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DEFINITIONS

In this Scheme Document, the following definitions apply throughout except where the context otherwise

requires:

“3QFY2017”

“Acquisition”

“ACRA”

“Books Closure Date”

“Business Day”

“CDP”

“Code”
“Companies Act’
“Company”

“Company Convertible Securities”

“Conditions Precedent”

“Court’

“CPF”

“CPF Agent Banks”
“CPFIS”

“CPFIS Investors”

“Delisting”
“Directors”

“Effective Date”

“Election Form”

The nine-month financial period of the Group ended 28
February 2017

Acquisition by the Offeror of all the Shares pursuant to the
Scheme

Accounting and Corporate Regulatory Authority of Singapore
A date and time to be announced (before the Effective Date)
by the Company on which the transfer books and the register
of members of the Company will be closed in order to
determine the entitlements of Shareholders under the
Scheme

A day (other than Saturday, Sunday or public holiday) on
which commercial banks are open for business in Singapore

The Central Depository (Pte) Limited

Singapore Code on Take-overs and Mergers

Companies Act, Chapter 50 of Singapore

TEE International Limited

Convertible securities, warrants, options and derivatives in
respect of Shares or securities (if any) which carry voting
rights in the Company

Conditions precedent which must be satisfied for the Scheme
to be implemented, as set out in paragraph 3.3 of Appendix
1 to this Scheme Document

The High Court of the Republic of Singapore

The Central Provident Fund

Agent banks included under the CPFIS

CPF Investment Scheme

Investors who purchased Shares using their CPF savings
under the CPFIS

Delisting of the Shares from the Official List of the SGX-ST
Directors of the Company as at the Latest Practicable Date

Date on which the Scheme, if approved, becomes effective
and binding in accordance with its terms

The election form (to be despatched by the Offeror (or on its
behalf)) by which the Entitled Shareholders shall elect to
receive the Scheme Consideration in the form of either the
Cash Consideration or Offeror Shares



DEFINITIONS

“Election Period”

“Encumbrance”

“Entitled Shareholders”

“Explanatory Statement”

“FY”

“Group”

“IFA”

“IFA Letter”

“Implementation Agreement”

“Joint Announcement”

“Joint Announcement Date”

“Last Market Day”

“Latest Practicable Date”

“Letter to Shareholders”

“Listing Manual’

“Long Stop Date”

The period of not less than ten (10) Business Days
commencing from the date of despatch of the Election Forms,
being a date to be announced by the Company, during which
the duly completed Election Forms shall be received by the
Share Registrar or CDP, as the case may be

Any charge, mortgage, lien, hypothecation, judgment,
encumbrance, easement, right of pre-emption, security, title
retention, preferential right, trust arrangement or other security
interest or any other agreement or arrangement having a
commercial effect analogous to the conferring of security or a
similar right in favour of any person

Shareholders as at 5.00 p.m. on the Books Closure Date

Explanatory statement made in compliance with Section 211
of the Companies Act as set out in Appendix 1 to this
Scheme Document

Financial year ended or ending 31 May, as the case may be

The Company and its subsidiaries, and “Group Company”
means any one of them

Provenance Capital Pte. Ltd., the independent financial
adviser to the Non-Interested Directors

Letter dated 14 July 2017 from the IFA set out in Appendix 4
to this Scheme Document

Implementation agreement dated 1 April 2017 entered into
between the Company and the Offeror to effect the
Acquisition by way of the Scheme, as may be amended from
time to time

Joint announcement by the Company and the Offeror dated 1
April 2017 in relation to, inter alia, the Acquisition and the
Scheme

1 April 2017, being the date of the Joint Announcement

24 March 2017, being the last Market Day preceding the Joint
Announcement Date, taking into account the trading halt (and
extension thereof) in the Shares from 27 March 2017 to 31
March 2017 (both dates inclusive)

6 July 2017, being the latest practicable date prior to the
printing of this Scheme Document

Letter from the Directors to Shareholders set out on pages 11
to 19 of this Scheme Document

Listing manual issued by the SGX-ST as amended, modified
or supplemented from time to time

Last date for satisfaction (or where applicable, waiver) of the
Conditions Precedent, being 30 September 2017 (or such
other date as may be extended by the Offeror)



DEFINITIONS

“Market Day”

“Non-Interested Directors

“NTA”
“Offeror”

“Offeror Concert Group”

“Offeror Convertible Securities”

“Offeror Shares”
“Offeror Share Certificates”
“Offeror’s Financial Adviser”

“Offeror’s Letter”

“Overseas Shareholders”

“Proxy Form”

“Scheme”

“Scheme Consideration”

“Scheme Court Order”

“Scheme Document”

“Scheme Meeting”

A day on which the SGX-ST is open for the trading of
securities

Directors who are considered independent and non-interested
for the purposes of making a recommendation to
Shareholders on the Scheme, which in this case, refer to all
the Directors of the Company save for Mr Phua Chian Kin and
Mr Phua Boon Kin

Net tangible assets
Oscar Investment Private Limited

Offeror and persons acting in concert with the Offeror in
connection with the Acquisition and the Scheme

Convertible securities, warrants, options and derivatives in
respect of Offeror Shares or securities (if any) which carry
voting rights in the Offeror

Issued and paid-up shares of any class in the capital of the
Offeror

Share certificates issued by the Offeror representing the
relevant number of new Offeror Shares

Hong Leong Finance Limited, being the financial adviser to
the Offeror in relation to the Acquisition and the Scheme

Letter from the Offeror to Shareholders as set out in
Appendix 2 to this Scheme Document

As defined in paragraph 15 of the Explanatory Statement

The accompanying proxy form for the Scheme Meeting as set
out in this Scheme Document

Scheme of arrangement under Section 210 of the Companies
Act dated 14 July 2017 as set out in Appendix 9 to this
Scheme Document (as may be amended or modified from
time to time)

Either (a) S$0.215 in cash or (b) one new Offeror Share for
each Share held by an Entitled Shareholder as of the Books
Closure Date in accordance with the terms of the Scheme

Order of the Court sanctioning the Scheme under Section 210
of the Companies Act

This document dated 14 July 2017 containing the Scheme
and any other document(s) which may be issued by or on
behalf of the Company to amend, revise, supplement or
update the document(s) from time to time

Meeting of Shareholders to be convened by order of the Court
to approve the Scheme, notice of which is set out in
Appendix 10 to this Scheme Document, and any
adjournment thereof



DEFINITIONS

“Scrip Shareholders”

“SEC”

“Securities Account”

“Securities and Futures Act
“SGXNET”
“SGX-ST”

“Share Registrar”

“Shareholders”

“Shares”

“SIC”

“Subject Properties”

“Substantial Shareholders”

“S$” and “cents”

“Undertaking Shareholders”

“Undertaking Shares”

“Undertakings”

Shareholders holding physical Share certificates and not
being Depositors (as defined in Section 81SF of the Securities
and Futures Act)

The Securities and Exchange Commission of Thailand

Relevant securities account maintained by a Depositor with
CDP but does not include a securities sub-account

Securities and Futures Act, Chapter 289 of Singapore
Website of the SGX-ST at www.sgx.com
Singapore Exchange Securities Trading Limited

B.A.C.S. Private Limited, located at 8 Robinson Road, #03-00
ASO Building, Singapore 048544

Persons who are registered as holders of the Shares in the
register of members of the Company and Depositors who
have Shares entered against their names in the Depository
Register

Issued and fully paid-up ordinary shares in the capital of the
Company, and “Share” shall mean any one of them

Securities Industry Council of Singapore

The properties which are the subject of the Valuation Report
Summaries

Persons who have an interest in the Shares and the total
votes attached to which is not less than 5% of the total votes
attached to all the Shares

Singapore dollars and cents, being the lawful currency of
Singapore

Shareholders who have given the Undertakings to the Offeror,
namely Phua Chian Kin, Tay Kuek Lee, 4 P Investments Pte.
Ltd., Bertie Cheng Shao Shiong, Cheng Wei Ling Deborah
Anne, Lincoln Capital Private Limited, Yang Boon Kiat, Saw
Chin Choo and Lum Tuck Seng

Shares held by the Undertaking Shareholders as at the Joint
Announcement Date and as set out in paragraph 3 of the
Letter to Shareholders

Undertakings given by the Undertaking Shareholders to the
Offeror to, inter alia: (i) vote in favour of the Scheme at the
Scheme Meeting in respect of all his/its Undertaking Shares
(to the extent it/he is not prohibited by applicable laws and
regulations from doing so); (ii) elect to receive Offeror Shares
in consideration of all his/its Undertaking Shares; and (iii) it’he
will not, prior to the Effective Date, whether directly or
indirectly, sell, transfer or otherwise dispose of any interest in
any of its/his Undertaking Shares (or otherwise subject to
its/his Undertaking Shares to any Encumbrances).



DEFINITIONS

“Valuation Reports” : Independent reports commissioned by the Group on the
valuations of the Subject Properties

“Valuation Report Summaries” : Summaries of the Valuation Reports, which are set out in
Appendix 5 to this Scheme Document

“Valuers” : The independent valuers engaged by the Company
comprising Suntec Real Estate Consultants Pte Ltd, UK
Valuations and Agency Co., Ltd., Jones Lang LaSalle,
LandMark White (Sydney) Pty Ltd and Laurelcap Sdn. Bhd.,
and “Valuer” refers to any one of them

“VWAP” : Volume weighted average price of the Shares on the SGX-ST

“Warrants” : All the warrants W170526 issued by the Company, the terms
of which were constituted in the deed poll executed by the
Company on 23 May 2014; each of which was convertible into
one Share at an exercise price of $$0.25 per Warrant, and
which have expired at 5:00 p.m. on 26 May 2017, and
“Warrant” shall mean any one of them

“Warrantholders” : Holders of Warrants, and “Warrantholder” shall mean any
one of them
“%” : Per centum or percentage

Acting in Concert and Concert Parties. The expression “acting in concert’” and the term “concert
parties” shall have the meanings as ascribed to them respectively in the Code.

Depositors and Depository Register. The expressions “Depositor’ and “Depository Register’ shall
have the meanings ascribed to them in Section 81SF of the Securities and Futures Act.

Expressions. Words importing the singular shall, where applicable, include the plural and vice versa and
words indicating a specific gender shall include, where applicable, the other genders (male, female or
neuter). References to persons shall, where applicable, include corporations.

Headings. The headings in this Scheme Document are inserted for convenience only and shall be
ignored in construing this Scheme Document.

Rounding. Any discrepancies in the figures included in this Scheme Document between the listed
amounts and the totals thereof are due to rounding. Accordingly, figures shown in totals in this Scheme
Document may not be an arithmetic aggregation of the figures that precede them.

Shareholders. References to “you”, “your” and “yours” in this Scheme Document are, as the context so
determines, to Shareholders (including persons whose Shares are deposited with CDP or who have
purchased the Shares on the SGX-ST).

Statutes. Any reference in this Scheme Document to any enactment or statutory provision is a reference
to that enactment or statutory provision as for the time being amended or re-enacted. Any word defined
under the Companies Act, the Code, the Listing Manual or any modification thereof and not otherwise
defined in this Scheme Document shall, where applicable, have the meaning ascribed to that word
thereunder, unless the context otherwise requires.

Subsidiary and Related Corporations. The expressions “subsidiary” and “related corporations” shall
have the meanings ascribed to them respectively in Sections 5 and 6 of the Companies Act.



DEFINITIONS

Time and Date. Any reference to a time of day and date in this Scheme Document shall be a reference
to Singapore time and date respectively, unless otherwise specified.

Total Number of Shares and Percentage Shares. In this Scheme Document, the total number of
Shares (including treasury Shares) as at the Latest Practicable Date is 503,223,039. As at the Latest
Practicable Date, the Company has 1,270,400 treasury Shares. Unless otherwise specified, all references
to a percentage shareholding in the capital of the Company in this Scheme Document are based on
501,952,639 Shares in the issued share capital of the Company (excluding treasury Shares) as at the
Latest Practicable Date.



CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

Certain statements contained in this Scheme Document, which are not statements of historical fact,
constitute “forward-looking statements”. Some of these statements can be identified by forward-looking
terms such as “expect”, “believe”, “plan”, “intend”, “estimate”, “anticipate”, “may”, “will”, “would”, “could” or
similar words. However these words are not the exclusive means of identifying forward-looking
statements. All statements regarding the Group’s expected financial position, business strategy, plans and
prospects are forward-looking statements and accordingly involve known and unknown risks,
uncertainties and other factors that may cause the Group’s actual results, performance and achievements
to be materially different from any future results, performance or achievements expressed or implied by
such forward-looking statements.

Given the risks and uncertainties which may cause the Group’s actual future results, performance or
achievements to be materially different from those expected, expressed or implied by forward-looking
statements in this Scheme Document, undue reliance must not be placed on those statements. The
Company does not represent or warrant that the Group’s actual future results, performance or
achievements will be as discussed in those statements. Further, the Company disclaims any
responsibility, and undertakes no obligation to update or revise any forward-looking statements contained
in this Scheme Document to reflect any change in the Group’s expectations with respect to such
statements after the Latest Practicable Date or to reflect any change in events, conditions or
circumstances on which the Company based any such statements subject to compliance with all
applicable laws and regulations and/or the rules of the SGX-ST and/or any regulatory or supervisory
body or agency.



INDICATIVE TIMETABLE

Latest date and time for lodgement of Proxy Form : 29 July 2017, 9.00 a.m. M@
for the Scheme Meeting

Date and time of Scheme Meeting ;31 July 2017, 9.00 a.m.
Place of Scheme Meeting :  Eagle’s View Room, Level 2

Seletar Country Club
101 Seletar Club Road
Singapore 798273

Expected date of despatch of Election Forms by the : 1 August 2017

Offeror (or on its behalf)

Expected date of Court hearing of the application to : 10 August 2017 @
sanction the Scheme

Expected last day of trading of the Shares ;17 August 2017

Expected latest date and time for submission of the : 17 August 2017, 5.00 p.m.
Election Forms

Expected date of suspension of trading of the Shares : 18 August 2017

Expected Books Closure Date : 22 August 2017, 5.00 p.m. ¥
Expected Effective Date : 29 August 2017®
Expected date for payment of the Scheme . By 7 September 2017 ©

Consideration

Expected date for Delisting : 13 September 2017

Save for the last date and time for lodgement of the Proxy Form and the date, time and place of
the Scheme Meeting, the above timetable is indicative only and may be subject to change. For the
events listed above which are described as “expected”, please refer to future announcements by
the Offeror and/or the Company for exact dates of these events, when available.

Notes:

(1)

@)

@)

(4)
(5)

(6)

Shareholders are requested to lodge their proxy forms in accordance with the instructions contained therein not less than 48
hours before the time appointed for the Scheme Meeting, but if it is not so lodged, it must be handed to the Chairman of the
Scheme Meeting before the commencement of the Scheme Meeting. The Company may reject any proxy form lodged if
such Shareholders are not shown to have Shares entered against their names in the register of members of the Company
or the Depository Register (as the case may be) as at 48 hours before the time set for holding the Scheme Meeting.

All Proxy Forms (if lodged before the Scheme Meeting) must be lodged with the Share Registrar, B.A.C.S. Private Limited,
at 8 Robinson Road, #03-00 ASO Building, Singapore 048544. Completion and lodgement of a proxy form will not prevent a
Shareholder from attending and voting in person at the Scheme Meeting if they subsequently wish to do so. In such event,
the relevant proxy forms will be deemed to be revoked.

Assuming the requisite majority Shareholder approval is obtained at the Scheme Meeting, the date of the Court hearing of
the application to sanction the Scheme may change, depending on whether the Condition Precedent set out in paragraph
3.3(b) (SEC Waiver) of Appendix 1 to this Scheme Document has been obtained.

No transfer of Shares may be effected after 5.00 p.m. on the Books Closure Date.

The Scheme will only be effective and binding upon lodgement of the Scheme Court Order with ACRA. The Scheme Court
Order will be lodged with ACRA upon the satisfaction (or, where applicable, waiver) of all Conditions Precedent, a list of
which is set out in Appendix 1 to this Scheme Document.

Assuming that the Effective Date is on 29 August 2017.



CORPORATE INFORMATION

Directors : Mr. Bertie Cheng Shao Shiong
Mr. Phua Chian Kin
Mr. Lee Ah Fong
Mr. Gn Hiang Meng
Mr. Aric Loh Siang Khee
Mr. Phua Boon Kin
Ms. Saw Chin Choo

Joint Company Secretaries : Ms. Yeo Ai Mei, Chartered Accountant
Ms. Toh Lei Mui, Associate of the Chartered Institute of
Secretaries

Registered Office and Principal : 25 Bukit Batok Street 22

Place of Business TEE Building

Singapore 659591

Share Registrar : B.A.C.S. Private Limited
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#03-00 ASO Building
Singapore 048544

Legal Adviser to the Scheme : Rajah & Tann Singapore LLP
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#25-01

Singapore 049910
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the Non-Interested Directors 96 Robinson Road
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#33-00, OUE Downtown 2
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Financial Adviser to the Offeror : Hong Leong Finance Limited
in relation to the Scheme 16 Raffles Quay
#01-05, Hong Leong Building
Singapore 048581

Legal Adviser to the Company : Morgan Lewis Stamford LLC

in relation to the Scheme 10 Collyer Quay
#27-00, Ocean Financial Centre
Singapore 049315
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LETTER TO SHAREHOLDERS

TEE INTERNATIONAL LIMITED

(Incorporated in the Republic of Singapore)
(Company Registration Number: 200007107D)

Directors: Registered Office:

Mr. Bertie Cheng Shao Shiong (Chairman and Independent Director) 25 Bukit Batok Street 22
Mr. Phua Chian Kin (Group Chief Executive and Managing Director) TEE Building

Mr. Lee Ah Fong (Independent Director) Singapore 659591

Mr. Gn Hiang Meng (Independent Director)

Mr. Aric Loh Siang Khee (Independent Director)

Mr. Phua Boon Kin (Deputy Group Managing Director)
Ms. Saw Chin Choo (Executive Director)

14 July 2017

To:

The Shareholders of TEE International Limited

Dear Sir / Madam

PROPOSED ACQUISITION OF THE ENTIRE ISSUED AND PAID-UP SHARE CAPITAL OF TEE
INTERNATIONAL LIMITED BY OSCAR INVESTMENT PRIVATE LIMITED BY WAY OF A SCHEME OF
ARRANGEMENT UNDER SECTION 210 OF THE COMPANIES ACT, CHAPTER 50 OF SINGAPORE

1.2

13

1.4

15

1.6

INTRODUCTION
Implementation Agreement

On 1 April 2017, the Company and the Offeror released the Joint Announcement announcing, inter
alia, the Acquisition by way of the Scheme and the execution by the Company and the Offeror of
the Implementation Agreement. On 6 June 2017, the Company and the Offeror had released a
supplemental joint announcement clarifying, inter alia, the requisite Shareholders’ approval
thresholds in respect of the Scheme. Copies of the above-mentioned announcement are available
on the SGXNET.

Purpose

This Scheme Document sets out information on the Scheme, gives notice of the Scheme Meeting
and seeks Shareholders’ approval of the Scheme.

Explanatory Statement

An Explanatory Statement setting out the key terms of, the rationale for and the effect of the
Scheme and the procedures for its implementation is set out on pages 20 to 34 of this Scheme
Document, and should be read in conjunction with the full text of this Scheme Document, including
the Scheme as set out in Appendix 9 to this Scheme Document.

Information on the Company

Information on the Company is set out in Appendix 6 to this Scheme Document.

Information on the Offeror

Information on the Offeror is set out in the Offeror’s Letter as set out in Appendix 2 to this Scheme
Document.

Third Party Proposals

As at the Latest Practicable Date, the Company has not received any alternative or competing
offers for Shares from any third party.

11



LETTER TO SHAREHOLDERS

SCHEME
Terms of the Scheme

The Acquisition will be effected by way of the Scheme pursuant to Section 210 of the Companies
Act and in accordance with the Code and the terms and conditions of the Implementation
Agreement. The Scheme involves the acquisition of all the Shares (excluding treasury Shares) of
the Company by the Offeror.

Under the Scheme, all the Shares will be transferred to the Offeror fully paid, free from all
Encumbrances and together with all rights, benefits and entitlements attaching thereto as of the
date of the Implementation Agreement, including the right to receive and retain all dividends, rights
and other distributions (if any) declared, paid or made by the Company on or after the date of the
Implementation Agreement.

The Company does not intend to declare any such dividends, rights and other distributions,
pending the completion or termination of the Scheme (as the case may be), unless otherwise
agreed with the Offeror.

In consideration of the transfer of such Shares, each Entitled Shareholder as of the Books Closure
Date shall be entitled to elect to receive one of the following from the Offeror as the Scheme
Consideration:

(a) S$%$0.215 in cash (“Cash Consideration”); or
(b)  one new ordinary share in the capital of the Offeror (“Offeror Share”),
for each Share held by such Entitled Shareholder as of the Books Closure Date.

Shareholders should note that the Offeror is a private company and the Offeror Shares are
not listed on any stock exchange. Shareholders should also note that as a private company,
the memorandum and articles of association of the Offeror would not typically confer the
same level of protection in favour of minority shareholders compared to those of a public
listed company. In this regard, Shareholders should refer to the full text of the
memorandum and articles of association of the Offeror as set out in Appendix 3 to this
Scheme Document as well as the summary of comparison of key differences between the
memorandum and articles of association of the Offeror and the constitution of the Company
set out in paragraph 3.2 of Appendix 6 to this Scheme Document.

The Scheme will also be extended to all Shares unconditionally issued on or prior to the Books
Closure Date pursuant to the valid exercise of any Warrants.

Entitled Shareholders may elect to receive entirely either the Cash Consideration or Offeror Shares
for all (and not part of) their Shares held by them as at the Books Closure Date. Entitled
Shareholders may make their election at any time prior to the end of the Election Period. Entitled
Shareholders who do not make any election as to the Scheme Consideration will by default
receive the Cash Consideration. Further details on how the Entitled Shareholders may elect for
the Scheme Consideration is included at Appendix 1 to this Scheme Document.

Upon the Scheme becoming effective, it will be binding on all Shareholders, whether or not they
attended or voted at the Scheme Meeting (and if they attended and voted, whether or not they
voted in favour of the Scheme), and all the Shares will be transferred to the Offeror.

Shareholders are given the choice to elect to receive the Scheme Consideration by way of Offeror
Shares to give them the opportunity to continue to participate in the Company after the Effective
Date, albeit indirectly as a shareholder of the Offeror, if they wish to do so. Otherwise, as
mentioned above, Entitled Shareholders who do not make any election as to the Scheme
Consideration will by default receive the Cash Consideration. In proposing the Scheme, the

12



LETTER TO SHAREHOLDERS

2.2

23

Offeror’s intention is that, subject to the requisite majority shareholder approval being obtained and
the Scheme becoming effective, the Company shall be delisted and shall become a wholly-owned
subsidiary of the Offeror, which gives the Offeror greater control over the Company as opposed to
a general offer wherein there may be a considerable number of minority shareholders remaining in
the Company.

Conditions Precedent

The Scheme is conditional upon the satisfaction (or where applicable, waiver) of the Conditions
Precedent as set out in paragraph 3.3 of Appendix 1 to this Scheme Document.

In the event any Condition Precedent is not satisfied (or where applicable, waived) by the Long
Stop Date, the Scheme will terminate (except for certain surviving provisions such as those relating
to costs and expenses and governing law and arbitration) and there shall be no other liability on
the part of either the Company or the Offeror.

Shareholders can refer to paragraph 3.3 of Appendix 1 to this Scheme Document for details and
status of the Conditions Precedent.

Expiry of Warrants

As at the Joint Announcement Date, there were 186,385,684 outstanding Warrants, and it was set
out in the Joint Announcement that the Offeror would make a proposal to the Warrantholders, such
that in consideration of a Warrantholder not exercising his Warrants into Shares, not exercising any
of his rights as a Warrantholder and surrendering his Warrants for cancellation, such Warrantholder
would receive a nominal cash amount of $S$0.00001 for each Warrant held by such Warrantholder
as at the Books Closure Date (unless earlier expired). The Warrants expired on 26 May 2017, and
in view thereof, the abovementioned proposal is no longer applicable.

IRREVOCABLE UNDERTAKINGS
Each Undertaking Shareholder has given an irrevocable undertaking to the Offeror to, inter alia:
(a) vote in favour of the Scheme at the Scheme Meeting in respect of all his/its Undertaking

Shares (to the extent it/he is not prohibited by applicable laws and regulations from doing
s0);

(b) elect to receive Offeror Shares in consideration of all his/its Undertaking Shares; and

(c) it/he will not, prior to the Effective Date, whether directly or indirectly, sell, transfer or
otherwise dispose of any interest in any of its/his Undertaking Shares (or otherwise subject
its/his Undertaking Shares to any Encumbrances),

(collectively, “Undertakings”).

The list of Undertaking Shareholders who are not in the Offeror Concert Group and the number of

Undertaking Shares held by each such Undertaking Shareholder who is not in the Offeror Concert
Group is as follows:

Undertaking Shareholder Number of Undertaking Shares %"
Bertie Cheng Shao Shiong 11,400,000 2.27
Cheng Wei Ling, Deborah Anne 1,125,000 0.22
Lincoln Capital Private Limited® 25,967,321 5.17
Yang Boon Kiat 5,979,900 1.19
Saw Chin Choo 1,390,000 0.28
Lum Tuck Seng 3,915,560 0.78
Total: 49,777,781 9.92
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Notes:

(1) Calculated based on 501,952,639 Shares in issue (excluding 1,270,400 treasury Shares) as at the Latest
Practicable Date.

@) Lincoln Capital Private Limited is a substantial shareholder of the Company, and is wholly-owned by Mr. Tan Soon
Hoe.

The Undertakings cease to be binding in the event the Scheme lapses in accordance with its
terms.

The Undertaking Shareholders who are in the Offeror Concert Group, being Phua Chian Kin, Tay
Kuek Lee and 4 P Investments Pte. Ltd., are required to abstain from voting on the Scheme. The
independent Undertaking Shareholders (excluding the Offeror Concert Group) who are entitled to
vote on the Scheme, being Bertie Cheng Shao Shiong, Cheng Wei Ling Deborah Anne, Lincoln
Capital Private Limited, Yang Boon Kiat, Saw Chin Choo and Lum Tuck Seng, as set out in the
table above, currently hold in aggregate 49,777,781 Shares, comprising approximately 9.92% of
the issued Shares as at the Latest Practicable Date.

All members of the Offeror Concert Group, who hold an aggregate of 60.04% of the issued Shares
of the Company as at the Latest Practicable Date, are required to abstain from voting on the
Scheme. The remaining independent Shareholders who are entitled to vote on the Scheme hold in
aggregate 39.96% of the issued Shares of the Company.

As such, assuming all independent Shareholders (including the independent Undertaking
Shareholders but excluding the Offeror Concert Group) vote at the Scheme Meeting, whether in
person or by proxy, the Scheme will be approved if a majority in number of such independent
Shareholders, holding at least 150,426,707 Shares comprising approximately 29.97% of the issued
Shares as at the Latest Practicable Date, vote in favour of the Scheme.

RATIONALE FOR THE ACQUISITION AND THE OFFEROR’S INTENTIONS FOR THE
COMPANY

Shareholders may refer to the Offeror’s Letter as set out in Appendix 2 to this Scheme Document
for the Offeror’s stipulated rationale in undertaking the Acquisition as well as its intentions for the
Company and future plans for the Group.

FINANCIAL EVALUATION OF THE CASH CONSIDERATION

The Cash Consideration represents the following premia over the historical traded prices of the
Shares:

Description Share Price Premium over
(S$)"@ Share Price (%)
Last transacted price of the Shares on the SGX-ST on 0.205 4.9

6 July 2017, being the Latest Practicable Date®

Last transacted price of the Shares on the SGX-ST on 0.191 12.6
24 March 2017, being the Last Market Day

VWAP for the one-month period up to and including 0.189 13.8
the Last Market Day

VWAP for the three-month period up to and including 0.192 12.0
the Last Market Day

VWAP for the six-month period up to and including 0.197 9.1
the Last Market Day

VWAP for the twelve-month period up to and including 0.205 4.9
the Last Market Day
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Notes:

(1) The figures set out in this paragraph are based on the daily adjusted VWAP, as extracted from Bloomberg L.P. as at
the Last Market Day.

@) Rounded to the nearest three decimal places.

(3) There were no Shares transacted on the SGX-ST on 6 July 2017. This share price refers to the closing price on 6
July 2017, which is the closing price on 4 July 2017, being the last Market Day up to the Latest Practicable Date
with transactions on the Shares.

NO CASH OUTLAY

No cash outlay (including any stamp duties or brokerage expenses) will be payable by
Shareholders under the Scheme.

APPROVALS REQUIRED

The Scheme will require, inter alia, the following approvals:

(a) approval-in-principal from the SGX-ST for the proposed delisting of the Company after the
Scheme becomes effective and binding in accordance with its terms;

(b)  approval of the Scheme by a majority in number of Shareholders present and voting, either
in person or by proxy, at the Scheme Meeting, such majority representing not less than
three-fourths in value of the Shares voted at the Scheme Meeting; and

(c)  sanction of the Scheme by the Court.

In addition, the Scheme will only become effective and binding if all the Conditions Precedent have
been satisfied (or where applicable, waived) in accordance with the Implementation Agreement and
the Scheme Court Order has been lodged with ACRA.

An application was made by the Offeror to the SIC to seek certain rulings in relation to the
Scheme. More details on the regulatory approvals required for the Scheme, including the rulings of
the SIC, are set out in Appendix 1 to this Scheme Document.

WAIVER OF RIGHTS TO A GENERAL OFFER

By voting in favour of the Scheme, Shareholders will be regarded as having waived their
rights to a general offer by the Offeror Concert Group to acquire the Shares by way of a
voluntary general offer under Rule 15 of the Code and are agreeing to the Offeror Concert
Group acquiring or consolidating effective control of the Company without having to make a
voluntary general offer under Rule 15 of the Code.

Shareholders should note that if the Offeror Concert Group were to make a voluntary general offer
to acquire Shares, Shareholders would be entitled to either accept or reject the voluntary general
offer in respect of the Shares which they hold and their decision will not bind the other
Shareholders. In the case of a voluntary general offer, Shareholders who accept the voluntary
general offer before the close of the offer would transfer their Shares to the Offeror, whereas
Shareholders who reject the general offer would be entitled to continue holding onto their Shares
and will not be required to transfer their Shares to the Offeror. In addition, the Company may not be
delisted if subsequent to the close of a voluntary general offer, the Offeror Concert Group does not
hold Shares (including Shares acquired in the voluntary general offer) which collectively comprise
more than 90% of the issued Shares of the Company, thus rendering the free float of the Company
below 10% of the issued Shares.

However, in the case of the Scheme, in the event the requisite majority approval from Shareholders
is received for the Scheme at the Scheme Meeting, upon the Scheme becoming effective, it will
become binding on all Shareholders, whether or not they attended or voted at the Scheme Meeting
(and if they attended and voted at the Scheme Meeting, whether or not they voted in favour of the
Scheme), and all the Shares will be transferred to the Offeror, and the Company will certainly be
delisted.
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10.

11.
1.1

The consideration which Shareholders would receive for each Share, whether transferred pursuant
to acceptance of a general offer from the Offeror or transferred pursuant to the Scheme becoming
effective, assuming, inter alia, the Scheme has received the requisite majority approval from
Shareholders, would be the same.

DELISTING

Upon the Scheme becoming effective and binding, all the Shares (excluding treasury Shares) will
be owned by the Offeror. Accordingly, the Company will become a wholly-owned subsidiary of the
Offeror. An application was made to seek approval from the SGX-ST to delist the Company from
the Official List of the SGX-ST upon the Scheme becoming effective and binding in accordance
with its terms. The SGX-ST has on 11 July 2017 granted its in-principle approval that it has no
objection to the Delisting, subject to: (a) compliance with the SGX-ST’s listing requirements; (b)
approval of the Scheme by a majority in number of Shareholders present and voting, either in
person or by proxy, at the Scheme Meeting, such majority representing not less than three-fourths
in value of the Shares voted at the Scheme Meeting, with the Offeror Concert Group abstaining;
and (c) sanction of the Scheme by the Court.

The in-principle approval of SGX-ST to the Delisting is not to be taken as an indication of the
merits of the Scheme, the Delisting, the Company, its subsidiaries and/or their securities.

SHAREHOLDERS SHOULD THEREFORE NOTE THAT BY VOTING IN FAVOUR OF THE
SCHEME, AND UPON THE SCHEME BECOMING EFFECTIVE AND BINDING IN
ACCORDANCE WITH ITS TERMS, THE SHARES WILL BE DELISTED FROM THE OFFICIAL
LIST OF THE SGX-ST.

CONFIRMATION OF FINANCIAL RESOURCES

As stated in the Offeror’s Letter as set out in Appendix 2 to this Scheme Document, the Offeror’s
Financial Adviser has confirmed that sufficient financial resources are available to the Offeror to
satisfy in full the aggregate Cash Consideration payable by the Offeror for all the Shares to be
acquired by it under the Scheme in the event all Shareholders (other than the Undertaking
Shareholders) elect the Cash Consideration.

INDEPENDENT FINANCIAL ADVISER TO THE NON-INTERESTED DIRECTORS
Appointment of IFA

Provenance Capital Pte. Ltd. has been appointed as the independent financial adviser as required
under Rule 1309 of the Listing Manual as well as to advise the Non-Interested Directors in respect
of the Scheme. Shareholders should consider carefully the recommendation of the Non-Interested
Directors before deciding whether or not to vote in favour of the Scheme. The advice of the IFA is
set out in the IFA Letter as set out in Appendix 4 to this Scheme Document.

Factors Taken Into Consideration by the IFA

In arriving at its recommendation, the IFA has taken into account certain considerations, extracts of
which are reproduced in italics below:

“In arriving at our recommendation on the Scheme, we have assessed the financial terms of the
Scheme after taking into consideration the following key considerations which we consider to be
pertinent and which we consider may have a significant bearing on our assessment:

(a)  Historical share price performance and trading activity of the Shares;

(b)  Financial analysis of the Group;

(c)  Sum-of-parts valuation of the Group;

(d)  Comparison with completed privatisation of companies listed on the SGX-ST;
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12.
121

12.2

(e)  Dividend track record of the Company;
(f) Cash Consideration or Offeror Shares as an election; and
(g)  Other relevant considerations relating to the Scheme.”

Shareholders should read the extracts in conjunction with, and in the context of, the IFA Letter in its
entirety as set out in Appendix 4 to this Scheme Document.

IFA’s Advice

Extracts of the IFA Letter summarising its advice to the Non-Interested Directors in relation to the
Scheme are reproduced in italics below, to be read in conjunction with the full contents of the IFA
Letter as set out in Appendix 4 to this Scheme Document:

“Based on our analysis and after having considered carefully the information available to us
as at the Latest Practicable Date, overall, we are of the view that the financial terms of the
Scheme (that is, the Cash Consideration and the share exchange offer) are fair and
reasonable and the Scheme is not prejudicial to the interests of Shareholders. Accordingly,
we advise the Non-Interested Directors to recommend Shareholders to vote in favour of the
Scheme. The Non-interested Directors should also highlight to Shareholders that the
Scheme, when it becomes effective, will be binding on all Shareholders, whether or not they
have attended or voted at the Scheme Meeting, and if they have attended and voted,
whether or not they have voted in favour of the Scheme.

In addition, we would advise Directors to recommend to minority Shareholders who wish to
accept the Scheme offer, to accept only the Cash Consideration and not the Offeror Shares,
unless such Shareholders are prepared to bear the risk associated with an investment as a
minority shareholder of an unlisted privately held company including those set out in
Section 7.6 of this Letter.”

NON-INTERESTED DIRECTORS’ RECOMMENDATION
Non-Interest and Independence of Directors

The SIC ruled on 25 January 2017 that Mr Phua Chian Kin, who is a Director of the Company and
the sole director of the Offeror, shall abstain from making a recommendation of the Scheme to the
Shareholders. The SIC had also ruled on 10 April 2017 that Mr Phua Boon Kin, who is a Director
of the Company and the brother of Mr Phua Chian Kin and is a member of the Offeror Concert
Group, is exempted from the requirement to make a recommendation on the Scheme to
Shareholders under Note 1 on Rule 8.3 of the Code. Nonetheless, both Mr Phua Chian Kin and Mr
Phua Boon Kin will continue to assume responsibility for the accuracy of the facts stated in
documents and advertisements issued by, or on behalf of, the Company to the Shareholders in
connection with the Scheme. Further details of SIC’s rulings are set out in paragraph 6.1 of
Appendix 1 to this Scheme Document.

Save as disclosed above, all the Directors consider themselves to be independent and non-
interested for the purpose of making a recommendation to the Shareholders in respect of the
Scheme.

Recommendation of Non-Interested Directors

The Non-Interested Directors having considered carefully, amongst others, the rationale and the
terms of the Scheme, the absence of a competing offer, the advice of the IFA in the IFA Letter, and
current general market and economic considerations, concur with the recommendation of the IFA
and recommend that Shareholders VOTE IN FAVOUR of the Scheme at the Scheme Meeting.
Furthermore, the Non-Interested Directors concur with the recommendation of the IFA and
recommend that minority Shareholders who wish to vote in favour of the Scheme elect to accept
only the Cash Consideration, and not to receive the Offeror Shares, as the Scheme Consideration,
unless such Shareholders are prepared to bear the risks associated with an investment as a
minority shareholder of an unlisted privately held company.
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12.3

13.

Shareholders should note that by voting for the Scheme, Shareholders are agreeing to the
Offeror and its concert parties acquiring or consolidating effective control of the Company
without having to make a general offer for the Company. In this regard, Shareholders’
attention is drawn particularly to Section 8 of this Letter to Shareholders.

Shareholders are reminded that the Scheme, when it becomes effective, will be binding on
all Shareholders, whether or not they have attended or voted at the Scheme Meeting, and if
they have attended and voted, whether or not they have voted in favour of the Scheme.

In respect of Shareholders who elect to receive Offeror Shares in consideration of their
Shares, they should note that the Offeror is a private company and the Offeror Shares are
not listed on any stock exchange. Shareholders should also note that as a private company,
the memorandum and articles of association of the Offeror would not typically confer the
same level of protection in favour of minority shareholders compared to those of a public
listed company. In this regard, Shareholders should refer to the full text of the
memorandum and articles of association of the Offeror as set out in Appendix 3 to this
Scheme Document as well as the summary of comparison of key differences between the
memorandum and articles of association of the Offeror and the constitution of the Company
set out in paragraph 3.2 of Appendix 6 to this Scheme Document.

Shareholders should note that there is no assurance that the trading volumes and market prices of
the Shares will be maintained at the current levels as at the Latest Practicable Date in the short
term if the Scheme does not become effective for whatever reason. In the event the Scheme
becomes effective, it will be binding on all Shareholders. Shareholders should also be aware that
there is currently no certainty that the Scheme will become effective.

Shareholders should read and consider carefully this Scheme Document in its entirety, in particular,
the advice of the IFA as set out in the IFA Letter before deciding whether or not to vote in favour of
the Scheme.

No Regard to Specific Objectives

The Non-Interested Directors advise Shareholders, in deciding whether or not to vote in favour of
the Scheme, to carefully consider the advice of the IFA and in particular, the various considerations
highlighted by the IFA in the IFA Letter.

In giving the above recommendation, the Non-Interested Directors have not had regard to the
specific objectives nor financial or other circumstances of any individual Shareholder. As each
Shareholder may have different investment objectives and profiles, the Non-Interested Directors
recommend that any individual Shareholder who may require advice in this regard should consult
his stockbroker, bank manager, solicitor, accountant, tax adviser or other professional advisers
accordingly.

DIRECTORS’ INTENTIONS WITH RESPECT TO THEIR SHARES

Save for Mr Phua Chian Kin and Mr Phua Boon Kin who shall abstain from voting on the Scheme,
all the Directors who hold Shares, as set out in paragraph 5.3 of Appendix 6 to this Scheme
Document, currently intend to vote their direct and/or indirect interests in Shares (if any) in favour
of the Scheme.

In addition, all the Directors who hold Shares, as set out in paragraph 5.3 of Appendix 6 to this

Scheme Document, currently intend to elect to receive Offeror Shares in consideration of their
Shares.
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14.

15.

DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the
information given in this Scheme Document (other than the information in Appendices 2, 3, 4 and
5 to this Scheme Document, and any information relating to or opinions expressed by the Offeror,
the Offeror Concert Group, the Offeror’s Financial Adviser, the Valuers and/or the IFA) and confirm
after making all reasonable enquiries that, to the best of their knowledge and belief, opinions
expressed in this Scheme Document have been arrived at after due and careful consideration and
this Scheme Document constitutes full and true disclosure of all material facts about the
Acquisition, the Scheme and the Group, and the Directors are not aware of any facts the omission
of which would make any statement in this Scheme Document misleading. Where information in
the Scheme Document 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 Scheme Document in its proper form and context.

GENERAL INFORMATION

Shareholders’ attention is further drawn to the relevant information in the Appendices to this
Scheme Document.

Yours faithfully

For and on behalf of
Board of Directors of
TEE INTERNATIONAL LIMITED

Phua Chian Kin
Group Chief Executive and Managing Director
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APPENDIX 1
EXPLANATORY STATEMENT

(in compliance with Section 211 of the Companies Act)

1.2

PROPOSED ACQUISITION OF THE COMPANY BY THE OFFEROR
BY WAY OF THE SCHEME

INTRODUCTION
Implementation Agreement

On 1 April 2017, the Company entered into the Implementation Agreement with the Offeror in
relation to the terms and conditions under which the Offeror and the Company will implement the
Scheme in connection with the Acquisition.

The salient terms of the Implementation Agreement are set out in the Offeror's announcement on 1
April 2017, which is available on SGXNET.

Explanatory Statement

This Explanatory Statement should be read in conjunction with the full text of the Scheme
Document, including the Scheme as set out in Appendix 9 to the Scheme Document. Capitalised
terms used herein, unless otherwise defined, shall have the meanings ascribed in the Scheme
Document.

INFORMATION ON THE OFFEROR

Information on the Offeror is set out in paragraph 3 of the Offeror's Letter as set out in Appendix
2 to the Scheme Document.

SCHEME
Holdings of the Offeror Concert Group

As at the Latest Practicable Date, the following individuals and company are deemed to be acting
in concert with the Offeror (“Concert Parties”):

(@)  Mr Phua Chian Kin, being the sole director and sole shareholder of the Offeror;

(b)  Mr Phua Boon Kin, who is the brother of Mr Phua Chian Kin and the Deputy Group
Managing Director of the Company;

(c) Mdm Tay Kuek Lee, who is the spouse of Mr Phua Chian Kin;
(d) 4 P Investments Pte. Ltd., of which Mr Phua Chian Kin is a shareholder;

(e) Mr Phua Joo Khing, who is the brother of Mr Phua Chian Kin and a director of 4 P
Investments Pte. Ltd;

0] Mr Phua Yang Khing, who is the brother of Mr Phua Chian Kin and a director of 4 P
Investments Pte. Ltd.;

(99 Mr Phua Cher Chuan, who is the nephew of Mr Phua Chian Kin;

(h)  Mr Phua Cher Chew, who is the nephew of Mr Phua Chian Kin and a director and chief
executive officer of TEE Land Limited, a listed subsidiary of the Company; and

(i) Ms Phua Lee Tiang, who is the niece of Mr Phua Chian Kin.
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3.2

As at the Latest Practicable Date, the Offeror does not hold any Shares, and the shareholdings of
the Concert Parties in the Company are as follows:

Name of Shareholder Number of Shares held Shareholding Percentage
(%)™

Phua Chian Kin 282,054,456 56.19@

Phua Boon Kin 105,172 0.02

Tay Kuek Lee 10,742,080 2.14

4 P Investments Pte. Ltd. 6,680,924 1.33

Phua Joo Khing 501,066 0.10

Phua Yang Khing 624,518 0.12

Phua Cher Chuan 3,864 nm®

Phua Cher Chew 666,556 0.13

Phua Lee Tiang 5,060 nm®

Total 301,383,696 60.04

Notes:

(1) Calculated based on 501,952,639 issued Shares (excluding treasury Shares) as at the Latest Practicable Date.

@) These include Shares held directly by Phua Chian Kin and indirectly via nominees and/or financial institutions such
as Hong Leong Finance Nominees Pte Ltd, CIMB Securities (Singapore) Pte Ltd, SBS Nominees Pte Ltd, Phillip
Securities Pte Ltd, OCBC Securities Private Limited and RHB Securities Singapore Pte Ltd and KGI Fraser
Securities Pte Ltd (including Shares which are charged in favour of such financial institutions for subsisting credit
facilities in the ordinary course).

(3) Not meaningful.
The Offeror and its Concert Parties are required to abstain from voting on the Scheme.

As at the Latest Practicable Date, none of the Offeror Concert Group holds any Company
Convertible Securities.

Scheme

The Acquisition will be effected by way of a Scheme pursuant to Section 210 of the Companies Act
and in accordance with the Code and the terms and conditions of the Implementation Agreement.
The Scheme involves the acquisition of all the Shares (excluding treasury Shares) of the Company
by the Offeror.

Under the Scheme, all the Shares will be transferred to the Offeror, fully paid, free from all
Encumbrances and together with all rights, benefits and entitlements attaching thereto as of the
date of the Implementation Agreement, including the right to receive and retain all dividends, rights
and other distributions (if any) declared, paid or made by the Company on or after the date of the
Implementation Agreement.

The Company does not intend to declare any dividends, rights and other distributions, pending the
completion or termination of the Scheme (as the case may be), unless otherwise agreed by the
Offeror.

In consideration of the transfer of such Shares, each Shareholder as of the Books Closure Date
may elect to receive one of the following from the Offeror:

(a) the Cash Consideration, being $$0.215 in cash; or
(b)  one Offeror Share,

for each Share held by such Shareholder as of the Books Closure Date.
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3.3

Shareholders should note that the Offeror is a private company and the Offeror Shares are
not listed on any stock exchange. Shareholders should also note that as a private company,
the memorandum and articles of association of the Offeror would not typically confer the
same level of protection in favour of minority shareholders compared to those of a public
listed company. In this regard, Shareholders should refer to the full text of the
memorandum and articles of association of the Offeror as set out in Appendix 3 to this
Scheme Document as well as the summary of comparison of key differences between the
memorandum and articles of association of the Offeror and the constitution of the Company
set out in paragraph 3.2 of Appendix 6 to this Scheme Document.

Entitled Shareholders may elect to receive entirely Cash Consideration or Offeror Shares for all
(and not part of) their Shares held by them as at the Books Closure Date. Entitled Shareholders
may make their election at any time prior to the end of the Election Period. Entitled Shareholders

who do not make any election will receive the Cash Consideration.

Upon the Scheme becoming effective, it will be binding on all Shareholders, whether or not they
attended or voted at the Scheme Meeting (and if they attended and voted, whether or not they
voted in favour of the Scheme), and all the Shares will be transferred to the Offeror.

Shareholders are given the choice to elect to receive the Scheme Consideration by way of Offeror
Shares to give them the opportunity to continue to participate in the Company after the Effective
Date, albeit indirectly as a shareholder of the Offeror, if they wish to do so. Otherwise, as
mentioned above, Entitled Shareholders who do not make any election as to the Scheme
Consideration will by default receive the Cash Consideration. In proposing the Scheme, the
Offeror’s intention is that, subject to the requisite majority shareholder approval being obtained and
the Scheme becoming effective, the Company shall be delisted from the Official List of the SGX-ST
and shall become a wholly-owned subsidiary of the Offeror, which gives the Offeror greater control
over the Company as opposed to a general offer wherein there may be a considerable number of
minority shareholders remaining in the Company.

Conditions Precedent

The Scheme is conditional upon the satisfaction (or where applicable, waiver) of the following
Conditions Precedent by no later than the Long Stop Date:

(@) Scheme Approval: the approval of the Scheme by the Shareholders in compliance with the
requirements of Section 210(3AA) read with Section 210(3AB) of the Companies Act.

(b) SEC Waiver: the waiver by SEC of the Offeror’s obligation to undertake a tender offer for all
the securities of Chewathai Public Company Limited (being an indirect associated company
of the Company listed on the Market for Alternative Investment of the Stock Exchange of
Thailand) (“Chewathai’) pursuant to Clauses 6 and 11 of the Notification of the Capital
Market Supervisory Board of Thailand No. Tor. Jor. 12/2554 issued by virtue of the Securities
and Exchange Act 1992 (as amended), as a result of the implementation of the Scheme.

By way of background, the Offeror’s Thai counsel had advised that implementation of the
Scheme may result in the Offeror being obliged to undertake a tender offer for all the
securities of Chewathai pursuant to Clause 6 of the Notification of the Capital Market
Supervisory Board of Thailand No. Tor. Jor. 12/2554, unless waived by SEC. In view of this,
the Offeror instructed its Thai counsel to proceed with a waiver application to SEC as the
Offeror's commercial objective in the Scheme is to privatise the Company, and not to
privatise Chewathai (which currently is an indirect associated company). As at the Latest
Practicable Date, the Company is pending the SEC’s decision on the application.

(c) Scheme Court Order: the grant of the Scheme Court Order by the Court and such Scheme
Court Order having become final.

22



APPENDIX 1
EXPLANATORY STATEMENT

(in compliance with Section 211 of the Companies Act)

3.4

(d)  ACRA Registration: the registration of the Scheme Court Order with ACRA.

(e) SGX-ST Approval: the approval in-principle of the SGX-ST being obtained for the delisting
of the Company from the Official List of the SGX-ST.

The SGX-ST has on 11 July 2017 granted its in-principle approval that it has no objection to
the Delisting, subject to: (a) compliance with the SGX-ST’s listing requirements; (b) approval
of the Scheme by a majority in number of Shareholders present and voting, either in person
or by proxy, at the Scheme Meeting, such majority representing not less than three-fourths in
value of the Shares voted at the Scheme Meeting, with the Offeror Concert Group
abstaining; and (c) sanction of the Scheme by the Court.

The in-principle approval of SGX-ST to the Delisting is not to be taken as an indication of the
merits of the Scheme, the Delisting, the Company, its subsidiaries and/or their securities.

In the event any Condition Precedent is not satisfied (or where applicable, waived) by the Long
Stop Date, the Scheme will terminate.

Prospects of Holding Offeror Shares

Shareholders should note that the Offeror is a private company and the Offeror Shares are not
listed on any stock exchange. In particular, Shareholders should note the below extract of the IFA
Letter summarizing its advice to the Non-Interested Directors in relation to the Scheme, and
prospects of holding Offeror Shares, which is reproduced in italics below. The below extract should
be read in conjunction with the full contents of the IFA Letter as set out in Appendix 4 to this
Scheme Document.

“Hence, while we are of the view that the financial terms of the Scheme (that is, the Cash
Consideration and the share exchange offer) are fair and reasonable, we would also advise
Directors to recommend to minority Shareholders who wish to accept the Scheme offer, to accept
only the Cash Consideration and not the Offeror Shares, unless such Shareholders are prepared to
bear the following risks:

(a)  Potential difficulties in exiting the Offeror Shares as unlisted securities

The Scheme Document has highlighted that the Offeror Shares will not be listed on any
securities exchange following completion of the Scheme. Shareholders who have elected
and are allotted the Offeror Shares should therefore note that shares of unlisted companies
are generally valued at a discount to the shares of comparable listed companies due to the
lack of marketability. In addition, they will face difficulties in disposing their Offeror Shares in
the absence of a public market as there is no arrangement or a public platform for Offeror
Shareholders to exit. Even if they are able to sell their Offeror Shares, they may likely receive
a lower price as compared with the market prices of the shares of comparable listed
companies;

(b)  Minority shareholding in a privately held company

The Undertaking Shareholders, who already collectively own majority control of the
Company, will continue to collectively own majority control of the Offeror after the Scheme.
Hence, Shareholders who elect for the Offeror Shares will remain as minority shareholders
of the Offeror as an unlisted private company.

Shareholders who opt for the Offeror Shares will have elected to be reinvested indirectly in
the Group, through the Offeror. Shareholders should be made aware of the risk associated
with investment in an unlisted privately held company, and in the case of Offeror, a company
incorporated in the British Virgin Islands.
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3.5

3.6

3.7

(c)  No fixed dividend policy

We note that the Offeror does not currently have a fixed dividend policy and there is no
assurance that Offeror will pay dividends in future; and

(d)  Bear the proportionate share of the transaction costs for the Acquisition

The Offeror is a special purpose vehicle for the Acquisition and does not have any significant
assets. The Offeror is therefore expected to raise funds to finance the Cash Consideration,
where relevant, and to incur related funding costs and transaction costs in respect of the
Acquisition. Hence, Shareholders who become shareholders of the Offeror, will have to bear
the proportionate share of these costs.”

Expiry of Warrants

As at the Joint Announcement Date, there were 186,385,684 outstanding Warrants, and it was set
out in the Joint Announcement that the Offeror would make a proposal to Warrantholders such that
in consideration of a Warrantholder not exercising his Warrants into Shares, not exercising any of
his rights as a Warrantholder and surrendering his Warrants for cancellation, such Warrantholder
would receive a nominal cash amount of S$0.00001 for each Warrant held as at the Books Closure
Date (unless earlier expired). As at 26 May 2017, the Warrants have expired, and in view thereof,
the abovementioned proposal is no longer applicable.

No Cash Outlay

No cash outlay (including any stamp duties or brokerage expenses) will be payable by the
Shareholders under the Scheme.

Waiver of Rights to a General Offer

By voting in favour of the Scheme, Shareholders will be regarded as having waived their
rights to a general offer by the Offeror Concert Group to acquire the Shares by way of a
voluntary general offer under Rule 15 of the Code and are agreeing to the Offeror Concert
Group acquiring or consolidating effective control of the Company without having to make a
voluntary general offer under Rule 15 of the Code.

Shareholders should note that if the Offeror Concert Group were to make a voluntary general offer
to acquire Shares, Shareholders would be entitled to either accept or reject the voluntary general
offer in respect of the Shares which they hold and their decision will not bind the other
Shareholders. In the case of a voluntary general offer, Shareholders who accept the voluntary
general offer before the close of the offer would transfer their Shares to the Offeror, whereas
Shareholders who reject the general offer would be entitled to continue holding onto their Shares
and will not be required to transfer their Shares to the Offeror. In addition, the Company may not be
delisted if subsequent to the close of a voluntary general offer, the Offeror Concert Group does not
hold Shares (including Shares acquired in the voluntary general offer) which collectively comprise
more than 90% of the issued Shares of the Company, thus rendering the free float of the Company
below 10% of the issued Shares.

However, in the case of the Scheme, in the event the requisite majority approval from Shareholders
is received for the Scheme at the Scheme Meeting, upon the Scheme becoming effective, it will
become binding on all Shareholders, whether or not they attended or voted at the Scheme Meeting
(and If they attended and voted, whether or not they voted in favour of the Scheme), and all the
Shares will be transferred to the Offeror, and the Company will certainly be delisted.

The consideration which Shareholders would receive for each Share, whether transferred pursuant
to acceptance of a general offer from the Offeror or transferred pursuant to the Scheme becoming
effective, assuming, inter alia, the Scheme has received the requisite majority approval from
Shareholders, would be the same.
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IRREVOCABLE UNDERTAKINGS

Each Undertaking Shareholder has given an irrevocable undertaking to the Offeror to, inter alia:

(a) vote in favour of the Scheme at the Scheme Meeting in respect of all his/its Undertaking
Shares (to the extent he/it is not prohibited by applicable laws and regulations from doing
s0);

(b) elect to receive Offeror Shares in consideration of all his/its Undertaking Shares; and

(c) it/he will not, prior to the Effective Date, whether directly or indirectly, sell, transfer or
otherwise dispose of any interest in any of its/his Undertaking Shares (or otherwise subject
its/his Undertaking Shares to any Encumbrances).

The Undertaking Shareholders who are in the Offeror Concert Group, being Phua Chian Kin, Tay
Kuek Lee and 4 P Investments Pte. Ltd., are required to abstain from voting on the Scheme. The
independent Undertaking Shareholders (excluding the Offeror Concert Group) who are entitled to
vote on the Scheme, being Bertie Cheng Shao Shiong, Cheng Wei Ling Deborah Anne, Lincoln
Capital Private Limited, Yang Boon Kiat, Saw Chin Choo and Lum Tuck Seng, currently hold in
aggregate 49,777,781 Shares, comprising approximately 9.92% of the issued Shares as at the
Latest Practicable Date.

As such, assuming all independent Shareholders (including the independent Undertaking
Shareholders but excluding the Offeror Concert Group) vote at the Scheme Meeting, whether in
person or by proxy, the Scheme will be approved if a majority in number of such independent
Shareholders, holding at least 150,426,707 Shares comprising approximately 29.97% of the issued
Shares as at the Latest Practicable Date, vote in favour of the Scheme.

RATIONALE OF THE ACQUISITION AND THE OFFEROR’S INTENTIONS FOR THE COMPANY

The Offeror’s stipulated rationale in undertaking the Acquisition as well as its intentions for the
Company and future plans for the Group are set out in paragraph 6 of the Offeror’s Letter as set
out in Appendix 2 to the Scheme Document.

REGULATORY APPROVALS
SiC
The SIC has on 25 January 2017, 27 March 2017 and 10 April 2017 ruled, inter alia, that it:

(a) confirms that it has no objections to the Conditions Precedent;

(b)  confirms that it has no objection to Shareholders being entitled to elect Offeror Shares in lieu
of Cash Consideration;

(c) exempts the Scheme from compliance with Rules 14, 15, 16, 17, 20.1, 22, 28, 29, 33.2 and
Note 1(b) to Rule 19 of the Code, subject to the following conditions:

(i) the common substantial shareholder, if any, of the Offeror and the Company abstain
from voting on the Scheme;

(ii)  the Offeror and its concert parties abstain from voting on the Scheme;

(iii)  the directors of the Company who are also directors of the Offeror, if any, abstain from
making a recommendation on the Scheme to the Shareholders;

(iv)  the Company appoints an independent financial adviser to advise Shareholders on the
Scheme;
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6.2

6.3

(v)  the Scheme document contains advice to the effect that by voting for the Scheme, the
Shareholders are agreeing to the Offeror and its concert parties acquiring or
consolidating effective control of the Company without having to make a general offer
for the Company; and

(vi) this Scheme Document discloses the names of the Offeror and its concert parties,
their current voting rights in the Company as of the Latest Practicable Date and their
voting rights in the Company after the Scheme;

(d)  confirms that the Undertaking Shareholders will not be regarded as acting in concert with
the Offeror by virtue only of their undertakings to vote in favour of and approve the Scheme
and elect Offeror Shares in lieu of the Cash Consideration; and

(e) exempts Mr Phua Boon Kin, who is a Director of the Company and the brother of Mr Phua
Chian Kin and is a member of the Offeror Concert Group, from the requirement to make a
recommendation on the Scheme to Shareholders under Note 1 on Rule 8.3 of the Code.

Notwithstanding SIC’s rulings set out in paragraphs 6.1(c)(iii) and 6.1(e) of this Explanatory
Statement, both Mr Phua Chian Kin and Mr Phua Boon Kin will continue to assume responsibility
for the accuracy of the facts stated in documents and advertisements issued by, or on behalf of, the
Company to the Shareholders in connection with the Scheme.

SIC’s rulings above may be invalidated should there be material changes to the Conditions
Precedent.

Court

The Scheme is subject to sanction by the Court.

In addition, the Scheme will only become effective and binding if all the Conditions Precedent have
been satisfied (or where applicable, waived) in accordance with its terms and the Scheme Court
Order has been lodged with ACRA.

SGX-ST

An application on 23 May 2017 was made to seek approval from the SGX-ST to delist the
Company from the Official List of the SGX-ST upon the Scheme becoming effective and binding in
accordance with its terms as set out in paragraph 7 of this Explanatory Statement.

EFFECT OF THE SCHEME AND DELISTING

Upon the Scheme becoming effective and binding, all the Shares (excluding treasury Shares) will
be owned by the Offeror.

The SGX-ST has on 11 July 2017 granted its in-principle approval that it has no objection to the
Delisting, subject to: (a) compliance with the SGX-ST’s listing requirements; (b) approval of the
Scheme by a majority in number of Shareholders present and voting, either in person or by proxy,
at the Scheme Meeting, such majority representing not less than three-fourths in value of the
Shares voted at the Scheme Meeting, with the Offeror Concert Group abstaining; and (c) sanction
of the Scheme by the Court.

The in-principle approval of SGX-ST to the Delisting is not to be taken as an indication of the
merits of the Scheme, the Delisting, the Company, its subsidiaries and/or their securities.

Shareholders should note that the Shares will be delisted and withdrawn from the Official

List of the SGX-ST after the Scheme has become effective and binding in accordance with
its terms.
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8.2

10.

11.

12.
121

SCHEME MEETING
Scheme Meeting

The Scheme, which is proposed pursuant to Section 210 of the Companies Act, is required to be
approved by Shareholders at the Scheme Meeting. By an order of the Court, the Scheme Meeting
was directed to be convened for the purpose of approving the Scheme.

By proposing that the Acquisition be implemented by way of a scheme of arrangement under
Section 210 of the Companies Act, the Company is providing Shareholders with the opportunity to
decide at the Scheme Meeting whether they consider the Scheme to be in their best interests.

The Scheme must be approved at the Scheme Meeting by a majority in number of the
Shareholders present and voting, either in person or by proxy, at the Scheme Meeting, such
majority holding not less than 75% in value of Shares voted at the Scheme Meeting.

When the Scheme, with or without modification, becomes effective, it will be binding on all the
Shareholders, whether or not they were present in person or by proxy or voted at the Scheme
Meeting.

Notice

The notice of the Scheme Meeting is set out in Appendix 10 to the Scheme Document. Please
take note of the date, time and place of the Scheme Meeting.

IFA ADVICE

Provenance Capital Pte. Ltd. has been appointed as the independent financial adviser as required
under Rule 1309 of the Listing Manual as well as to advise the Non-Interested Directors in respect
of the Scheme. Shareholders should consider carefully the recommendation of the Non-Interested
Directors before deciding whether or not to vote in favour of the Scheme. The advice of the IFA is
set out in the IFA Letter as set out in Appendix 4 to this Scheme Document.

NON-INTERESTED DIRECTORS’ RECOMMENDATION

The recommendation of the Non-Interested Directors in relation to the Scheme is set out in
paragraph 12.2 of the Letter to Shareholders.

DIRECTORS’ INTERESTS

The interests of the Directors in the Shares as at the Latest Practicable Date are set out in
paragraph 5.3 of Appendix 6 to the Scheme Document.

IMPLEMENTATION OF THE SCHEME
Application to Court for Sanction

An application will be made to the Court by the Company for sanction of the Scheme if the Scheme
is approved by a majority in number of Shareholders present and voting, either in person or by
proxy, at the Scheme Meeting, and such majority holds not less than 75% in value of the Shares
voted at the Scheme Meeting.
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12.2 Election in respect of Scheme Consideration

12.21

12.2.2

12.2.3

12.2.4

Election Forms

Each Entitled Shareholder may elect whether to receive the Cash Consideration for all of
their Shares or Offeror Shares in respect of all of their Shares. The Election Forms will be
despatched by the Offeror (or on its behalf) on the first day of the Election Period (which is
expected be 1 August 2017) to all Shareholders, at their respective Singapore addresses
shown in the records of CDP (in respect of Shareholders who are Depositors) or the
register of members (in respect of Shareholders who are Scrip Shareholders), as the case
may be, at their own risk. They can also be collected at the Share Registrar’s office situated
at 8 Robinson Road, #03-00 ASO Building, Singapore 048544 during the Election Period.
The Entitled Shareholders should complete, sign and return the Election Forms in
accordance with the procedures set out below and the provisions and instructions printed
on the Election Forms during the Election Period:

(i) Entitled Shareholders who are Scrip Shareholders.

An Entitled Shareholder (being a Scrip Shareholder) who wishes to accept Offeror
Shares should deliver the completed and signed Election Form to the Company c/o
B.A.C.S. Private Limited, 8 Robinson Road, #03-00 ASO Building, Singapore
048544; and

(i)  Entitled Shareholders who are Depositors.

An Entitled Shareholder (being a Depositor) who wishes to accept the Offeror Shares
should deliver the completed and signed Election Form to the Company c/o The
Central Depository (Pte) Limited, 9 North Buona Vista Drive, #01-19/20 The
Metropolis, Singapore 138588,

in either case so as to arrive no later than the end of the Election Period.

If an Entitled Shareholder wishes to receive the Scheme Consideration wholly in the
form of the Cash Consideration in respect of all of his Shares, he does not need to
complete and return the Election Form.

Receipt

The Election Forms must be received by the end of the Election Period, which is expected
to be 17 August 2017 at 5.00 p.m. No acknowledgment of receipt of any Election Form will
be given by the Offeror, the Company, CDP or the Share Registrar. Each Entitled
Shareholder is permitted to submit only one Election Form and any subsequent submission
of any Election Forms will be disregarded and deemed as invalid.

Deemed Election

If the Share Registrar or CDP (as the case may be) fails to receive, from any Entitled
Shareholder, an Election Form by the end of the Election Period or receives an Election
Form which does not comply with the instructions contained in the Election Form, or which
is not complete or is invalid in any other respect, that Entitled Shareholder shall be deemed
to have elected the Cash Consideration in exchange for all his Shares.

Discretion

The Offeror and the Company each reserve the right to treat Election Forms as valid if
received by or on behalf of either of them at any place or places determined by them
otherwise than as stated in this Scheme Document or in the Election Form, as the case
may be, or if made otherwise than in accordance with the provisions of this Scheme
Document and in the Election Form. CDP and the Share Registrar take no responsibility for
any decision made by the Offeror and/or the Company.
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12.2.5

12.2.6

Proce

Disclaimer

The Offeror, the Company, CDP and the Share Registrar will each be authorised and
entitled, in its absolute discretion, to reject any Election Form which is not entirely in order
or does not comply with this Scheme Document or the provisions and instructions printed
on the Election Form, or which is otherwise incomplete, incorrect, unsigned or invalid in any
respect. The Offeror shall not be required to notify any Entitled Shareholder if his or her
Election Form is not received or is not in compliance with the instructions contained in the
Election Form, or is otherwise incomplete or invalid in any other respect. If you wish to
receive the Offeror Shares, it is your responsibility to ensure that the Election Form is
properly completed in all respects, signed and all required supporting documents, where
applicable, are provided. Any decision to reject any acceptance will be final and binding and
none of the Offeror, the Company, CDP or the Share Registrar accepts any responsibility or
liability in relation to such rejection, including the consequences thereof.

Correspondences

All communications, certificates, notices, documents and remittances to be delivered or
sent to you (or your designated agent or, in the case of joint Shareholders who have not
designated any agent, to the one first named in the register of members of the Company)
will be sent by ordinary post to your respective mailing addresses as maintained with CDP
or as they appear in the register of members of the Company, as the case may be, at the
risk of the person entitled thereto. The attention of Overseas Shareholders is also drawn to
paragraph 15 below.

dure for Implementation

If the Court sanctions the Scheme, the Offeror and the Company will (subject to the satisfaction (or,

where

applicable, waiver) of all the Conditions Precedent) take the necessary steps to render the

Scheme effective and binding in accordance with its terms, and the following will be implemented:

(@)

(b)

()

the Shares held by Entitled Shareholders will be transferred to the Offeror for the Cash
Consideration to be paid by the Offeror or the Offeror Shares to be transferred by the
Offeror, as the case may be, to the Entitled Shareholders for each Share transferred as
follows:

0] in the case of Scrip Shareholders, the Company shall authorise any person to execute
or effect on behalf of all such Scrip Shareholders, not later than three (3) Business
Days after the Effective Date, an instrument or instruction of transfer of all the Shares
held by such Scrip Shareholders and every such instrument or instruction of transfer
so executed shall be effective as if it had been executed by the relevant Scrip
Shareholders; and

(i)  in the case of Depositors, the Company shall instruct CDP, for and on behalf of such
Depositors, to debit, not later than three (3) Business Days after the Effective Date, all
the Shares standing to the credit of the Securities Account of such Depositors and
credit all of such Shares to the Securities Account of the Offeror or such Securities
Account(s) as directed by the Offeror;

the Scrip Shareholders are required to forward their existing share certificates relating to
their Shares to the Share Registrar at 8 Robinson Road, #03-00, ASO Building, Singapore
048544;

on and from the Effective Date, all existing share certificates relating to the Shares held by

Scrip Shareholders will be cancelled and will cease to be evidence of title of the Shares
represented thereby whether or not they are returned to the Company for cancellation; and
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(d) the Offeror shall, not later than seven (7) Business Days after the Effective Date, and against
the transfer of the Shares by the Shareholders:

(i)

(ii)

Cash Consideration. make payment of the aggregate Cash Consideration payable on
the transfer of the Shares pursuant to the Scheme to:

(A)

(B)

each Scrip Shareholder by sending a cheque for the aggregate Cash
Consideration payable to such Scrip Shareholder made out in favour of such
Scrip Shareholder by ordinary post to his address in the register of members of
the Company at the close of business on the Books Closure Date, at the sole
risk of such Scrip Shareholder, or in the case of joint Scrip Shareholders, to the
first named Scrip Shareholder made out in favour of such Scrip Shareholder by
ordinary post to his address in the register of members of the Company at the
close of business on the Books Closure Date, at the sole risk of such Scrip
Shareholders; and

each Depositor by making payment of the aggregate Cash Consideration
payable to such Depositor to CDP. CDP shall (aa) in the case of a Depositor
who has registered for CDP’s direct crediting service, credit the aggregate Cash
Consideration payable to such Depositor, to the designated bank account of
such Depositor; and (bb) in the case of a Depositor who has not registered for
CDP’s direct crediting service, send to such Depositor, by ordinary post to his
mailing address in the Depository Register at the close of business on the
Books Closure Date and at the sole risk of such Depositor, a cheque for the
payment of such aggregate Cash Consideration made out in favour of such
Depositor, or in the case of joint Depositors, to the first named Depositor made
out in favour of such Depositor by ordinary post to his mailing address in the
Depository Register at the close of business on the Books Closure Date, and at
the sole risk of such Depositors; or

Offeror Shares. allot and issue new Offeror Shares, credited as fully-paid, on the

basis of one new Offeror Share at par value for every one Share held by such Entitled
Shareholder who elects to receive the Scheme Consideration in the form of Offeror
Shares for all their Shares, and the share certificates in respect of such Offeror
Shares shall be delivered to the relevant person/entity recorded in the register of
members or the Depository Register as at the close of business on the Books Closure
Date, regardless of whether such Entitled Shareholder holds the Shares as custodian
or nominee or otherwise, and the Offeror shall send the Offeror Share Certificates:

(A)

to each Scrip Shareholders by ordinary post to his address in the register of
members at the close of business on the Books Closure Date (save that no
Offeror Share Certificates will, in the case of Overseas Shareholders, be
despatched in or into any overseas jurisdiction (please refer to paragraph 15 of
this Explanatory Statement for more information on the arrangements for
Overseas Shareholders)), at the sole risk of such Scrip Shareholder, or in the
case of joint Scrip Shareholders, to the first named Scrip Shareholder by
ordinary post to his address in the register of members of the Company at the
close of business on the Books Closure Date, at the sole risk of such Scrip
Shareholders; and
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(B) to each Depositor by ordinary post to his mailing address in the Depository
Register at the close of business on the Books Closure Date (save that no
Offeror Share Certificates will, in the case of Overseas Shareholders, be
despatched in or into any overseas jurisdiction (please refer to paragraph 15 of
this Explanatory Statement for more information on the arrangements for
Overseas Shareholders)), at the sole risk of such Depositor, or in the case of
joint Depositors, to the first named Depositor by ordinary post to his mailing
address in the Depository Register at the close of business on the Books
Closure Date, and at the sole risk of such Depositors.

The despatch of the Offeror Share Certificates to each Entitled Shareholder’s address in
accordance with the above shall discharge the Offeror from any liability in respect of the
delivery of the said certificates.

The new Offeror Shares to be allotted and issued pursuant to the Scheme shall be allotted
and issued and credited as fully paid and, if and when allotted and issued, will rank pari
passu in all respects with the then existing Offeror Shares.

The full terms and conditions of the Offeror Shares are set out in the memorandum and
articles of association of the Offeror, which has been reproduced in Appendix 3 to the
Scheme Document. A summary of salient differences between rights of holders of Offeror
Shares and rights of holders of Shares based on, inter alia, the extracts of the Company’s
constitution and extracts of the Offeror's memorandum and articles of association is set out
at paragraph 3.2 of Appendix 6 to the Scheme Document.

12.4 Retention and Release of Proceeds

13.
13.1

On and after the day being six calendar months after the posting of such cheques relating to the
Cash Consideration, the Offeror shall have the right to cancel or countermand payment of any such
cheque which has not been cashed (or has been returned uncashed) and shall place all such
moneys in a bank account in the Company’s name with a licensed bank in Singapore selected by
the Company. The Company or its successor entity shall hold such moneys until the expiration of
six years from the Effective Date and shall prior to such date make payments therefrom to persons
who satisfy the Company or its successor entity that they are respectively entitled thereto. Any
such determination shall be conclusive and binding upon all persons claiming an interest in the
relevant moneys, and any payments made by the Company hereunder shall not include any
interest accrued on such sums.

On the expiry of six years from the Effective Date, each of the Company and the Offeror shall be
released from any further obligation to make any payments of the Cash Consideration under the
Scheme and the Company or its successor entity shall transfer to the Offeror the balance (if any) of
the sums payable by the Offeror for the Cash Consideration then standing to the credit of the said
bank account including accrued interest subject, if applicable, to the deduction of interest, tax or
any withholding tax or any other deduction required by law and subject to the deduction of any
expenses.

CLOSURE OF BOOKS
Notice of Books Closure

Subject to the approval by Shareholders of the Scheme at the Scheme Meeting and the sanction of
the Scheme by the Court, notice of the Books Closure Date will be given in due course for the
purposes of determining the entitlements of Entitled Shareholders to the Scheme Consideration
under the Scheme.

The Books Closure Date is tentatively scheduled on 22 August 2017 at 5.00 p.m.
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13.2

13.3

14.

141

14.2

Books Closure

No transfer of Shares where the certificates relating thereto are not deposited with CDP may be
effected after the Books Closure Date.

Trading in Shares on the SGX-ST

The Scheme is tentatively scheduled to become effective and binding on or about 29 August 2017
and accordingly (assuming the Scheme becomes effective and binding on 29 August 2017), the
Shares are expected to be delisted and withdrawn from the SGX-ST after payment of the Scheme
Consideration. It is therefore expected that, subject to the approval of the SGX-ST, the Shares will
cease to be traded on the SGX-ST on or about 17 August 2017 at 5.00 p.m., being three clear
Market Days before the expected Books Closure Date.

Scrip Shareholders holding physical share certificates who wish to trade their Shares on the SGX-
ST are required to deposit with CDP their certificates relating to their Shares, together with the duly
executed instruments of transfer in favour of CDP, 15 Market Days prior to the tentative last day for
trading of the Shares.

SETTLEMENT AND REGISTRATION PROCEDURES

Subject to the Scheme becoming effective, the settlement and registration procedures set out
below will apply.

Scrip Shareholders

Entitlements to the Scheme Consideration will be determined on the basis of the holdings of
Shares of Scrip Shareholders appearing in the register of members of the Company as at 5.00
p.m. on the Books Closure Date.

Scrip Shareholders who have not already done so are requested to take the necessary action to
ensure that the Shares owned by them are registered in their names with the Share Registrar by
5.00 p.m. on the Books Closure Date.

From the Effective Date, each existing share certificate representing a former holding of Shares by
Scrip Shareholders will cease to be evidence of title to the Shares represented thereby. Within
seven Business Days of the Effective Date, the Offeror shall make payment of the Scheme
Consideration to each Scrip Shareholder based on his holding of the Shares as at 5.00 p.m. on the
Books Closure Date.

Depositors

Entitlements to the Scheme Consideration will be determined on the basis of Depositors and the
number of Shares standing to the credit of their Securities Account as at 5.00 p.m. on the Books
Closure Date.

Depositors who have not already done so are requested to take the necessary action to ensure
that the Shares owned by them are credited to their Securities Account by 5.00 p.m. on the Books
Closure Date.

Following the Effective Date, CDP will debit all the Shares standing to the credit of each relevant
Securities Account of each Depositor and credit all of such Shares to the Securities Account of the
Offeror or such Securities Account(s) as directed by the Offeror. Within seven Business Days of the
Effective Date, CDP shall make payment of the Scheme Consideration to each Depositor based on
the number of Shares standing to the credit of his Securities Account as at 5.00 p.m. on the Books
Closure Date.
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15.
15.1

15.2

15.3

OVERSEAS SHAREHOLDERS
Overseas Shareholders

The sending of the Scheme Document to Shareholders whose addresses are outside Singapore,
as shown in the register of members of the Company or, as the case may be, in the Depository
Register (“Overseas Shareholders”), may be affected by the laws of the relevant overseas
jurisdictions. Accordingly, Overseas Shareholders should inform themselves about and observe any
applicable legal requirements in their own jurisdiction.

Where there are potential restrictions on sending the Scheme Document to any overseas
jurisdiction, the Offeror reserves the right not to send such documents to the Shareholders in such
overseas jurisdiction. For the avoidance of doubt, the Scheme is being proposed to all
Shareholders (including the Overseas Shareholders), including those to whom the Scheme
Document have not been, or will not be, sent, provided that the Scheme Document does not
constitute an offer or a solicitation to any person in any jurisdiction in which such offer or
solicitation is unlawful and the Scheme is not being proposed in any jurisdiction in which the
introduction or implementation of the Scheme would not be in compliance with the laws of such
jurisdiction.

Copies of Scheme Document

Shareholders, including Overseas Shareholders, may obtain copies of the Scheme Document and
any related documents, during normal business hours on any day prior to the date of the Scheme
Meeting, from the Share Registrar at 8 Robinson Road, #03-00, ASO Building, Singapore 048544.
Alternatively, an Overseas Shareholder may write in to the Share Registrar at the same address to
request for the Scheme Document and any related documents to be sent to an address in
Singapore by ordinary post at his own risk, up to three Market Days prior to the date of the
Scheme Meeting.

It is the responsibility of any Overseas Shareholder who wishes to request for the Scheme
Document and any related documents to satisfy himself as to the full observance of the laws of the
relevant jurisdiction in that connection, including the obtaining of any governmental or other
consent which may be required and compliance with all necessary formalities or legal
requirements. In requesting for the Scheme Document and any related documents, the Overseas
Shareholder represents and warrants to the Offeror and the Company that he is in full observance
of the laws of the relevant jurisdiction in that connection, and that he is in full compliance with all
necessary formalities or legal requirements. Any Overseas Shareholder who is in doubt about his
position should consult his professional adviser in the relevant jurisdiction.

Delivery of Offeror Share Certificates to Overseas Shareholders

Overseas Shareholders who wish to elect to receive Offeror Shares are required to provide the
Share Registrar or CDP (as the case may be) with an address within Singapore for purposes of
service of notices and delivery by the Offeror of the Offeror Share Certificates by the Books
Closure Date.

Entitled Shareholders whose addresses as recorded in the register of members of the
Company or the Depository Register (as the case may be) are not within Singapore and who
do not provide the Company, CDP or the Share Registrar (as the case may be) with an
address in Singapore prior to the end of the Election Period will be deemed to have elected
the Cash Consideration in respect of all their Shares.
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(in compliance with Section 211 of the Companies Act)

15.4

15.5

16.

17.

18.

Notice

The Offeror and the Company each reserves the right to notify any matter pertaining to the
Scheme to any or all Shareholders (including Overseas Shareholders) by announcement on
SGXNET or paid advertisement in a daily newspaper published and circulated in Singapore, in
which case such notice shall be deemed to have been sufficiently given notwithstanding any failure
by any Shareholder (including Overseas Shareholders) to receive or see such announcement or
advertisement. For the avoidance of doubt, for as long as the Company remains listed on the SGX-
ST, it will continue to notify all Shareholders (including Overseas Shareholders) of any matter
relating to the Scheme by announcement on SGXNET.

