) – the net asset value of the

assets to be disposed of, compared with

the Group’s net asset value

Not applicable as this transaction is not a

disposal of assets.

Rule 1006(b) – the net profits attributable to

the assets to be acquired compared with

Group’s net profits

42%

This figure is obtained by dividing 30% of

the net profit before tax of Sichuan Longlife

of RMB2.55 million by the Group’s net profit

before tax of RMB6.11 million.

Rule 1006(c) – the aggregate value of the

consideration given, compared with the

Company’s market capitalisation based on

the total number of issued shares excluding

treasury shares

60%

This figure is obtained by dividing the

aggregate consideration of RMB15.7

million by the Company’s market

capitalisation of RMB26.24 million as at the

Latest Practicable Date.

Rule 1006(d) – the number of equity

securities issued by the Company as

consideration for an acquisition, compared

with the number of equity securities

previously in issue

Not applicable as no equity securities will

be issued as consideration for the

Proposed Acquisition.

Rule 1006(e) – the aggregate volume or

amount of proved and probable reserves to

be disposed of, compared with the

aggregate of the Group’s proved and

probable reserves

Not applicable as the Company is not a

mineral, oil and gas company.

3.3 Major transaction

As the relative figures computed on the bases above exceed 20% as at the date of this

Announcement, the Proposed Acquisition constitutes a “major transaction” as defined in

Chapter 10 of the Listing Manual and is accordingly subject to approval by Shareholders at

the EGM.

4. FINANCIAL EFFECTS

The financial effects of the Proposed Acquisition on the Group set out below are purely for

illustrative purposes only and do not reflect the future financial position of the Group after the

completion of the Proposed Acquisition.

The pro forma financial effects have been prepared based on the audited consolidated

financial statements of the Group for FY2017, and the latest audited consolidated financial

statements of the Group for FY2018.

12



(a) NTA per Share – FY2017

Had the Proposed Acquisition been effected on 31 December 2017, the Proposed

Acquisition would have had the following financial effects on the Group’s NTA per share

as at 31 December 2017:

For FY2017

Before

Proposed

Acquisition

After

Proposed

Acquisition

NTA (RMB’000) 87,650 74,989

Number of Shares (’000) 23,000 23,000

NTA per Share (RMB) 3.81 3.26

(b) NTA per Share – FY2018

Had the Proposed Acquisition been effected on 31 December 2018, the Proposed

Acquisition would have had the following financial effects on the Group’s NTA per share

as at 31 December 2018:

For FY2018

Before

Proposed

Acquisition

After

Proposed

Acquisition

NTA (RMB’000) 88,939 77,585

Number of Shares (’000) 23,000 23,000

NTA per Share (RMB) 3.87 3.37

(c) EPS – FY2017

Had the Proposed Acquisition been effected on 1 January 2017, the Proposed

Acquisition would have had the following financial effects on the Group’s EPS for

FY2017:

For FY2017

Before

Proposed

Acquisition

After

Proposed

Acquisition

Group loss after tax (RMB’000) (2,477) (2,078)

Weighted average number of Shares (’000) 23,000 23,000

EPS (RMB cents) (10.8) (9.0)
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(d) EPS – FY2018

Had the Proposed Acquisition been effected on 1 January 2018, the Proposed

Acquisition would have had the following financial effects on the Group’s EPS for

FY2018:

For FY2018

Before

Proposed

Acquisition

After

Proposed

Acquisition

Group profit after tax (RMB’000) 1,289 3,597

Weighted average number of Shares (’000) 23,000 23,000

EPS (RMB cents) 5.6 15.6

5. INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

5.1 The interests of the Directors and Substantial Shareholders, based on information recorded

in the Register of Directors’ and Substantial Shareholders’ Shareholdings, respectively,

maintained by the Company pursuant to Section 164 and Section 88 of the Companies Act,

respectively, as at the Latest Practicable Date are as follows:

Direct Interest Deemed Interest

No. of

Shares %

No. of

Shares %

Directors

Chung Chia-Jung 5,233,800 22.76 – –

Substantial Shareholders

(other than Directors)

Suntar Investment Pte. Ltd. 4,770,000 20.74 – –

Top Entrepreneur Limited 2,281,200 9.92 – –

深圳思創美式藥物研發有限公司
(Shenzhen Sichuang Meishi

Pharmaceuticals Research And

Development Co., Ltd) 3,000,000 13.04 – –

Yang Yan1 – – 2,281,200 9.92

Sinomem Technology Pte. Ltd.2 – – 4,770,000 20.74

Clean Water Investment Limited3 – – 4,770,000 20.74

Lan Weiguang4 – – 4,770,000 20.74

CDH Water Limited5 – – 4,770,000 20.74

CDH IV Holdings Company

Limited6 – – 4,770,000 20.74

China Diamond Holdings Company

Limited7 – – 4,770,000 20.74

Wu Shangzhi8 – – 4,770,000 20.74

Jiao Shuge9 – – 4,770,000 20.74

Wang Shu10 – – 3,000,000 13.04

Liu Bing11 – – 3,000,000 13.04
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Notes:

1. Deemed interest of 2,281,200 shares. Mr Yang Yan is deemed to be interested in the shares held by Top

Entrepreneur Limited through his direct interest in Top Entrepreneur Limited. The shareholders of Top

Entrepreneur Limited are Mr Wu Xuedan (who holds 18.65%), Mr Yang Yan (who holds more than 20%) and

other individuals who hold less than 20% each.

2. Deemed interest of 4,770,000 shares. Sinomem Technology Pte. Ltd., which holds 60.93% of the issued share

capital of Suntar Investment Pte. Ltd., is deemed to be interested in the shares held by Suntar Investment

Pte. Ltd. The shareholders of Suntar Investment Pte. Ltd. are Sinomem Technology Pte Ltd and CDH Water

Limited, and the ultimate shareholders of Suntar Investment Pte. Ltd. are Dr Lan Weiguang, Dr Wu Shangzhi

and Mr Jiao Shuge.

3. Deemed interest of 4,770,000 shares. Clean Water Investment Limited, which holds the entire issued share

capital of Sinomem Technology Pte. Ltd., which is the majority shareholder of Suntar Investment Pte. Ltd., is

deemed to be interested in shares held by Suntar Investment Pte. Ltd.

4. Deemed interest of 4,770,000 shares. Dr Lan Weiguang, who holds not less than 20% interests in Clean Water

Investment Limited, which in turns holds 100% of the issued share capital of Sinomem Technology Pte. Ltd.,

is deemed to be interested in the shares held by Suntar Investment Pte. Ltd.

5. Deemed interest of 4,770,000 shares. CDH Water Limited, which holds 39.07% of the entire issued share

capital of Suntar Investment Pte. Ltd., is deemed to be interested in shares held by Suntar Investment Pte. Ltd.

6. Deemed interest of 4,770,000 shares. CDH IV Holdings Company Limited acting as the general partner of CDH

Fund IV, L.P. holds the entire issued share capital of CDH Water Limited and therefore is deemed to be

interested in the shares held by Suntar Investment Pte. Ltd.

7. Deemed interest of 4,770,000 shares. China Diamond Holdings Company Limited acting as the general partner

of China Diamond Holdings IV L.P. holds 80% of the issued share capital of CDH IV Holdings Company Limited

and therefore is deemed to be interested in the shares held by Suntar Investment Pte. Ltd.

8. Deemed interest of 4,770,000 shares. Dr Wu Shangzhi holds the entire issued share capital of West Oak

Company Limited and Forrest Circle Limited, and is therefore indirectly interested in the shares held by West

Oak Company Limited and Forrest Circle Limited in China Diamond Holdings Company Limited. Collectively,

West Oak Company Limited and Forrest Circle Limited, and in turn Dr Wu Shangzhi, hold 33.20% of the issued

share capital of China Diamond Holdings Company Limited. Dr Wu Shangzhi holds more than 20% of the

issued share capital of China Diamond Holdings Company Limited and therefore is deemed to be interested in

the shares held by Suntar Investment Pte. Ltd. For the avoidance of doubt, Dr Wu Shangzhi is not related to

Mr Wu Xuedan.

9. Deemed interest of 4,770,000 shares. Mr Jiao Shuge holds the entire issued share capital of Active Star Capital

Limited and is therefore indirectly interested in the shares held by Active Star Capital Limited in China Diamond

Holdings Company Limited. The trustee of Orange Bloom Limited, DBS Bank, acts in accordance with the

directions of Mr Jiao Shuge in relation to Orange Bloom Limited, therefore, Mr Jiao Shuge is regarded as an

associate of Orange Bloom Limited. Collectively, Active Star Capital Limited and Orange Bloom Limited, and

in turn Mr Jiao Shuge, holds 28.78% of the issued share capital of China Diamond Holdings Company Limited.