Foreign Jurisdiction

It is the responsibility of any Overseas Shareholder who wishes to participate in the Scheme to
satisfy himself as to the full observance of the laws of the relevant jurisdiction in that connection,
including the obtaining of any governmental or other consent which may be required and
compliance with all necessary formalities or legal requirements. In participating in the Scheme, the
Overseas Shareholder represents and warrants to the Offeror and the Company that he is in full
observance of the laws of the relevant jurisdiction in that connection, and that he is in full
compliance with all necessary formalities or legal requirements. Any Overseas Shareholder who is
in any doubt about his position should consult his professional adviser in the relevant jurisdiction.

ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the Scheme Meeting are requested to complete the
enclosed Proxy Form in accordance with the instructions printed thereon and lodge them with the
Share Registrar at 8 Robinson Road, #03-00, ASO Building, Singapore 048544, not less than 48
hours before the time fixed for the Scheme Meeting. Alternatively, the Proxy Form for the Scheme
Meeting may be handed to the Chairman of the Scheme Meeting before the commencement of the
Scheme Meeting. The Company may reject any proxy form lodged if such Shareholders are not
shown to have Shares entered against their names in the register of members of the Company or
the Depository Register (as the case may be) as at 48 hours before the time set for holding the
Scheme Meeting.

The completion and lodgement of Proxy Forms will not prevent Shareholders from attending and
voting in person at the Scheme Meeting if they subsequently wish to do so. In such event, the
relevant Proxy Forms will be deemed to be revoked.

INFORMATION RELATING TO CPFIS INVESTORS

CPFIS Investors who wish to attend the Scheme Meeting as an observer and/or vote are advised
to consult their respective CPF Agent Banks for further information and if they are in any doubt as
to the action they should take, CPFIS Investors should seek independent professional advice.

GENERAL INFORMATION

This Explanatory Statement should be read in conjunction with, and is qualified by, the full text of
the Scheme Document, including the Appendices.

34



APPENDIX 2
LETTER FROM OFFEROR TO SHAREHOLDERS

OSCAR INVESTMENT PRIVATE LIMITED

(Incorporated in British Virgin Islands)
(Company Registration Number: 1932572)

14 July 2017

To:

The Shareholders of the Company

Dear Sir / Madam

PROPOSED ACQUISITION OF TEE INTERNATIONAL LIMITED BY OSCAR INVESTMENT PRIVATE
LIMITED BY WAY OF A SCHEME OF ARRANGEMENT UNDER SECTION 210 OF THE COMPANIES
ACT, CHAPTER 50 OF SINGAPORE

1.2

INTRODUCTION
Implementation Agreement

On 1 April 2017, the Company entered into the Implementation Agreement with the Offeror in
relation to the terms and conditions under which the Offeror and the Company will implement the
Scheme in connection with the Acquisition.

The salient terms of the Implementation Agreement are set out in the Offeror's announcement on 1
April 2017, which is available on SGXNET.
Scheme Document

This letter should be read and construed together with the Scheme Document issued by the
Company to Shareholders. Capitalised terms, unless otherwise defined, shall have the meanings
ascribed in the Scheme Document.

If you are in any doubt about this letter or the action you should take, you should consult
your stockbroker, bank manager, solicitor, accountant, tax adviser or other professional
adviser immediately.

INFORMATION ON THE COMPANY

Information on the Company is set out in Appendix 6 to the Scheme Document.

INFORMATION ON THE OFFEROR

The Offeror is a private company incorporated on 28 December 2016 in the British Virgin Islands
(Company Registration Number: 1932572) for the sole purpose of the Acquisition and the Scheme.
The Offeror is wholly-owned by Mr Phua Chian Kin. Mr Phua Chian Kin is also the sole director of
the Offeror.

SCHEME
Terms of the Scheme

The Acquisition will be effected by way of a Scheme pursuant to Section 210 of the Companies Act
and in accordance with the Code and the terms and conditions of the Implementation Agreement.
The Scheme involves the acquisition of all the Shares (excluding treasury Shares) of the Company
by the Offeror.
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4.2

Under the Scheme, all the Shares will be transferred to the Offeror, fully paid, free from all
Encumbrances and together with all rights, benefits and entitlements attaching thereto as of the
date of the Implementation Agreement, including the right to receive and retain all dividends, rights
and other distributions (if any) declared, paid or made by the Company on or after the date of the
Implementation Agreement.

The Company does not intend to declare any dividends, rights and other distributions, pending the
completion or termination of the Scheme (as the case may be), unless otherwise agreed by the
Offeror.

In consideration of the transfer of such Shares, each Shareholder as of the Books Closure Date
may elect to receive one of the following from the Offeror:

(a) the Cash Consideration, being $$0.215 in cash; or
(b)  one Offeror Share,
for each Share held by such Shareholder as of the Books Closure Date.

Shareholders should note that the Offeror is a private company and the Offeror Shares are
not listed on any stock exchange. Shareholders should also note that as a private company,
the memorandum and articles of association of the Offeror would not typically confer the
same level of protection in favour of minority shareholders compared to those of a public
listed company. In this regard, Shareholders should refer to the full text of the
memorandum and articles of association of the Offeror as set out in Appendix 3 to this
Scheme Document as well as the summary of comparison of key differences between the
memorandum and articles of association of the Offeror and the constitution of the Company
set out in paragraph 3.2 of Appendix 6 to this Scheme Document.

Entitled Shareholders may elect to receive entirely Cash Consideration or Offeror Shares for all
(and not part of) their Shares held by them as at the Books Closure Date. Entitled Shareholders
may make their election at any time prior to the end of the Election Period. Entitled Shareholders
who do not make any election will receive the Cash Consideration.

Upon the Scheme becoming effective, it will be binding on all Shareholders, whether or not they
attended or voted at the Scheme Meeting (and if they attended and voted, whether or not they
voted in favour of the Scheme), and all the Shares will be transferred to the Offeror.

Shareholders are given the choice to elect to receive the Scheme Consideration by way of Offeror
Shares to give them the opportunity to continue to participate in the Company after the Effective
Date, albeit indirectly as a shareholder of the Offeror, if they wish to do so. Otherwise, as
mentioned above, Entitled Shareholders who do not make any election as to the Scheme
Consideration will by default receive the Cash Consideration. In proposing the Scheme, the
Offeror’s intention is that, subject to the requisite majority shareholder approval being obtained and
the Scheme becoming effective, the Company shall be delisted and shall become a wholly-owned
subsidiary of the Offeror, which gives the Offeror greater control over the Company as opposed to
a general offer wherein there may be a considerable number of minority shareholders remaining in
the Company.

Conditions Precedent

The Scheme is conditional upon the satisfaction (or where applicable, waiver) of the Conditions
Precedent, as set out in paragraph 3.3 of Appendix 1 to the Scheme Document, by no later than
the Long Stop Date.
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6.1

In the event any Conditions Precedent is not satisfied (or where applicable, waived) by the Long
Stop Date, the Scheme will terminate (except for certain surviving provisions such as those relating
to costs and expenses and governing law and arbitration) and there shall be no other liability on
the part of either the Company or the Offeror.

Shareholders can refer to paragraph 3.3 of Appendix 1 to the Scheme Document for details and
status of the Conditions Precedent.

Expiry of Warrants

As at the Joint Announcement Date, there were 186,385,684 outstanding Warrants, and it was set
out in the Joint Announcement that the Offeror would make a proposal to holders of Warrants such
that in consideration of a Warrantholder not exercising his Warrants into Shares, not exercising any
of his rights as a Warrantholder and surrendering his Warrants for cancellation, such Warrantholder
would receive a nominal cash amount of S$0.00001 for each Warrant. As at 26 May 2017, the
Warrants have expired, and in view thereof, the abovementioned proposal is no longer applicable.

DELISTING

Upon the Scheme becoming effective and binding, all Shares (excluding treasury Shares) will be
owned by the Offeror. An application was made to seek approval from the SGX-ST to delist the
Company from the Official List of the SGX-ST upon the Scheme becoming effective and binding in
accordance with its terms. The SGX-ST has on 11 July 2017 granted its in-principle approval that it
has no objection to the Delisting, subject to: (a) compliance with the SGX-ST’s listing requirements;
(b) approval of the Scheme by a majority in number of Shareholders present and voting, either in
person or by proxy, at the Scheme Meeting, such majority representing not less than three-fourths
in value of the Shares voted at the Scheme Meeting, with the Offeror Concert Group abstaining;
and (c) sanction of the Scheme by the Court.

The in-principle approval of SGX-ST to the Delisting is not to be taken as an indication of the
merits of the Scheme, the Delisting, the Company, its subsidiaries and/or their securities.

SHAREHOLDERS SHOULD THEREFORE NOTE THAT BY VOTING IN FAVOUR OF THE
SCHEME, AND UPON THE SCHEME BECOMING EFFECTIVE AND BINDING, THE SHARES
WILL BE DELISTED FROM THE SGX-ST.

RATIONALE FOR THE ACQUISITION AND THE OFFEROR'S INTENTIONS FOR THE
COMPANY

Rationale for the Acquisition

The Acquisition and privatisation of the Company would provide the Offeror and key management
with greater flexibility to manage and develop the existing businesses of the Group without the
attendant cost, regulatory restrictions and compliance issues associated with its listed status on the
SGX-ST.

The Company has over time, developed increasing investment in the infrastructure business by
investing in assets in the water, power and asset management capabilities across South East Asia.
Privatising the Company would enable fast tracking the group’s growth strategically and
opportunistically in this business, without having to be evaluated by short term impact from
quarterly results.

The Company incurs additional compliance and associated costs in maintaining the Company’s
listing status. As a non-listed entity, the Group will be able to (a) achieve cost-savings by
dispensing with costs associated with complying with the SGX-ST listing requirements and other
regulatory requirements as well as human resources that have to be committed for such
compliance; and (b) focus its resources on its business operations.
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6.2

6.3

7.2

7.3

Intentions for the Company

The Offeror intends to delist the Company from the Official List of the SGX-ST upon the Scheme
becoming effective and binding. The Offeror believes that the privatisation of the Company would
provide greater flexibility to the Offeror and key management to promote greater efficiency and
competitiveness through changes in strategy or investments.

The Offeror intends to conduct a review of the Group’s businesses subsequent to the Acquisition.
Pending the aforesaid and save as announced by the Company, the Offeror has no current
intention of (a) making material changes to the Group’s existing business, (b) re-deploying the
Group’s fixed assets, or (c) discontinuing the employment of the employees of the Group, other
than in the ordinary course of business. However, the Offeror retains the flexibility at any time to
consider options or opportunities which may present themselves, and which it regards to be in the
interests of the Offeror and/or the Company.

Opportunity for Shareholders to realise their Investment

The Acquisition also represents an opportunity for Shareholders to realise their investments in
Shares.

The Cash Consideration represents a premium of 4.9%, 9.1%, 12.0% and 13.8%, respectively,
over the 12-month, six-month, three-month and one-month VWAP of the Shares for the periods
leading up to and including the Last Market Day. The Cash Consideration also represents a
premium of approximately 12.6% to the last transacted price per Share on the SGX-ST on 24
March 2017, being the last market day on which the Shares were traded on the SGX-ST prior to
the Joint Announcement Date, taking into account the trading halt (and extension thereof) of the
Shares from 27 March 2017 to 31 March 2017.

GENERAL AND FINANCIAL INFORMATION RELATING TO THE COMPANY
Material Changes in the Financial Position of the Company

Save for the information of the Company which is publicly available (including, without limitation, its
financial statements and announcements which are released by the Company on the SGXNET)
and save as disclosed in the Scheme Document, there has not been, within the knowledge of the
Offeror, any material change in the financial position or prospects of the Group since 31 May 2016.

Transfer Restrictions

The constitution of the Company does not contain any restrictions on the right to transfer the
Shares, which has the effect of requiring holders of Shares, before transferring them, to offer them
for purchase to members of the Company or to any person.

Additional Information

Additional general information in relation to the Company is set out in Appendix 6 to the Scheme
Document.
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8.2

8.3

8.4

10.
10.1

10.2

10.3

GENERAL AND FINANCIAL INFORMATION RELATING TO THE OFFEROR
Directors of the Offeror

The name, address and designation of the sole director of the Offeror as at the Latest Practicable
Date are as follows:

Name Address Designation
Phua Chian Kin 25 Bukit Batok Street 22 Sole Director
TEE Building

Singapore 659591

Principal Activities

The Offeror is an investment holding company incorporated in the British Virgin Islands on 28
December 2016 and is wholly-owned by Mr Phua Chian Kin.

Share Capital

As at the Latest Practicable Date, the Offeror has an issued and paid-up share capital of US$1.00,
comprising 1 ordinary share, which is held by Mr Phua Chian Kin.

Summary of Financial Performance

As the Offeror is an investment holding company which has not carried on any business since its
incorporation, no audited or unaudited financial statements of the Offeror have been prepared
since the date of its incorporation as at the Latest Practicable Date.

CONFIRMATION OF FINANCIAL RESOURCES

The Offeror’'s Financial Adviser has confirmed that sufficient financial resources are available to the
Offeror to satisfy in full the aggregate Cash Consideration payable by the Offeror for all the Shares
to be acquired by it under the Scheme in the event all Shareholders (other than the Undertaking
Shareholders) elect the Cash Consideration.

SPECIAL ARRANGEMENTS
Agreement having any Connection with or Dependence upon the Scheme

As at the Latest Practicable Date, save for the Implementation Agreement and the Undertakings,
there is no agreement, arrangement or understanding between (a) the Offeror Concert Group and
(b) any of the current or recent directors of the Company or any of the current or recent
Shareholders or any other person having any connection with, or dependence or conditionality
upon, the Scheme or its outcome.

Transfer of Shares

As at the Latest Practicable Date, there is no agreement, arrangement or understanding whereby
any of the Shares acquired by the Offeror pursuant to the Scheme will be transferred to any other
person.

Payment or Benefit to Directors of the Company

As at the Latest Practicable Date, there is no agreement, arrangement or understanding for any
payment or other benefit to be made or given to any director of the Company or of any of its
related corporations as compensation for loss of office or otherwise in connection with the Scheme.
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DISCLOSURE OF HOLDINGS AND DEALINGS
Holdings

Save as disclosed in the Scheme Document and in this paragraph 11.1, as at the Latest
Practicable Date, none of the Offeror Concert Group and their respective directors owns, controls
or has agreed (other than pursuant to the Implementation Agreement) to acquire any Shares or
Company Convertible Securities.

Direct Interest Deemed Interest
Name No. of Shares %" No. of Shares %"
Offeror Director
Phua Chian Kin® 282,054,456 56.19 17,423,004 3.47
The Offeror - - - -
Other Parties Acting or Deemed
to be Acting in Concert
Phua Boon Kin® 105,172 0.02 - -
Tay Kuek Lee® 10,742,080 2.14 - -
4 P Investments Pte. Ltd. © 6,680,924 1.33 - -
Phua Joo Khing® 501,066 0.10 - -
Phua Yang Khing® 624,518 0.12 - -
Phua Cher Chuan® 3,864 nm® - -
Phua Cher Chew® 666,556 0.13 - -
Phua Lee Tiang?” 5,060 nm® - -
Total: 301,383,696 60.04 17,423,004 3.47
Notes:

(1)
@)

@)

(4)

(5)

(6)

@)

(8)

Based on 501,952,639 issued Shares (excluding 1,270,400 treasury Shares) as at the Latest Practicable Date.

Mr. Phua Chian Kin is deemed to have an interest in the 17,423,004 Shares held by his spouse, Mdm. Tay Kuek Lee
and 4 P Investments Pte. Ltd., of which he is a shareholder. A total of 265,682,254 Shares held by Mr. Phua Chian
Kin are registered in the name of Hong Leong Finance Nominees Pte Ltd, CIMB Securities (Singapore) Pte Ltd,
SBS Nominees Pte Ltd, Phillip Securities Pte Ltd, OCBC Securities Private Limited and RHB Securities Singapore
Pte Ltd and KGI Fraser Securities Pte Ltd, which include Shares which are charged in favour of such financial
institutions for subsisting credit facilities in the ordinary course.

Mr Phua Joo Khing, Mr Phua Yang Khing and Mr Phua Boon Kin are the brothers of Mr Phua Chian Kin, the sole
director and sole shareholder of the Offeror, and as such are deemed to be acting in concert with the Offeror.

Mdm Tay Kuek Lee is the spouse of Mr Phua Chian Kin, the sole director and sole shareholder of the Offeror, and
as such is deemed to be acting in concert with the Offeror.

4 P Investments Pte. Ltd. is a company effectively controlled by Mr Phua Chian Kin, the sole director and sole
shareholder of the Offeror, and as such is deemed to be acting in concert with the Offeror.

Mr Phua Cher Chuan and Mr Phua Cher Chew are the sons of Mr Phua Yang Khing and the nephews of Mr Phua
Chian Kin, the sole director and sole shareholder of the Offeror, and as such are deemed to be acting in concert
with the Offeror.

Ms Phua Lee Tiang is the daughter of Mr Phua Yang Khing and the niece of Mr Phua Chian Kin, the sole director
and sole shareholder of the Offeror, and as such is deemed to be acting in concert with the Offeror.

Not meaningful.

Other Disclosures

Save as disclosed in the Scheme Document, none of the Offeror Concert Group nor their
respective directors, during the period commencing three months prior to the Joint Announcement
Date and ending on the Latest Practicable Date:

(@)

owns, controls or has agreed (other than pursuant to the Implementation Agreement) to
acquire any Shares or Company Convertible Securities;
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12.2

13.
13.1

(b)  has dealt for value in any Shares or Company Convertible Securities;

(c) save for the Undertakings, has received any irrevocable undertaking from any party in
connection with the approval and/or implementation of the Scheme at the Scheme Meeting;

(d) save for the Undertakings, has entered into any arrangement with any person of the kind
referred to in Note 7 on Rule 12 of the Code, including indemnity or option arrangements,
and any agreement or understanding, formal or informal, of whatever nature, relating to the
Shares or the Company Convertible Securities which may be an inducement to deal or
refrain from dealing in the same; and

(e) has granted any security interest relating to any Shares or Company Convertible Securities
to another person, whether through a charge, pledge or otherwise, borrowed any Shares or
Company Convertible Securities from another person (excluding borrowed Shares or
Company Convertible Securities which have been on-lent or sold), or lent any Shares or
Company Convertible Securities to another person.

IMPLEMENTATION OF THE SCHEME
Implementation, Settlement and Registration Procedures

Details of the procedures for implementation of the Scheme are set out in paragraph 12 of the
Explanatory Statement, and details of the settlement and registration procedures of the Scheme
are set out in paragraph 14 of the Explanatory Statement.

Election

In particular, details of the procedures for election by Entitled Shareholders whether to receive the
Scheme Consideration in the form of the Cash Consideration or Offeror Shares are set out in
paragraph 12.2 of the Explanatory Statement.

MARKET QUOTATIONS
Closing Prices

The following table sets out the closing prices of Shares on the SGX-ST (as reported by
Bloomberg) on (a) the Latest Practicable Date, (b) 24 March 2017, being the Last Market Day, and
(c) the last Market Day of each month from October 2016 to March 2017 (being six months
preceding the Joint Announcement Date) and the corresponding premium based on the Scheme
Consideration:

Date Closing Price Premium
(S$) (%)
6 July 2017 (Latest Practicable Date) 0.205 4.9
24 March 2017 (Last Market Day) 0.191 12.6
March 2017 0.191 12.6
February 2017 0.190 13.2
January 2017 0.186 15.6
December 2016 0.195 10.3
November 2016 0.205 4.9
October 2016 0.205 4.9
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13.2 Highest and Lowest Prices

14.

15.

16.

The highest and lowest closing prices of Shares on the SGX-ST (as reported by Bloomberg) during
the period commencing six months prior to the Joint Announcement Date and ending on the Latest
Practicable Date and the corresponding premium based on the Scheme Consideration are as
follows:

Closing Price Date(s) Premium
(S$) (%)
Highest closing price 0.215 3,4,5,6,7,10,11, 0
12,13, 17 and

28 October 2016,

4,7, 21 and 28 April
2017,

15, 16, 17, 18, 19, 22
and 24 May 2017,

19, 20, 21, 27, 28, 29
and 30 June 2017

and 3 July 2017

Lowest closing price 0.185 27 December 2016 16.2
and 15 March 2017

CONSENT

The Offeror’'s Financial Adviser has given and has not withdrawn its written consent to the issue of
this letter with the inclusion herein of its name and all references to its name in the form and
context in which it appears in this letter.

DOCUMENTS AVAILABLE FOR INSPECTION

Please refer to paragraph 14 of Appendix 6 to the Scheme Document for the list of documents
available for inspection by Shareholders.

RESPONSIBILITY STATEMENT

The sole director of the Offeror accepts full responsibility for the accuracy of the information given
in this letter (other than any information relating to or opinions expressed by the Group and/or the
IFA) and confirm after making all reasonable enquiries that, to the best of his knowledge and belief,
this letter constitutes full and true disclosure of all material facts about the Acquisition and the
Scheme, and the sole director is not aware of any facts the omission of which would make any
statement in this letter misleading. Where information in this letter has been extracted from
published or otherwise publicly available sources or obtained from a named source, the sole
responsibility of the sole director of the Offeror has been to ensure through reasonable enquiries
that such information has been accurately and correctly extracted from such sources and/or
reproduced in this letter in its proper form and context.

The information in this letter is a summary of the Scheme, and must be read together with the full
information contained in the Scheme Document.

Yours faithfully
For and on behalf of
Oscar Investment Private Limited

Phua Chian Kin
Director
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BC Mo

TERRITORY OF THE BRITISH VIRGIN ISLANDS
BVI BUSINESS COMPANIES ACT, 2004

MEMORANDUM AND ARTICLES OF ASSOCIATION OF

Oscar Investmaent Private Limited

INCORPORATED 28 December 2018

TMF

GROUP

TME [B.V.L] Ltd.
PFalm Grove House, F. O, Box 438
Road Tewn, Torala, WG 1110
British Virgin Islands
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Company Number: 1932572

Oscar Investment Private Limited

CERTIFIED COPY OF EXTRACT OF RESOLUTION
ADOPTED BY THE S0LE MEMBER PURSUANT TO
THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF
THE COMPANY ON THE 215T DAY OF MARCH 2017

AMENDMENT TO MEMORANDUM OF ASSOCIATION

RESOLVED THAT Clause 7.1 of the Memomadum of Associttion of the Company be
deleted in thedr sntirety apd the following be substituted in lisy thereod:

1.1. The Company i5 suthorised to fssue & maximum of 500,000,000 ro par velue Shares of n
single class,

Dated this 24th day of March, 2017

';_mr'l II.

Vistra (BVI) Limited
Registered Agent

(Resclution duted 205t March, 2007 was filed on 24h March, 2017
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1.1,

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BWI BUSINESS COMPAMNIES ACT 2004

MEMORANDUM OF ASSOCIATION
OF
Oscar Investment Private Limited

A COMPANY LIMITED BY SHARES

DEFIRITIONS AND INTERPRETATION

In this Memorandum of Association and the attached Articles of Assaciation, if not
inconsistent with the subject or context: '

“Act” means the BVI Business Companies Act (No. 16 of 2004) and includes the BYI Business
Companies Regulations, 2012 and any other regulations made under the Act;

“articles” means the Company's articles of asseclation [attached to this Memorandum), and
“Artlele” shall be construsd accordingly;

Chairman of the Board”™ has the meaning specified in Regulation 12;

"Distribution™ in relation to a distribution by the Company means the direct or indirect
transfer of an asset, other than Shares, to or for the benefit of the Shareholder in relation to
shares held by a Shareholder, and whether by means of a purchase of an asset, the
redemption or other acquisition of Shares, a distribution of indebtedness or atharwise, and
includes a dividend;

“Eligible Person” means individuals, corporations, trusts, the estates of deceased
individuals, partnerships and unincorporated associations of persons;

"Memorandum” means this memorandum of assoclation of the Company;
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“person” includes individuals, corperations, trusts, the estates of deceased individuals,
partnerships and unincorporated associations of persons;

“Registrar” means the Registrar of Corporate Affairs in the British Virgin Islands, appointed
ursdeer the Act;

"Resolution of Directors” means aither:

[a) a resolution approved at a duly conwvened and constituted meeting of
directors of the Company or of a committee of directors of the Company by
the affirmative vote of a8 majonty of the directors present at the meeting
who voted except that where a director is given more than one vote, he
shall be counted by the number of votes he casts for the purpose of
establishing a majority; or .

i) & resolution consented to in writing by a majority of directors or by a
majority of members of a comimittee of diréctars of the Company, as the
case may be; : "

"Resolution of Sharehulders".mean_s gither:

{a) a resolution approved at a duly convened. and constituted meeting of the
Sharehalders of the Company by the affirmative vote of a2 majority of the
votes of the Shares éntitled to vobe thereon which were present at the
meeting and were voted; or

i) a resolution consented o in wreiting by a3 majarity of the vates of Shares
entitled to vote thereon;

*seal™ means any seal which has been duly adopted as the commian seal of the Company,
and shall include reference to an electronic seal which satisfies the reguirements of the
Electronic Transactions Act, 2001;

"securltles” means $hares and debt obligations of every kind of the Company, and including
without limitation options, warrants and rights to acquire shares or debt obligations;
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-3

1.2

“Share” means a share issued or to be issued by the Company;

“shareholder™ means an Eligikle Person whose name is entered in the register of members
of the Company as the holder of one or more Shares or fractlonal Shares;

"Treasury Share” means a Share that was previously issued but was repurchased, redeemed
or otherwise aoquired by the Compary and not cancelled; and

“written” or any term of like import includes all forms of writing, induding all electronic
records which satisfy the requiremients of the Electrenic Transactions Act, 2001, including
{but nat limited to) information generated, sent, recelved or stored by electronic, electrical,
digital, magnetic, optical, electromagnetic, biometric or photonic means, induding electronic
data interchange, electronic mail, telegram, telex or telecopy, and “in writing” shall be
construed accordingly. '

In the BMamorandum and the Articles, unbess the context stherwise requires a reference to:

la} a “Regulation” or “Sub-Regulation” is a referen-;e_:ta a regulation or sub-regulation
of the Artidles; L

(b) a “Clause” is a reference to a clause of the Memora n.|:| um;

{c) voting by Shareholders s a reference to the casting of the votes attached to the
Shares held by the Shareholder voting;

[d} reference to a thing being "signed” or to a person's "signature”™ shall include
reference to an electronic signature which satisfies the requirements of the
Electrondc Tramsactions Act, 2001;

(=1 the Act, the Memcrandum or the Articles is a reference 1o the Act or those
documents as amended from time o time or, In the case of the Act any re-
enactment thereof; and

if) the singular includes the plural and vice versa, the masculine shall include the
feminine and the neuter and references to persons shall incude corporations,
companies and all entities capable of having a legal existence,
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1.5

1.6

1.7,

4.2

3.1

3.2

Any words or expressions defined in the Act shall have the same meaning in the
Memorandum and Artides and unless otherwise required by the context or unless
otherwlse defined In this Memorandum or the Articles.

Where a period of time is expressed as a number of days, the days on which the period
begins and ends are not included in the computation of the number of days.

Any reference to a “month” shall be construed as a reference to a period starting on one
day in a calendar month and ending on the numercally corresponding day In the next
calendar month and a reference to a period of several months shall be construed
accordingly.

Headings are inserted for convenience anly and shall be disregarded in the constrection of
or the interpretation of the Memorandum and Articles,

Reference to a provision of law is a referénce to that provision as extended, applied,
amended or re-enacted and includes any subordinate legisiation.

NAME

The name of the Cormpany 15 Oscar Investment Private L mited. -

The directors or shareholders -may from time to time change the Cormpany’s name by
Resolution of Directors or Resolution of Shareholders. The directors shall give netice of such
resolution to the registered agent of the Company, and authorise and instruct the registered
agent ta file an application for change of name with the Registrar, and any such change wiil
take effect from the date of the certificate of change of name issued by the Registrar.

STATUS

The Company is a company limited by shares,

Thee liabiility of each Shareholder is limited to:

{a) the amount from time to time unpaid on that Shareholder's shares;

o] any liakility expressly provided fior in the Memorandum or the Articles; and
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4.1

4.2

5.1.

5.,

B.1.

i<l any liability to repay a distribution pursuant to section 38(1) of the Act.
REGISTERED AGENT

The first registered agent of the Company is TMF (B.Y.1.) Ltd. of Palm Grove House, P.O. Box
438, Road Town, Tortola, British Virgin Islands.

The directors or Shareholders may from time to time change the Company®s registered
zgent by Resolution of Directors or Resolution of Sharcholders. The directors shall give
notice of such resolution to the registered agent of the Company (meaning the exsting
registered agent), and authorise and instruct the registered agent to file a notice of change
of registered agent with the Registrar, and any such change of registered agent will take
effect from the date of the registration by the Kegistrar of such notice.

REGISTERED OFFICE

The first registered office of the Company is atIPaIm Grove ch_.r;e, P.0. Box 438, Road Town,
Tortola, British Virgin Islands, the office of the first registéred agent.

The directors or Shareholders may from time to time change the Company's registered
affice by Resolution of Directars-ar Resolution of Shareholders, provided that the Company's
registered office shall at all times be the office of the registered agent. The directors shall
give notice of such resolution to the registéred agent of the Company, and authorise and
instruct the registered agent to file a notice of change of registered office with the Registrar,
and any such change of registered office will take effect from the date of the registration by
the Registrar of such notice.

CAPACITY AND POWERS

Subject to the Act and any other British Virgin 1slands legislation, the Company has,
irrespective of corporate benefit:

{a) full capacity to carry on or undertake any business or activity, do any act or enter
into any transaction; and

(B} for the purposes of paragraph (a), full rights, powers and privileges.
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6.2.

i

T3

143

Bl

g.2

For the purpases of section 9(4) of the Act, there are no limitations on the business that the
Company may camy on.

MUMBER AND CLASSES OF SHARES

The Company is authorised to issue a maximum of 50,000 no par value Shares of a single
class.

The Company may issue fractional Shares and a fractional Share shali hove the
corresponding fractional rights, obligations and lizbilities of a whole share of the same class
or series of shares,

The Company may issue a class of Shares In one or more series. The division of a class of
Shares into one or more series and the designation to be made to each serles shall be
determimed by the directors from time to ime.

RIGHTS CONFERRED BTI' SHAHES

Each Share in the Cum.piai"ry' confers upan lhélﬁ-l.'n-a-rehull:lee

ia) the right to one vote dn any ﬁemlu-liun :_:Fihareﬁ;:llders;

(&) the right to an eqtialshaié-ln -a;m.r dividend paid I:r'|' the Company; and

(14 the right 1o an equal share in the distribution of the surplus assets of the Company
on its liquidation.

The directors may at their discretion by Resoclution of Directors redeem, purchase or
otherwise acquire all or any of the Shares in the Company subject to Regulation 3 of the
Articles.

VARIATION OF RIGHTS

The rights conferred upon the holders of the Shares of amy class may only be varled,
whether or not the Company is in liguldation, with the consent in writing of the holders of a
majority of the Issued Shares of that class or by & resolution approved at a duly convenad
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11.

111

11.2

12.1

122

13.1

and constituted meeting of the Shares of that class by the affirmative vote of a majority of
the vates of the Shares of that class which were present at the meeting and were voted,

RIGHTS NOT WARIED BY THE ISSUE OF SHARES PARI PASSL

The rights conferred upon the holders of the Shares of any class issued with preferred or
pther rights shall not, unless otherwise expressly provided by the terms of issue of the
Shares of that class, be deemed to be varied by the creation or issue of further Shares
ranking par passu therewith,

REGISTERED SHARES

The Company shall issue registered shares anly, _

The Company is not authorised to issue bearer shares, convert registered shares 1o bearer
shares or exchange registered shares for bearer shares,

TRANSFER OF 5SHARES |

The Company shall, on receipt of an instrument of transfer complying with Sub-Regulation
6.1 of the Articles, enter the name of the transferee of a Share in the register of members
unless the directars resolve to refuse or delay the registration of the transfer for reasons
that shall be specified in o Resolution of Directors.

The directors may not resolve to refuse or delay the transfer of a Share unless the
Shareholder has failed to pay an amount due in respect of the Share.

AMENDMENT OF MEMORANDUM AND ARTICLES

sublect to Clause 3, the Company may amend its Memecrandum or Artlcles by a Resolution
of Shareholders or by 3 Resolution of Directors, save that no amandment may be made by a
Resolution of Directors:

{a) to restrict the rights or powers of the Shareholders to amend the Memarandum or
Articles; or
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(&) to change the percentage of Shareholders reguired to pass a Resolution of
Shareholders to amend the Memarandum or Articles; or

(€] in circumstances where the Memorandum or Artides cannot be amended by the
Shareholders: or

(d] to Clauses 8,9, 10 or this Clause 13,

13.2 Any amendment of this Memorandum or the Articles will take effect from the date that the
natica of amendment, or restated Memorandum and Articles incorporating the amendment,
Is registered by the Registrar or from such other date as determined pursuant to the Act.

We, TMF [B.V.1) Ltd. of Palm Grove House, P.0. Box 438, Road Town, Tortola, British Virgin 1slands
for the purpese of incorporating a BV1 Business Company under the laws of the British Virgin islands
hereby sign this Memorandum of Assoclation this 28th day of December 2016.

Incorporator

Michola Dunkley
Awthorised Signatory
TMF (B.V.1.) Ltd.
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2.2,

2.3

2.4,

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BV BUSINESS COMPANIES ACT 2004

ARTICLES OF ASSOCIATION
OF
Oscar Investment Private Limited

A COMPANY LIMITED BY SHARES

REGISTERED SHARES

Every Shareholder is entitled to a certificate signed by a director of the Company or under the Seal
specifying the number of Shares held by him and the signature of the director and the Seal may be
facsimiles.

Any Shareholder receiving a certificate shall indemnify and hold the Company and its directors and
officers harmless from any loss or lahility which it or they may incur by reason of any wrongful ar
fraudulent use or representation made by any. person by wvirtue of the possession thereof, IF a
certificate for Shares is worn out of lost it may be renewed on production of the womn out certificate
or on satisfactory proof of its loss l:ugﬂtherwil:h.suw_:h indemnity as may be required by a Resolution of
Directors.

If several Eligible Persons are registeréd.asjufnt holders of any Shares, any one of such Eligible Persens
may give an effectual receipt for any Distribution.

SHARES

Shares and other Securities may be Issued at such times, to such Eligible Persons, for such
consideration and on such terms as the direckors may by Resolution of Directors determine,

Soctiom 46 of the Aot {Pre-emptive rights) does not apply to the Company.

A Share may be issued for consideration in any form, including money, a promissory note, or other

written cbligation to contribute money or property, real property, personal property {including
goodwill and knowhow), services rendered or a contract for future services.

Mo Shares may be Issued for a consideration other than money, unless a Resolution of Directors has
been passed stating:

[} the amount to be credited for the Bsue of the Shares;

(b} their determinatlon of the reasenable present cash value of the non-money consideration for
the issue; and
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2.5,

2.6,

2.7,

3.1

3.2

a.3.

3.4,

3.5,

(4] that, in their opinion, the present cash value of the non-money consideration for the issue is
riat less than the armaunt to be credited for the issue of the Shares.

The Campany shall keep a register [the “register of members”) containing:
{a) the names and addresses of the Eligikle Persons who hold Shares;

{b] the number of each class and series of Shares held by each Shareholder;

{e the date on which the name of each Shareholder was entered In the register of members; and
[d} the date on which any Eligible Person ceased to be a Shareholder.

The register of members may be in any such form as the directors may approve, but if it is in magnetic,
electronic or other data storage form, the Company must be able to produce legible evidence of its
contents. Until the directors otherwise detarmine, the magnetic, electronic or ather data storage form
shall be the original register of mambers,

A Share is deemed to be issued when the name of the Shareholder is entered In the register of
members,

REDEMPTION OF SHARES AND TREASURY SI'UI;HEE

The Company may purchase, redeem or otherwise acquire and hold its own Shares save that the
Company may not purchase, redeem or otherwlse acquirf' its own Shares without the consent of
Shareholders whose Shares are to be purchased, redeemed or otherwise acquired unless the Company
is permitted by the Act or any other provision in the Memorandum or Articles to purchase, redeem or
otherwise acquire the Shares without their consent,

The Company may only offer to purchase, redeem or otherwise acquire Shares if the Resolution of
Dirgctors authorizing the purchase, redemption or other acquisition contalns 2 statement that the
directors are satisfied, on reasonable grounds, that immediately after the acquisition the value of the
Company's assebs will exceed its abilities and the Company will be able to pay its debts as they fal!
due.

Sections 60 [Process for acquisition of own shares), 61 (Gffer to ane or mare shoreholders) and B2
[Shares redeemed otherwise than ot the option of company} of the Act shall not apply to the Company.

Shares that the Company purchases, redeems or otherwise acquires may be cancelled or held as
Treasury Shares provided that the number of Shares purchased, redeemed or otherwise acquired and
held as Treasury Shares, when aggregated with shares of the same class already held by the company
2% Treasury Shares, may not exceed S0% of the Shares of that dass previeusly issued by the Company,
excluding Shares that have been cancelled. Shares which bave been cancelled shall be available for
reissue.

&ll rights and obligations attaching to a Treasury Share are suspended and shall not be exerclsed by the
Company while it holds the Share as a Treasury Share.
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4.1.

4.2,

4.3

4.4,

R

rreasury Shares may be transferred or disposed of by the Company on such terms and conditions (net
otherwise inconasistent with the Memorandum and Artides) as the Company may by Resolution of
Directors determine.

Where Shares are held by another body corporate of which the Company holds, directly or Indirectly,
shares having more than 50 per cent of the vates in the election of directors of the other body
corporate, all rights and obligations attaching to the Shares held by the other body corporate are
suspended and shall not be exercised by the other body corporate.

MORTGAGES AND CHARGES OF SHARES

Lhareholders may mortgage or charge their Shares,

There shall be entered In the register of members at the written reguest of the Shareholder:
fa) a statement that the Shares held by him are mortgaged or charged;

{33 the name of the mortgagee or chargc:;__ and

{ch the date on which the particulars specified in subparagraphs (a) and (b] are entered in the
register of mambers, '

Where particulars of a mortgage or charge.are entered in the ‘register of members, such particulars
may be cancelled:

{a) with the written consent of the named mortgagee or chargee o anyone authorised to act on
his behalf; or :

[b] upon evidence satisfactary to the directors of the discharge of the liability secured by the
maortgage or charge and the isswe of such indemnities as the directors shall consider necessary
ar desirable,

Whilst particulars of a mortgage or charge ower Shares are entered in the register of members
pursuant to this Repulation:

fa) no transfer of any $hare the subject of those particulars shall be effected;
(b} the Company may not purchase, redeemn or otherwise acguire any such Share; and
il no replacement certificate shall be issued in respact of such Shares,

withowt the writhen consent of the named mortgagee or charges.
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5.2

5.3.

5.4,

55,

B.1.

6.2

6.3,

6.4,

FORFEITURE

Shares that are not fully paid on issue are subject to the forfelture provisions set forth in this
Regulation and for this purpose Shares issved for 2 promissory note or a contract for future services
are deemed to be mot fully paid.

A written notice of call specifying the date for payment to be made shall be served on the Shareholder
who defaults in making payment in respect of the Shares.

The written notice of call referred to in Sub-Regulation 5.2 shall name a further date not earller than
the expiration of 14 days from the date of service of the notice on or before which the payment
required by the notice is to be made and shall contain a statement that in the event of non-gayment at
or before the time named in the notice the Shares, or any of them, in respect of which payment s not
made will be liable to be forfeited.

Where a written notice of call has been issued pursuant to Sub-Regulation 5.3 and the requirements of
the notice have not been complied with, the directors may, at any time before tender of payment,
forfeit and cancel the Shares to which the notice relates.

The Company is under no obligation to refund any moneys to the Shareholder whose Shares have been
cancelled pursuant to Sub-Regulation 5.4 and that Shareholder shall be discharged from any further
abligation to the Company. 1

5

TRANSFER OF SHARES

Shares may be transferred by a written instrument of trarisfer signed by the transferor and containing
the name and address of the transferee, which shall be sent to the Company at the office of its
registerad agent for reglstration.

The transfer of a Share s effective when the name of the transferee i enteraed on the register of
members.

If the directars of the Company are satisfied that an instrument of transfer relating to Shares has been
signed but that the instrument has been lost or destroyed, they may resolve by Resolution of
Diractars:

{a) to accept such evidence of the transfer of Shares as they consider appropriate; and

(b} that the transferee’s name should be entered in the register of members notwithstanding the
absence af the instrument of transfer.