Mr Jiao Shuge holds more than 20% of the issued share capital of China Diamond Holdings Company Limited

and therefore is deemed to be interested in the shares held by Suntar Investment Pte. Ltd.

10. Deemed interest of 3,000,000 shares. Mr Wang Shu is deemed to be interested in the shares held by 深圳思
創美式藥物研發有限公司 (Shenzhen Sichuang Meishi Pharmaceuticals Research And Development Co., Ltd)

through his controlling interest in深圳思創美式藥物研發有限公司 (Shenzhen Sichuang Meishi Pharmaceuticals

Research And Development Co., Ltd). The shareholders of深圳思創美式藥物研發有限公司 (Shenzhen Sichuang

Meishi Pharmaceuticals Research And Development Co., Ltd) are Mr Wang Shu and Mr Liu Bing.

11. Deemed interest of 3,000,000 shares. Mr Liu Bing is deemed to be interested in the shares held by深圳思創美
式藥物研發有限公司 (Shenzhen Sichuang Meishi Pharmaceuticals Research And Development Co., Ltd)

through his controlling interest in 深圳思創美式藥物研發有限公司 (Shenzhen Sichuang Meishi Pharmaceuticals

Research And Development Co., Ltd).

5.2 Save as disclosed in this Circular, to the best knowledge of the Directors, none of the other

Directors or Substantial Shareholders of the Company or their respective associates has any

interest, direct or indirect, in the Proposed Acquisition. None of the Substantial Shareholders

of the Company are related to Mr Wu Xuedan or Mr Jiang Yun. Other than Mr Wu Xuedan’s

shares in Top Entrepreneur Limited, neither Wu Xuedan, Jiang Yun nor any of their

respective associates hold any shares in Suntar Investment Pte. Ltd., Top Entrepreneur

Limited or 深圳思創美式藥物研發有限公司 (Shenzhen Sichuang Meishi Pharmaceuticals

Research And Development Co., Ltd).
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6. SERVICE AGREEMENTS

No new directors are proposed to be appointed to the Board in connection with the Proposed

Acquisition. As such, no service agreements will be entered into with any new director of the

Company in connection with the transaction.

7. DIRECTORS’ RECOMMENDATIONS AND AUDIT COMMITTEE’S OPINION

7.1 After having considered, inter alia, the terms, rationale for, and benefits of the Proposed

Acquisition, the Directors (other than Mr Wu Xuedan) are of the opinion that the Proposed

Acquisition is in the best interests of the Company and is not prejudicial to the interests of

its Minority Shareholders. Accordingly, the Directors (other than Mr Wu Xuedan) recommend

that Shareholders vote in favour of the Ordinary Resolutions thereto to be proposed at the

EGM as set out in the Notice of EGM.

7.2 The Audit Committee of the Company (comprising Mr Chew Heng Ching, Ms Chung

Chia-Jung and Mr Chay Kwok Kee), having reviewed, inter alia, the rationale for and the

terms of the Proposed Acquisition, is of the opinion that the Proposed Acquisition is on

normal commercial terms and will not be prejudicial to the interests of the Company and its

Minority Shareholders.

8. EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on page 122 of this Circular, will be held on 26 April 2019

at 11.30 a.m. (or as soon as practicable immediately following the conclusion or adjournment

of the annual general meeting to be held at 11.00 a.m. on the same day and at the same

place) at 5 Kallang Sector, #03-02, Singapore 349279, for the purpose of considering and,

if thought fit, passing with or without any modifications, the ordinary resolution(s) as set out

in the Notice of EGM.

9. ACTION TO BE TAKEN BY SHAREHOLDERS

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

to attend and vote on their behalf, will find enclosed with this Circular, a Proxy Form which

they are requested to complete, sign and return, in accordance with the instructions printed

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

Company’s Share Registrar, RHT Corporate Advisory Pte. Ltd. at 9 Raffles Place #29-01,

Republic Plaza Tower 1, Singapore 048619, not less than 48 hours before the time appointed

for the holding of the EGM. The completion and return of a Proxy Form by a Shareholder

does not preclude him from attending and voting in person at the EGM in place of his proxy

or proxies if he finds that he is able to do so.

10. ABSTENTION FROM VOTING

Top Entrepreneur Limited, Mr Wu Xuedan and Mr Jiang Yun shall abstain, and have

undertaken to ensure that their associates will abstain, from voting on the resolutions

approving the Proposed Acquisition. Further, Top Entrepreneur Limited, Mr Wu Xuedan and

Mr Jiang Yun and their associates will also refrain from accepting nomination as proxy or

otherwise vote at the EGM in respect of the resolutions approving the Proposed Acquisition

unless Shareholders appointing them as proxies give specific instructions in the relevant

proxy forms on the manner in which they wish their votes to be cast for the said resolutions.
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11. 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 Acquisition, and 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.

12. CONSENT

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

with the inclusion of its name, the Valuation Report reproduced in the Appendix and all

references thereto in the form and context in which they appear in this Circular and to act in

such capacity in relation to this Circular.

13. DOCUMENTS FOR INSPECTION

Copies of the SPA and the Valuation Report are available for inspection during normal

business hours at the registered office of the Company at 5 Kallang Sector #03-02,

Singapore 349279 for a period of three (3) months from the date of this Announcement.

Yours faithfully

For and on behalf of the Board of Directors of

Pharmesis International Ltd.

Wu Xuedan

Executive Director and Chief Executive Officer

17



APPENDIX A

VALUATION REPORT
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PHARMESIS INTERNATIONAL LTD.
(Incorporated in the Republic of Singapore)

(Company Registration Number: 200309641E)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of PHARMESIS

INTERNATIONAL LTD. (the “Company”) will be held at 5 Kallang Sector, #03-02, Singapore

349279 on 26 April 2019 at 11.30 a.m. (or as soon as practicable immediately following the

conclusion or adjournment of the annual general meeting to be held at 11.00 a.m. on the same day

and at the same place), for the purpose of considering, and if thought fit, passing, with or without

modifications:

All capitalised terms in this Notice which are not defined herein shall have the same meanings

ascribed to them in the circular to shareholders of the Company dated 11 April 2019.

ORDINARY RESOLUTION:

THE PROPOSED ACQUISITION OF 30% EQUITY INTEREST IN SICHUAN LONGLIFE

PHARMACEUTICAL CO., LTD AS A MAJOR TRANSACTION

THAT:

(a) approval be and is hereby given for the purpose of Chapter 10 of the Listing Manual for the

proposed acquisition by成都國嘉聯合製藥有限公司 (Chengdu Kinna Pharmaceutical Co., Ltd)

(“Chengdu Kinna Pharma”), a wholly-owned subsidiary of the Company, of 30% of the

equity interest (“Equity Interest”) in the registered capital of 四川古藺肝蘇藥業有限公司
(Sichuan Longlife Pharmaceutical Co., Ltd) from 成都國嘉投資股份有限公司 (Chengdu Kinna

Investment Co., Ltd.) (“Chengdu Kinna Investment”), for an aggregate purchase

consideration of RMB15,700,000, on the terms and subject to the conditions of the sale and

purchase agreement entered into between Chengdu Kinna Pharma and Chengdu Kinna

Investment;

(b) the Directors and each of them be and is hereby authorised to take such steps, complete and

do all such things (including without limitation to execute all such agreements and documents

as may be required and to approve any amendments, alterations or modifications to any

documents) as they or he may consider necessary, desirable, expedient or in the interests

of the Company to give effect to the acquisition of the Equity Interest as they or he may deem

fit.

BY ORDER OF THE BOARD

Lee Pay Lee

Company Secretary

11 April 2019

122



NOTES:

1. A member of the Company (“Member”) entitled to attend and vote at the Extraordinary General Meeting (“EGM”) is

entitled to appoint one (1) or two (2) proxies to attend and vote in his/her stead. A proxy need not be a Member of

the Company.

2. Where a member (other than a Relevant Intermediary) appoints two (2) proxies, he shall specify the proportion of his

shareholding to be represented by each proxy in the instrument appointing the proxies.

3. A Relevant Intermediary may appoint more than two (2) proxies, but each proxy must be appointed to exercise the

rights attached to a different share or shares held by him (which number and class of shares shall be specified).