Sublect to the Memorandum, the personal representative of a deceased Shareholder may transfer a
Share even though the personal representative is not a Shareholder at the time of the transfer.
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7.8,

1.9,

MEETINGS AND CONSENTS OF SHAREHOLDERS

Any director of the Company may convene meetings of the Shareholders at such times and In such
manner and places within or outside the British Virgin Islands a5 the director considers necessary or
desirable.

Lpon the written request of Shareholdaers entitled to exercise 30 per cent or more of the wvoting rights
in respect of the matter for which the meeting is requested the directors shall convene a meeting of
Shareholders.

The director convening a meeting shall give nat less than 7 days” notice of a meeting of Sharehalders
bo:

{al those Shareholders whose names on the date the notice is given appear as Shareholders in the
register of members of the Company and are entitled to vote at the meeting; and

(Y] the other directors.

The director convening a meeting of Shareholders may fix as the record date for determining those
Shareholders that are entitled to vote at the meeting the date notice is given of the meeting, or such
other date as may be specified in the notice, being a date not earlier than the date of the notice.

A meeting of Shareholders held in contravention of the requirement to give notice is valid i
Sharehalders holding at least 90 i:l-er cent of the total voting rights on all the matters to be considered
at the meeting have walved notice of the meeting and, for :h'lis purpase, the presence of a Shareholder
at the meeting shall constitute waiverin relation to all the Shares which that Shareholder holds.

The inadvertent failure of a director who convenes a meeting to give notice of a meeting to a
Shareholder or another director, or the fact that a Shareholder or another director has not received
natice, doss not Invalidate the meeting.

A Sharehalder may be represented at a meeting of Shareholders by a praxy who may speak and vote
on behalf of the Shareholder.

The instrurment appointing a proxy shall be produced at the place designated for the meeting before
the time for halding the meeting at which the person named in such instrument progoases to vote. The
natice of the meeting may specify an alternative or additional place or time at which the proxy shall be
presented.

The instrument appointing a proxy shall be in substantially the following form or such other form as
the chalrman of the meeting shall accept as properly evidendng the wishes of the Shareholder
appointing the proxy.
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7.11,

12,

713,

7.14,
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[Mame of Company]
I/We being a Sharehaolder of the above Company HEREBY APPOINT ...cccncimmmsanens | F——
or failing him ..o e (1, e S —— to be my/our proxy to vote for mefus at the

meeting of Shareholders to be held on the ... day OF . ormrrrmrrmresre s ep #0se @01 @ @NY adjournment
thereof.

LAny restrictions on vating to be inserted here.)

The following applies where Shares are jointly owned:

{a) if two or more persons hold Shares jointly each of them may be present in person or by proxy
at a meeting of Shareholders and may speak as a Shareholder;

{b) if only one of the joint owners is present i person or by prooty he may vote on behalf of all
joint owrners; and

{c If twro or more of the [olnt owners are presém I person or I:r",.r prosey they must vote as one,

A Shareholder shall be deemed to be.present at a meeting of Shareholders if he participates by
telephane or other electronic means and all Sharehalders participating In the mesting are able ta hear
each other. . .

A meeting of Shareholders is duly constituted if, at the commencement of the meeting, there are
present in person or by prawy niot less than 30 per cent of the votes of the Shares or class or series of
Shares entitled to vote on Resolutions of Shareholders to be considered at the meeting, A querem
may comgprise a single Shareholder or proxy and then such persen may pass a Resolution of
Shareholders and & certificate signed by such person accompanied where such person be a proxy by a
copy of the proxy instrument shall constitute a valid Resolution of Shareholders.

If within twa hours from the time appointed for the meeting a quorum is not present, the meeting, if
cormvened upon the requisition of Shareholders, shall be dissolved; in any other case it shall stand
adjourned to the next business day in the Jurisdiction in which the meeting was to have been held at
the same time and place or to such other time and place as the directors may determine, and if at the
adjourned meeting there are present within one hour from the time appointed for the meeting in
person or by proay not less than one third of the votes of the Shares or each class or serles of Shares
entitled to wobte on the matters to be considered by the meeting, those present shall constitute a
quorum but atherwise the meeting shall be dissolved,

At every meeting of Sharehalders, the Chairman of the Board shall preside as chairman of the meeting.
If there is no Chairman of the Board or if the Chairman of the Board iz nat presant at the meeting, the
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7.20.

721

Shareholders present shall choose one of their number to be the chairman. If the Shareholders are
unakble to choose a chairman for any reasan, then the person representing the greatest number of
voting Shares present in person or by proxy at the meeting shall preside as chairman failing which the
oldest individual Shareholder or representative of a Shareholder present shall take the chair.

The chairman may, with the consent of the meating, adjourn any meeting from time to time, and from
place to place, but no business shall be transacted at any adjouwrned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

At any meeting of the Shareholders the chairman is responsible for deciding in such manner as he
considers appropriate whether any resolution proposed has been carried or not and the result of his
decision shall be announced to the meeting and recorded in the minutes of the meeting. |f the
chairman has any daubt a5 to the outcome of the vote on a proposed resolution, he shall cause a poll
to be taken of all votes cast upon such resolution. If the chairman fails to take a poll then any
Shareholder present in person or by proxy who disputes the announcement by the chairman of the
result of any vote may immediately following such announcernent demand that a poll be taken and the
chairman shall cause a poll to be taken. If a poll is taken at any meeting, the result shall be announced
1o the meeting and recorded in the minutes of the meeting.

Subject to the specific provisions contained in '_thié Regulztion for the appointment of representatives
of Eligible Persons other than individuals the right of any individual to speak for or represent a
Sharehclder shall be determined by the Law of the jirsdiction where, and by the documents by which,
the Eligible Person is constituted ar derives its existence. In case of doubt, the directors may in good
faith seek legal advice from any gualified person and unless and until 2 court of competent jurisdiction
shall otherwise rule, the directors may rely and act upon such advice without incurring any liability to
any shareholder or the Company.

Any Eligible Person other than an individual which is a Shareholder may by resalution of its directors or
other governing body authorise such individual as it thinks fit to act as its representative at any
meeting of Shareholders or of any class of Shareholders, and the Individual so authorized shall be
entitled to exercise the same rlghts on behalf of the Eligible Person which he represents as that Eligiole
Porson could exercise If it were an individual.

The chairman of any meeting at which a vote is cast by proxy or on behalf of any Eligible Person other
than an individual may call for a notarially certified copy of such proxy or authority which shall be
produced within 7 days of being so requested or the votes cast by such proxy or on behalf of such
Eligible Person shall be disregarded.

Directors of the Company may attend and speak at any meeting of Shareholders and at any separate
mecting of the holders of any class or series of Shares.

An action that may be taken by the Shareheolders at a meeting may also be taken by a Resolution of
shareholders consented to in writing by a majority of the votes of Shares entitled to vote and voting
thereon, without the need for any notice, but if any Resolution of Shareholders |5 adopted otherwise
than by the unanimeus written consent of a1l Shareholders, a copy of such resolution shall farthwith be
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sant to all Sharehalders not consenting to such resolution. The consent may be in the form of
counterparts, each counterpart being signed by one or mere Sharchelders, If the consent [s in one or
more counterparts, and the counterparts bear different dates, then the resolution shall take effect on
the earllest date upon which Eligible Persons holding a sufficient number of votes of Shares to
constitute a Resolution of Shareholders have consented to the resolution by signed counterparts.

DIRECTORS

The first directors of the Company shall be appointed by the first registered agent within & months of
the date of incorporation of the Company; and thereafier, the directors shall be elected by Resglution
of Shareholders or by Resolution of Directors, If, before the Company has any members, all of the
directors appainted by the registered agent resign or die or ctherwise cease to exist, the reglstered
agent may appoint one or maore further persons as directors of the Company.

Mo person shall be appointed as a director or alternate director, or nominated as a reserve director, of
the Company uwnless he has consented in writing to be a director or altermate director, or 1o be
nominated as a reserve director,

Subject to Sub-Regulation 8.1, the minimum number of directors shall be one and there shall be no
maximum number,

Each directar holds office f;:lr the term, if amy, fixed by the Resolution of S$hareholders or Resolution of
Directors appointing him, or uintil his earlier death, resigmation or removal. If no term is fived on the
appointment of a director, the director- serves I'I'II:fEFII'Il'tElg;f until his earlier death, resignation or
ramaovat.

A directar may be removed from office,

{a) with or without cause, by a Resolution of Shareholders passed at a meeting of Shareholders
called for the purposes of removing the director or for purposes including the remaval of the
director or by a written resplution passed by 3 least seventy five per cent of the Sharehelders
of the Company entitled to vote; or

{+)] with cause, by a Resolution of Directors passed at 2 meeting of directors called for the purpose
of removing the directar or for purposes inclueding the remowal of the director.

A director may resign his office by giving written notice of his resignation to the Company and the
resipnation has effect from the date the motice is recsived by the Company at the office of its
registered agent or from such later date as may be specified In the notice. A director shall resign
forthwith as a director if he is, or becomes, disqualified from acting as a director under the Act

The directors may at any time appoint any person to be a director either to fill a vacancy or as an
addition to the existing directors. Where the directors appeint a person as director to fill & vacancy,
tho term shall not excead the term that remained when the person who has ceased to be a director
ceased to hold office.
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A vacancy in relation to directors occurs if a director dies or otherwise ceases to hold office prior to the
explration of his term of office.

Where the Compary only has one Shareholder who is an individual and that Shareholder is also the
sale director of the Company, the sole Shareholder/director may, by instrument inowriting, nominate a
person who i not disqualified from being a director of the Company as a reserve director of the
Company to act in the place of the sole director in the event of his death.

The nomination of a person as a reserve director of the Company ceases 1o have effect if:
[a) before the death of the sole Shareholder/director who nominated him,

il he resigns as reserve director, or

(1] the sole Shareholder/director revokes the nomination in writing; or

{b) the sole Shareholder/director who nominated him ceases to be able to be the sole
Shareholder/director of the Company for any reason other than his death.

The Company shall keep a register {“reglster of directors”) containing:

[a) the names and addresses of the persons who are directors of the Company or who have been
nominated as reserve directors of the Company;

{b) the date on which each person whose name is entered In the register was appointed as a
director, or nominated as a reserve director, of the Company;

(€ the date on which each person named a5 a director ceased to be 2 director of the Company;

[d} the date on which the nomination of any person nominated as a reserve director ceased to
have effect; and

3] such other information as may be prescrised by the Act.

The register of directors may be kept in any such form as the directors may approve, but If it is in
magnetic, electronic or other data storage form, the Company must be able to produce legible
evidence of its contents. Until a Resolution of Directors determining otherwise s passed, the
magnetic, electronic or other data storage shall be the original register of directors.

The directars may, by a Resolution of Directors, fix the emoluments of directors with respect 1o
services to be rendered in any capacity to the Company.

A directar 15 not required to hold a Share as a gualification to office.
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9.4,

9.5,

8.7,

3.8,

10.2.

POWERS OF DIRECTORS

The business and affairs of the Company shall be managed by, or under the direction or supervision of,
the directors of the Company. The directors of the Company have all the powers necessary for
managing, and for directing and supervising, the business and affairs of the Company. The directors
may pay all expenses incurred preliminary to and in connection with the incorporation of the Company
and may exercise all such powers of the Comipany as are not by the Act or by the Memorandum or the
Articles required to be exercised by the Shareholders.

Each director shall exercise his powers for a proper purpose and shall not act or agree to the Company
acting in a manner that contravenes the Memorandum, the Articles or the Act. Each directer, in
axercising his powers or performing his duties, shall act honestly and in good faith in what the directar
beliewes to be the best interests of the Company.

If the Company is the wholly owned subsidiary of 2 holding company, a director of the Company may,
when exerclsing powers or performing duties as a director, act in 2 manner which he believes is in the
est interests of the holding company even though it may not be in the best interests of the Company.

Any director which |5 a body corparata may' appoint any individual as its duly authorised representative
for the purpose of representing it at meetings:of the directars, with respect to the slgning of consents
ar otherwise,

The continuing directors may act notwithstanding any vacancy in their body.

The directors may by Resolution of Eﬁ.r'l!'l;l;-l;lls exercise all the powers of the Company to incur
indebtedness, liabilities or obligations and to secure indebtedness, liabilites or obligations whether of
the Company or of any third party.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
recetpts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as shall from time to time be determined by Resolution
af Directors.

For the purposes of Section 175 [Disposition of assets) of the Act, the directors may by Resolution of
Directors determine that any sale, transfer, lease, exchange or other disposition is in the usual or
regular course of the business carried on by the Company and such determination is, in the absence of
fraud, conclusive,

FROCEEDINGS OF DIRECTORS

Any one director of the Company may call 3 meeting of the directors by sending a written notice to
each other director,

The directors of the Company or any commitiee thereof may meet at such times and in such manner
and places within or outside the British Virgin Islands as the directors may determine to be necessary
or desirable.
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10.10,

10.11.
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A director is deemed to be present at a meeting of directors if he participates by telephone or other
electranic reans and all directors participating In the meeting are able to hear each cther,

A director shall be given not less than 3 days' notice of meetings of directors, but a meeting of
directars held without 3 days’ notice having been given to all directors shall be valid if all the directors
entitled to vote at the meeting who do not attend waive notice of the meeting, and for this purpose
the presence of a director at 2 meeting shall constitute wahver by that directer. The inadvertent fallure
to give notice of a meeting 19 a director, or the fact that a director has not recehved the notice, does
not invalidate the meeting.

A director may by a written instrument appoint an alternate who need not be a director and the
alternate shall be entitled to attend meetings in the absence of the director who appointed him and to
vote or consent In place of the director until the appointment lapses or is terminated.

The appolntrnent and termination of an alternate director must be in writing, and written notice of the
appointment and termination must be given by the appointing director to the Company as soon as
reasonably practicable.

an alternate director has the same rights as the appointing director in relation to any directors’
meeting and any written resolution circutated for written consent. An alternate director has no power
to appoint a further alternate, whether of the appointing director or of the alternate director, and the
alternate does not act as an agent of or for the appointing director,

The appointing director I'I'Iil.'|l'. at any time, 'u'ulun'taril'y' terminate the alternate directar's appalntmeént.
The voluntary termination of the appointment of an alternate shall take effect from the time when
written notice of the termination.is given to the Company. The rights of an alternate shall
autamatically terrninate if the appointing directar dies ar otherwise ceases to held office.

A meeting of directors is duly constituted for all purposes if at the commencement of the meeting
there are present in person or by alternate not less than one-half of the total number of directors,
unless there are only 2 directors in which case the quorum is 2.

If the Company has only one director the provisions herein contained for meetings of directors do not
apply and such sole director has full power to represent and act for the Company In all matters as are
not by the Act, the Memorandum or the Articles required to be exercised by the Shareholders. In Heu
of minutes of a meeting the sole director shall recard [n writing and sign a note or memorandum of all
matters reguiring a Resolutien of Directors. Such a note or memorandum constitutes sufficient
evidence of such resolution for all purposes.

At meetings of directors at which the Chairman of the Board is present, he shall preside as chalrman of
the meeting. If there is no Chalrman of the Board or If the Chaimman of the Board is not present, the
directors presert shall choose one of their number to be chairman of the meating.

An action that may be taken by the directors or @ committee of directors at a meeting may also be
taken by a Resolutlon of Directors or & resolution of 2 committee of directors consented to in writing
by a majarity of directors or by a majority of the members of the committee, as the case may be,
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11.2.

11.3.

11.4,

115

without the need for amy notice, The consent may be in the form of counterparts each counterpart
being signed by one or more directors, |If the consent is in one or more counterparts, and the
counterparts bear different dates, then the resolution shall take effect on the date upon which the last
director has consented to the resolution by signed counterparts.

COMMITTEES

The directors may, by Resolution of Directors, designate one or more committees, each consisting of
ane of more directors, and delegate one or more of their powers, including the power to affix the Seal,
to the coormmitiee.

The directors have no power to delegate to a committee of directors any of the follewing powers to:
{a) amend the Memarandum or the Articles; or

{b] designate committees of directors; or

{c] delegate powers to 3 committee of dr_re:ta_rs; or

{d} appaint or remove directors; or

{e] appoint or remove an agent; or

(M approve a plan of I'I:H:I'Etr, consolidation or arrangement; ar |

(g) make a declaration of solvency or to approve a liguidation plan; or

(k) make a determination that immpdiﬂt:el'.' after a proposed distributlon the wvalue of the
Company's assets will exceed its liabilities and the Company will be able to pay its debtis as
they fall due,

A committee of directors, where authorised by the Resolution of Directors appointing such committese
of by 2 subseguent Resolution of Directors, may appoint 2 sub-committee and delegate powers
exercisable by the committee to the sub-committes,

The meetings and proceedings of each committee of directors consisting of 2 or more directors shall
be governed mutolis mutandis by the provisions of the Articles regulating the proceedings of directors

50 far as the same are not superseded by any provisions in the Resolution of Directors establishing the
commitbes.

Where the directors delegate their powers to a committee of directors they remain responsible for the
exercise of that power by the committee, unless they believed on reasonable grounds at all times
before the exercise of the power that the committee would exerclse the power in conformity with the
duties imposed on directors of the Com pany under the Act.
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12.1.

12.2.

1.3,

1.4,

12.5.

12.6.

17,

12.8,

OFFICERS AND AGENTS

The Company may by Resolution of Directors appoint officers of the Company at such times as may be
considered necessary or expedient. Such officers may consist of a Chalrman of the Board of Directors,
a president and one or more vice-presidents, secretaries and treasurers and such other officers as may
from time to time be considered necessary or expedient. Any number of offices may be held by the
3AME pErscn,

The officers shall parform such duties as are prescribed at the time of their appointment subject to any
modification In such duties a5 may be prescribed thereafter by Resolution of Directors. In the absence
of any specific prescription of duties it <hall be the responsibility of the Chalirman of the Board to
preside at meatings of directors and Shareholders, the president to manage the day to day affairs of
the Company, the vice-presidents to act in order of seniority in the absence of the president but
atherwise to perform such duties as may be delegated to them by the president, the secretaries 1o
maintain the register of members, minute books and records (other than financial records) of the
Company and to ensure compliance with a1l procedural requirements imposed on the Company by
applicable law, and the treasurer to be respansible for the financial affairs of the Company.

The emolurnents of all officers shall be fixed by Resalution of Directars.

The officers of the Company shall hold office unti] their successors are duly appointed, but any officer
elected or appointed by the directors may be .|_'En-1|:r'.|ed at any time, with or without cause, by
Resolution of Directors.  Any vacancy un:un'ing'l'n any office of the Company may be filled by
Resolution of Directors. ) .

The directors may, by a Resolution of Directors, appoint any person, Including a person who i5 a
director, to be an agent of the Company.

An agent of the Company shall have such powers and authority of the directors, including the power
and authority to affix the Seal, as are set forth in the Articles or in the Resolution of Directors
appointing the agent, except that no agent has any pawer or authority with respect to the following:

{a} the prascribed powers detailed in Sub-Regulation 11.2;
(B} to change the registered offior or agent;
(cl to fix emoluments of directars; or

{d) to authorise the Company to continue as a company incorporated under the laws of a
jurisdiction outside the British Virgin lslands.

The Resolution of Directors appointing an agent may authorise the agent to appoint one or more
substitutes or delegates to exercise some or all of the powers conferred on the agent by the Company.

The directors may remove an agent appeinted by the Company and may revoke or vary a power
conferred on him,
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13.2,

13.5.

14,

14.1,

14.3.

CONFUCT OF INTERESTS

A director of the Company shall, forthwith after becoming aware of the fact that he is interested in a
transaction entered Into or to be entered into by the Company, disclose the interest to all other
directors of the Company.

For the purposes of Sub-Regulation 13.1, a disclosure to all other directors to the effect that a director
is a member, director or officer of another named entity or has a fidwdiary relationship with respect to
the entity or a named individual and is to be regarded as interested in any transaction which may, after
the date of the entry or disclosure, be entered Into with that entity or individual, is a sufficient
disclosure of interest in relation to that transaction.

A director of the Company wha is interested in a transaction eatered Into or to be entered into by the
Company may:

{al vote on a matter relating to the transaction;

(b} attend a meeting of directors at which a matter relating to the transaction arises and be
included among the directars present at the meeting for the purposes of 2 guorum; and

(c} sign a document on behalf of the Company, or do any other thing in his capacity as a director,
that relates to the transaction,

and, subject to compliance with the Act shall not, by reason of his office be accountable to the
Company for any benefit which he derives from such transaction and no such transaction shall be
liable to be avoided on the grounds of any such interest or benefit.

INDEMNIFICATION

Subject to the limitations hereinafter provided the Company shall indemnify against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably
imcurred in connection with legal, administrative or investigative proceedings any person whda:

[al is OF was a party or is threatened to be made a party to any threatened, pending or completed
proceedings, whether civil, criminal, administrative or investigative, by reason of the fact that
the person is or was a director of the Company; or

(41} Is or was, at the request of the Company, serving as a director of, or in any other capadty is or
was acting for, anather company or a partnership, joint venture, trust or other enterprise.

The indemmity In Sub-Regulation 14.1 only applies if the person acted honestly and in good faith with a
view to the best interests of the Company and, in the case of criminal proceedings, the person had no
reasonable cause 1o beliewe that their conduct was unlawful.

The decision of the directors as to whether the person acted honestly and In good faith and with a
view to the best interests of the Company and as to whether the person had no réeasonable cause o
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14.5.

14.6.

14.7.

14.3.

15.1.

believe that his conduct was unlawful is, in the absence of fraud, sufficient for the purposes of the
Articles, unless a guestion of law is involved.

The termination of any proceedings by any judgment, order, settlement, conviction ar the entering of a
nolle prosequi does not, by itself, create a presumption that the person did not act hoaestly ard in
good faith and with & view to the best interests of the Company or that the person had reasonable
cause to believe that his conduct was unlawful.

Expenses, inclueding legal fees, incurred by a director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon receipt of an undertaking by or on behalf of the director to repay the amount if it
shall ultimately be determined that the director is not entitled to be indemnified by the Company in
accordance with Sub-Regulation 14.1.

Expenses, including legal fees, incurred by a former director in defending any legal, administrative or
investigative proceedings may be paid by the Company in advance of the final disposition of such
proceedings upon recelpt of an undartaking by or on behalf of the former director to repay the
amaount if it shall uitimately be determined that the former director is not entitled to be indemnified
by the Company in accordance with Sub-Regulation 14.1 and upon such terms and conditions, if any,
as the Company deems appropriate.

The indemnification and advancement of expenses provided h, or granted pursuant to, this section (s
not exclusive of any other rights to which the person seeking indemnification or advancernent of
expenses may be entitlted under any agreement, Resolution of Shareholders, resolution of
disinterested directors or otherwise, both as to acting in the person's official capacity and as to acting
in another capacity while serving as a director of the Company.

If a person referred to in Sub-Regulation 14.1 has been successful In defence of any proceedings
referred to in Sub-Regulation 14.1, the person is entitled to be indemnified against all expenses,
including legal fees, and against all judgments, fines and amownts paid in settlement and reasonalbly
incurred by the person In connection with the proceedings.

The Company may purchase and maintain insuranoe in relation to any persan who is or was a director,
officer or llguidater of the Company, or who at the request of the Company is or was serving a5 2
director, officer or liguidator of, or in any other capacity is or was acting for, another body conporate
or a partnership, joint venture, trust or other enterprise, against any llability asserted against the
person and incurred by the person in that capacity, whether or not the Company has or would have
had the power to Indemnify the person against the liability as provided in the Articles,

RECORDS
The Company shall keep the fallowing documents at the office of its registered agent:
[a) the Memorandum and the Articles;

(b the register of members, or a copy of the register of members;
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15.2,

154,

15.5.

15.6.

([} the register of directors, or a copy of the register of directors; and

id] copies of all notices and other documents filed by the Company with the Registrar in the

previous 10 years.

Until the directors determine otherwise by Resolution of Directors the Company shall keep the original
register of members and original register of directors at the office of its registered agent.

If thie Company maintains only a copy of the register of members or a copy of the register of directors
at the office of its reglstered agent, It shall:

{a) within 15 days of any change In elther register, notify the registered agent In writing of the
change; and

(b} provide the registered agent with o written record of the physical address of the place or
places at which the original register of members or the original register of directors is kept.

The Company shall keep the following n:-n:_ur_dﬁ al the office of its registered agent or at such other
place or places, within or outside the British Viegin Islands, as the directors may determine:

(a) minutes of mectings and Resolutions of Sharehalders and classes of Shareholders;
Ib) minutes of meetings and Resalutians of Directars and committess of directors; and
] an Impression of the Seal, If any.

Where any original records referred to in this Regulation are maintalned other than at the office of the
registered agent of the Company, and the place at which the original records is changed, the Company
shall provide the registered agent with the physical address of the new location of the records of the
Company within 14 days of the change of location,

The records kept by the Company under this Regulation shall be in written form or either wholly or
partly as electranic records complying with the reguirements of the Electronic Transactions Act (No. 5
of 2001) as from time to time amended or re-enacted.

REGIZTERS OF CHARGES

The Company shall maintain at the office of its registered agent a register of charges in which there
shall be entered the following particulars regarding each mortgage, charge and other encumbrance
created by the Company:

{a) the date of creation of the charge;
b} a short description of the liability secured by the charge;

fc} a short description of the property charged;
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18.2.

18.3.

184,

19.

19.1.

(d) the name and address of the trustee for the security or, if there is no such trustee, the name
and address of the chargee;

(e} unless the charge Is a security 1o bearer, the name and address of the holder of the charge;
and

in details of any prohibition or restriction contained in the instrument creating the charge on the
power of the Company to create any future charge ranking in priority to or egually with the
charge.

SEAL

The Company may have mare than one Seal and references herein to the Seal shall be references to
avery Seal which shall have been duly adopted by Resolution of Directors. The directors shall provide
for the safe custody of the Seal and for an imprint thereof to be kept at the registered office, Except as
otherwise expressly provided herein the Seal when affixed to any written instrument shall be
witnessed and attested to by the signature of any ane director or other person so authorised from
time to time by Resolution of Directors. Such authorsation may be before or after the Seal is affboed,
may be general or specific and may refer to any number of sealings. The directors may provide for 3
facsimile of the Seal and of the signature of any director or authorised person which may be
reproduced by printing or other means on any instrument and it shall have the same force and validity
as if the Seal had been affised to such Instrument and the same had been attested to as hereinbefore
described. '

DISTRIBUTIONS BY WAY OF DIVIDEND

The directors of the Company may, by Resolution of Directors, authorise a distribution by way of
dividend at a time and of an amount they think fit if they are satisfied, on reasonable grounds, that,
immediately after the distribution, the value of the Company’s assets will exceed its llabllities and the
Company will be able to pay its debts as they fall due.

Dividends may be paid in monsy, shares, or other property.

Maotice of any dividend that may have been declared shall be given to each Shareholder as specified in
Sub-Regulation 20.1 and all dividends unclaimed for 3 vears after having been dedared may be
forfeited by Resclution of Directors for the benefit of the Company,

Ho dividend shall bear interest as against the Company and ne dividend shall be paid on Treasury
Shares.

ACCOUNTS AND AUDIT

The Company shall keep records that are sufficient te show and explain the Company's transactions
and that will, at any time, enable the finandal position of the Company to be determined with
reasonable accuracy.
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198,

19.9.

19.10.

20,

20.1.

The Company may by Resolution of Shareholders call for the direciors to prepare periodically and
make available a profit and loss acoount and 2 balance sheet. The profit and loss account and balance
sheet shall be drawn up 50 a5 to give respectively a true and fair view of the profit and lass of the
Company for a financial perod and a true and fair view of the assets and liabilities of the Company as
at the end of a financial period.

The Company may by Resolution of Shareholders call for the accounts to be examined by auditors.

The first auditors shall be appointed by Resolution of Directors; subsequent auditors shall be
appointed by o Resolution of Shareholders,

The auditors may be Sharohokders, but no director or other officer shall be eligible to be an auditor of
the Company during their continuance in office.

The remuneration of the auditars of the Company:
{a) in the case of auditors appointed by the directors, may be fixed by Resolution of Directors; and

{b} subject 1o the foregoing, shall be fived by Resolution of Shareholders or in such manner as the
Company may by Resolution of Shareholders determine.

The auditors shall examine each profit and loss account and balance sheet required to be laid before 2
meeting of the Shareholders or otherwise given to Shareholders and shall state in a written report
whiether or not: )

a} in their opinion the profit and loss account and balance sheet give a true and fair view
respectively of the profit and loss for the period covered by the accounts, and of the assets
and liabilities of the Company at the end of that periad; and

(b] all the information and explanations required by the auditors have been obtained.

The report of the auditors shall be annexed to the accounts and shall be read at the meeting of
Shareholders at which the accounts are laid before the Company or shall be otherwise given to the
Shareholders,

Every auditor of the Company shall have a right of access at all times to the books of account and
vouchers of the Company, and shall be entitled to require from the directors and officers of the
Company such information and explanations as he thinks necessary for the performance of the duties
of the auditors.

The auditors of the Company shall be entitled to receive notice of, and to attend any meetings of
Shareholders at which the Company’s profit and loss account and balance sheet are to be presented.

MOTICES

Any notice, information or written statement to be given by the Company to Sharcholders shall be In
writing and may be given by personal service, mail, courier, email, or fax to such Shareholder’s address
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21

as shown in the register of members or to such Shareholder’s email address or fax number as notified
by the Shareholder to the Company In writing from time to time.

ANY summons, notice, order, document, process, information or written statement to be served on the
Company may be served by leaving it, or by sending it by registered mail addressed to the Company, at
its registered office, or by leaving it with, or by sending it by registered mail to, the registered agent of
the Company,

Where a notice is sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing notice, and shall be deemed to be received on
the fifth business day following the day on which the notice was posted. Where a notice is sent by fax
or email, notice shall be deemed to be effected by transmitting the emall or fax to the address or
number provided by the intended reciplent and service of the notice shall be deemed to have been
received on the same day that it was tramsmitted.

VOLUNTARY WINDING UP AND DISSOLUTION

Subject to the Act, the Company may by Resolution of Shareholders or by Resolution of Directors
appoint an eligiple individual as voluntary liquidator alone or jointhy with one or more other voluntary
liguidators.

CONTINUATION

The Company may by Resolution of Sharehalders or by a resolution possed unanimously by zll
directars of the Company continue as a company Incorporated under the laws of a jurisdiction outside
the British Virgin Islands in the manner provided under those laws.

We, ThMF [B.V.1.) Ltd. of Palm Grove House, P.O. Box 438, Road Town, Tortola, British Virgin Islands in our
capacity as registered agent for the Company hereby apply to the Reglstrar for the incorporation of the
Company this 28th day of December 2016.

Incorporator

Wichala Dunkley
Authorised Signatory
TMF (B.V.1) Ltd.
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PROVENANCE CAPITAL PTE. LTD.
(Company Registration Number: 200309056E)
(Incorporated in the Republic of Singapore)

96 Robinson Road #13-01 SIF Building
Singapore 068899

14 July 2017

To:

The Non-Interested Directors of TEE International Limited
(deemed to be independent in respect of the Scheme)

Mr Bertie Cheng Shao Shiong (Chairman and Independent Director)
Mr Lee Ah Fong (Independent Director)

Mr Gn Hiang Meng (Independent Director)

Mr Aric Loh Siang Khee (Independent Director)

Ms Saw Chin Choo (Executive Director)

Dear Sirs/Madam,

PROPOSED ACQUISITION OF TEE INTERNATIONAL LIMITED BY OSCAR INVESTMENT
PRIVATE LIMITED BY WAY OF A SCHEME OF ARRANGEMENT UNDER SECTION 210 OF THE
COMPANIES ACT, CHAPTER 50 OF SINGAPORE

Unless otherwise defined or the context otherwise requires, all terms used herein have the same
meaning as defined in the scheme document of the Company dated 14 July 2017 (“Scheme
Document’).

1.

INTRODUCTION

On 1 April 2017 (“Joint Announcement Date”), Oscar Investment Private Limited (“Offeror”)
and TEE International Limited (“Company” or “TEE International”’, and together with its
subsidiaries, “Group”) jointly announced the proposed acquisition (“Acquisition”) of all the
issued and paid-up ordinary shares in the capital of the Company (“Shares”) (excluding
treasury Shares) by the Offeror to be effected by way of a scheme of arrangement (“Scheme”)
pursuant to Section 210 of the Companies Act (Chapter 50) of Singapore (“Companies Act”)
and the Singapore Code on Take-overs and Mergers (“Code”) (“Joint Announcement”).

The Offeror is a private company incorporated in the British Virgin Islands on 28 December
2016 for the sole purpose of the Acquisition and the Scheme. Mr Phua Chian Kin, the Group
Chief Executive and Managing Director, is the sole shareholder and director of the Offeror.

In connection with the Acquisition, the Offeror and the Company have, on the Joint
Announcement Date, entered into an implementation agreement ("Implementation
Agreement") setting out the terms and conditions upon which the Offeror and the Company
will implement the Scheme. Pursuant to the Scheme, shareholders of the Company
(“Shareholders”) shall be entitled to elect to receive one of the following (“Scheme
Consideration”):

(@) $$0.215 in cash (“Cash Consideration”); or
(b) one new ordinary share in the capital of the Offeror (“Offeror Share”),

for each Share held by such Shareholder as of the books closure date to be announced
(“Books Closure Date”).

The Scheme is also subject to various conditions precedent (“Conditions Precedent’),
including the approval of the Scheme by Shareholders at the Scheme meeting of
Shareholders to be convened (“Scheme Meeting”) and the sanction of the Scheme by the
High Court of the Republic of Singapore (“Court”). In this regard, certain existing
Shareholders (“Undertaking Shareholders”) who hold, in aggregate 349,255,241 Shares

PROVENANCE CAPITAL PTE. LTD. 1
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representing approximately 69.58% of the total number of issued Shares, have each given an
irrevocable undertaking (“Irrevocable Undertaking”) to, inter alia, vote in favour of the
Scheme (to the extent they are not prohibited by applicable laws and regulations from doing
s0) and accept the Offeror Shares as consideration for all their Shares.

The Company had sought certain rulings from the Securities Industry Council (“SIC”) in
relation to the Scheme. On 25 January 2017 and 27 March 2017, the SIC confirmed, inter alia,
that:

(i)  the Scheme is exempted from certain rules of the Code on condition that, inter alia, the
Company appoints an independent financial adviser (“IFA”) to advise the Shareholders
on the Scheme;

(i) Mr Phua Chian Kin, as a Director of the Company and the sole director of the Offeror,
shall abstain from making a recommendation on the Scheme to the Shareholders.

On 10 April 2017, the SIC had also ruled that Mr Phua Boon Kin is exempted from the
requirement to make a recommendation on the Scheme to Shareholders as he is deemed to
be acting in concert with the Offeror.

Mr Phua Chian Kin, who is the Group Chief Executive and Managing Director of the
Company, is the sole shareholder and director of the Offeror. Mr Phua Boon Kin, who is the
Deputy Group Managing Director of the Company, is the brother of Mr Phua Chian Kin.

The remaining Directors, namely, Mr Bertie Cheng Shao Shiong, Mr Lee Ah Fong, Mr Gn
Hiang Meng, Mr Aric Loh Siang Khee and Ms Saw Chin Choo are deemed to be independent
for the purpose of making a recommendation to the Shareholders in respect of the Scheme
(“Non-Interested Directors”).

Arising from the above, the Company has appointed Provenance Capital Pte. Ltd.
(“Provenance Capital”) as the IFA to advise the Non-Interested Directors on the Scheme.

This letter (“Letter”) is therefore addressed to the Non-Interested Directors and sets out, inter
alia, our views and evaluation of the Scheme and our recommendations. This Letter forms
part of the Scheme Document which provides, inter alia, the details of the Scheme and the
recommendations of the Non-Interested Directors in respect of the Scheme.

2, TERMS OF REFERENCE

Provenance Capital has been appointed as the IFA to advise the Non-Interested Directors in
respect of their recommendation to the Shareholders in relation to the Scheme.

We have confined our evaluation and assessment to the financial terms of the Scheme and
related matters and have not taken into account the commercial risks or commercial merits of
the Scheme and other related matters. In addition, we have not been requested, and we do
not express any advice or give any opinion on the merits of the Scheme relative to any other
alternative. We were not involved in the negotiations pertaining to the Scheme nor were we
involved in the deliberation leading up to the decision to put forth the Scheme.

The scope of our appointment does not require us to express, and we do not express, any
view on the future growth prospects, financial position or earnings potential of the Company
and Group. Such evaluation or comments remain the responsibility of the Directors although
we may draw upon their views or make such comments in respect thereof (to the extent
deemed necessary or appropriate by us) in arriving at our opinion. The opinion set forth
herein is based solely on publicly available information as well as information provided by the
Directors, and is predicated upon the economic and market conditions prevailing as at 6 July
2017, being the Latest Practicable Date referred to in the Scheme Document. This Letter
therefore does not reflect any projections on the future financial performance of the Group.
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We have not been requested or authorised to solicit, and we have not solicited, any
indications of interest from any third party with respect to the Shares. In this regard, we have
not addressed the relative merits of the Scheme in comparison with any alternative
transaction that the Company may consider in the future. Therefore, we do not express any
views in these areas in arriving at our recommendation.

In formulating our opinion and recommendation, we have held discussions with the Directors,
the management of the Company (“Management”) and their professional advisers and have
relied to a considerable extent on the information set out in the Scheme Document, other
public information collated by us and the information, representations, opinions, facts and
statements provided to us, whether written or verbal, by the Company and its professional
advisers. Whilst care has been exercised in reviewing the information we have relied upon,
we have not independently verified the information both written and verbal and accordingly
cannot and do not make any representation or warranty, expressly or impliedly, in respect of,
and do not accept any responsibility for, the accuracy, completeness or adequacy of such
information. We nevertheless have made such reasonable enquiries and judgment as were
deemed necessary and have found no reason to doubt the accuracy of the information and
representations.

The Directors have confirmed, after making all reasonable enquiries that to the best of their
knowledge and belief, all material information in connection with the Scheme and related
matters, the Company and/or the Group have been disclosed to us, that such information is
true, complete and accurate in all material respects and that there is no other material
information or fact, the omission of which would cause any information disclosed to us or the
facts of or in relation to the Company and/or Group stated in the Scheme Document to be
inaccurate, incomplete or misleading in any material respect. The Directors have jointly and
severally accepted full responsibility for such information described herein. Accordingly, no
representation or warranty, expressed or implied, is made and no responsibility is accepted
by us concerning the accuracy, completeness or adequacy of such information.

We have not made an independent evaluation or appraisal of the assets or liabilities of the
Company or the Group (including without limitation, real properties). However, the Group had
commissioned various valuers (“Valuers”) to carry out an independent market valuation of
substantially all the development properties, completed property held for sale, assets
classified as held for sale, property classified under property, plant and equipment (“PPE”)
and investment properties owned by the Group on or around 31 March 2017 for financial
reporting, audit, bank loan valuation and/or revaluation purposes. These properties held by
the Group includes properties held by its listed subsidiary, TEE Land Limited (“TEE Land”)
and its subsidiaries (“TEE Land Group”) as these assets are consolidated in the financial
statements of the Group.

We have been furnished with the summary letters of the property valuation reports or
valuation certificates by the Valuers (“Valuation Summary Letters”) on the following
properties of the Group:

No. Properties Description Valuers

Held by TEE International
Investment property

1. 33 Changi North Crescent 4-storey purpose-built factory building ~ CKS Property Consultants Pte Ltd
Singapore 499640 with ancillary offices for rental, (“CKS Property Consultants”)
(“33 CNC”) currently untenanted

Held by TEE Land Group

Development Properties

1. 241 Pasir Panjang Road, Vacant land for a proposed 24-unit 5-  Suntec Real Estate Consultants Pte Ltd
Singapore storey residential development with  (“Suntec Real Estate Consultants”)
(“241 Pasir Panjang Road”) basement and attic level and

communal facilities
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No. Properties Description Valuers
2. 20 Lorong 35 Geylang, Vacant land for a proposed 44-unit 8-  Suntec Real Estate Consultants
Singapore storey residential development with
(“20 Lorong 35 Geylang”) swimming pool
3. 183 LONGHAUS, Currently under construction, a  Suntec Real Estate Consultants
183 Upper Thomson Road, proposed 40 residential units and 10
Singapore commercial units, expected to be
(“183 LONGHAUS") completed in October 2020
Remaining 6 unsold residential units
and 10 commercial units
4. 31 & 31A, Currently under construction, a  Suntec Real Estate Consultants
Harvey Avenue, proposed 2 units of 3-storey houses,
Singapore expected to be completed in
(“31 & 31A Harvey Avenue”) December 2017
5. Hilbre 28 Currently under construction, a  Suntec Real Estate Consultants
64,66,68,70,72,72,76,78 and 80 proposed 28-unit 5-storey residential
Hillside Drive, apartment, expected to be completed
Hillside Gardens, in December 2018
Singapore
(“Hilbre 28") Remaining 12 unsold units
6. Third Avenue, Currently under construction, a Laurelcap Sdn Bhd

PT 12059 Mukim of Dengkil,
District of Sepang Selangor Darul
Ehsan,Malaysia

(“Third Avenue”)

Completed property held for sale

7.

The Peak @ Cairnhill I,

47, 49 and 51 Cairnhill Circle,
Singapore

(“The Peak @ Cairnhill I")

Assets classified as held for sale

proposed 701 residential units and 31
commercial units, expected to be
completed in June 2018

Remaining unsold units comprising 59
SOHO units, 1 retail shop and 1 17-
storey office tower

5 remaining unsold units of residential
apartment held for sale

(“Laurelcap”)

Suntec Real Estate Consultants

8. Quality Hotel CKS Sydney Airport, A 4.5 star hotel with 121 rooms CBRE Valuations Pty Limited
33 Levey Street, Wolli Creek (“CBRE”)
Sydney, NSW 2205,
Australia Subsequently entered into a contract  As the hotel has been sold, we have used
(“Quality Hotel CKS Sydney for sale of the hotel on 13 April 2017 the sale consideration of A$32.0 million
Airport”) instead of CBRE'’s valuation of the hotel for
the purpose of our assessment. Hence,
CBRE'’s valuation summary letter on the
hotel have been disregarded.
9. Larmont Hotel, Comprise the hotel with 103 guest LandMark White (Sydney) Pty Ltd

2-14 Kings Cross Road, Potts
Point, NSW 111,

Australia

(“Larmont Hotel”)

Classified under PPE

rooms and 5 commercial suites for
rental

(“LandMark”)

10. TEE Building, A 6-storey factory building with  Suntec Real Estate Consultants
25 Bukit Batok Street 22, ancillary office, for office and rental
Singapore use

(“TEE Building”)

Investment properties

11. Workotel and Thistle Guesthouse 107 accommodation units and 5 Jones Lang Laselle Ltd
15-21 Main South Road, Upper dwellings including Thistle  (“JLL")
Riccarton, Christchurch, Guesthouse for rental
New Zealand
(“Workotel and Thistle
Guesthouse”)
12. Chewathai Ratchaprarop 3 condominium apartment units for UK Valuations and Agency Co., Ltd

Condominium,

No. 11 Rachaprarop Road,
Makkasan Sub-district,
Ratchathewi District, Bangkok,
Thailand

(“CRC")

rental

(“UK Valuations”)

Notwithstanding that the Valuation Summary Letters were prepared for financial reporting,
audit, bank loan valuation and/or revaluation purposes, the Company had sought confirmation
from its Valuer, CKS Property Consultants, and through TEE Land, confirmations, wherever

PROVENANCE CAPITAL PTE. LTD. 4

75



APPENDIX 4
IFA LETTER

possible, from its various Valuers, that the respective market valuations of the above
properties held by the Group are still valid and unchanged for the purpose of the Scheme.
They have also confirmed that the valuation methodologies used for the valuation do not vary
due to the different purposes of the valuation.

Copies of the Valuation Summary Letters are attached as Appendix 5 to the Scheme
Document.

We are not experts in the evaluation or appraisal of the assets concerned and we have
placed sole reliance on the independent market valuations by the Valuers for such asset
appraisal and have not made any independent verification of the contents thereof. In
particular, we do not assume any responsibility to enquire about the basis of the valuation
contained in the Valuation Summary Letters or if the contents thereof have been prepared
and/or included in the Scheme Document in accordance with all applicable regulatory
requirements including the Code.

The information which we relied on in the assessment of the Scheme was based on market,
economic, industry, monetary and other conditions prevailing as at the Latest Practicable
Date, which may change significantly over a relatively short period of time. We assume no
responsibility to update, revise or reaffirm our opinion or assumptions in light of any
subsequent development after the Latest Practicable Date that may affect our opinion or
assumptions contained herein. Shareholders should take note of any announcements
relevant to their consideration of the Scheme which may be released after the Latest
Practicable Date.

In rendering our advice and giving our recommendation, we have not had regard to the
specific investment objectives, financial situation, tax position, risk profiles or particular needs
and constraints of any Shareholder. As each Shareholder may have different investment
objectives and profile, we advise the Directors to recommend that any Shareholder who may
require specific advice in relation to his investment portfolio should consult his stockbroker,
bank manager, solicitor, accountant, tax adviser or other professional adviser immediately.

The Company has been separately advised by its own professional advisers in the
preparation of the Scheme Document. We have had no role or involvement and have not and
will not provide any advice (financial or otherwise) in the preparation, review and verification
of the Scheme Document. Accordingly, we take no responsibility for and express no view,
whether expressed or implied, on the contents of the Scheme Document (other than this
Letter).

Whilst a copy of this Letter may be reproduced in the Scheme Document, neither the
Company, the Directors nor any other person may reproduce, disseminate or quote this Letter
(or any part thereof) for any other purpose other than for the purpose of the Scheme Meeting
and for the purpose of the Scheme, at any time and in any manner without the prior written
consent of Provenance Capital in each specific case.

Our opinion is addressed to the Non-Interested Directors for their benefit and deliberation of
the Scheme. The recommendation made to the Shareholders in relation to the Scheme shall
remain the responsibility of the Non-Interested Directors.

Our recommendation in relation to the Scheme should be considered in the context of
the entirety of this Letter and the Scheme Document.

3. INFORMATION ON THE OFFEROR
The Offeror is a private company incorporated in the British Virgin Islands on 28 December

2016 for the sole purpose of the Acquisition and the Scheme. Mr Phua Chian Kin, the Group
Chief Executive and Managing Director, is the sole shareholder and director of the Offeror.
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As at the Latest Practicable Date, the Offeror has an issued and paid-up share capital of
US$1.00, comprising 1 ordinary share, which is held by Mr Phua Chian Kin. In connection
with the Scheme, new Offeror Shares to be issued to Shareholders who elect the Offeror
Share instead of the Cash Consideration will be issued on the basis of one new Offeror Share
for every one Share held by the Shareholder who elected the Offeror Share.

As at the Latest Practicable Date, the Offeror does not own any Shares or securities which
carry voting rights in the Company, or convertible securities, warrants, options or derivatives
in respect of the Shares or securities which carry voting rights in the Company. However, the
Offeror has obtained the Irrevocable Undertakings from the following Undertaking
Shareholders, holding an aggregate 349,255,241 Shares, representing 69.58% of the total
number of issued Shares, to, inter alia, vote in favour of the Scheme (to the extent they are
not prohibited by applicable laws and regulations from doing so) and elect to receive Offeror
Shares as consideration for all their Shares:

Percentage
Shareholder Number of Shares Shareholding”
(%)

Mr Phua Chian Kin 282,054,456 56.19
Mdm Tay Kuek Lee 10,742,080 2.14

4 P Investments Pte. Ltd. 6,680,924 1.33
Mr Bertie Cheng Shao Shiong 11,400,000 2.27
Ms Cheng Wei Ling, Deborah Anne 1,125,000 0.22
Lincoln Capital Private Limited 25,967,321 5.17
Mr Yang Boon Kiat 5,979,900 1.19
Ms Saw Chin Choo 1,390,000 0.28
Mr Lum Tuck Seng 3,915,560 0.78
Total 349,255,241 69.582

Notes:
(1) Based on 501,952,639 issued Shares (excluding treasury Shares) as at Latest Practicable Date; and

(2) Does not add up due to rounding.

The Offeror’s intention is to delist the Company from the Singapore Exchange Securities
Trading Limited (“SGX-ST”) by way of the Scheme. Upon the Scheme become effective and
binding, the Company will be wholly-owned by the Offeror. The Company will thereafter be
delisted from the Official List of the SGX-ST upon receipt of the approval from the SGX-ST.
Post-Acquisition, the Undertaking Shareholders will hold shares in the capital of the Offeror.

The SIC had confirmed that the Undertaking Shareholders will not be regarded as acting in
concert with the Offeror by virtue only of their undertakings to vote in favour of and approve
the Scheme, and elect the Offeror Shares in lieu of the Cash Consideration.

Mr Phua Chian Kin is the sole shareholder and director of the Offeror. Mdm Tay Kuek Lee is
the wife of Mr Phua Chian Kin. Mr Phua Chian Kin is deemed to have an interest in 4 P
Investments Pte. Ltd. where he is a shareholder. The above Undertaking Shareholders, with
an aggregate interest of 59.66% are deemed acting in concert with the Offeror. The Company
has confirmed that the remaining Undertaking Shareholders with an aggregate interest of
9.92% are therefore not deemed acting in concert with the Offeror.

PROVENANCE CAPITAL PTE. LTD. 6

77



APPENDIX 4
IFA LETTER

On 6 June 2017, the Company and the Offeror made a joint announcement to, inter alia,
clarify that the Offeror and its concert parties held in aggregate 60.04% of the total number of
issued Shares (excluding treasury Shares) and, pursuant to the SIC ruling, is required to
abstain from voting on the Scheme. Assuming all independent Shareholders (including the
independent Undertaking Shareholders but excluding the Offeror and its concert parties) vote
at the Scheme Meeting, whether in person or by proxy, the Scheme will only be approved if a
majority in number of such independent Shareholders, holding at least 150,426,707 Shares
comprising approximately 29.97% of the total number of issued Shares, vote in favour of the
Scheme.

Further details on the Undertaking Shareholders and the Offeror are set out in Section 3 of
the “Letter to Shareholders” of the Scheme Document and Appendix 2 to the Scheme
Document.

4, INFORMATION ON THE COMPANY AND THE GROUP

The Company was incorporated in Singapore on 15 August 2000 and was listed on SESDAQ
(now known as Catalist) of the SGX-ST on 22 March 2001. On 3 September 2008, the
Company was transferred to the Mainboard of the SGX-ST.

The principal activities of the Company are investment holding, and property investment and
development.

The Group has with effect from FY2016 reorganised into four business divisions instead of
three operating divisions with the addition of “Corporate and Other’. The four business
divisions are (a) corporate and other, (b) engineering, (c) real estate and (d) infrastructure
businesses. A brief description of each of these division is set out below:

(a) Corporate and Other

The segment involves a range of activities from corporate exercises and include income
and expenses not attributable to the other segments. This segment includes 33 CNC,
an investment property located at 33 Changi North Crescent in Singapore and held by
the Company.

(b)  Engineering business

Established in 1991, the Group provides integrated engineering solutions for retail and
commercial buildings, institutional buildings, factories, research facilities, residential
apartments as well as infrastructure facilities.

As disclosed in the Company’s latest announcement of its financial results for the nine-
month period ended 28 February 2017 (“3QFY2017”), the Group has a total
outstanding engineering order book of approximately S$264 million as at 28 February
2017. The Company expects to fulfil the above order book over the next two financial
years.

(c) Real estate business

The Group’s involvement in the real estate business is carried out via its 63.28%-owned
listed subsidiary, TEE Land. TEE Land was listed on the Mainboard of the SGX-ST in
2013. TEE Land Group is a regional real estate developer. TEE Land Group
undertakes the development of residential, commercial and industrial property projects,
as well as invests in income-generating properties in Singapore and the region,
including two hotels in Australia and the provision of short-term accommodation in New
Zealand. On 13 April 2017, TEE Land Group sold one of its hotels in Australia. The
TEE Land Group also has a 31.88%-owned associated company, Chewathai Public
Company Limited (“CWT”), which is listed on the Market for Alternative Investment of
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the Stock Exchange of Thailand (“SET”). CWT is engaged in the development and sale
of residential and commercial projects in Thailand.

(d) Infrastructure business

With the Group’s experience in large-scale engineering projects, the Group expanded
into the infrastructure business by investing in assets in the water, power and info-
communications segments. The infrastructure business is conducted through the
Group’s entities which include:

(i) a 49% stake in Global Environmental Technology Co., Ltd. (“GETCO”) with a
joint venture partner in Thailand. GETCO is one of Thailand’s largest wastewater
treatment companies;

(i)  a42.11%-owned associated company, CMC Infocomm Limited (“CMCI”) which is
listed on the Catalist board of the SGX-ST in August 2015. CMCI is an
investment holding company that provides integrated communication solutions
and services to communications network operators and communications network
equipment vendors in Singapore, Malaysia, the Philippines and Thailand. On 5
May 2017, the Company sold 37.21% equity interest in CMCI and CMCI ceased
to be an associated company of the Group. The Company has given an
undertaking to the purchaser who subsequently made a general takeover offer
for CMCI under the Code that it will not accept their takeover offer for the CMCI
shares and will not transfer, dispose or otherwise encumber the remaining 4.90%
shareholding in CMCI for a period of six months; and

(i) a 21.05% investment in PowerSource Philippines Distributed Power Holdings,
Inc. (“PowerSource”) which is to own and construct a 25-megawatt green-field
power plant in the Philippines. PowerSource has not commenced any material
operation as at the Latest Practicable Date.

As at the Latest Practicable Date, the Company has 501,952,639 issued Shares excluding
treasury Shares, and holds 1,270,400 treasury Shares. Pursuant to the Scheme, the Scheme
offer is made only for the 501,952,639 issued Shares.

Based on the Cash Consideration of S$0.215 per Share and the 501,952,639 issued Shares,
the implied market capitalisation of the Company is approximately S$107.9 million.

As at the Joint Announcement Date, the Company has 186,385,684 outstanding warrants
(“Warrants”) which were issued pursuant to the Company’s bonus warrants issue in June
2014. These Warrants are exercisable into new Shares at the exercise price (“Exercise
Price”) of $$0.25 for each new Share, at any time during the exercise period between 3 June
2014 and 26 May 2017.

Pursuant to the Joint Announcement, the Offeror will make a proposal (“Warrants Proposal”)
to holders of Warrants (“Warrantholders”) such that in consideration of a Warrantholder not
exercising his Warrants into Shares, not exercising any of his rights as a Warrantholder and
surrendering his Warrants for cancellation, such Warrantholder will receive a nominal cash
amount of $$0.00001 for each Warrant (“Warrant Offer Price”). The Warrant Offer Price is
made in view that the Cash Consideration is substantially lower than the Exercise Price. The
Warrants Proposal is subject to the Scheme becoming effective in accordance with its terms.

Prior to the expiry date of the Warrants on 26 May 2017, 406 Warrants were exercised
resulting in the allotment and issuance of 406 new Shares. As a result, the number of issued
Shares of the Company increased from 501,952,233 issued Shares to 501,952,639 issued
Shares. Pursuant to the foregoing, the net asset value (“NAV”) of the Group will accordingly
increase by S$101.50, representing the gross proceeds raised from the issuance of the 406
new Shares. As the increase is immaterial, for the purpose of our evaluation of the financial
terms of the Scheme in Section 7 of this Letter, we have not taken into account the increase
in the number of issued Shares and the NAV of the Group.
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As at the Latest Practicable Date, the Warrants have expired, and in view thereof, the
abovementioned Warrants Proposal is no longer applicable.

As at the Latest Practicable Date, the Company has no outstanding instruments convertible
into, rights to subscribe for, and options in respect of, Shares or securities which carry voting
rights in the Company.

Litigation

On 28 December 2015, the Company announced an update on the outcome of arbitration
proceedings for the project to build 1,500 houses within 18 months in Tutong District under
the National Housing Scheme of Brunei Darussalam. The Company had announced that the
arbitral tribunal in Singapore has issued an award of Brunei Dollar 11,332,116.78 in favour of
the Company’s wholly-owned Brunei incorporated subsidiary, PBT Engineering Sdn. Bhd. As
at the Latest Practicable Date, Management is not optimistic of the enforcement of the award.

Additional information on the Company and the Group is set out in Appendix 6 to the Scheme

Document.

THE SCHEME

The detailed terms of the Scheme are set out in paragraph 2 in the “Letter to Shareholders” of

the Scheme Document. The key terms of the Scheme and the related matters are set out

below for your reference.

Salient Terms of the Scheme

Under the Scheme, all the Shares held by the Shareholders will be transferred to the Offeror:

@iy  fully paid;

(i)  free from Encumbrances; and

(i)  together with all rights, benefits and entitlements attaching thereto as at the date of the
Implementation Agreement, including the right to receive and retain all dividends, rights
and other distributions (if any) declared, paid or made by the Company on or after the
date of the Implementation Agreement.

The Company does not intend to declare any such dividends, rights and other distributions,

pending the completion or termination of the Scheme (as the case may be), unless otherwise

agreed with the Offeror.

In consideration of the transfer of such Shares, each Shareholder as of the Books Closure
Date, shall be entitled to elect to receive one of the following:

(@) the Cash Consideration of $$0.215; or
(b)  one new Offeror Share,
for each Share held by such Shareholder as of the Books Closure Date.

The Scheme will also be extended to all Shares unconditionally issued on or prior to the
Books Closure Date pursuant to the valid exercise of any warrants.

Shareholders may elect to receive entirely either the cash or Offeror Shares for all (and not
part of) their Shares held by them as at the Books Closure Date. The relevant form of
election will be sent to Shareholders together with the Scheme Document convening the
Scheme Meeting and Shareholders may make their election at any time prior to the end of the
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5.3

election period. Shareholders who do not make any election will receive the Cash
Consideration.

Conditions

The Scheme is conditional upon the satisfaction (or where applicable, wavier) of the following
Conditions Precedent by no later than 30 September 2017 (unless otherwise extended by the
Offeror) (“Long Stop Date”):

(a) the approval of the Scheme by a majority in number of Shareholders representing no
less than three-fourths in value of the Shares held by Shareholders, present and voting
either in person or by proxy at the Scheme Meeting;

(b) the waiver by The Securities and Exchange Commission of Thailand of the Offeror’s
obligation to undertake a tender offer for all the securities of CWT pursuant to, inter alia,
the Securities and Exchange Act 1992 (as amended), as a result of the implementation
of the Scheme;

(c)  court order sanctioning the Scheme by the Court (“Court Order”);

(d) registration of the Court Order with the Accounting and Corporate Regulatory Authority
of Singapore; and

(e) the approval in-principle of the SGX-ST being obtained for the delisting of the Company
from the Official List of the SGX-ST.

Upon the Scheme becoming effective, it will be binding on all Shareholders, whether or not
they have attended or voted at the Scheme Meeting, and if they have attended and voted,
whether or not they have voted in favour of the Scheme.

Shareholders should note that by voting for the Scheme, they are agreeing to the Offeror and
parties acting in concert with it acquiring or consolidating effective control of the Company
without having to make a general offer for the Company. It should be noted, however, that the
concert parties to the Offeror already have statutory control of the Company prior to the
Scheme.

Details on Conditions Precedent are set out in paragraph 3.3 of Appendix 1 to the Scheme
Document.

SIC Confirmation

Application has been made by the Company to the SIC to seek various confirmations and the
SIC had, on 25 January 2017 and 27 March 2017, confirmed, inter alia, that:

(i)  the Scheme is exempted from certain rules of the Code on condition that, inter alia, the
Company appoints an IFA to advise the Shareholders on the Scheme;

(i) Mr Phua Chian Kin, as Director of the Company and the sole director of the Offeror,
shall abstain from making a recommendation on the Scheme to the Shareholders; and

(i)  the Undertaking Shareholders will not be regarded as acting in concert with the Offeror
by virtue only of their undertakings to vote in favour of and approve the Scheme, and
elect the Offeror Shares in lieu of the Cash Consideration.

On 10 April 2017, the SIC had also ruled, inter alia, that Mr Phua Boon Kin is exempted from
the requirement to make a recommendation on the Scheme to Shareholders as he is deemed
to be a member of the concert party of the Offeror.

Following from Section 3 of this Letter in respect of the Undertaking Shareholders, Mr Phua
Chian Kin, his wife (Mdm Tay Kuek Lee) and 4 P Investments Pte. Ltd. who collectively hold
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5.4

5.5

299,477,460 Shares, representing 59.66% of the total number of issued Shares, will abstain
from voting on the Scheme, even though they have each given their Irrevocable Undertakings
to vote in favour of the Scheme. The remaining Undertaking Shareholders who hold in total
49,777,781 Shares, representing 9.92% of the total number of issued Shares, will vote in
favour of the Scheme pursuant to their Irrevocable Undertakings.

Further, the siblings and relatives of Mr Phua Chian Kin, including Mr Phua Boon Kin, who
hold in aggregate 0.38% of the total number of issued Shares, will also abstain from voting on
the Scheme as they are deemed acting in concert with the Offeror.

Delisting from the SGX-ST

Upon the Scheme becoming effective and binding, the Company will become a wholly-owned
subsidiary of the Offeror. An application has been made to seek the approval from the SGX-
ST to delist the Company from the Official List of the SGX-ST upon the Scheme becoming
effective and binding. The SGX-ST had on 11 July 2017 advised that it has no objection to the
Company’s application for delisting from the Official List of the SGX-ST, subject to, inter alia:

(@) Compliance with the SGX-ST'’s listing requirements;

(b) Approval of the Scheme by a majority in number of Shareholders present and voting,
either in person or by proxy, at the Scheme Meeting, such majority holding not less
than three-fourths in value of the Shares voted at the Scheme Meeting, Offeror Concert
Group abstaining; and

(c) Sanction of the Scheme by the Court.

The above decision of the SGX-ST is not to be taken as an indication of the merits of the
Scheme, the delisting of the Company from the Official List of the SGX-ST, the Company, its
subsidiaries and/or their securities.

Termination of the Scheme

In the event that any Condition Precedent is not satisfied (or where applicable, waived) by the
Long Stop Date, the Scheme will terminate. In such event, the Implementation Agreement
shall terminate (except for certain surviving provisions) and there will be no liability on the part
of either party.

The Undertaking Shareholders to undertake not to sell, transfer or otherwise dispose of any of
their Shares prior to the date the Scheme becomes effective in accordance with its terms, will
also lapse when the Scheme lapses or is terminated in accordance with its terms, whichever
is earlier.

RATIONALE FOR THE ACQUISITION AND THE OFFEROR'S INTENTIONS FOR THE
COMPANY

The Offeror intends to delist the Company from the Official List of the SGX-ST upon the
Scheme becoming effective and binding.

The full text of the Offeror's rationale for the Acquisition and intentions for the Company are
set out in paragraph 6 of Appendix 2 to the Scheme Document and are extracted below for
your reference:

“6.1 Rationale for the Acquisition

The Acquisition and privatisation of the Company would provide the Offeror and key
management with greater flexibility to manage and develop the existing businesses of

the Group without the attendant cost, regulatory restrictions and compliance issues
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associated with its listed status on the SGX-ST.

The Company has over time, developed increasing investment in the infrastructure
business by investing in assets in the water, power and asset management
capabilities across South East Asia. Privatising the Company would enable fast
tracking the group’s growth strategically and opportunistically in this business, without
having to be evaluated by short term impact from quarterly results.

The Company incurs additional compliance and associated costs in maintaining the
Company's listing status. As a non-listed entity, the Group will be able to (a) achieve
cost-savings by dispensing with costs associated with complying with the SGX-ST
listing requirements and other regulatory requirements as well as human resources
that have to be committed for such compliance; and (b) focus its resources on its
business operations.

6.2 Intentions for the Company

The Offeror intends to delist the Company from the Official List of the SGX-ST upon
the Scheme becoming effective and binding. The Offeror believes that the
privatisation of the Company would provide greater flexibility to the Offeror and key
management to promote greater efficiency and competitiveness through changes in
strategy or investments.

The Offeror intends to conduct a review of the Group's businesses subsequent to the
Acquisition. Pending the aforesaid and save as announced by the Company, the
Offeror has no current intention of (a) making material changes to the Group's
existing business, (b) re-deploying the Group's fixed assets, or (c) discontinuing the
employment of the employees of the Group, other than in the ordinary course of
business. However, the Offeror retains the flexibility at any time to consider options or
opportunities which may present themselves, and which it regards to be in the
interests of the Offeror and/or the Company.

6.3 Opportunity for Shareholders to realise their Investment

The Acquisition also represents an opportunity for Shareholders to realise their
investments in Shares.

The Cash Consideration represents a premium of 4.9%, 9.1%, 12.0% and 13.8%,
respectively, over the 12-month, six-month, three-month and one-month VWARP of the
Shares for the periods leading up to and including the Last Market Day. The Cash
Consideration also represents a premium of approximately 12.6% to the last
transacted price per Share on the SGX-ST on 24 March 2017, being the last market
day on which the Shares were traded on the SGX-ST prior to the Joint Announcement
Date, taking into account the trading halt (and extension thereof) of the Shares from
27 March 2017 to 31 March 2017.”

7. ASSESSMENT OF THE FINANCIAL TERMS OF THE SCHEME
In evaluating and assessing the financial terms of the Scheme, we have taken into account
the pertinent factors set out below which we consider to have a significant bearing on our
assessment:
(a) Historical share price performance and trading activity of the Shares;

(b)  Financial analysis of the Group;

(c) Sume-of-parts valuation of the Group;
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(d)  Comparison with completed privatisation of companies listed on the SGX-ST;

(e) Dividend track record of the Company;

(f)  Cash Consideration or Offeror Shares as an election; and

(g) Other relevant considerations relating to the Scheme.

Historical share price performance and trading activity of the Shares

The Company had requested for a trading halt on the Shares from 27 March 2017 (Monday)
to 31 March 2017 (Friday), which was followed by the release of the Joint Announcement on
1 April 2017 (Saturday). The Shares resumed trading on 3 April 2017 (Monday).

We have therefore compared the Cash Consideration against the historical market price
performance of the Shares and considered the historical trading volume of the Shares from
25 March 2016, being the 1-year period prior to 24 March 2017 (being the last full trading day
before the release of the Joint Announcement), and up to the Latest Practicable Date

(“Period Under Review”).

Price movement and trading volume of the Shares
for the Period Under Review

Joint Announcement Date:
1 April 2017 — 4 4

Price (S$)

Volume (mil)

Source: Bloomberg L.P.

Based on the chart above, we observed that the Shares have generally traded close to the
Cash Consideration during the period from March 2016 to September 2016, except for the
brief period in June and July 2016 when Shares traded above S$0.215 and to a high of
S$0.260 (based on daily last transacted prices). For the subsequent period up to the trading
halt on 27 March 2017, the Shares were generally trading at below the Cash Consideration.
The Shares were last transacted at S$0.191 on 24 March 2017 prior to the Joint
Announcement.

The Cash Consideration therefore represents a small premium of 4.9% above the volume-
weighted average price (“VWAP”) for the last one year prior to the trading halt for the Joint
Announcement and a higher premium of 13.8% above the VWAP for the last one-month prior
to the trading halt for the Joint Announcement.

Since the Joint Announcement Date and up to the Latest Practicable Date, the Shares were trading
up to and close to the Cash Consideration, presumably supported by the Cash Consideration.
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Trading liquidity on the Shares was low with an average daily trading volume of 59,000
Shares over the one-year period prior to the trading halt for the Joint Announcement. There
were also several trading days when no trades were done on the Shares. As an illustration,
the Shares were traded on 173 out of 254 market days (68%) during the above one-year
period.

Market Statistics
In addition to the share price chart above, we have tabulated below selected statistical

information on the share price performance and trading liquidity of the Shares for the Period
Under Review:

Average daily

Premium/(Dis- trading
count) of Cash Number of Average volume as a
Highest Lowest Consideration traded daily trading percentage of
Reference period traded price  traded price VWAP™ over/(to) VWAP days® volume® free float®
(S9) (S9) (S9) (%) (°000) (%)
Prior to the trading halt for the Joint Announcement
Last 1 year 0.260 0.182 0.205 4.9 173 59 0.04
Last 6 months 0.225 0.182 0.197 9.1 93 67 0.04
Last 3 months 0.205 0.184 0.192 12.0 51 83 0.05
Last 1 month 0.195 0.184 0.189 13.8 15 63 0.04
24 March 2017 0.193 0.189 0.191 12.6 1 244 0.15
(last full trading day prior
to the trading halt for the
Joint Announcement)
After the Joint Announcement Date to the Latest Practicable Date
From 3 April 2017 to the 0.215 0.205 0.210 23 41 104 0.06
Latest Practicable Date
Latest Practicable Date < No trade >

Source: Bloomberg L.P.
Notes:

(1) The VWAP for the respective periods are calculated based on the daily VWAP turnover divided by VWAP
volume as extracted from Bloomberg L.P. and rounded to the nearest three decimal places. Off market
transactions are excluded from the calculation;

(2) Traded days refer to the number of days on which the Shares were traded on the SGX-ST during the period;

3) The average daily trading volume of the Shares is computed based on the total volume of Shares traded on
the SGX-ST (excluding off market transactions) during the relevant periods, divided by the number of market
days (excluding market days with full day trading halts) during that period; and

(4) Free float refers to the Shares other than those directly and deemed held by the Directors and substantial
shareholders of the Company. For the purpose of computing the average daily trading volume as a
percentage of free float, we have used the free float of approximately 163.5 million Shares based on the free
float of 32.58% as disclosed on the SGX-ST website as at the Latest Practicable Date.

We observed the following with regard to the Share price performance for the Period Under
Review:

(@) Over the 1-year period prior to the trading halt for the Joint Announcement, the Shares
have traded between a low of S$0.182 and a high of S$0.260. The Cash Consideration
represents a premium of S$0.033 (or 18.1%) above and a discount of S$0.045 (or
17.3%) to the lowest and highest transacted prices of the Shares respectively;

(b)  The Cash Consideration represents a premium of 4.9%, 9.1%, 12.0% and 13.8% over
the VWAP of the Shares for the 1-year, 6-month, 3-month and 1-month periods, prior to
the trading halt for the Joint Announcement respectively;

PROVENANCE CAPITAL PTE. LTD. 14

85



APPENDIX 4
IFA LETTER

The Cash Consideration represents a premium of 12.6% above the last transacted
Share price of $$0.191 on 24 March 2017, being the last full trading day prior to the
trading halt for the Joint Announcement; and

From 3 April 2017 (the first full trading day following the Joint Announcement) and up to
the Latest Practicable Date, the Shares have traded up to and close to the Cash
Consideration of S$0.215. There was no trade done on the Shares on the Latest
Practicable Date. The last transacted Share price on 4 July 2017 was S$0.205, being
the last trading day prior to the Latest Practicable Date.

We observed the following with regard to the trading liquidity of the Shares:

(i)

(ii

Over the 1-year period prior to trading halt for the Joint Announcement, the Shares had
traded on 173 out of the 254 market days. The average daily trading volume of the
Shares for the 1-year, 6-month, 3-month and 1-month periods prior to the Joint
Announcement Date, represent 0.04%, 0.04%, 0.05% and 0.04% of the free float of the
Shares respectively; and

During the period following the Joint Announcement and up to the Latest Practicable
Date, the average daily trading volume on the Shares increased to approximately
104,000 Shares, representing approximately 0.06% of the free float of the Shares.

7.2 Financial analysis of the Group
7.2.1 Financial performance of the Group
We set out below a summary of the financial results of the Group for the last three financial
years ended 31 May 2016, that is, FY2014, FY2015 and FY2016, and the latest interim
financial results of the Group for 3QFY2017 (that is, 9 months ended 28 February 2017) and
the corresponding period for 2016 (“3QFY2016"):
4———— Audited ———p ¢—— Unaudited——p
S$$°000 FY2014 FY2015 FY2016 3QFY2016 3QFY2017
(Restated)"
Revenue 202,823 217,895 261,706 168,259 181,309
Gross profit 2,508 35,862 29,855 20,295 25,948
Share of results of associates and 9,004 11,121 14,603 7,499 275
joint venture
(Loss) / Profit before tax (8,317) 15,074 11,746 7,564 3,166
(Loss) / Profit for the year/period (10,236) 12,882 10,719 7,005 2,109
(Loss) / Profit attributable to:
Owners of the Company (13,258) 11,133 8,404 5,819 1,211
Non-controlling interests 3,022 1,749 2,315 1,186 898
(10,236) 12,882 10,719 7,005 2,109

Source: The Company’s annual reports for FY2015 and FY2016, and the unaudited results of the Group for

3QFY2017

Note:

(1) FY2014’s financial statements have been restated due to the change in accounting policy on sales
commissions by the Group and its associates. In prior year, sales commission payable to estate agents were
previously expensed off. In current year, sales commission payable to estate agents are deferred and
expensed based on percentage of completion method.
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Review of Operating Results

FY2015 vs FY2014

The Group recorded an increase in revenue of S$15.1 million or 7.4% from S$202.8 million in
FY2014 to S$217.9 million in FY2015, due mainly to higher revenue recognised for on-going
real estate and engineering projects. The engineering business segment contributed S$154.9
million or 71.1% of total revenue in FY2015, compared to S$159.8 million or 78.8% of total
revenue in FY2014. The real estate business segment contributed S$60.2 million revenue in
FY2015 compared to S$40.3 million in FY2014. Infrastructure business segment contributed
S$$2.8 million in revenue in FY2015 compared to S$2.7 million in FY2014.

Gross profit, however, increased significantly by S$33.4 million from S$2.5 million in FY2014
to $$35.9 million in FY2015 due to a one-off project cost overrun of S$18.95 million on a
completed project in FY2014. Excluding the effect of the project cost overrun, gross profit
would have increased by S$14.4 million from S$21.5 million in FY2014 to S$35.9 million in
FY2015.

Share of results of associates and joint venture increased by S$2.1 million from S$9.0 million
in FY2014 to S$11.1 million in FY2015 due mainly to higher contributions from associated
companies in the real estate business segment.

In FY2015, profit for the year was S$12.9 million compared to a loss of $$10.2 million in
FY2014. Excluding the effect of the project cost overrun in FY2014, profit would have
increased by S$4.2 million from S$$8.7 million in FY2014 to $S$12.9 million in FY2015.

Profit attributable to the owners of the Company amounted to S$11.1 million in FY2015
compared to a loss of S$13.3 million in FY2014.

FY2016 vs FY2015

The Group recorded an increase in revenue of S$43.8 million or 20.1% from S$217.9 million
in FY2015 to S$261.7 million in FY2016 due mainly to higher revenue recognised from on-
going engineering projects. The engineering business segment contributed $$223.1 million or
85.2% of total revenue in FY2016, which was a 45.8% increase from FY2015. The real estate
business segment contributed S$33.7 million revenue in FY2016 compared to S$60.2 million
in FY2015. Infrastructure business segment contributed S$3.0 million in revenue in FY2016
compared to $S$2.8 million in FY2015.

With effect from FY2016, the Group had reorganised into four instead of three operating
divisions for the segmental information, with the addition of “Corporate and Other” segment.
Corporate and Other involves a range of activities from corporate exercises and include
income and expenses not attributable to other operating segments. For FY2016, Corporate
and Other segment contributed revenue of S$1.9 million.

Gross profit decreased by S$6.0 million or 16.8% from S$35.9 million in FY2015 to S$29.9
million in FY2016 due mainly to lower contribution from the real estate business segment.

Share of results of associates and joint venture increased by S$3.5 million or 31.3% to
S$14.6 million in FY2016 compared to S$11.1 million in FY2015 due mainly to higher
contributions from associated companies in the real estate business segment.

Overall, profit for the year decreased by S$2.2 million or 16.8% from S$12.9 million in FY2015
to S$10.7 million in FY2016. The profit after tax attributable to the owners of the Company
decreased by S$2.7 million or 24.5% from S$11.1 million in FY2015 to S$8.4 million in
FY2016.
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3QFY2017 vs 3QFY2016

Revenue increased by S$13.1 million (or 7.8%) due mainly to recognition of higher
progressive revenue from development properties despite lower revenue from on-going
engineering projects. Gross profit improved by S$5.6 million or 27.9% from S$20.3 million in
3QFY2016 to S$25.9 million in 3QFY2017 in line with increase in revenue. Segmental
information for 3QFY2017 and 3QFY2016 is not available in the published financial results of
the Group.

Share of results of associates and joint venture decreased by S$7.2 million due mainly to
completion of numerous development projects and full recognition of revenue in FY2016 by
TEE Land’s associated companies.

Overall, profit for the period decreased by S$4.9 million or 69.9% from S$7.0 million in
3QFY2016 to S$2.1 million in 3QFY2017 due mainly to lower contribution from share of
results of associates and joint venture.

Profit attributable to owners of the Company decreased by S$4.6 million from S$5.8 million in
3QFY2016 to S$1.2 million in 3QFY2017.

Historical price-earnings ratio (“PER”) implied by the Cash Consideration

PER illustrates the valuation ratio of the current market value of a company’s share relative to
its consolidated basic earnings per share as stated in its financial statements. The PER is
affected by, inter alia, the capital structure of the company, its tax position as well as its
accounting policies relating to depreciation and intangible assets. The historical PER is
commonly used for the purpose of illustrating the profitability and hence the valuation of a
company as a going concern.

The Group is a profitable going concern enterprise. Based on the profit attributable to the
owners of the Company of S$3.8 million for the trailing 12-month period ended 28 February
2017 (“T12M”) and the implied market capitalisation of the Company of S$107.9 million, the
PER implied by the Cash Consideration is 28.4 times.

However, we note that the Group’s main revenue contributors are its engineering business
followed by the real estate business segment. Based on the Group’s segmental information
as disclosed in the Company’s 2016 annual report, the engineering business has been
profitable for FY2015 and FY2016 but is asset light (other than construction work in progress)
while the real estate business is asset heavy and its earnings can be volatile. As an
illustration, the engineering business segment reported results of S$7.5 million and S$11.1
million for FY2015 and FY2016 respectively while the real estate business segment reported
results of $$3.9 million for FY2015 and a loss of S$2.9 million for FY2016 (based on segment
results before elimination).

As the net profit of the Group is relatively low for T12M, this has the effect of skewing the PER
implied by the Cash Consideration.

The PER approach alone may not be an appropriate methodology to assess the valuation of
the Group as the Group has significant real estate property assets and holdings of associated
companies which are separately listed on stock exchanges. For the real estate business
segment, we are of the opinion that a revalued net asset value (“RNAV”) may be more
appropriate for an asset backed business, and for the listed subsidiaries and associated
companies, the quoted values of these securities should be taken into consideration. Hence,
we have assessed the valuation of the Group using the sum-of-parts valuation methodology
as set out in Section 7.3 of this Letter.

7.2.2 NAV of the Group
Based on the latest financial results of the Group for 3QFY2017, the financial position of the
Group as at 28 February 2017 is summarised as follows:
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Unaudited

S$°000 as at 28 February 2017
Assets
Current assets 479,059
Non-current assets 128,653
Total assets 607,712
Liabilities
Current liabilities 255,004
Non-current liabilities 178,938
Total liabilities 433,942
Equity
Equity attributable to owners of the Company / NAV / Net tangible asset (‘“NTA”) 100,163
Non-controlling interests 73,607
Total equity 173,770
Number of issued Shares (excluding treasury Shares) as at 28 February 2017 501,952,233
NAV/NTA per Share (S$) 0.200

Source: The Company'’s unaudited results of the Group for 3QFY2017
Analysis of the financial position of the Group
Current assets

The key current assets of the Group are construction work-in-progress in excess of progress
billings of S$86.5 million (or 18.1% of total current assets), development properties of
S$162.1 million (or 33.8% of total current assets), completed properties held for sale of
S$40.8 million (or 8.5% of total current assets), and assets classified as held for sale of
S$79.4 million (or 16.6% of total current assets).

The construction work-in-progress in excess of progress billings are in relation to on-going
engineering contracts where contract costs have been incurred (plus recognised profits) less
progress billings. The engineering contract revenue and cost are recorded based on the stage
of completion of the contract activity according to the accounting policy of the Group.

Development properties, completed properties held for sale and assets classified as held for
sale are mainly in relation to TEE Land Group’s operations which are consolidated with the
Group’s financial results as TEE Land is a 63.28%-owned subsidiary of the Group. TEE Land
Group is involved in the development and sale of private residential properties and investment
in hotels and properties, with presence in Singapore, Malaysia, Vietham, Thailand, Australia
and New Zealand.