* A Relevant Intermediary means:

(a) a banking corporation licensed under the Banking Act (Chapter 19) of Singapore or a wholly-owned subsidiary

of such a banking corporation, whose business includes the provision of nominee services and who holds shares

in that capacity; or

(b) a person holding a capital markets services licence to provide custodial services for securities under the

Securities and Futures Act (Chapter 289) of Singapore and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Chapter 36) of Singapore, in

respect of shares purchased under the subsidiary legislation made under that Act providing for the making of

investments from the contributions and interest standing to the credit of members of the Central Provident Fund,

if the Board holds those shares in the capacity of an intermediary pursuant to or in accordance with that

subsidiary legislation.

4. Completion and return of this instrument appointing a proxy shall not preclude a member from attending and voting

at the EGM. Any appointment of a proxy or proxies shall be deemed to be revoked if a member attends the EGM in

person, and in such event, the Company reserves the right to refuse to admit any person or persons appointed under

the instrument of proxy to the EGM.

5. The instrument appointing a proxy or proxies must be deposited at the registered office of the Company’s Share

Registrar, RHT Corporate Advisory Pte. Ltd. at 9 Raffles Place #29-01, Republic Plaza Tower 1, Singapore 048619,

not less than 48 hours before the time appointed for holding the EGM.

6. The instrument appointing a proxy or proxies must be under the handoff the appointor or of his attorney duly

authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be

executed either under the seal or under the hand of an officer or attorney duly authorised. Where the instrument

appointing a proxy or proxies is executed by an attorney on behalf of an appointor, the letter of power attorney or a

duly certified copy thereof must be lodged with the instrument.

7. A corporation which is a member may authorise by resolution of its directors or other governing body such as it thinks

fit to act as its representatives at the EGM, in accordance with the section 179 of the Companies Act (Chapter 50)

of Singapore.

8. An investor who holds shares under the Central Provident Fund Investment Scheme (“CPF Investor”) and/or the

Supplementary Retirement Scheme (“SRS Investors”) (as may be applicable) may attend and cast his vote(s) at the

EGM in person. CPF and SRS Investors who are unable to attend the EGM but would like to vote may inform their

CPF and/or SRS Approved Nominees to appoint the Chairman of the EGM to act as their proxy, in which case, the

CPF and SRS Investors shall be precluded from attending in EGM.

General:

The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly

completed or illegible or where the true intentions of the appointor are not ascertainable from the instructions of the

appointor specified in the instrument appointing a proxy or proxies. In addition in the case of Shares entered in the

Depository Register, the Company may reject any instrument appointing a proxy or proxies lodged if the member, being

the appointor, is not shown to have Shares entered against his name in the Depository Register as at 72 hours before the

time appointed for holding the EGM, as certified by CDP to the Company.

Personal Data Privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak 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) for the purpose of the processing and administration by the Company (or

its agents) of proxies and representatives appointed for the EGM (including any adjournment thereof) and the preparation

and compilation of the attendance lists, minutes and other documents relating to the EGM (including any adjournment

thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or

guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s

proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior consent of such

proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal

data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the member will indemnify the

Company in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach

of warranty.
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Pharmesis International Ltd.
(Incorporated in the Republic of Singapore)

(Company Registration No. 200309641E)

IMPORTANT:

1. An investor who holds shares under the Central Provident Fund
Investment Scheme (“CPF Investor”) and/or the Supplementary
Retirement Scheme (“SRS Investors”) (as may be applicable) may
attend and cast his vote(s) at the Meeting in person. CPF and SRS
Investors who are unable to attend the Meeting but would like to vote,
may inform their CPF and/or SRS Approved Nominees to appoint the
Chairman of the Meeting to act as their proxy, in which case, the CPF
and SRS Investors shall be precluded from attending the Meeting.

2. This Proxy Form is not valid for use by CPF and SRS Investors and
shall be ineffective for all intents and purposes if used or purported
to be used by them.

Personal data privacy

By submitting an instrument appointing a proxy and/or representative,

the Shareholders accepts and agrees to person data privacy terms set

out in the Notice of EGM dated 11 April 2019.

PROXY FORM

Extraordinary General Meeting

(Please read notes overleaf before completing this form.)

I/We* (Name)

of (Address),

(NRIC/Passport No.) being a member/members* of Pharmesis International Ltd. (the “Company”) hereby

appoint:

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

and/or (delete as appropriate)

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

as my/our proxy/proxies to vote for me/us on my/our behalf at the Extraordinary General Meeting (the

“Meeting”) to be held at 5 Kallang Sector, #03-02, Singapore 349279, on 26 April 2019 at 11.30 a.m. (or as

soon as practicable immediately following the conclusion or adjournment of the annual general meeting to

be held at 11.00 a.m. on the same day and at the same place). I/We direct my/our proxy/proxies to vote

for/against the Resolutions proposed at the Meeting as indicated hereunder. If no specific direction as to

voting is given or in the event of any other matter arising at the Meeting and at any adjournment thereof, the

proxy/proxies will vote or abstain from voting at his/her discretion.