Development properties are stated at cost plus attributable profits less progress billings if their
revenue is recognised based on percentage of completion. Progress billings not yet paid by
customers are included within “trade receivables”. Completed properties held for sale but
remained unsold are stated at lower of cost and net realisable value. Assets classified as held
for sale are in relation to the two hotels in Australia (that is, Quality Hotel CKS Sydney Airport
and Larmont Hotel) which are intended to be sold by TEE Land Group.

Post 28 February 2017, TEE Land had, on 16 April 2017, announced the sale of its 55%
interest in Quality Hotel CKS Sydney Airport on 13 April 2017 to an unrelated third party for a
sale consideration of A$32.0 million. On 30 May 2017, TEE Land announced that the sale of
the Quality Hotel CKS Sydney Airport was completed on the same day.
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Non-current assets

The main non-current assets of the Group are its investment in associates of $$58.0 million
(or 45.1% of total non-current assets), investment properties of S$36.7 million (or 28.5% of
total non-current assets) and PPE of S$23.0 million (or 17.9% of total non-current assets).

Investment in associates include associated companies held by TEE Land Group which
includes CWT, which is listed on SET, and associated companies held by the Group, which
includes CMCI, which is listed on the Catalist board of the SGX-ST. Associated companies
held by TEE Land Group are mainly engaged in the development of real estate while those
held by the Group are engaged in waste water treatment, and telecommunications
engineering. CWT is a real estate developer in Thailand and CMCI is engaged in
telecommunications engineering activities.

Post 28 February 2017, the Company had, on 5 May 2017, entered into a sale and purchase
agreement to sell 56,552,000 CMCI shares (representing 37.21% shareholding interest in
CMCI) to an independent and unrelated third party, Yinda Pte. Ltd. (“Yinda”) for a
consideration of $$5.37 million at S$0.095 per CMCI share. The Company has given an
undertaking to Yinda (who subsequently made a general takeover offer for CMCI under the
Code) that it will not accept their takeover offer for the CMCI shares and will continue to hold
the remaining 7.448 million CMCI shares (representing 4.90% shareholding interest in CMCI)
for a period of six months from the sale of the CMCI shares on 5 May 2017. The offer for
CMCI closed on 20 June 2017 and the shares of CMCI remain listed on the Catalist board of
the SGX-ST. We note that there was no trade done on CMCI shares from 7 June 2017 to the
Latest Practicable Date.

Investment properties comprise (a) 33 CNC, a 4-storey purpose-built factory building with
ancillary offices in Singapore, (b) Workotel and Thistle Guesthouse, being residential
accommodation properties in New Zealand and (c) CRC, being 3 condominium apartment
units in Thailand. 33 CNC is held by the Group while Workotel and Thistle Guesthouse and
CRC are held by TEE Land Group. These investment properties are stated at fair value as at
the end of each financial year based on independent professional valuation in accordance
with the accounting policy of the Group. These investment properties, excluding CRC, are
pledged to a bank to secure long-term borrowings of the Group.

The main PPE of the Group is the leasehold office building in Singapore, that is, TEE Building.
This property under PPE is held by TEE Land Group. PPE are recorded at cost less
accumulated depreciation and any accumulated impairment losses in accordance with the
accounting policy of the Group.

The property related assets of the Group which are classified under current assets and non-
current assets amounted to S$341.7 million, representing 56.3% of the total assets of the
Group as at 28 February 2017. The Group had commissioned the Valuers to carry out an
independent market valuation of substantially all the property related assets to determine the
market value of these assets (“Market Value”) on or around 31 March 2017 for financial
reporting, audit, bank loan valuation and/or revaluation purposes. Notwithstanding the above,
the Company had sought confirmation from its Valuer, CKS Property Consultants, and
through TEE Land, confirmations, wherever possible, from its various Valuers, that the
respective market valuations of the above properties held by the Group are still valid and
unchanged for the purpose of the Scheme.

The objective of the valuation exercise is to enable us to assess the RNAV of the Group
which may be affected by the revaluation surplus/(deficit) arising from the valuation of these
property related assets. The Valuation Summary Letters dated on or around 31 March 2017
by the Valuers are attached as Appendix 5 to the Scheme Document.

Besides the assessment of the market valuation of the properties by the Valuers, we have
also considered properties which may have been sold subsequent to the valuation exercise
and up to the Latest Practicable Date. In these cases, the valuation of the properties will be
based on the respective actual transacted prices of the properties.
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We have also considered the market valuation of the Group’s holdings of quoted securities
based on their market quoted prices in the respective stock exchanges.

The above, together with the attributable valuation of the Group’s engineering business, will
enable us to assess the valuation of the Group based on the sum-of-parts valuation
methodology as set out in Section 7.3 of this Letter.

Liabilities and Equity

The Group has total liabilities of S$433.9 million of which S$291.7 million, representing 67.2%
of total liabilities, are in relation to borrowings and finance lease.

Total equity comprises equity attributable to owners of the Company of S$100.2 million and
non-controlling interests of S$73.6 million.

NAV per Share and price-to-book value (“P/NAV”) implied by the Cash Consideration

The net asset backing of the Group is measured by its NAV or NTA value. The NTA and NAV
based valuation approach provides an estimate of the value of a company assuming the
hypothetical sale of all its assets over a reasonable period of time and would be more relevant
for asset-based companies or where the subject company intends to realise or convert the
uses of all or most of its assets. Such a valuation approach would be particularly appropriate
when applied in circumstances where the business is to cease operations or where the
profitability of the business being valued is not sufficient to sustain an earnings-based
valuation.

The NAV based valuation approach shows the extent to which the value of each Share is
backed by the Group’s tangible and intangible assets. NTA is derived by deducting intangible
assets from the NAV.

As the Group does not have any intangible assets, the NAV of the Group of S$100.2 million
(representing S$0.200 per Share) as at 28 February 2017 is the same as its NTA.

The Cash Consideration of S$0.215 represents a premium of 7.5% above the NAV per Share
as at 28 February 2017. The P/INAV of the Group implied by the Cash consideration is 1.075
times.

7.3 Sum-of-parts valuation of the Group
As set out in Section 4 of this Letter, the Group has four business divisions comprising (a)
corporate and other, (b) engineering, (c) real estate and (d) infrastructure businesses.
As the businesses of the Group are quite diverse ranging from engineering to real estate
development, and some of the businesses are held by the Group as quoted securities, as
explained in Section 7.2.1 of this Letter, no one valuation methodology can be applied singly
to assess the valuation of the Group. Hence, we have taken the following valuation
approaches for the different business divisions to arrive at the sum-of-parts valuation of the
Group:
Business segments  Description Valuation methodology used
Corporate and Other The main asset in this division is the investment RNAV adjusted for the independent
property, 33 CNC which is located at 33 Changi market valuation of the property.
North Crescent, Singapore.
Engineering This is a profitable division. The Group has PER based on historical PER of
outstanding order book of S$264 million as at 28 comparable listed companies which
February 2017, which Management expects to be are engaged in similar engineering
fulfilled over the next two financial years at an businesses as the Group.
estimated net profit margin of 3%, which
averages S$3.96 million per annum for the next
two financial years.
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Business segments

Description

Valuation methodology used

Real Estate This division is held through the Group’s 63.28%- RNAV adjusted for the independent
owned subsidiary, TEE Land, a company listed market valuation of the properties
on the Mainboard of the SGX-ST. TEE Land held by TEE Land Group, and also
Group also owns a 31.88% interest in CWT, a taking into consideration the
company listed on SET. marked-to-market value of the listed

shares of TEE Land and CWT.

Infrastructure This business is carried out through the RNAV adjusted for the marked-to-

market value of the listed shares of
CMCI.

Company’s four associated companies including
its 42.11%-owned CMCI, a company listed on the
Catalist board of the SGX-ST. Based on
segmental information of the Group for FY2016,
this division’s contribution to the Group, in terms
of revenue and profit, is relatively small.

The breakdown of the NAV of the business segments of the Group as at 28 February 2017 is
as follows:

S$°000 Corporate Engineering Real estate Infrastructure Total

NAV (4,348) (12,903) 111,202 6,214 100,165

Source: Management

7.3.1 Corporate and Other division
Based on the Valuer’'s independent valuation of 33 CNC as at 31 March 2017, the Market
Value of 33 CNC is S$22.0 million, which will result in a revaluation deficit of S$2.0 million
compared to the NBV of 33 CNC of $S$24.0 million as at 28 February 2017.
Market Value is defined to mean “the estimated amount for which a property should exchange
on the date of valuation between a willing buyer and a willing seller in an arm’s length
transaction, after proper marketing, wherein the parties had each acted knowledgeably,
prudently and without compulsion”.
The Valuer had used the market comparison method in assessing the Market Value of 33
CNC. In adopting this approach, they have taken into cognizance transactions of comparable
properties, the prevailing market condition and underlying economic factors which may be of
influence to the trend of the market prices.
Management does not expect any potential tax credit arising from the revaluation deficit on 33
CNC as the revaluation deficit is capital in nature.
The NAV of this “Corporate and Other” division is a negative S$4.3 million, due mainly to
borrowings allocated to this division which are higher than the assets allocated to this division.
As a result of the revaluation deficit, the RNAV of this division becomes a larger negative
amount of $$6.3 million.
We have therefore applied the negative RNAV of S$6.3 million for this division in Table 3 as
set out in Section 7.3.5 of this Letter.
7.3.2 Engineering division
The Group had reported the following outstanding order book status in connection with the
quarterly results announcement for the last five quarters:
Date of announcement Results announcement in Outstanding order book
respect of (S$’million)
7 April 2016 3QFY2016 306
28 July 2016 FY2016 229
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Date of announcement Results announcement in Outstanding order book
respect of (S$’million)
14 October 2016 1QFY2017 316
13 January 2017 2QFY2017 302
27 March 2017 3QFY2017 264

The Group’s engineering division has been profitable and has been reporting healthy
outstanding order book at each quarter for the last five quarters. Management estimates that
the outstanding order book of S$264 million as at 28 February 2017 can be expected to be
fulfilled over the next two financial years at a net profit margin of approximately 3% based on
the Group’s past experience of their engineering operations. This will translate to an average
net profit of S$3.96 million per year.

Based on the above, we have assessed the valuation of the engineering division using the
PER approach based on the average net profit of S$3.96 million for the engineering division
and the historical PER of comparable companies which are listed on the SGX-ST and
engaged in broadly similar engineering business activities (“Comparable Engineering
Companies”). For a more meaningful comparison, we have selected comparable companies
with a market capitalisation of less than S$500 million.

We have had discussions with the Management about the suitability and reasonableness of
the selected Comparable Engineering Companies acting as a basis for the analysis of the
PER to be used in valuing the engineering business of the Group. Relevant information has
been extracted from Bloomberg L.P. and publicly available information. We make no
representations or warranties, expressed or implied, as to the accuracy or completeness of
such information. The accounting policies of the Comparable Engineering Companies with
respect to the values for which the assets or the revenue and cost are recorded may differ
from that of the Group.

We wish to highlight that the selected Comparable Engineering Companies may not be
exhaustive and it should be noted that there may not be any listed company that is directly
comparable to the Group in terms of location, business activities, customer base, size of
operations, asset base, geographical spread of activities, geographical markets, track record,
financial performance, operating and financial leverage, future prospects, liquidity, quality of
earnings, accounting policies, risk profile and other relevant criteria. As such, any comparison
made herein is necessarily limited and it may be difficult to place reliance on the comparison
of valuation statistics for these selected Comparable Engineering Companies. Therefore, any
comparison made serves only as an illustrative guide.

There are seven such companies. A brief description of the Comparable Engineering
Companies, as extracted from Bloomberg L.P., is set out below:

Name Principal business

Hock Lian Seng Holdings Ltd HLS Holdings is a civil engineering firm. It carries out civil engineering works for
(“HLS Holdings”) bridges, expressways, tunnels, MRT, port facilities, water and sewage facilities
and other infrastructure works. HLS Holdings also procures and sells building
materials, namely, concreting sand and aggregates, for building and construction

purposes.
Koh Brothers Group Ltd Koh Brothers is an investment holding company whose subsidiaries are active in
(“Koh Brothers”) construction and real estate development. It also manufactures concrete

products and building materials, manages hotels, and sells and rents
construction equipment. Koh Brothers distributes, designs and fabricates
equipment products for the oil and gas industry.

Koh Brothers Eco Engineering  Koh Brothers Eco operates within the industries of construction, building

Limited materials, real estate and leisure. It designs and installs water treatment systems
(“Koh Brothers Eco”) and partakes in the process of waste water treatment.
Tritech Group Limited Tritech, through its subsidiaries, provides specialist engineering services and
(“Tritech”) ground and structural engineering services.
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Name

Principal business

Hiap Seng Engineering Ltd
(“Hiap Seng”)

King Wan Corp Ltd
(“King Wan”)

Mun Siong Engineering Ltd
(“Mun Siong”)

Source: Bloomberg L.P.

Hiap Seng provides mechanical engineering services, plant fabrication and
installation, and plant maintenance for the petroleum and petrochemical
industries. It also provides internet e-business solutions.

King Wan provides mechanical and electrical engineering services. It also owns,
rents, operates mobile lavatories and other facilities, manufactures unplasticised
polyvinylcholoride (UPVC) pipes and fittings, and develops properties. King Wan
manufactures and sells paints, varnishes and painting inks.

Mun Siong is an integrated mechanical engineering and electrical and
instrumentation service provider for the process industries. The company’s
services include pre-fabrication and installation of piping works, valves, erection
of steel structures, installation of fixed equipment and platforms, and installation
of transformers, switchgears and lightings.

The historical PERs of the Comparable Engineering Companies are set out below:

Comparable

Market capitalisation as at
the Joint Announcement

Companies Last financial year-end Date Historical PER™
(S$’million) (times)
HLS Holdings 31 Dec 2016 306.0 8.52
Koh Brothers 31 Dec 2016 117.8 8.49
Koh Brothers Eco 31 Dec 2016 66.5 10.83
Tritech 31 Mar 2016 65.9 n.m.®
Hiap Seng 31 Mar 2016 58.3 9.42
King Wan 31 Mar 2016 57.6 n.m.@
Mun Siong 31 Dec 2016 37.6 14.36
High 14.36
Low 8.49
Mean 10.32
Median 9.42

Source: Bloomberg L.P.

Notes:

(1) The historical PERs of the Comparable Engineering Companies are computed based on their respective
latest published full year earnings or their trailing 12-month earnings, where applicable, as set out in their
latest available published financial statements as at the Joint Announcement Date; and

(2) n.m. denotes not meaningful as they reported losses.

Based on the average annual net profit of S$3.96 million of the engineering division of the
Group, and the mean and median historical PERs of the Comparable Engineering Companies
of 10.32 times and 9.42 times respectively, the estimated valuation of the engineering division
is between S$40.87 million and S$37.30 million, or an average valuation of S$39.1 million.

The engineering division has an allocated negative NAV amount of S$12.9 million as at 28
February 2017, which is equivalent to a net liability position. Hence, the adjusted valuation of
the engineering division is $$26.2 million (§$39.1 million minus S$12.9 million).

We have therefore applied the adjusted valuation of S$26.2 million for the engineering
division of the Group in Table 3 as set out in Section 7.3.5 of this Letter.
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7.3.3

Real estate division

(a) Marked-to market valuation under Scenario A

The NAV of the real estate division is S$111.2 million. The real estate division is operated
mainly through TEE Land Group. Based on the market capitalisation of TEE Land of $$89.4
million (S$0.20 per share and 446,876,000 issued shares of TEE Land) as at the Joint
Announcement Date, the Group’s 63.28% share of the market value is S$56.6 million.

We have applied the above marked-to-market valuation of the Group’s holding of TEE Land
shares of S$56.6 million as one of the valuation scenarios of the real estate division of the
Group (referenced as Scenario (A)) in Table 3 as set out in Section 7.3.5 of this Letter.

(b)  RNAV of the real estate division

The real estate division comprises mainly TEE Land Group’s property assets and TEE Land
Group’s holdings of listed shares in its 31.88%-owned associated company, CWT.

In respect of the property assets, as mentioned in Section 2 and Section 7.2.2 above, the
Group had commissioned the Valuers to carry out an independent market valuation of
substantially all the property related assets of TEE Land Group on or around 31 March 2017.
In assessing the RNAV of the real estate division of the Group, we have also taken into
consideration any sale of properties and their transaction values subsequent to the valuation
exercise and up to the Latest Practicable Date.

In respect of the holdings of listed shares in CWT, the Company’s effective interest in CWT is
20.2% (being 63.28% of 31.88%). Hence, we have marked-to-market the listed shares in
CWT to arrive at the Group’s effective interest of the revaluation surplus or deficit attributable
to the investment in CWT. TEE Land Group also has interests in other unlisted associated
companies which may be engaged in property development. As the Group’s effective
interests in these associated companies are smaller and indirect, and as these associated
companies are not listed on any stock exchanges, for the purpose of our analysis, the
Group’s equity accounting of these unlisted associates in the NAV of the real estate division is
reasonable.

The marked-to-market value of TEE Land’s holdings of the 239,120,000 listed shares in CWT
as at the Joint Announcement Date was THB334.8 million (S$13.6 million based on the
foreign exchange rate of S$1.00:THB24.58 as at the Joint Announcement Date). Based on
the NBV of TEE Land’s investment in CWT of S$18.3 million as at 28 February 2017, the
marked-to-market value of the shares in CWT will give rise to a revaluation deficit of $$4.7
million. Management does not expect any potential tax credit arising from the revaluation
deficit as the investment in CWT is capital in nature. The Group’s 63.28% share of the
revaluation deficit arising from the marked-to-market valuation of the shares in CWT s
therefore S$3.0 million.

The assessment of the above net revaluation surplus/(deficit) (net of any potential tax
liability/(credit)) on the property related assets and on CWT will result in the RNAV of the real
estate division of the Group. The summary of the computation of the above components in
the real estate division is set out in the table at the end of this Section 7.3.3. We have applied
this RNAV of the real estate division as the second valuation scenario of the real estate
division of the Group. This is referenced as Scenario (B) in Table 3 as set out in Section 7.3.5
of this Letter.

The following Table 1 sets out the property related assets of TEE Land Group which have
been revalued by the Valuers, and their respective market values:
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Table 1
Market Value as Market
No. Properties Description Valuation at 31 March 2017 Value TEE
of TEE Land Methodology (in million in the (equivalent Land’s
Group respective in interest
currencies) S$’million) (%)
Development properties
1. 241 Pasir Vacant land for a proposed 24- Residual S$16.20 16.20 100.0
Panjang unit 5-storey residential method and
Road development with basement direct
and attic level and communal comparison
facilities method
2. 20 Lorong 35 Vacant land for a proposed 44- Residual S$$20.00 20.00 51.0
Geylang unit 8-storey residential method and
development with swimming direct
pool comparison
method
3. 183 Currently under construction a Direct S$50.10 50.10 100.0
LONGHAUS proposed 40 residential units comparison
and 10 commercial units, method
expected to be completed in
October 2020
Remaining 6 unsold residential
units and 10 commercial units
4. 31 & 31A Currently under construction a Residual S$15.00 15.00 100.0
Harvey proposed 2 units of 3-storey method and
Avenue houses, expected to be direct
completed in December 2017 comparison
method
5. Hilbre 28 Currently under construction a Direct S$14.00®) 14.00 100.0
proposed 28-unit 5-storey comparison
residential apartment, expected  method
to be completed in December
2018
Remaining 12 unsold units
6. Third Avenue 701 residential units and 31 Comparison MYR156.43%) 49.42( 100.0
commercial units, expected to method and
be completed in June 2018 investment
method
Remaining unsold units
comprising 59 SOHO units, 1
retail shop and 1 17-storey
office tower
Completed property held for sale
7. The Peak @ 5 remaining unsold units of Direct S$13.500) 13.50 100.0
Cairnhill | residential apartment held for comparison
sale method
Assets classified as held for sale
8. Quality Hotel A 4.5 star hotel with 121 rooms  Actual sale A$32.00 33.63® 55.0
CKS Sydney consideration
Airport Subsequently entered into a
contract for sale of the hotel on
13 April 2017
9. Larmont Hotel component Capitalisation, A$42.75 45.910 55.0
Hotel discounted
cash flow
(“DCF”)
analysis and
direct
comparison
method
5 commercial suites Capitalisation A$2.10 - 2.26 - 55.0
and direct A$2.450) 26309
comparison
method
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No. Properties Description Valuation at 31 March 2017 Value TEE
of TEE Land Methodology (in million in the (equivalent Land’s
Group respective in interest
currencies) S$’million) (%)
Classified under PPE
10. TEE Building A 6-storey factory building with Market S$23.10 23.10 100.0
ancillary office, for office and comparison
rental use and income
method
Investment properties
11. Workotel and 107 accommodation units and Direct NZ$9.85 9.94(10 75.1
Thistle 5 dwellings including Thistle comparison
Guesthouse Guesthouse for rental and
amortization
of EBITDA
method
12. CRC 3 condominium apartment units ~ Market THB52.50 211010 100.0
for rental comparison
method

Source: Management and Valuation Summary Letters
Notes:
(1) Based on the Valuer’s gross development value of $$50.10 million for the unsold units at 183 LONGHAUS;

(2) Based on the Valuer's gross development value of $S$15.00 million for the unsold units at 31 & 31A Harvey
Avenue;

3) Based on the Valuer’s gross development value of S$14.00 million for the unsold units at Hilbre 28;
(4) Based on the Valuer’s gross development value of MYR156.43 million for the unsold units at Third Avenue;
(5) Based on the Valuer's Market Value of S$13.50 million for the unsold units at The Peak @ Cairnhill I;

(6) For the purpose of our analysis in Table 2 below, we have used the mid-point of the range of valuation for the
5 commercial suites;

(7) Based on the exchange rate of $S$1.00:MYR3.165 on 28 February 2017 as extracted from Bloomberg L.P.;
(8) Based on the exchange rate of A$1.00:3$1.051 as per the announcement by TEE Land on 16 April 2017;
9) Based on the exchange rate of A$1.00:3$1.074 on 28 February 2017 as extracted from Bloomberg L.P.;

(10)  Based on the exchange rate of NZ$1.00:S$1.009 on 28 February 2017 as extracted from Bloomberg L.P;
and

(11)  Based on the exchange rate of S$1.00: THB24.90 on 28 February 2017 as extracted from Bloomberg L.P.

The details of the valuation of the property related assets are set out in the Valuation
Summary Letters attached as Appendix 5 to the Scheme Document. In general, the valuation
methodologies used by the Valuers are broadly described as follows:

Residual method

In determining the residual method of valuation, the gross development value for the
proposed development is estimated and from which the cost of development such as
construction cost, professional fees, finance and interest charges, legal fees, stamp duty,
developer’s profit and other charges are deducted. The residual amount would represent the
value which a prudent developer would be willing to pay for the subject site.

The gross development value is determined by the direct comparison approach as described
below, comparing recent sales of completed properties in the vicinity.

The market comparison method of recent land sales is used as a cross-check to the valuation
arrived at using the residual method.
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Market or direct comparison method

In a market or direct comparison method, recent transactions of similar properties are
analysed and adjustments made to reflect the difference between the subject plot and the
comparables in terms of location, size, age, tenure and market condition to determine the
market value.

Capitalisation, income or investment method

Under the capitalisation, income or investment method, the current net income is capitalised
at an appropriate market yield to establish the property’s current market value. The current
net income is computed from the gross market rental estimated based on market rental rates
less outgoings that would be incurred in the management and maintenance of the property as
well as other expenses including insurance, taxes and other losses of income such as
vacancies. Appropriate capital adjustments are then made to reflect the specific cash flow
profile and general characteristics of the property, to arrive at the market value.

DCF analysis

The DCF technique focuses on the overall cost consequences of an investment, considering
the amount and timing of inflows and outflows and the envisaged rate of return. The
property’s market value is derived from discounting the net operating profit over the
investment horizon to a present value at a rate reflecting the desired return, or overall yield,
commensurate with the quality of the property.

Amortisation of EBITDA method
This is similar to the DCF analysis.
Computation of net revaluation surplus

We note that the NBVs of the development properties as at 28 February 2017 for 183
LONGHAUS, 31 & 31A Harvey Avenue, Hilbre 28, Third Avenue and The Peak @ Cairnhill |
comprise (i) unsold units; and (ii) units which have been contracted for sale at an agreed
selling price, where the sale and purchase agreements or option to purchase have been
executed. We have therefore computed the Market Value of these development properties as
the sum of the gross development value of the unsold units and the transacted value of the
sold units and deducting Management’s estimated cost to complete for each development
property.

Based on the Management’s information on the NBVs of the property assets as at 28
February 2017 and Management’s input on the potential tax liability/(credit) arising from the
revaluation surplus/(deficit) and any related transaction costs, we have computed the net
revaluation surplus/(deficit) of TEE Land Group’s properties in Table 2 below:

Table 2
NBV as at 28 Percentage share of the
No. Properties of TEE Land February Market Value as Net revaluation net revaluation
Group 2017 at 31 March 2017 surplus/(deficit)" surplus/(deficit)®
(S$’million) (S$’million) (S$’million) (S$’million)
Development properties
1. 241 Pasir Panjang Road 15.53 16.20 0.56 0.56
2 20 Lorong 35 Geylang 21.06 20.00 (0.88) (0.45)
3. 183 LONGHAUS 46.93 61.37® 5.600) 5.60
4 31 & 31A Harvey 9.85 10.820) 0.299 0.29
Avenue
5. Hilbre 28 16.99 17.79® (0.79)® (0.79)
6. Third Avenue 51.79 79.18 9.29%) 9.29
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NBV as at 28 Percentage share of the
No. Properties of TEE Land February Market Value as Net revaluation net revaluation
Group 2017 at 31 March 2017 surplus/(deficit)" surplus/(deficit)®
(S$’million) (S$’million) (S$’million) (S$’million)
Completed property held for sale
7. The Peak @ Cairnhill | 37.00 33.93% (4.83)® (4.83)
Assets classified as held for sale
8. Quality Hotel CKS 28.56 33.63 2.96© 1.63
Sydney Airport
9. Larmont Hotel 50.85 48.36 (1.75) (0.96)
Classified under PPE
10. TEE Building 21.24 23.10 1.86 1.86
Investment properties
11. Workotel and Thistle 10.70 9.94 (0.76) (0.57)
Guesthouse
12. CRC 1.96 2.1 0.09 0.09
Total revaluation surplus 11.72

Source: Management and Valuation Summary Letters

Notes:

Q)

(©)

4)

®)

6)

In assessing the net revaluation surplus/(deficit), we have considered whether there is any potential tax
liability or credit which would arise on the disposal of the above property related assets for the purpose of
Rule 26.3 of the Code. The Company had advised that, in a hypothetical scenario where the above properties
are sold, the Group may incur potential tax liability or have tax credit at the relevant tax rates in the respective
jurisdictions. As an illustration, the Company had informed us that the applicable corporate income tax rate for
the properties in Singapore is 17.0%, for Malaysia is 24.0% and for Australia is 30.0%. However,
Management is of the view that there is no potential tax liability or credit on the disposal of TEE Building,
Workotel and Thistle Guesthouse as any gain or loss on disposal is capital in nature and hence is not subject
to tax. For the investment property in Thailand held by non-Thai resident entity, that is CRC, there is potential
withholding tax, transfer fee and stamp duty payable, aggregating 2.5% on the sales value of the property;

Based on TEE Land’s percentage interest in each of these properties;

Subsequent to the valuation exercise and up to the Latest Practicable Date, we note that 2 residential units at
183 LONGHAUS, 1 unit at 31 & 31A Harvey Avenue and all remaining 12 units at Hilbre 28 were contracted
for sale. Hence, for the purpose of assessing the revaluation surplus/(deficit) of these units as at 28 February
2017, we have derived the market value of these units based on the actual transacted values less the
estimated cost to complete;

The NBV as at 28 February 2017 reflects 17 units of residential apartments at The Peak @ Cairnhill I, out of
which 12 units have been contracted for sale at an agreed selling price, and 5 unsold units as at 28 February
2017. The Valuer had assessed the Market Value of these 5 unsold units as at 31 March 2017. We also note
that since 31 March 2017 and up to the Latest Practicable Date, 1 unit has been sold. Hence, for the purpose
of assessing the revaluation surplus/(deficit) of these 17 apartment units as at 28 February 2017, we have
derived the Market Value of these 17 apartment units based on (a) the agreed selling prices for the 12 units
which have been contracted for sale as at 28 February 2017 but not deemed sold (b) the actual sale
consideration for the 1 unit which was contracted for sale after the valuation exercise and up to the Latest
Practicable Date and (c) the Valuer's Market Value for the 4 remaining units which remained unsold as at the
Latest Practicable Date;

After deducting Management’s estimated cost to sell the unsold units including commission and marketing
expenses; and

Based on actual sale consideration of the hotel (A$32.0 million) less transaction costs and corporate income
tax of 30% in Australia totalling A$2.01 million, and at the foreign exchange rate of A$1.00:S$1.051 as per the
announcement by TEE Land on 16 April 2017.

As shown in Table 2 above, the total net revaluation surplus on these properties attributable
to TEE Land Group is S$11.72 million. The Group’s 63.28% share of the net revaluation
surplus is S$7.41 million.

Accordingly, the RNAV of the real estate division under Scenario B is computed as follows:
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Cross-reference S$’million
NAV of the real estate division as at 28 February 2017 Section 7.3 111.2
Add: The Group’s 63.28% share of the total net Table 2 7.4

revaluation surplus of the properties attributable to
TEE Land Group

Less: The Group’s 63.28% share of the marked-to- Section 7.3.3 (b) (3.0)
market valuation deficit of the listed shares of CWT

RNAV of the real estate division as at 28 February

2017 under Scenario B 1156

We have therefore applied the RNAV of S$115.6 million as the second valuation scenario of
the real estate division of the Group (referenced as Scenario (B)) in Table 3 as set out in
Section 7.3.5 of this Letter.

Infrastructure division

This division is carried out mainly through the Company’'s four associated companies
including its 42.11%-owned CMCI, a company listed on the Catalist board of the SGX-ST.
The contribution from this division has been relatively small thus far.

The marked-to-market value of the Group’s holding of 64.0 million shares in CMCI as at the
Joint Announcement Date was S$4.5 million based on the market share price of S$0.07 for
each CMCI share. The NBV of the Group’s investment in CMCI is S$4.772 million as at 28
February 2017.

As described in Section 4 and Section 7.2.2 of this Letter, on 5 May 2017, the Company had
disposed of 37.21% of its 42.11% shareholding in CMCI at S$0.095 per CMCI share to Yinda
for a total consideration of S$5.37 million. The Company had also given an undertaking to
Yinda that it will not dispose off its remaining 4.90% shareholding interest in CMCI for a
period of six months from the sale of its CMCI shares on 5 May 2017.

Based on the sale consideration for the CMCI shares to Yinda which is the same as Yinda’s
takeover offer price of $$0.095 for the CMCI shares, the market value of the 64.0 million
CMCI shares is S$6.08 million, and the revaluation surplus on these CMCI shares is S$1.308
million, of which S$1.156 million is realized gain and S$0.152 million is unrealized gain.

Management does not expect any potential tax liability arising from the revaluation surplus,
realized and unrealized gains, as the investment in CMCl is capital in nature.

The NAV of the Infrastructure division is S$6.2 million as at 28 February 2017. Taking into
account the revaluation surplus of the Group’s holding of the CMCI shares of S$1.308 million,
the RNAV of the Infrastructure division is S$7.5 million. We have therefore applied this RNAV
of S$7.5 million for this division in Table 3 as set out in Section 7.3.5 of this Letter.

Sum-of-parts valuation of the Group

Hence, based on the valuation methodologies applied on the various business divisions of the
Group as described in Section 7.3.1 to Section 7.3.4 above, we have arrived at the sum-of-
parts valuation of the Group as at 28 February 2017 as set out in Table 3 below:

Table 3

Per P/INAV
S$°000 Corporate Engineering Real estate Infrastructure Total Share(" ratio
(S$) (times)

NAV (4,348) (12,903) 111,202 6,214 100,165 0.200 1.075

Sum-of- (6,348) 26,176 (A) 56,556 7,522 (A) 83,906@ (A)0.167@ (A) 1.29@
arts
\’jaluation (B) 115,655 (B) 143,005 (B) 0.285® (B) 0.75®
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Notes:
(1) Based on 501,952,233 issued Shares (excluding treasury Shares) as at 28 February 2017;

(2) Based on Scenario (A) valuation for the real estate division as described in Section 7.3.3, that is, marked-to-
market value of the shares in TEE Land as at the Joint Announcement date; and

3) Based on Scenario (B) valuation for the real estate division as described in Section 7.3.3, that is, adjusted
RNAV of the real estate division of the Group as at 28 February 2017.

Following from Table 3 above, the Cash Consideration represents:

(@) P/NAV of 1.075 times based on the unaudited NAV of the Group as at 28 February
2017;

(b)  P/RNAV of 1.29 times under Scenario (A) which is based on the sum-of-parts valuation
of the Group except for the real estate division which is primarily based on marked-to-
market value of the Group’s holdings of shares in TEE Land; and

(c) P/RNAV of 0.75 times under Scenario (B) which is based on the sum-of-parts valuation
of the Group including the revaluation of the properties of TEE Land Group.

In our evaluation of the financial terms of the Scheme, we have also considered whether
there are any tangible assets which should be valued at an amount that is materially different
from that which were recorded in the statement of financial position of the Group as at 28
February 2017, and whether there are any factors which have not been otherwise disclosed in
the financial information of the Group that are likely to impact the NAV as at 28 February 2017.

In respect of the above, the Board of Directors and the Management have confirmed to us
that as at the Latest Practicable Date, to the best of their knowledge and belief:

(a) save as disclosed above, there are no material differences between the realisable value
of the Group’s assets and their respective book values as at 28 February 2017 which
would have a material impact on the NAV of the Group;

(b) other than that already provided for or disclosed in the Group’s financial information as
at 28 February 2017, there are no other contingent liabilities, bad or doubtful debts or
material events which are likely to have a material impact on the NAV of the Group as
at the Latest Practicable Date;

(c) there are no litigation, claim or proceeding pending or threatened against the Company
or any of its subsidiaries or of any fact likely to give rise to any proceeding which might
materially and adversely affect the financial position of the Company and its
subsidiaries taken as a whole;

(d) there are no other intangible assets which ought to be disclosed in the statement of
financial position of the Group in accordance with the Singapore Financial Reporting
Standards and which have not been so disclosed and where such intangible assets
would have a material impact on the overall financial position of the Group; and

(e) save for the disposal of Quality Hotel CKS Sydney Airport by TEE Land and the sale of
37.21% equity interest in CMCI by the Company, there are no material acquisitions and
disposals of assets by the Group between 28 February 2017 and the Latest Practicable
Date, and the Group does not have any plans for any such impending material
acquisition or disposal of assets, conversion of the use of its material assets or material
change in the nature of the Group’s business.

For the avoidance of doubt, we have not made any independent evaluation or appraisal of the
assets and liabilities (including without limitation, real properties) of the Group. We are not
experts in the evaluation or appraisal of the assets concerned and we have placed sole
reliance on the Valuation Summary Letters for such asset appraisals and have not made any
independent verification of the contents thereof.
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7.4

7.41

The stated values of the Group’s development properties, completed properties held for sale,
assets classified as held for sale, property, plant and equipment and investment properties
are based on the valuations performed by the respective Valuers. We do not assume any
responsibility to inquire about the basis of such valuations or if the contents thereof have been
prepared and/or included in the Scheme Document in accordance with all applicable
regulatory requirements including Rule 26 of the Code.

Comparison with completed privatisation of companies listed on the SGX-ST

In assessing the reasonableness of the Cash Consideration, we have compared the financial
terms of the Scheme with those of the selected successful privatisation transactions of (a)
companies across all industry segments (“Precedent Privatisation Transactions”) and (b)
companies that are engaged in property development and related businesses (“Privatisation
Transactions — Property Counters”) as 56.3% of the total assets of the Group are property
related assets.

Privatisation of companies across all industry segments

These are successful privatisation transactions across all industry segments which were
announced since January 2016 and up to the Latest Practicable Date, and which were carried
out either by way of voluntary delisting exit offers under Rule 1307 of the Listing Manual,
offers being made by way of a scheme of arrangement under Section 210 of the Companies
Act or general takeover offers under the Code where the offeror has stated its intention to
delist the listed company from the SGX-ST.

This analysis serves as a general indication of the relevant premium/discount that the offerors
had paid in order to acquire the target companies without having regard to their specific
industry characteristics or other considerations, and the comparison sets out:

(a) the premium or discount represented by each of the respective offer prices to the last
transacted prices and VWAPs over the 1-month and 3-month periods prior to the
announcement of the Precedent Privatisation Transactions; and

(b) the premium or discount represented by each of the respective offer prices to the net
asset value of the respective target companies. We note that certain Precedent
Privatisation Transactions had undertaken revaluations and/or adjustments to their
assets which may have a material impact on their latest announced book values. In this
respect, we have compared the offer price with the relevant revalued, adjusted NAV or
NTA of the Precedent Privatisation Transactions, where applicable.

We wish to highlight that the target companies involved in the Precedent Privatisation
Transactions as set out in the analysis below may not be directly comparable to the Group in
terms of market capitalisation, size of operations, composition of business activities, asset
base, geographical spread, track record, operating and financial leverage, risk profile,
liquidity, accounting policies, future prospects and other relevant criteria. Each transaction
must be judged on its own commercial and financial merits. The premium or discount that an
offeror pays in any particular privatisation transaction varies in different specific
circumstances depending on, inter alia, factors such as the potential synergy the offeror can
gain by acquiring the target, the prevailing market conditions and sentiments, attractiveness
and profitability of the target’s business and assets, the possibility of a significant revaluation
of the assets to be acquired, the availability of substantial cash reserves, the liquidity in the
trading of the target of company’s shares, the presence or absence of competing bids for the
target company, and the existing and desired level of control in the target company. The list of
the Precedent Privatisation Transactions is by no means exhaustive and as such any
comparison made only serves as an illustration. Conclusions drawn from the comparisons
made may not necessarily reflect the perceived or implied market valuation of the Company.
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Premium/(discount) of offer price over/(to)

VWAP for 1- VWAP for 3-
Last transacted month period month period
Name of Date of price prior to prior to prior to
company Sector announcement announcement announcement announcement P/INAV
(%) (%) (%) (times)
HTL Manufacture, 07 Jan 2016 46.0 69.2 98.4 1.93"
International processing and sale of
Holdings Limited wooden products
Lantrovision (S) Supply, design, install 27 Jan 2016 47.7 4238 46.2 1.50@
and provide IT
consultancy services
China Production and supply 24 Feb 2016 52.4 67.4 62.4 0.65®
Yongsheng of concrete and related
Limited products
Xinren Smelting, sale, 25 Feb 2016 25.1 49.6 50.0 1.484
Aluminium production and trading
Holdings Limited of aluminium and
related products
oSsIM Distributes, sells and 07 Mar 2016 27.0 40.9 425 2.60%
International Ltd franchises healthy
lifestyle products
Select Group Food catering and 23 Mar 2016 235 37.9 43.4 3.90©
Limited management services
GMG Global Ltd Processing, producing, 28 Mar 2016 10.8 25.2 39.9 0.757
marketing and exporting
of rubber
Xyec Holdings Provision of integrated 29 Mar 2016 50.0 49.3 49.3 1.30®
Co., Ltd. engineering and IT
consultancy and
services
Pteris Global Provision of airport 21 Apr 2016 33.9 38.0 441 1.249
Limited facility equipment
China Merchants  Toll road operator 09 May 2016 22.9 21.8 25.3 1.1019
Holdings
(Pacific) Limited
Eu Yan Sang Health and wellness 16 May 2016 2.6 8.5 16.5 1,700
International Ltd company in traditional
Chinese medicines
Otto Marine Vessel construction, 08 Jun 2016 39.1 44.8 43.5 2.30"2)
Limited repair, conversion,
chartering, leasing of
vessels and subsea
services
SMRT Corp Ltd Provision of land 20 Jul 2016 8.7 10.8 10.7 2.8009
transport services in rail
operations,
maintenance and
engineering as well as
bus, taxi and
automotive
Sim Lian Group Property development, 08 Aug 2016 14.9 16.6 19.5 0.7814
Limited investment and
construction
China Minzhong Cultivation, production 06 Sep 2016 25.0 24.8 23.1 0.7209
Food and sale of processed
Corporation vegetables, fruit and
Limited vegetable beverages
Aztech Group Electronics and LED 19 Sep 2016 29.2 38.6 21.0 0.4419)
lighting manufacturing,
material supply and
marine logistics, and
food and beverage
retail and supplies
China New Town  Urbanisation developer 18 Oct 2016 18.6 20.5 27.0 0.9017
Development and operator for large
Company township projects
Limited
China Auto Automotive electrical 24 Oct 2016 23.1 50.9 65.0 1.300"®
Electronics and electronics
Group Limited distribution and system
manufacturer
Innovalues Manufactures 26 Oct 2016 13.5¢0 19.0%9 21.6% 3.70(19
Limited customised precision

machined parts and
components for
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Premium/(discount) of offer price over/(to)

VWAP for 1- VWAP for 3-
Last transacted month period month period
Name of Date of price prior to prior to prior to
company Sector announcement announcement announcement announcement PINAV
(%) (%) (%) (times)

automotive industries
Super Group Manufacturing and 03 Nov 2016 44.4 47.4 54.4 2.69@1
Ltd. distribution of consumer

products, primarily

instant coffee, instant

cereal and instant tea

mixes
ARA Asset Asian real estate fund 08 Nov 2016 26.2 29.6 30.3 3.05%2
Management management of REITs
Limited and private real estate

funds
Advanced Electronics 24 Nov 2016 228 20.7 20.7 0.70%
Integrated manufacturing provider
Manufacturing
Corp. Ltd.
Sunmart Manufacturing and sale 30 Nov 2016 n.m." n.m.@" n.m.@" 0.85@4
Holdings Limited of spray products such

as spray pumps,

aluminium cans and

plastic bottles used in

the packaging for

FMCG, pharmaceutical

and health supplements
Auric Pacific Distributor of fast- 07 Feb 2017 13.4 17.7 23.8 1.47%
Group Limited moving consumer

goods, food

manufacturing and

retailing, restaurants

and food court

management
Global Premium Development and 23 Feb 2017 141 18.1 21.7 0.53)
Hotels Limited operation of hotels in

the economy-tier to

mid-tier class
High 52.4 69.2 98.4 3.90
Low 2.6 8.5 10.7 0.44
Mean 26.5 33.8 37.5 1.62
Median 243 33.8 351 1.30
The Company 01 Apr 2017 12.6 13.8 12.0 1.29
(implied by the (Joint (Scenario (A))
Cash Announcement
Consideration) Date) 0.75

(Scenario (B))

Source: SGX-ST announcements and circulars to shareholders in relation to the Precedent Privatisation
Transactions.

Notes:

(1) Based on the NTA per share of HTL International Holdings Limited as at 31 December 2015;

(2) Based on the NTA per share of Lantrovision (S) Ltd as at 31 December 2015;

3) Based on the revalued NAV per share of China Yongsheng Limited as at 31 December 2015;

(4) Based on the revalued NAV per share of Xinren Aluminium Holdings Limited as at 31 December 2015;

(5) Based on the final offer price of S$1.39 per share announced on 5 April 2016 and the audited NAV per share
of OSIM International Ltd as at 31 December 2015;

(6) Based on the NTA per share of Select Group Limited as at 31 December 2015;
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@)

(©)

©)

(10)
(an
(12)
(13)
(14)
(15)
(16)
(7

(18)

(19)

(20)

1)
(22)

(23)

(24)
(25)
(26)

(27)

Based on the midpoint of the P/NAV range of GMG Global Limited of 0.72-0.77 as at 31 December 2015
implied by the respective Halcyon Agri Corporation Limited (offeror) VWAP for the 1, 3 and 6 month periods
prior to the pre-conditional announcement date of 28 March 2016;

Based on the NAV per share of Xyec Holdings Co., Ltd. as at 30 September 2015;

Based on the final offer and RNTA per share of Pteris Global Limited as at 31 March 2016;

Based on the revalued NAV per share of China Merchants Holdings (Pacific) Limited as at 31 March 2016;
Based on the revalued NAV per share of Eu Yan Sang International Ltd as at 31 March 2016;

Based on the revalued NTA per share of Otto Marine Limited as at 31 March 2016;

Based on the NTA per share of SMRT Corp Ltd as at 30 June 2016;

Based on the revalued NAV per share of Sim Lian Group Limited as at 30 June 2016;

Based on the NTA per share of China Minzhong Food Corporation Limited as at 30 September 2016;

Based on the RNTA per share of Aztech Group Ltd. as at 30 June 2016;

Based on the NAV per share of China New Town Development Company Limited as at 30 September 2016;

Based on the NTA per share of China Auto Electronics Group Limited on a diluted basis (after bond
conversion) as at 30 June 2016;

Based on the NTA per share of Innovalues Limited as at 30 September 2016;

The market premia were computed based on prices prior to the holding announcement date (7 April 2016)
when the company first announced that it has appointed a financial adviser to conduct a review of the
strategic options available to the company with a view to enhancing and unlocking shareholder value;

Based on the NTA per share of Super Group Ltd. as at 31 December 2016;

Based on the NAV per share of ARA Asset Management Limited as at 31 December 2016;

Based on the revalued NTA per share of Advanced Integrated Manufacturing Corp. Ltd. as at 30 September
2016;

Based on the RNAV per share of Sunmart Holdings Limited as at 30 September 2016;
Based on the RNTA per share of Auric Pacific Group Limited as at 31 December 2016;
Based on the RNAV per share of Global Premium Hotels Limited as at 31 December 2016; and

n.m. denotes not meaningful.

Based on the above, we note that:

(@)

The premia implied by the Cash Consideration over the last transacted price, VWAP for
1-month period and VWAP for 3-month period prior to the Joint Announcement are
within the range but lower than the mean and median of the corresponding premia of
the Precedent Privatisation Transactions; and

Under Scenario (A), the P/RNAV of 1.29 times implied by the Cash Consideration is
within the range but lower than the mean but close to the median of the corresponding
P/NAV ratios of the Precedent Privatisation Transactions.

Under Scenario (B), the P/RNAV ratio of 0.75 times implied by the Cash Consideration
is within the range but lower than both the mean and median of the corresponding
P/NAV ratios of the Precedent Privatisation Transactions.

The Precedent Privatisation Transactions may not be directly comparable to the Group
as none of them are similar to the profile of the Group in terms of the business activities,
which is engaged in mainly engineering and property development businesses.

As mentioned earlier, the Group has significant property related assets. It may therefore
also be relevant to compare the statistics of Precedent Privatisation Transactions of
companies that are engaged in property development activities. We note that only two
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(Sim Lian Group Limited and China New Town Development Company Limited) out of
25 of the Precedent Privatisation Transactions are companies that are engaged in
property development and related businesses. Hence, we have proceeded to compare
the privatisation statistics of the SGX-ST listed property related companies in Section
7.4.2 below.

Shareholders should note that the above comparison with the Precedent Privatisation
Transactions is for illustrative purposes only.

7.4.2 Privatisation of property related companies listed on the SGX-ST

There are only two privatisation of property related companies listed on the SGX-ST in the

last one and a half years since January 2016. Hence, for the purpose of our analysis, we

have extended the research of such privatisation of property related companies by one more
year since January 2015 and up to the Latest Practicable Date. There are in total four of such

Privatisation Transactions — Property Counters.

The relevant statistics of the Privatisation Transactions — Property Counters are set out

below:

Premium/(discount) of offer price over/(to)
VWAP for 1- VWAP for 3-
Last transacted month period month period
Name of Date of price prior to prior to prior to
company Sector annot annour t annot nent announcement PINAV
(%) (%) (%) (times)
Keppel Land Property developer 23 Jan 2015 20.0 25.0 28.8 0.66"
Limited
Eastern Holdings Property development 22 Sep 2015 41.7 67.3 34.1 0.82
Ltd and publishing
Sim Lian Group Property development, 08 Aug 2016 14.9 16.6 19.5 0.78®
Limited investment and
construction
China New Town  Urbanisation developer 18 Oct 2016 18.6 20.5 27.0 0.90%
Development and operator for large
Company township projects
Limited
High 4.7 67.3 34.1 0.90
Low 14.9 16.6 19.5 0.66
Mean 23.8 32.4 27.4 0.79
Median 19.3 2238 27.9 0.80
The Company 01 Apr 2017 12.6 13.8 12.0 1.29
(implied by the (Joint (Scenario (A))
Cash Announcement
Consideration) Date) 0.75
(Scenario (B))
Source: SGX-ST announcements and circulars to shareholders in relation to the Privatisation Transactions —
Property Counters.

Notes:

(1) Based on the average revalued NAV per share as adjusted for the net revaluation surplus on the properties of
Keppel Land Limited as at 31 December 2014 and at the base offer price of S$4.38;

(2) Based on the revalued NTA per share as adjusted for the net revaluation surplus on certain properties of
Eastern Holdings Ltd and the net revaluation surplus arising from the net gain of financial assets as at 30
September 2015;
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(©)
4)

Based on the revalued NAV per share of Sim Lian Group Limited as at 30 June 2016; and

Based on the NAV per share of China New Town Development Company Limited as at 30 September 2016.

Based on the above, we note that:

(@)

The premia implied by the Cash Consideration over the last transacted price, VWAP for
1-month period prior to the Holding Announcement Date and VWAP for 3-month period
prior to the Joint Announcement Date are lower than the lower end of the range and
hence lower than the mean and median of the corresponding premia of the Privatisation
Transactions — Property Counters;

Under Scenario (A), the P/RNAV ratio of 1.29 times implied by the Cash Consideration
is higher than the upper end of the range, and hence higher than the mean and median
of the corresponding P/NAV ratios of the Privatisation Transactions — Property
Counters; and

Under Scenario (B), the P/RNAYV ratio of 0.75 times implied by the Cash Consideration
is within the range but slightly lower than the mean and median of the corresponding
P/NAV ratios of the Privatisation Transactions — Property Counters.

The more relevant basis for comparison with the P/NAV ratios of the Privatisation
Transactions — Property Counters is Scenario (B) as substantially all the property
related assets of the Group were also likewise revalued.

Shareholders should note that the above comparison with the Privatisation Transactions —
Property Counters is for illustrative purposes only.

7.5 Dividend track record of the Company
We set out below the information on the cash dividends per Share declared by the Company
in respect of the last three financial years and up to the Latest Practicable Date:
1 June 2016 to
the Latest
Cash dividends declared (S$) FY2014 FY2015 FY2016 Practicable Date
Interim tax exempt dividend per Share 0.0045 0.0018 0.0015 0.0012
Final tax exempt dividend per Share 0.0050 0.0040 0.0018
Special tax exempt dividend per Share - 0.0015 -
Total 0.0095 0.0073 0.0033 0.0012
Average Share price!" (S$) 0.316 0.264 0.231 0.207
Dividend yield® (%) 3.01 2.77 1.43 0.58
Source: Bloomberg L.P., Company’s annual reports and announcements on SGXNET
Notes:
(1) Based on the daily closing prices of the Shares for the respective financial year; and
(2) Computed based on dividends per Share divided by the average Share price.
Based on the above, we note that the Company has been paying dividends in respect of the
last three financial years but the total amount of such dividends declared has been declining
over the years.
In respect of FY2015, in addition to the cash dividend, the Company had carried out a
distribution in specie of 33,547,322 shares in TEE Land on the basis of one TEE Land share
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7.6

for every 15 Shares held, to unlock value for Shareholders and enhance the trading liquidity
of the shares of TEE Land.

For the current financial year ending 31 May 2017 (“FY2017”), the Company had declared an
interim tax-exempt dividend per Share of S$0.0012 in connection with the announcement of
its second quarter results for FY2017.

As set out in Section 5.1 of this Letter, as a salient term of the Scheme, the Company had
disclosed that it does not intend to declare any dividends, rights and other distributions,
pending the completion or termination of the Scheme (as the case may be), unless otherwise
agreed with the Offeror.

The Directors have confirmed to us that the Company does not have a fixed dividend policy
and that they will recommend future dividends after taking into consideration the Company's
cash and financial position, financial performance of the Group, working capital requirements
and projected capital expenditure and other investment plans.

We wish to highlight that the above dividend analysis of the Company serves only as an
illustrative guide and is not an indication of the Company’s future dividend policy. If the
Scheme does not become effective, there is no assurance that the Company will continue to
pay dividends in future and/or maintain the level of dividends paid in the past periods. If the
Scheme becomes effective, the Company will be wholly-owned by the Offeror.

Cash Consideration or Offeror Shares as an election

We have set out in this Letter our evaluation of the Scheme, in particular, the Cash
Consideration, which in our opinion is fair and reasonable.

Pursuant to the Scheme, each Shareholder shall be entitled to elect to receive one of the
following:

(a) the Cash Consideration of $S$0.215; or
(b)  one new Offeror Share,
for each Share held by such Shareholder as of the Books Closure Date.

Shareholders may elect to receive entirely in cash or the Offeror Shares for all (and not part
of) their Shares held as at the Books Closure Date. In the absence of a valid election, they
will only be paid the Cash Consideration for all their Shares.

It should be noted that the privatisation of the Company via the Scheme is effectively being
made by the major shareholder of the Company, Mr Phua Chian Kin. In addition, three of the
nine Undertaking Shareholders, who own majority shareholding interests of the Company
amounting to 59.66%, are parties acting in concert with the Offeror. These Undertaking
Shareholders will continue to own majority shareholding interests in the Offeror upon the
completion of the Scheme as they have undertaken to accept the Offeror Shares pursuant to
the Scheme. The remaining six Shareholders who own 9.92% shareholding interests in the
Company will also accept the Offeror Shares pursuant to their respective Irrevocable
Undertakings. The details of these Undertaking Shareholders are set out in Section 3 of this
Letter.

In the event that no other Shareholders accept the Offeror Shares, the Offeror will be wholly-
owned by the Undertaking Shareholders. In the event that any Shareholder (other than the
Undertaking Shareholders) accept the Offeror Shares, the Offeror will still be majority owned
by the Undertaking Shareholders, in particular, Mr Phua Chian Kin and his concert parties.

The share exchange offer being made by the Offeror to all Shareholders is to ensure that no
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special deal has been accorded only to the Undertaking Shareholders, as otherwise the share
exchange offer will be deemed as a special deal which is subject to the provisions of Rule 10
of the Code.

Hence, minority Shareholders have the choice to elect either to cash-out of their investments
in the Shares entirely by accepting the Cash Consideration or to continue to ride along in the
Group with the existing major Shareholders, but at the Offeror level as an unlisted company.

The share exchange offer is being made on the basis of one Offeror Share for each Share
held by Shareholders. As the Offeror is incorporated solely for the Acquisition and the
Scheme, the Offeror Shares as a consideration has the same implied value as the Cash
Consideration. Upon the completion of the Scheme, the Company will be wholly-owned by the
Offeror. The valuation of the Offeror will therefore be reflective of the market capitalisation of
the Company implied by the Cash Consideration, apart from the transaction costs, funding
costs and other related costs which the Offeror will have to bear in connection with the
Acquisition. Shareholders of the Offeror will indirectly bear their proportionate costs incurred
by the Offeror in connection with the Acquisition and the Scheme.

From the perspective of the Offeror, for Shareholders who accept the share exchange offer,
the Offeror will accordingly be funding the Shares by equity. For Shareholders who accept the
Cash Consideration, we understand that the Offeror may fund the Shares by way of
borrowings.

From the perspective of Shareholders who accept the share exchange offer, the implied value
of the Offeror Shares will be reflective of the Cash Consideration (that is, S$0.215 per Offeror
Share) less transaction costs, funding costs and related expenses incurred by the Offeror in
connection with the Acquisition. Hence, in financial terms, excluding transaction costs,
funding costs and related expenses, Shareholders who accept the share exchange offer is no
worse-off than those who accept the Cash Consideration.

Nonetheless, it seems clear the intentions of the Offeror to privatise the Company is so that
the major Shareholder and his concert parties could continue to manage the Group with
greater operational flexibility as an unlisted private company.

Hence, while we are of the view that the financial terms of the Scheme (that is, the Cash
Consideration and the share exchange offer) are fair and reasonable, we would also advise
Directors to recommend to minority Shareholders who wish to accept the Scheme offer, to
accept only the Cash Consideration and not the Offeror Shares, unless such Shareholders
are prepared to bear the following risks:

(a) Potential difficulties in exiting the Offeror Shares as unlisted securities

The Scheme Document has highlighted that the Offeror Shares will not be listed on any
securities exchange following completion of the Scheme. Shareholders who have
elected and are allotted the Offeror Shares should therefore note that shares of unlisted
companies are generally valued at a discount to the shares of comparable listed
companies due to the lack of marketability. In addition, they will face difficulties in
disposing their Offeror Shares in the absence of a public market as there is no
arrangement or a public platform for Offeror Shareholders to exit. Even if they are able
to sell their Offeror Shares, they may likely receive a lower price as compared with the
market prices of the shares of comparable listed companies;

(b)  Minority shareholding in a privately held company

The Undertaking Shareholders, who already collectively own majority control of the
Company, will continue to collectively own majority control of the Offeror after the
Scheme. Hence, Shareholders who elect for the Offeror Shares will remain as minority
shareholders of the Offeror as an unlisted private company.
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7.71

7.7.2

Shareholders who opt for the Offeror Shares will have elected to be reinvested
indirectly in the Group, through the Offeror. Shareholders should be made aware of the
risk associated with investment in an unlisted privately held company, and in the case
of Offeror, a company incorporated in the British Virgin Islands;

(c)  No fixed dividend policy

We note that the Offeror does not currently have a fixed dividend policy and there is no
assurance that Offeror will pay dividends in future; and

(d) Bear the proportionate share of the transaction costs for the Acquisition

The Offeror is a special purpose vehicle for the Acquisition and does not have any
significant assets. The Offeror is therefore expected to raise funds to finance the Cash
Consideration, where relevant, and to incur related funding costs and transaction costs
in respect of the Acquisition. Hence, Shareholders who become shareholders of the
Offeror, will have to bear the proportionate share of these costs.

Other relevant considerations relating to the Scheme
Effect of the Scheme and Delisting

The Acquisition is presently being proposed to be effected by way of the Scheme. Upon the
Scheme becoming effective and binding, the Company will become a wholly-owned
subsidiary of the Offeror, and subject to the conditions of the SGX-ST's approval for the
delisting of the Shares as set out in Section 5.4 of this Letter, the Shares will be delisted from
the Official List of the SGX-ST.

Upon the Scheme becoming effective, it will be binding on all Shareholders, whether or not
they attended or voted at the Scheme Meeting, and if they attended and voted, whether or not
they voted in favour of the Scheme.

Shareholders should note that by voting for the Scheme, they are agreeing to the Offeror and
parties acting in concert with it acquiring or consolidating effective control of the Company
without having to make a general offer for the Company. It should be noted, however, that the
concert parties to the Offeror already have statutory control of the Company prior to the
Scheme.

The Scheme and the Delisting is subject to various conditions precedent as set out in Section
5.2 of this Letter, including the approval for the waiver by The Securities and Exchange
Commission of Thailand. As at the Latest Practicable Date, the decision of The Securities and
Exchange Commission of Thailand is still pending. Upon receipt of the above waiver, the
Company will proceed to apply for the sanction of the Scheme by the Court. Accordingly, the
indicative timetable as set out in the Scheme Document may be subject to changes.
Shareholders should take note of the relevant announcements by the Company which may be
released after the Latest Practicable Date.

Irrevocable Undertakings

The Scheme is subject to Shareholders' approval at the Scheme Meeting, constituting a
majority in number of Shareholders holding at least 75% in value of the Shares, present and
voting, either in person or by proxy, at the Scheme Meeting.

Pursuant to the Irrevocable Undertakings, the Undertaking Shareholders holding in aggregate
349,255,241 Shares, representing 69.58% of the total number of issued Shares, have each
given an irrevocable undertaking to vote in favour of the Scheme at the Scheme Meeting and
accept the Offeror Shares in consideration for all their Shares.

However, Mr Phua Chian Kin, his wife (Mdm Tay Kuek Lee) and 4 P Investments Pte. Ltd.
who collectively hold 299,477,460 Shares, representing 59.66% of the total number of issued
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7.7.3

7.7.4

7.7.5

8.

Shares, will have to abstain from voting on the Scheme, even though they have each given
the Irrevocable Undertakings to vote in favour of the Scheme as they are deemed acting in
concert with the Offeror.

Further, the siblings and relatives of Mr Phua Chian Kin, who are not Undertaking
Shareholders and who hold in aggregate 0.38% of the total number of issued Shares, will also
abstain from voting on the Scheme as they are deemed acting in concert with the Offeror.

The remaining Undertaking Shareholders who hold in total 49,777,781 Shares, representing
9.92% of the total number of issued Shares, will vote in favour of the Scheme and will also
accept the Offeror Shares in consideration for all their Shares pursuant to their Irrevocable
Undertakings.

Directors’ intentions with respect to their Shares

As disclosed in Section 13 of the “Letter to Shareholders” of the Scheme Document, the
Directors, namely Mr Bertie Cheng Shao Shiong and Ms Saw Chin Choo, have informed the
Company that pursuant to their Irrevocable Undertakings, they will vote in favour of the
Scheme and accept the Offeror Shares in consideration for all their Shares.

As mentioned in Section 7.7.2 above, Mr Phua Chian Kin, being a deemed concert party to
the Offeror, will abstain from voting on the Scheme. However, he will elect to accept the
Offeror Shares in consideration for all his Shares pursuant to his Irrevocable Undertaking.

Mr Phua Boon Kin, being a deemed concert party to the Offeror, will also abstain from voting
on the Scheme. He has informed the Company that he intends to elect to accept the Offeror
Shares in consideration for all his Shares.

Save for the above, none of the Directors has any direct interest in the Shares.

No other competing offers as at the Latest Practicable Date

The Directors have confirmed that, as at the Latest Practicable Date, the Company has not
received any other offer for the Shares. We also note that there is no publicly available
evidence of any alternative or competing offer for the Shares from any third party since the
Joint Announcement Date and up to the Latest Practicable Date.

Commentary by the Company in the results announcement for 3QFY2017

The Company had made the following comments in relation to its business outlook in its
interim results announcement for 3QFY2017:

“The business environment remains challenging amid the uncertain economic outlook and
increased geopolitical tensions. Against this background, the Group will continue to be
prudent in cost management and focus on completing on-going Engineering and Real
Estate projects. In addition, the Group will increase business development efforts by
actively participating in new tenders for Singapore and Overseas engineering projects, as
well as executing new marketing activities for new Real Estate launches.

To date, the Group has a total outstanding Engineering order book of approximately S$264
million.”

OUR RECOMMENDATION TO THE NON-INTERESTED DIRECTORS ON THE SCHEME

In arriving at our recommendation on the Scheme, we have assessed the financial terms of
the Scheme after taking into consideration the following key considerations which we consider
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to be pertinent and which we consider may have a significant bearing on our assessment:
(a) Historical share price performance and trading activity of the Shares;

(b)  Financial analysis of the Group;

(c) Sume-of-parts valuation of the Group;

(d)  Comparison with completed privatisation of companies listed on the SGX-ST;

(e) Dividend track record of the Company;

(f)  Cash Consideration or Offeror Shares as an election; and

(g) Other relevant considerations relating to the Scheme.

Based on our analysis and after having considered carefully the information available
to us as at the Latest Practicable Date, overall, we are of the view that the financial
terms of the Scheme (that is, the Cash Consideration and the share exchange offer) are
fair and reasonable and the Scheme is not prejudicial to the interests of Shareholders.
Accordingly, we advise the Non-Interested Directors to recommend Shareholders to
vote in favour of the Scheme. The Non-Interested Directors should also highlight to
Shareholders that the Scheme, when it becomes effective, will be binding on all
Shareholders, whether or not they have attended or voted at the Scheme Meeting, and
if they have attended and voted, whether or not they have voted in favour of the
Scheme.

In addition, we would advise Directors to recommend to minority Shareholders who
wish to accept the Scheme offer, to accept only the Cash Consideration and not the
Offeror Shares, unless such Shareholders are prepared to bear the risk associated with
an investment as a minority shareholder of an unlisted privately held company
including those set out in Section 7.6 of this Letter.

In rendering our advice and giving our recommendation, we did not have regard to the
specific investment objectives, financial situation, tax position, risk profiles or unique needs
and constraints of any Shareholder. As each Shareholder may have different investment
objectives and profile, we recommend that any Shareholder who may require specific advice
in relation to his investment portfolio should consult his stockbroker, bank manager, solicitor,
accountant, tax adviser or other professional adviser immediately.

Our opinion, as disclosed in this Letter, is based solely on publicly available information and
information provided by the Directors and the Management and therefore does not reflect any
projections of future financial performance of the Company or the Group after the completion
of the Scheme. In addition, our opinion is based on the economic and market conditions
prevailing as at the Latest Practicable Date and is solely confined to our views on the Scheme.

Our opinion is addressed to the Non-Interested Directors for their benefit and for the purpose
of their consideration of the Scheme. The recommendation to be made by them to the
Shareholders shall remain the responsibility of the Non-Interested Directors. Whilst a copy of
this Letter may be reproduced in the Scheme Document, neither the Company, the Directors
nor any other person may reproduce, disseminate or quote this Letter (or any part thereof) for
any other purpose other than for the purpose of the Scheme Meeting and for the purpose of
the Scheme, at any time and in any manner without the prior written consent of Provenance
Capital in each specific case.
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This Letter is governed by, and construed in accordance with, the laws of Singapore, and is
strictly limited to the matters stated herein and does not apply by implication to any other
matter.

Yours faithfully
For and on behalf of
PROVENANCE CAPITAL PTE. LTD.

Wong Bee Eng
Chief Executive Officer
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Cur Rl T ATPIOEEIAGCCLIXKY 0f April 3017

PROEERTY COMBULTANTE

TEE International Limited

25 Bubi| Babok Sirest 22

TEE Building
Sngaporn 858501
Attenion his Yo Al Mai

VALUATION OF 33 CHANGI NORTH CRESCENT SINGAPORE 489640

Date of Requast

1. Purpase of Valuation

Z. Dale of Ingpacticn

1. Proparty Datails

Tyow of Propacty
Year of Complation

2B March 2077

To dolermine the market value of the subject property as ot 31 March
2017 far audit purpase,

05 Apdl 2047

A 4-storey purpose-built faciory building with ancilary offices

Date of Temporary Qccupation Permel (TOP): 26 July 2007
Diate of Carificata of Slatdary Compdation (CSC) 07 July 2008

Condition Abave Average

Oeouwpancy Detaily Vacani

Qrientation Main snirance faces soulh-wes]

Remarks il

4, THia & Tenure

Logal Dascription MECIT-446TA,

Tenune Leasehold ) years commencing from 16 Februany 2008

Land Area B8535 3 sq.m.

Ragisiered Lessor Jurang Tawn Conporaiion

Registenad Lessas(s) TEE Intemaonal Limied

Cormmants Mo fitte searches have been conductsd for the subvect propsity, 'We
recommend thal all fegal encumbrances be confimed through your
woliciors.

@ 13 CHS FROPENTY COMSULTANTS FTE LTD' [Fart of Mgt s

[ B e -
e Fisg He TR A7
Emtwes. dawres | wamew ben SRS d

00 Mo Beeigee Sosadl 00500 B Doty Townir' Sonvomoors 1FRI0E

i Tl (RS BETN B00D) Fae 5 45T 103 memboitir: s v cmoag
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]
P 2 CHS PROFERTY CONSULTANTS FTELTD
W3 CHARG KORTH CRECEMT

5. Town Planning
asbar Flan (2014} Zoning @ Business 2
6. Location
T subject proparty s localed al Changl Medh Crescent, off Upper Changl Rioad North,
True immediabe vicinity i@ generally mdustial in nature comprising a mixiure of purpase-bulll factadiss and
slandard factorigs. Prominent devalopmants lecabed nearky include LogiaTech, Diethelim Heher Building,

ETLE Buliding, SATS Infight Catering, SATS Mainbenamss Cenve and |-Lols @ Changl amongs! many
ohara.

Public vansponraltion iz avakabie along Changl Morh Crescent and Upper Changi Road Morlh. Acches
ather parts of the island & enhanced vin the proximisy o Tampines Expreassway (TPE) and Pan-istand
Exprassway (FIE). Tha Expo MRT Staton, Simel MRT Station and Changi Alrport MRT Station ane locaied
naarty, The preposed Upper Changl MRT Station will aleo be lesabed nearby.

7. Subject Property

Gross Floor Area 1 124570 sg.um. approxirabety (acconding ko information provided and subjecl
1o firal BLreEy)

Construction ;. The building i consiructed of reinforced concrele sinuchure with brick in-fl
walls and reinfoiced concrate Mak roed.

Cithar Improvements : Guardhouse | coversdisurace carpark | chainlinkedibrickwall perimeder

fencing complate with mmole-conbroliag metal siding gabe ! sige gate [
loading and unicading bays | goods hoist BL 7 1 passenger il / siarcases

&. Accommodation, Finishes & Fittings

Accommodation

15t slorey 1 Lill lobly [ general production amas | production rooms ! produciion offices |
weanahoLse f rnalafamale ioilels

Znd slorey : General office mea (| pariiticned rocms [ sereer room § malefemale inilets

3rd stoey :  General factory ara |/ paritionsed rooms £ malefemale ioilets

ath storay = General oflice area ! parftianed s | malefemale ioilets
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Page 2 SHH PROPERTY CONSULTANTS PTE LTO
3 OHARGE MNOMTH DRI SCERT
Finishes
Floars : Geanibe | ceramic | capel ¢ vimd | cemenl sand soreed 1 raised Aoor system
ganarally
Walls ¢ Plaster and paint / glass panels f dry wall partitions J wallpaper generally
Ceiling : Plaster and paint f celing board | false ceiling / recessed lights  downlights
genarally
Fittings ¢ Casseble-unitsplit-unit alr-conditieners / wall fars ! cablnets | shalves | low

leval pantry cabinats with sinks | breakfast (able [ vanity s |/ vanity ops
with indarcounter calsinels | raller shutters | fire protection system generally

8. Method of Valuation

The Market Compartson Method of Valuation is adepled in Sarmulatng our opinian an the markat value of
the subject preperty.

In adopting his approach, we hawe @ken Mo cognizance anssctions of comparable properies. the
prevailing marked condition and underlying economic fachors which may be of influence ba ithe trend of the
marked pricas,

Under thae FRS 113 on Falr Value Measurement, lhe highest and best use concapl has been applied when
datermining the faér value of the propery. kn our opinion, the cument wse of propery feiches the highest and
beaal use.

10. Limiting Condiions
This report ks subjec o the Imiling conditions enclosed,

11, Opinion of Valee(s) 32 CHANG| NORTH CRESCENT SINGAPORE 489640
as at 31 March 2017

Markal Valus ! 5522000000
[Singapors Dollars Twanty Two Millkon Oniyl

ARG Guan Choon |, Licensed Appraiser

Appraiser's Licence Mo @ ADD1-2009651E

B. Property Economics
ﬁmmbﬁhﬂimﬂﬁﬂﬁmﬂmmnﬁﬁtm

PP IO LY
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.
Fage 4 CES PROPERTY CONSULTANTS PFTELTD

31 CHANL NOSITH CHESCRENT

PHOTOGRAPHS

Subject property
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b
Paga 5 CHE FROFERTY CONSULTANTS PTE LTD

X0 DN HORTN CRESCE KT

PHOTOGRAPHS

1% storey

General produciion area Production offica

Production room Carpark
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) "
Page @ CHE PROPERTY CONSULTANTS PTE LTD

K THANG MORTH CRESCENT

PHOTOGRAPHS

2™ storay

General office area Partitioned room

Partiticned reom

119



APPENDIX 5
VALUATION REPORT SUMMARIES

b
Page T CHS PROFERTY COMSULTANTS FTE LTD

B CHANGE MO TH DR SOENT

PHOTOGRAPHS

General production area Ganeral office area

Partitioned room Partitioned room
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-
Fogn # CHES PROFERTY CONSULTANTS FTE LTD

N CHAMT PO TH CRIESCEMT

PHOTOGRAPHS

4' storey

Ganaral office area General office area

Partitioned room Partitioned room

121



APPENDIX 5
VALUATION REPORT SUMMARIES

-
CHS PHOPERTY COMEULTANTSE FTELTD

LOCATION PLAM

1 CHANG] NORTH CRESCENT

(RGN TH
D PARK
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i

L

CKE PROPERTY COMSULTANTS FTELTD |

SITE PLAN
33 CHANGI NORTH CRESCENT
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CHE PROFERTY COMNSULTANTS PTE I.'I'ﬂ‘

LIMITING COMDITIINSG

‘Tréy waabion reporiis subiecs i the RBowing imiling condifonscs

1

Ll

11]

D il dionn b prepansd = pocissanos wiih the lnleratonal dafiniisn of "herist Value®™, namsty:

Wlarket Visue (3 e salmeed Erodn ke MJMMWMHMHMMI
ﬂhﬂﬂl%lﬁnmw‘-hﬂhﬂﬂr rrarhaing, whenein the parties had saeh
mohed crowledipeably. prodendy

it A TLa Sefriinn oF idadkont ks, we Bl of 8 cpinios Rt & s consiskent wih the inermational deBniion of
Mariorl Vahee a5 advocaled by the Royal Insiite of CRadered Survepers (RICE) and the Singapane Inddtuw of
Survryors and Waloens (S5,

Wig ABOWETSRE I MO f0r 3Ty AEpanSaD or basalion which might adss in the @vant ol 5 dapaasl. A piggady s
cordidered ag if fes wrd Seed of Bl Tongeps, woeTlrasom, ad olfer culklandng presiums, chages and

O vislhntien el pdderes tal all deetispeesl cherges and malndermnsp'sericsconsdrancy L]
whether sutitanding or payshis s ol the dabs of vedualinn, brve aleeady Baen iy pald, e, Doy

Oir resporaibillty in cenneclion with iy velaFon repodt i3 =ind o ow glend of pancn o whom this repon s
Maiceukied A e Ehal clnd drly, W dibclainm ol mesponsiidty ard accepl no labity o any olher personds) of parky
sheudd S report be usesd by any such person] 8] of pardy O Or @i pATposEs.

aaFhar this whatk ne? Ay Pt 8F N vblisiicn depdr] or oy reference ko I may ba indheded Ini ey
wirpdar, Falemenl, comespondesos nor puldishied ey way withoul ol prier wiiden Eppeoel of e ki and
oot b wltbch 1t mary aprass.

‘Where 1l wiaked In his report et indormalion has whmwmm W for e (2 Dol e
3 I resfiible med SConee B wa Sislaim all fek oty Il iy ndsimalion iheuld biler prove nel o b .

m“-mndmunpmhn-mmnmmumummumpm
"I'-"I:ﬂi o e e ol mhd for e parpess of thin valuplisn, The valits srrimd should rol Ta weed a
h By S BIEAET Y B they miy prove ikspnooorsie Il so used,

mnﬂm”mammmm’q i trea from rof, Mermils, pest
rhesaten o ohwr Hidden foc

alen ot made 3y faets on the balding services [e.p. Bircondiioning,
anmmwﬁﬂam Fﬂ;‘ﬂhhhﬂ

e walaation assumes [hal the Bus) i in ShdEr BN marsae, Mea Fom B, miihages,
SNCLETBEL, MaYREsnE and S M e SoteEl NG fonpneibiity lor rn-:g-h:mm[-},
soarchet, legal mgutslions, logal valkity of Plle or ary chages, claims, liabiifies regisensd agains! tha tis(y).

Ay plare Pml e Inchuded I this report ase meend o Idenbicalion purposes and o ﬂl‘l’lﬂl‘lhm
e subject propary. Tha plans shoud mol ba Uealed @8 osrifed o cophin of binkd & olbed parkoulsrs goriained
Figgin, Ve have ned msde asy caduiiial sucnry of T property and assumed fo sessoraBBly in conneclion e such

Wi hiree not made any sequisiior for The Road Line Faan of for drsinage peootal. Wa Pave also: nol ndsy any
appication lor mioemationdsoarment in HMHMHMHMMW-IMh
enas il apsclically natucied by oo chant

Ag maller fondiralag campuiscny sogueisiions by the Government are confdents’, we are onabis ko provices
nformaion relaling 10 Goverwmant bopunilion oebeas (e subgesl pscedtr hag slready been gasetisd for

Cha walualion prequsres (ol B subled propecty; os osmently used, s in compliance with he exising leed wae
el and I ol In condraestion of ey plnning s o sguaaBans.

Wa shal nof ba bﬂhmm-mﬂtﬂhuhmm&iﬂmbmum

it Wil In by of this. walualion repor or wilh reference fo the subjec] property oaless speciic
mmmm:dzmhw-ﬂuhmﬁ':htuﬂ
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YALUATION CERTIFICATE

Dhake

Qur Releronce

Valuation Propared for

Purpass al Valuation

Address of Proparty

Type of Proporty

Brief Descriplion

Legal Description

Tenure

)

SUNTEC REAL ESTATE
COMSULTANTS PTE LTD
39 March 21T ¥ Termaseh Beulevars ®04-01
Sunlad Tower Two Singasars (EITE1
Tol; 454331 B Fam +45 4530 Lo

www guniscrealesiaie.com
2ATO1ARANTET WEN Me, 19R404170K

IHTE

EAL ESTATE

TEE Land Limitad

Far financial reporling, audd andior bank lcan valuation purposes

241 Pasir Panjang Road
Singapone 110508

A plod of residentinl redevelopment sile for 8 proposed  S-xiorey
fagklenlial devalopment with basement and afic level and communal
inciilies imummn-da-hﬁu 24 BpErTE uriks,

The subjec properly ls localed along Pask Panjang Fosd, off Wasi
Const Highway and South Buena Vista Road. B s approcimately 2.0
lamaires mvay from e city centre al Collyer Cuay,

Thes immadinte vicinity b genemiy residontisl in nalure, comprising a
minesd of landed houses, siratas landed housing dewelopments and low
Brd madum-rins prvate redidental and condominium developmianis
Prominenl cevelopments indude Barossn Gardens, Lolus o Pasi
Panjang, Parc Imperial, keon @ Pask Pangang, Yea Visla and The
Onent (under constirucion) amaongs! many othors. Mearby amenities
imchute piaces ol worthip, parks, aabsnes and 1he Matioral Lniversity of
Singapone,

Puble tranapon facilfies are avallabls along Pasr Parang Road and
Souin Buana Viela Hoad. The Moy Par WVika MAT siabon is also iocabed
in closn proximity to She subject developmant. Thi subject development
anjoys easy accoss fo the Ayer Rajah Exprossway (AYE]L

Lo BeaBSEN Mulkim 3

Froohold

|

Real Estate Advisors for Asia
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SUNTEC

REAL ESTATE

Registered Proprietor TEE ista Pra. Lig.

Land Area 1 1,301.5 square melres.