ORDINARY RESOLUTION No. of votes

*For

No. of votes

*Against

To approve the Proposed Acquisition of the Equity Interest

* Please indicate your vote “For” or “Against”, tick [4] within the box provided. Alternatively, please indicate the number

of votes as appropriate.

Dated this 2019

Total number of Shares in: No. of Shares

(a) CDP Register

(b) Register of Members

Signature of Shareholder(s)

or Common Seal of Corporate Shareholder

* Delete where applicable

IMPORTANT: PLEASE READ NOTES OVERLEAF
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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 (Chapter 289) 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,

the instrument appointing a proxy or proxies shall be deemed to relate to all the Shares held by you.

2. A member of the Company (other than a Relevant Intermediary) entitled to attend and vote at a meeting of the

Company is entitled to appoint one (1) or two (2) proxies to attend and vote in his/her stead. A proxy need not be a

member of the Company.

3. Where a member (other than a Relevant Intermediary) appoints two (2) proxies, the appointments shall be invalid

unless he/she specifies the proportion of his/her shareholding (expressed as a percentage of the whole) to be

represented by each proxy.

4. A Relevant Intermediary may appoint more than two (2) proxies, but each proxy must be appointed to exercise the

rights attached to a different share or shares held by him (which number and class of shares shall be specified).

* Relevant Intermediary means:

(a) a banking corporation licensed under the Banking Act (Chapter 19) of Singapore or a wholly-owned subsidiary

of such a banking corporation, whose business includes the provision of nominee services and who holds shares

in that capacity; or

(b) a person holding a capital markets services licence to provide custodial services for securities under the

Securities and Futures Act (Chapter 289) of Singapore and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Chapter 36) of Singapore, in

respect of shares purchased under the subsidiary legislation made under that Act providing for the making of

investments from the contributions and interest standing to the credit of members of the Central Provident Fund,

if the Board holds those shares in the capacity of an intermediary pursuant to or in accordance with that

subsidiary legislation.

5. Completion and return of this instrument appointing a proxy shall not preclude a member from attending and voting

at the Meeting. Any appointment of a proxy or proxies shall be deemed to be revoked if a member attends the meeting

in person, and in such event, the Company reserves the right to refuse to admit any person or persons appointed

under the instrument of proxy to the Meeting.

6. The instrument appointing a proxy or proxies must be deposited at the registered office of the Company’s Share

Registrar, RHT Corporate Advisory Pte Ltd at 9 Raffles Place #29-01, Republic Plaza Tower 1, Singapore 048619, not

less than 48 hours before the time appointed for the Meeting.

7. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly

authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be

executed either under its seal or under the hand of an officer or attorney duly authorised. Where the instrument

appointing a proxy or proxies is executed by an attorney on behalf of the appointor, the letter or power of attorney or

a duly certified copy thereof must be lodged with the instrument.

8. A corporation which is a member may authorise by resolution of its directors or other governing body such person as

it thinks fit to act as its representative at the Meeting, in accordance with section 179 of the Companies Act (Chapter

50) of Singapore.

9. An investor who holds shares under the Central Provident Fund Investment Scheme (“CPF Investor”) and/or the

Supplementary Retirement Scheme (“SRS Investors”) (as may be applicable) may attend and cast his vote(s) at the

Meeting in person. CPF and SRS Investors who are unable to attend the Meeting but would like to vote, may inform

their CPF and/or SRS Approved Nominees to appoint the Chairman of the Meeting to act as their proxy, in which case,

the CPF and SRS Investors shall be precluded from attending the Meeting.

General: The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly

completed or illegible or where the true intentions of the appointor are not ascertainable from the instructions of the

appointor specified in the instrument appointing a proxy or proxies. In addition, in the case of Shares entered in the

Depository Register, the Company may reject any instrument appointing a proxy or proxies lodged if the member, being

the appointor, is not shown to have Shares entered against his name in the Depository Register as at 72 hours before the

time appointed for holding the Meeting, as certified by CDP to the Company.

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 11 April 2019.
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