Proposed Gross Floor Aren Approaimately 168157 squaee mealres

Proposed Saleable Floor Asea . Appronimsdoly | TES B4 souire malres

Mastor Plan Zoning {3014) Rnsidontial with maximum parmigsbds plol ratio of 1.4

Basis of Valuation ¢ [ Land Value of the residenlial redevelopment ade, wilhoul laking
inbo considenation The Besbng improvements on sie
(#) Grogs Dewelopment Valuo of the proposed S-slofey residental
development, assuming salisfactory complation of The proposed
dirvolopment a4 al the daie of valiason

Method of Valuation : Fesidual Method & Direct Compagison Method

In datermirang tha Fair Vale of the subjes propery &= a plol of
mskdential lnnd, wa have adopiod the Residunl Method of Valiatisn. In
ihix method of valuation, the Gross Development Vialue [(GDY) for the
propoded Sevelopmen] i aslimated snd fom which the cosl of
dirsrlopmant such as consiniclion cost, professional fees, finanos and
inbirest charges, legal feos, stamp duty, coveloper's profit and oiher
charges are deducied. The resdual amounl would reprasent the valug
which & prudent developer would be wiling ta pay for the subjoct site

Tho major paramatens sdepbed under the Residieal Method are as

e
A'\-w;uuhl-lnu Prica | Ei'lﬁuﬂnuuqlm feat
I S  —
12% of Groas Devalopmant
Deviipper's Profit
| Value |
Construction Cosl | 556,850,000/ I
Planning & Construction Perod | 2.5 yeas |
Devaiopmant Charpa Approgimalety 553,800, 000/
2
UEN No, 1 9RL543T0H Real Estate Advisors for Asia
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SUNTEC

REAL ESTATE

Mathod of Valuation {Cont'd) The Gross Development Value (GOV] & determined by the Direct
Comparison Mathod whene recend ransactions of similar proportes &
anafysed and adjsiments made o refled the differenos bebween The
Subjes plat and ihe camparables in lerms of Dcabon, size, age. benung
and markel condiion o cerve (he value of the Gross Developmant
Valus

To dessrmine the GOV of ihe residential units, some recert sales of
apartment! condominiem unils in the weinity ane analysed. They e

sFmwm bolow:
Flass Aad Transacied Coniract
Tanire
iaddrany [Segm) Prica Dats
il SHETE 000

Fanjang Fiasd w Fraabalki i LE R Ftria b U]
WO 12 Piwre
| rrpeerinl
41 Pasir Panjang | 551,231,700

B2 F izl 018
Rond a013-05 Tha {50, BTl
Oniant
31 Panir Fanjang | 591 22 300

B2 Freahoid FIEE01E
Riond 802058 Tha {51, B3pa)
Orlant
43 Famsir Ponjang

591508 BEA.

Hll gO&-1D ] Freahcld e {1 sl D]
Foriron AT
Frudanaes
& Balmeg Hil 40 . 552120000 i i8
WO 12 The Pl | {51 40T
i Dby

Wi'm hanve Bleo adapbed the Deméc! Comparison Melhod 08 o ooss-chacs
in doterrining the s value. The Lend Valus of the subject propery is
axsessed with regard ip recent transactions of simiae propedies in the
vicinity and elsewhene, Appropriabe adusimenis have been made
batween the comparsble and the subjecl propedy to reflect the
ditlarence In sien, torure, locaiion, prevaiing marked conditions and all

other relevani factors affpcting ils value,
¥

WEH Ma. 1 PRLBLITON : Real Estate Advisars for Asia
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)

Method of Valuation (Cont'd] | The foligwang are recent ransaciions of recent land sales:

L

bt

- i et | trommnciet. | convaat
| Address Arvs | Tenurs | Piok
Sgmj Ratha ok -

Wowl Coast =

by weorsa | TR | oy | SERLSRO00 | oy

{URA sais — ($8.36Tpam/pe)

dln )

it 4,6800.8 by 4614 R 122G

{URA sale - {540, T4 psmpr]

siin)

Harkcurdow

Garden, Pasir | 2086 | Freshetd | 14 ;‘Emml IBI016
| Fanjang fioad AT

Estimatod Total Duwalopment Ths patirnpsed 106l develooment cost & 5514, 200,000

Cosl

Waluaticn

in view of the loregoing and taken inio consideration the prevailing macke! condilons, we ore of The opinion
mhat ire Far Valeas of (he subjedt propecty, free from all encumbrnons, ang &S Tollows -

MATERIAL DATE OF VALUATION

() LAMD VALUE

3 March 2077

S512,400,000/-

(SINGAFPORE DOLLARS TWELVE MILLION AND FOUR HUNDRED THOUSAND)

LaMD VALLE

(IHCLUSVE OF DEVELOPMENT CHARGE OF APPROXIMATELY 53,800.000/-)

(SINGAPORE DOLLARS SIXTEEM MILLIOM AND TWO HUNDRED THOUSAND)

FEM Mo, 1 VBaBa¥TE

128
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Rl = |
= =1
i € 3

MATERIAL DATE OF VALUATION 3 March 2047

(] GROSS DEVELOPMENT WVALUE OF THE PROPCOSED 5-STOREY RESIDENTIAL DEVELOPMENT,
ASSUMING SATISFACTORY COMPLETION AS AT THE DATE OF VALUATION.

GROSS DEVELOPMENT WaLLIE 5530200, 000
(SINGAPORE DOLLARS THIRTY MILLION AND TWO HUNDRED THOUSAND)

SUNTEC REAL ESTATE CONSULTANTS PTE LTD

s

Eugena Tham
Exgculive Director

G Baf - 29 00 ARAAET

This waluation cerificate i subject to the attached Limiting Conditions

¥

VEM Mo, 1PELOLITOR Real Estate Advisors for Asila
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el <
==
=t
me—3

Suntec Real Estate Consultants Pte Lid

I, TERMS OF REFERENCE
We have been inslructed 1o condust a desidop raview of tha subject propesty. Mo Ele searches
oF re-nepachon of b promisat Rae Bedd canmed oul Mﬂnrﬂﬁtﬂilmkﬂ:ﬂlh‘uﬂfﬂﬂ
il ahould not be consireed 45 a farmal valuabcn.

»  SOURCE OF INFORMATION
Al infarmalion pertaining 1o the deskiop review & obtained from the previous formal repon
quobed o by the clignl, Unless we have bebn informed by e caners o inferasted parly, o
further werification of the information already obtained shall be carried oul. We have alsa
assumed thal no material changes have been done Lo the subjsct property snce our last formal
wplieplion,

1L CONFIDENTIALITY
The deskios revitny is confidential o the parly fo whom they are addressed o for the specilic
purposa(s) siaded in the previous report or olbereise staled, No responsibitly 3 accepled bo any
olher parfies and nelther the whole, nor ary part, nor reference may be incuded in ey
siptemant, published document o circules or published in &y way, Por in any communicalion
madaam wilh lhird panlies, wilhool our prioe arillen appeoval and corsend of ha form and coriexd
ir which il will appadr.

i STATUTORY REGULATIONS
Mo searches pertaining ko public schemes has been camied oul. We have sssumed Shal the
subject property is not affected adversely by such schema, However, should your solicilor
disoover thal it i adversely affecied, it & recommendad Lhal they be refermed (o us for Turther
COmmaant and noviow,

5. INTERMNAL USE ONLY
Thee Valuation and Repo t8 aftictly for intamal use anly and musl not ba reproduced, use in any
cofrespondence, discussion and loegal case wilhou! he consent of the relevant authodty
o,

UEH Ne. HEIMITOR Real Estate Advisors for Asia
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YALUATION CERTIFICATE

Date

Dur Reference

Valuation Prepared for

Purpasn of Valuation

Addross of Property

Typ of Prapery

Erief Descripticn

Legal Descriplion

Tonuwro

Regiutored Proprislos

lA]LHEJ

L

R
EC REAL ESTATE

SUNT
CONSULTANTS PTE LTOD
fdnrch L neh Heoul & Bid-01
By 207 hnT:.II:!r 1;':n|.'|-pu~.r i (L
Tl ol W Fam, o G513 4337
wWww. AEATRCridlesiale. cam

21T ERTMIET LEN Mi. I7A404370R

E TAT

TEE Land Limtind

Far finncial repoitng, audil andlor bank loan valualion peposes

20 Loreng 35 Gevang Singapore 38T

A plat of mosidential redevelopmend sin for 8 proposed  B-sloney
residonial development with swimming posl accommodating 44
apartmant wnils

The subject property is located along Lorong 35 Gewlang, bounded
batwoen Gandang Rosd and Sims Avenua. I 8 approxienaisly B
kilompsies rom Bhe ity centne o Caollyer Chaay,

Surrpunding  developments comprise @ midure ol residential
aparimanis, assecation buldings, shophouses and religious baldings
Prosninent developmenis within ihe vicinty include Regal 35, Fuyuen
Court, Baode Building, Nam Hai Keing. Amitabba Building, Simsvile,
Maryang Hwa Clan General Assccalion Bulding and Centra Lol
armongs! ofhas. Rotall amenities are evailable sl City Plaza, Tarjong
Kalong Comples, Dne KM Mall and Grandink Sguane

Publiz traneport fachiies are avaslable slondg Geiang Fond and Sims

Avenus, The subject property |5 spprocdmatoly 500 melres from Paya
Labar MIRT Stabon. H has easy acoess to Pan-sland Expressway (PIE).

Lot 9BA51A Mukim 24
Froahoid
Devedoprment 35 Pla. Lid
1,114.7 square metros

i
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APPENDIX 5

VALUATION REPORT SUMMARIES

Proposoed Gross Floor fAroa

Froposed Saleable Floor Area -

Master Plan Zoning (2014)

Bagis of Valuation

Method of Valuation

LD
= T
mEa

Approximaledhy 3 92118 squarn metnes

Approxsmaledy 2,667, 70 squane metnes

Resideniial & Instéution with maxmuem permissibie plol ratio of 7 8

(i} Land Valus of the residential redevelopment e, wilhaut Eaking
indo consideration the axisling improvamans en sibe

(6} CGeoss Developmant Value ol the proposed E-stonry reskdontial
dovelopmenl, assumirg sstisdnctory comaletion of the propased
development as ot the date of valuaton

Residual Method & Direc! Comparsan Method

In detarmining ke Faic Valee of the subjed property as & plot of
residental land, wo have adopled the Residual Melhod of Yaluabon. In

this: method of vakuaton, the Gross Develapment Value [(GDV) lof tha
propoded development B estmabed and fom which fhe cost of
dervalppmsard such a8 construction cosl, professional fees, finance and
inberest charges, legal fees, slamp duty, developes's proft and oibor
charges ane deducied. Tha ieskdisal amounl would fepessent the value
which o prudent developer would be ailling o pay for the subject ste.

Tha major parameters adopted n our valustion ane as lolows

farape Saling Price | 331,350 por squara Moot

Devetopers. Profit | 12% of Gross Devalopment Valuo
| flpar area

Planning & Corsiruction Perod | 3.5 vears

Development Charge * | Approximatsly 551600, 000

* Ad o development bazedine was camed oul, we ane isinucled by
chent o adopt 8 devalopment change of §1,000, 0085 This is swbect o
fiwthar canfirmation by the relavant sulfonty. We resenae fhe night fo
revise our valuation § ihés amount cifers o ihe above amount,

:

UEN Me, 19BL0&70K
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APPENDIX 5

VALUATION REPORT SUMMARIES

Mothod of Valustion (Cont'd)

WU Mo, RS04 70K

SUNTEC

AEAL ESTATE

The Gross Development Value (GOV) & determned by (he Died
Comparison Method whene recon] ransactions of aimiar properties anm
anslysed and adjusiments made (o refled the diferonce boivessn the
subject plot and the comparables (n s of location, sire. age and
miarfuel condon to darhe he vakie af the Gross Developmant Valus,

To determing the GOV of the residentinl units, soma recern Sales of

new apanment! condominium wits in the vicinity ane ansiysed. Thay
e shown Balow:

I5 Lomng 35
Gayiang 0800 s Poaioi | FOALANA Ty
Contn Sk (51,328 pal)
EE Chang! Road £580 0001

AT Ernahald A2
HOB-06 Milngo {51,964 paf) a ¥
A Levong 12 1
Geylang §07.03 78 Frouhakd 1. 40,000 1Ry
ezl 3w it
48 Lornng 332
Giylang #06-11 i Frusshilkd $1, 330,000 HARMT
ezl TTwo (51362 e
E TR
Biryiang A0G-04 3 piaanc| TN | NP
8 (51,320 pat)

W have aiso adopled the Direct Comparnson kMeihod as a cross-check
In determiring th land value, The Land Value of tha sulbject propery i
assassed wih regard b recenl Fensacions of similar proporiies In the
wicinEy and eisewhore. Appropriste adjustments have been made
between the comparable and the subpect property 1o reflect [he
diffenorscn in size, lsnure, location, privailing markost conditions snd sl
ather redevan lncliors alfecting s value. Some of the recent land sales.
corgadnrnd aen as foliows -

133
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APPENDIX 5
VALUATION REPORT SUMMARIES

SUNTEC

REAL ESTATE
Estimaied Total Development :  The estimated total development cost s 5517 800,000,

Cost

Valuation

In view of I.ha-Tn:-'e«u-:irq ard taken inbd consiceration the prvaling marks! conditions, wa aia of tha 4T H e ]
that thes Fakr Valisas of ihe subgecl property, wilh vacar possession and fres from all encumbrances, ane as

Tollows -
MATERLAL DATE OF VALUATION 31 March 2017
{il LAMND VALUE S8 30, (400, D00

(SINGAPORE DOLLARS TWENTY MILLIGN)
(EXCLUDING DEVELOPMENT CHARGE OF APPROMIMATELY §1.600,000:-)

{iy GROSS DEVELOPMENT WALUE OF THE PROPOSED 8-STOREY RESIDEMTIAL DEVELOPMENT,
ASFUMING SATISFACTORY COMPLETION AS AT THE DATE OF VALLUATIOMN,

GROSS DEVELOPMENT VALUE S543,000,00:0/-
(SINGAPORE DOLLARS FORTY-THREE MILLIIN)

SUNTEC REAL ESTATE CONSULTANTS PTE LTD

Eugens Tham
Executive Director

O Raf - FTROIETIE T

Thils valuation cortificabe i5 subject 1o (ha atlached Limiting Conditions

4

VEM Ho. 1FELDEITON o Real Extate Advisors for Asia
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APPENDIX 5
VALUATION REPORT SUMMARIES

Suntec Real Estate Consultants Ple Ltd

TERMS OF REFERENCE

‘We have bean nelrucled o condec! a deskiop reviene of tha subject property. ko litke searchoes
o Peeirgpaction of lhe prémises have been caried oul. Fleass nobe that il is indicatioe only and
it should mot be construed as a formal vahuation,

SOURCE OF INFORMATICN

All inflormalion periaining io the deskiop review & oblained from the prosious foemal neport
qusted o by The cllend, Unleas wa have bean informed by b camers of intereabsd paity, no
furthar warificabion of the information olready obtbined shall ba carried oul. 'Wa Rave ales
assuimed hal no material changes have been dong 10 the subject property sinoe our last Tormal
whlusalion.

CONFIDENTIALITY

The deskiop review s confideniial o the parly 0 whom thay are addressad (o for 1he spaecis
Perpos ) Blaied in the previous repcrt oF olvereise slaled. Mo responsibilly s accepled o any
WMMMWMMmemmemmuumw
statement, published decument o circulas or publiahed in a0y way, par i any communication
rbdivm with (hied paries, withoul our prioe wrillsn appeowval snd consent of e form and conboud
in which it wil appear.

STATUTORY REGULATIONS

Mo searches pertaining o public schemes has been carded out. We hawe assumed thal the
subject property s not affected adversely by such schame. Howeeer, should your soiciloe
disoover thal it s adversely affecled, & & recommaended (kal They be refermed io us Tor furiher
conmiman] and review.

INTERNAL USE QMLY

The Valualion and Repert is stsiclly for intamal use oaly and must nol be reproduced, use i any
eoregpondence, discussion and kgl case withou! the consenl of the relovanl authority
conciETied,

WEHM Ke. 193506 1T0K
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APPENDIX 5
VALUATION REPORT SUMMARIES

SUNTEC

REAL ESTATE

MALUTION CERTIFICATE
SUNTEC REAL ESTATE
COMSULTANTS PTE LTO
Dato 3 March 2017 T Temaves Boulevard #0401
Sunint Tower Two Singapare GEITHT
Tel; o5 4031 B  Fia 45 4530 L300
EHFH &6 ﬂ‘?n‘lﬂ”’.}ﬂlET www, puniesrealesizie.com

Yaluation Propared for

Purpose of Valuation

Address of Propesty

Type of Property

Brief Description

Legal Deseription

Tenun

UEH Ma, 19R4043T0K

TEE Yenhses Pla, Lid

For Fingncing repafng Audill and of Bank Loan valmtion purpase.

183 Upper Thamsen Read
EB101/ D205,
PO1-HNZOIDATS,
S02-08, #03-0,
POS-DA0TIINS

183 Longhaus

Singapoe ST4332

10 ursold commercial units (shops and restaurant wils) and B unssid
residenlial wnits within 8 d-slory with allic commasciad-com-residantgal
devalapment

The subjec! property Is locaied along Upper Thomson Road, within an
established residonial enclave. N s spproximatedy 10 kiloenetres fram
{hsi city cenire at Collyer Cuary

The surcunding gonerally comprises comventonal housing fypes like
lerrace, semi-oatachod and kow (o mid-rise rescantial and comdominum

developmants,  Prominent developmaonts includa Sin Ming Piaza,
Thomson Plazs, Thomson bmperial Coud, Thomson V One, Thomsen V'
Tw amangsi othens

Public trarsport facilities ane avallabie alorg Uppor Thomson Rosd
The Marymound and proposed Lipper Thomaon MRT stations are sited
TR IO,

Lamnd Lol Mo, 22364
Khukim 15

Freehoid
i

Real Estale Advizors far Asia
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VALUATION REPORT SUMMARIES

Reglstored Propristos

Land Area

Total Unsold Strata Floor
Asaa [Res|dentlal)

Total Unsald Strata Floor x

Area |Commercial)

Expected Yoar of Complotion

Proposed Development

Master Plan Zoning
{2014 Edition)

Basks of Valuation

Method of Valuation

UEN Wo. YR30

el |
= T

TEE Venbtures Fin. Lid,

1.575.68 square meires {Approwimately 16,060 squate Teet)

Approsimabely 551 squire malres
(Breakdown af the ype and area of sach unil is altached as Appordix)

Approximatady 1,048 squans melnes
(Branhdown ol the type and e ol each uni i atiached as Appandix)

31 Ociobaer 2020

A d-gtongy with attc commareial-cum -fesideniial dovelopmant knews s
“183 Longhaus™ wilh & toktal of 10 shops and restounant units on e firsd
ol basemen] kevels, 40 residontial sasriments on the uppor lreots and
basemEnl carpark.

Commurcial & Residential with a maxirmum permssibie plol rebo of 3.0

i) Gross devalopment value of 10 ursold commencial units (shops ard
restaurant unils) and & unsald residenial wnits within a 4-sloney with
atlis commercipl-cum-nesidential development

Direet Camaarison Mathod

Sama of the receni iransaciions of smilar properties are as folows:-

Fesidental
Address Btratn Tenumm | Consideration | Contract |
Floar Dabs
Arna
|mquing
Feuiilfa
163 Upper Thomaon Road | BE | Freshokd | S51510000. | O/ 122016
Bi4.08 {B81,800 paf)
| 183 Lenghaus
| TB3 Upper Thomson Fieged 50 Freehod | ESESE000- | FAZ016
auzoy (551 64T paf)
.—1 nt T
| 183 Upper Thomson Hoad | 100 | Froskokd | 557, 8%68 6000 | 1L072006
F R g (551,455 paf)
183 Lenghaus

2
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APPENDIX 5
VALUATION REPORT SUMMARIES

Metho of Valustion . Ghops BAE EBTNYE
| Address Strwin Teewrn Consideenlion | Contract
Floar Dt
Aran |
{squane
| 180 Bancoosksn St 24 L passtinid B4 AR50 000N | 20007017
| S T e (556,163 paf)
| Thax Boncooken wol
0S50
[ 985 Uppar Serangoon | 26 Coosehold | S50, 4000000 | DL 122016 |
Anad #01.27 ] rars (555,033 paf]
Starm of Kinvan wal
i rrriap LY |
11 Koa Seng Samat M SE1 BA0DE. | 0WIVI01E
0111 Frnahals (556,000 paf)
| ‘Oran @ Tanjong Pagar Sl
371 Banch Road 62 Lapsarcid SN 000, | (RIS
w1-3 9 wears (554,870 paf)
City Gale .l
150204
{320 Serangecs Road | 29 Froohol | 5808443000 | TGOSZ018 |
B0 -25 (555,011 pal)
Valuation Canlrigm S0 |

Iy virw o iha foregoing and taken nlo consldemiion e prevalling markes condions, we are of The opinion
thal the marked vahuas of the subijsct preperty, subies! to vacan] poasession and free from all encumbrances
are as foloas-

MATERIAL DATE OF VALUATION 31 March 2017

GROSS DEVELOPMENT VALUE OF 6 UNSOLD RESIDENTIAL UNITS 518,100, 00 DN-
(SINGAPORE DOLLARS MINE MILLION AND OMNE HUNDRED THOLUSAMD)

GROSS DEVELOPMENT VALUE OF 10 UNSOLD COMMERCIAL UNITS 41,000,000
{EINGAPORE DOLLARS FORTY-DONE MILLION)

S-Uﬁ ESTATE CONSULTANTS PTELTD

Eugens Tham
Executive Director

ﬂ:?!lﬂrlr&l:-EI
This valuation certificate 8 subjiec 1o (he atisshed Limiling Conditions
X

UEK Me. '98404070K Real Estate Advisers far Asia
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VALUATION REPORT SUMMARIES

EAL ESTAT
Appondix
183 Lenghaus
Besidanial
Serata Floor Area
Mo, Linit no | Typa [8qm]
1 #0209 | ot ar
| #1308 o1 a7
3 -l ] PH1 fiLE]
|4 mia0r PHa 88 |
5 0413 FH4 100 |
i M4- 14 P4 100 ,
Tetal a51
Lammarcial
Mo Uniit no Type | Sirata Floor Area
{sqm)
1 0101 Fastaurant | 106
F #0102 Fesbauran 104
R #0103 Restaurant | 41
4 m1-04 _ Restauraet | 166
5 145 Rastaurari | 168
] 28101 Shop | &8
7 #6102 Shop 101
B ER1.03 Shop | B6
B EE1-04 Shop | 104
10 BR1-05 Shop I 134 ,
Total | 1048
4
WEM Ma. 1RBLBLATHR Roal Estate Advizars lar Asia
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APPENDIX 5
VALUATION REPORT SUMMARIES

T D
=

—
nr~r
me

Suntec Real Estate Consultants Ple Lid

EM PRINCI AN IFAITIM HOITI I THE FREP,
VALUATIONS DESK 0P REVIEWS

1. TERMS OF REFERENCE
Vilg have bean inalrecied lo conducl 8 desklop review of the subject property. Mo e searches
oF re-rEpeclion of the prermises have been caried oul. Phase nole thal L & indicalive anly and
il hould nol be consirued as a formal valuation.

r  SOURCE OF INFORMATION
Al infarmation perdaining 1o the deskiop review i3 obtained from the previcus formal repor
quoted or by the client.  Liniess we have besn informed by the owners or inleresSed party, o
further wenfication of the infoemstion siready obisined shall ba carried oul. We have ala
assumad thad no malecial changes have bean dons 1o (he subjbct peoperty since our last formal
walusalion.

1. CONFIDENTIALITY
Thas disklop review s confidential B the party 1o whom thoy are addressed 1o for the speciic
purpose(s] statod In the previous repor o olberwise siaded, No responsibiily b acoapbed to sy
olher partics and nalthar the whole, nor any parl, nor reference may e incuded in ey
statament, published document o circular or published in any way, n in any communicalion
e with third partes, withoud our Briod willen apphoval and corsent of he form and coned
i which i will appearn

4. STATUTORY REGULATIONS
Mo ssarchas peraining to public schemes has been carried cul,  We have assumed thal the
subject propedy b8 not affected adearsely by such scheme, However, should your sobcibor
discowgr thatl L is sdwersely affected, & s recommended that they be referred o us for further
comamand and raview,

5, INTERMAL USE DMLY
The Valealion and Fegot is slricly Tor inbernal use only and musl rol ba reproduced, use in any
poffeRaondencs, discussion and lagal cate wilhaul the eensenl of the relevanl authority
eoncermed,

"UEN No. 19BL0£370K - Real Extate Advizars far Asia
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VALUATION REPORT SUMMARIES

VALUATION CERTIFICATE

Date

Our Reference

Valuation Preparod for

Purpose of Valuatlon

Address af Propery

Type of Property

Briel Description

SUNTEC

REAL ESTATE

SUNTEC REAL ESTATE
COMSULTANTS FTE LTD

¥ Teamasds Houlevard ®OL-0F
31 March 2047 Senlng Tewves Two Singapare SOEYED

Tl o8 411 EP Fam: 448 4500 L00
waw. suniscrealestatie cem

ZVTOITTIAATET LEW Ma, ITRADLITOE
TEE Land Limiied
Faor financial reporeng. audit andor bank laan valuaiion purpodes

31 & A Harvey Avanue
Singapore 4E8500 & 480510

2 plots of residentia redevelopment wbss for praposed 2 unils of 3-
slonay dedached houses with basemant. afta ard swimming pool.

The subject properties e localed along Harcay Avenus, off Uppar
Changg Road. It is approximalety 18 kilometres away from the city
centre @l Cellver Cuay.

Tha immiodle locality s gonorally residential in nabume, compeising &
mixture of low-rise anded houses and low and mediamerise private
resigential develcpments. Promineal developments ndude Enstpoirt
Gresn, My Maonhatien, Bodens, Tropical Speng. Doubls Bay
Residences and Smel HOB Eslaie amongs! mary olhars.  Mearty
amenities induds places of worship, parks, Changl Ganeral Hospital
and educalional nslillions such as Changkal Primary, Changkal
Chang: Secondary School, ITE College East and Singapore Unhersity
of Technology and Design (S5UTD). Reiwl facites Bre avadable At
Easipoint Mall, Changi Cy Poirt and Singapors Expa,

Publc trenspon facides are aveiabia along Upper Changi Road and
Simel Street 3, The Simel MRT Station Is also located within walking
distance, The subjisel property enjoys 63y 00085 10 e Pan-lskand
Exprassway (PIE)

Real Estate Advisors for Asla
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VALUATION REPORT SUMMARIES

Legal Description

Tenure

Registered Propristor

Proposed Gross Floor Arpn

Master Plan Loning (2014)

Basis of Valuation

Method of Yaluation

WFEM Ma. 1¥BLOLITOH

JATES

TAT

House Ma, Logal Descrigton Land Araa

Mo, 31 mHt:':‘;Tv . 514.5 squans metres

Mo, 3iA Lutl::;u::l'r 113 square metes |

Toial 1035 8 pquarg mednes
Freahold

TEE Homes Pie Lig

ho. 31 © Appreoamaiely B9 squBne mEres
Moo H1A: Approsimatoly B9 squans mstias

Rusidental and within J-sioney Mixed-Landed Housing Araam,

{f} Land Walee of the residenlial redevelopmant siéa, wihout laking
inta conaideraton the exstng improvements en sie

(i) Groas Develspment Value ol the proposed 2 unils of J-sicney
celached houbes wah basemenl, albc and swimming pool,
msuming saisipciory complpton of the proposed  detached
houses ool the dale of valustion

Resicual Method & Direct Comparison Method

In determiring the Fair Value of the subject propsmy & a plal of
résidental land, we havwe adopted he Rosidual Molhod of Valuation, In
IFes. mesihod of valuation, the Gross Development Valuve (GDY) lor the
propossd  developmanl 5 ealimabed &nd fhom which the oost of
develcpmont such as construction cosl, professional Tees, finance and
interest charges, fegal foes, stamp duty. doveloper's profit and ciher
changes are deducied, The residual amownl would represent the vale
which a prutient deveioper would be willng ta ey for the subject 4.

142
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VALUATION REPORT SUMMARIES

SUNTEC

AEAL ESTATE
Method of Yaluation (Cent'd) © The major paraeneders adopled under ha Rosdual Molbod we &S

foathows

Parameders Values
551,360

Avarage Sailing P e wquane fest on
lard @nan

‘ 10% of Greas Developmant

Valug

Conatruction Cost 553,500 000/

Flanning & Conslruction Period | 15 years o

The Gress Devslopment Yalue (GOV) & dobermingd by the Dwec)
Comparison Melhod whera resen ransactons of simiar proportios are
anabysed and adusimenis made o rellesd ibe dffamence betwesn the
subject plot and the comparables In tevms of location, size, age and
kel condSon to dere he value of the Gross Devesopment Walkiss,

To dofarming tha GOV, some recant aales of new detnched houses in
ihuy wicinity mno analysed, They ane shoram Dadow:

[ [ [

:.:l'ﬂ -;E;.?_. Fimabaoitl Tﬁfﬂ'ﬂ 1T

Fd | Elﬁ.u:p Rige 180 B Freerasid {llm 1RG0
58 00,000

12 Errick Tarraca a0 8 Fisatezidd gy TUARME

YW have also adopied tha Deect Comparison Melbod as a crogs-check
in determining the land value, Tha Land Vaiue of the subject property s
adsasiad with regard 1o recent mrsaclions of simiar properiies in e
vicinily ard elsewhens. Appropnate adusimonls have boon made
botwoan e comparsble and the sublect property o reflect the
difference in sipe, age. location, prevaling marked eonditions and all
oiher relevani factors affecting s value

|

WEN Na. 19B4043T0R Real Estate Advisors for Asla
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SUNTEC

REAL ESTAT

Method of Valuation [Cont'd) - The folowing e moceni ranssctions of recent saies of old houses:

Land Ares Transacted | Conbraci
Addiess Tofifg - o
{Sqm] Price Datm
92 Lomng M Teick | I 547,100.000 |
[LE R Frehold 122087
Sarmu (ST psf) l
4 e
21 Groenfisld Drive 9555 Froutusid I 1001 RS
(§7rapet) |
TR
21A Marvey Avanun 8121 | Froshold | 1esmmE
(§Taspsl) |

Waluation

In vl of the foregoing and taken inio considaralion tha pravailing marked condons, we are of the opinion

thal (ke Far Viduos of e subiec! proparly, with vacan possession e ree tram ol encumbrEnces, ame o5
Tollows: -

MATERLAL DATE OF WVALLUATION 31 March 2017

{il  LANHD WVALUE SEB.450,000/-
[SINGAPORE DOLLARS EIGHT MILLION FOUR HUNMDRED AND FIFTY THOUSARD]

i) GROSS DEVELOPMENT VALUE OF THE PROPOSED Z UNITS OF DETACHED HOUSES WITH
BASEMENT, ATTIC AND SWIMMING POOL, ASSUMING SATISFACTORY COMPLETION AS AT
THE DATE OF WALLATICHN.

GROS3S DEVELOFMENT YALUE 55185,000,000:-
[SINGAPORE DOLLARE FIFTEER MILLIOM)

SUNTEC REAL ESTATE CONSULTANTS PTE LTD

Eugens Tham
Exoculive Direciar

Cur Rwf | 2IT0ZTHAAET

This valuabon cemifcale & subec to the altached Limitng Conditions

q

UEK Me, 1984041708 Real Estate Advisers for Asia
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UATEL

E TAT

Suniec Real Estate Consultants Pte Ltd

GENERAL PRINCIPLES AND LIMITING CONDITIONS ADOPTED IN THE PREPARATION GF
VALUATIONS DESKTOP REVIEWS

i. TERMSE OF REFEREMCE
Wi hawe boen instucted 1o conducl 8 deskiop revies of the subject property, No litle seanches
or re-inspaction of the premises hevwe been caried oul. Pleasae nole thal & @ indicaiise only and
it should nod ba construad &5 8 foemal waluation.

2 SOURCE OF INFORMATION
All information pertaining o ihe deskiop review i obbained from the previous formal repon
ucied oF by e clisnl.  Unleas s have baen informed by tha owners or inberested party, no
furlher vesification of the inflomation already obtalned shall be carded out. We have slso
assumed that no maleda changes have been dona to the subject property since ouwr last formal
VRLIBLON,

1 GONFIDENTIALITY
TMMMMHMHMMMMMWWM[MMM
purposels) stabed in e previous mepor o olfvnwise staled. No resporsiblity is accepted (o any
cther parties and nether the whole, nor any pard, nor reference may be included in any
slatemend, published document or ciroular or published in amy way, nor In amy communscatlion
medium with thind parties, withowl our prior vaitien aporovel and congent of the form and comlext
in which It will appesar,

4 STATUTORY REGULATIONS
Mo saanches mﬁhﬂ'ﬂl public schamas has boen caried cul 'We have stumed thal
subject property 8 nol affectsd H‘I."h'l-!lj'bf'hﬂ'l. SelEmE,  Howiwer, muyﬂlf'm
discower that il is advessly affectad, il is recommendad that they be referred io us for further
cormment ard reviea.

g

&, INTERMAL USE OHNLY
The Valyation and Report i stnicly for intemal use only and musl nol be reproduced. use in any
comespondence, discussion and lpgal case wihout the consent of e relavent ahonty
ConCarmed

ULH Ha 19B40LITOK Real Estate nlﬂldn-'};:rrs for Ash
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VALUATION REPORT SUMMARIES

Valuation Prepared for

Purposs of Valuation

Address of Property

Type af Property

Brief Description

AL ES

£

SUNTEC BREAL ESTATE
31 March 2017 COMSULTANTS FTE LTD

TAT

¥ Temaisk Boulewadd PO&-O1
Sunbec Towe: Twa Singapsre QOFMT
20T SRLIWIET Tel +45 4171 S Faa® ob5 4500 LTI

saw AR FCrealasiale dom
WEN Mo, THE041T0K

Dervedopmond 72 Pao Lid

Foi Financisl reporiing, Audit' and or Bank Loan valiation purposes,

68 Hillside Drive

#0201 D2 DSOE0 TS0
BOA-0X 00T 08

Hilbre 28

Singapore 540018

12 mscid apartment unils localed wilhin a Gesloney residoniial
covsopmanl with saimming pool &nd communal facifies known as
Hilhre 28

Tho suljed developmaend & locaisd along MHillside Drive, near lo s
unclion with Ledth Foad, and off Yo Chu Kang Read, It i
approxmatoly 11 kilpmalres from e cly centre o Collyer Dusy

The surounding penerally comprises low lo mid-sise residansal
aparimenis and cormentional landed houses. Prominen desdopmonis
include Legend & Jlansan, Residences @ Jansen, Jansen Mansion,
Glasgow Green, Forhma Hill and D'hiro i Hillside amongst alhers,

Educetonal insblulions locabed neartry include Serangoon  Jumcs
Collegs, Rosyth School, fhong Hus Primary and Peical Secondany
School.  Amenities in the wicinity incude Serangoon Spers &
Recreation Cenine, markel, caberies, food conires, ratal shops and
shopping malks such a8 Heastfand Mall, Nax, ICB Shopping Coenire and
Highlarsd Canire

Public irenspon facilites are avalable along Upper Sorangoon Rosd

and ¥io Chu Kang Rosd. The Kovan and Serangoon MRT stalions ana
alsg within close proximity,

1
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VALUATION REPORT SUMMARIES

Logal Description

Tanure

Registerod Proprieior

Land froa

Total Unsold Strata
Floor Area

Expocied ¥anr of Complation

Proposod Developmant

Mastor Flan Zoning
{2014 Editian)

Basis of Valuation

Method of Valuation

UEM Ha. TRELDATITOR

D
= —r
me—3

Land Lol Mo 54135 B Lot ST8EX
hiukim 32

Leasahadd (o 009 years with effect from 191676

Davelopment T2 Pie. Lid

20262 square medres (Approaimataly 27,870 squass feul)

Approximalsly 839 sguars melres
| Birpad-coven of Bhe type and anea of oach unll s Allachod A5 Appondix)

Chunrier 2 301

A G-lorey  resddenllal | cevelopmanl  compising 28 Bparimenis,
swimming pool and communal facilfies

Residonial with p maximum pormissibie plof ratie of 1.4
Gross Development Value of 12 unsoid aparimeni wnits. subject 1o
satisipciory compistion ard ssuance of Temporary Qccupation Parmiy
(T.0UP.} and Centificale of Stalutory Completion (C.5.C.)

Diract Camparizon kedhod

Same recenl Iransactions of simiar properties ane & lolows:

LEL TS | Stwin Tanie Congdarman Covini!

| Flosor Arma Dy

| D
11 Len Tua Terw Hoad | B Fronhold | 551,000,000 | O7A&R0IT |
#04-49 (559,504 paf)
{Casa Cambio .
| 58 Hilwade Drive 1] W ware | 950040450- | IRUZa0T
BI3-02 bssnhold | (851450 paf)
Hibra2B Frosm

o Da'1E8TE

6B Hillsada Dirivm I ™ | S88years | SE1 077000~ | CBUAZOIE |
B30 lenahald | (551,514 paf)
Hik=aZH Frum

| £ e AT

2
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Waluatian

In viesw of the lomegoing and taken info corsideration the prevaling markel condilions, we are of the opinion
that the Groas Develapment Vales of the subject property, subject o vacani possessson and free from all
encuMBrances ans 45 bollows -

MATERIAL DATE OF VALUATION 31 March 2017

GROSS DEVELOPMENT VALUE OF 12 LINSOLD APARTMENT UNITS 5514, 000,000
[SINGAPORE DOLLARS FOURTEEN MILLIOMN)

SUNTEC REAL ESTATE COMSULTANTS PTE LTD
Eugene Tham
Expcutive Director

t‘ﬂﬂ' TG ARET

This valuation certificate is subjes! 1o lha atlached Limiting Conditions

1
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EAL ESTAT
Appondia
HilbreZ&
Avpilable ynity

No Unit no _ Type Area (sam]
1 oz 14-2 75
) 205 141 %
3 n3-07 147 75
4 nz-08 1A-1 TG
g | HER 4.1 76
6 | 03 T 75
T | 03.0d 141 %
& | mm I8 ED
E 02-03 n B0
1 0206 £l &0
11 02-10 18 B)
12 03-03 18 £0 !

Total 915 |

4
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Suntec Real Estate Consultants Pte Ltd

1. TERMS OF REFERENCE
‘We have been inslrucied o conduct a deskiop review of the subject property, Mo litle searchos
o ra-irdgeclion of the premises have been camied oul, Please nole that i s indicative andy and
it should not be congtrued as a formal valuation,

1 BOURCE OF INFORMATION
Al inlormalion pertaining o the deskiop roview (8 oblained froem e previous. Tonmal repor
ceoded oF By thi Clebnd.  Undess we Nawve Dean informed By the ownors of inlerested parly, no
furthar wanfication of the infarmabion albeady oblaingd chall ba caried oul. Wae have alkea

mﬂ al no material changes have been dong o the subject property since owr last formal

1. CONFIDENTIALITY
The deskicp review is confidential io tha party 1o whem they 8re addressed 1o for the specilic
pUrposels) slated in Lhe previoas reporl o othanwise alaled, H:rrumﬂﬂhrﬁnmﬂﬂlnm:.-
MMHWMWMM.Fﬂ'aﬂmm‘ﬂmm:{hﬂiﬁdhﬂ'ﬂdiﬂﬂy
atatamenl, publizhed decumenl of circular of published in Ay WAy, nor in any Coemunication
rmadivm with third paries, without aur prior wrilien approvall and Sorsoend of the: Torm and contex
in which if wil appoar.

4, STATUTORY REGULATIOMNS
Mo searches pertalning to publc schemes has been carmied cul  We hawe assumed that the
subjecl propery & not affected adversely by such achema. However, should your solicitor
d'sm-\le-rihﬂllltlu-admaﬁHfaﬂ&d,ﬂia-rmnmmm&rﬁ'b&rﬂermdlnusfurrurlh&
CONTLITIRN] ANd feniew.

5. INTERMAL USE OMLY
The Valualion and Report is striclly for inbemal use only and must not be reproduced, use in any
corraspondance, distutsion and legal case without the consenl of the relpvmnt putharity
concamnd,

UEN Me. 1934053708 - Fl'lil.!l Esla_n Advigsers far M:_r';
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 Laurel Cap ﬂ%ﬁﬂ-gwﬂmﬂ,ﬂﬂ

Report & Valuation

Qf Seventy (70) Units Of SOHO, One (1) Linit Of Retail Shop And One [1) Seventeen Storey
Office Tower Herein Referred To As “Unsold Unlis™ Forming Part Of An Integrated

Commercial Development Known As Third Avenue, Lot No. 44005 [Formerly Known As
Lot Mo. PT 12058), Jolan Teknokrat 3, Cyber 4, 63000 Cyberfoyo, Selongor Darul Ehsan
Held Under Master Title No. GRN 323888, Lot No. 84005, Mukim Of Dengkil, District Of
Sepang, State Of Selangor Daru! Ehsan

ICLBENT 1=
Tee Rerources 5da Bhd

PREPARED DY ;-
Laureleap Sdn Bhd

Dote : March 317, 2017
Ref : LC/VAL/L 7 001530/ L5

9

WE[] &3
Buils B-8-F & B.7.2, Exal Wing, Swbang Bquars, Jatan 58 18140, 4TE00 Bubang Juya Selespar, Malayil
Tﬂm-dmﬂlu:-m-llllﬂln-l S CiET iy mm.mm.n:u
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o

Salient Facts

Dur Reference
From
Clients Mame

Purpase of Valuation

Inspection

Full Property Address

Property Type

Blastar Title Deed
MNa.

Tenurs

Arga

Total Floor Area OF
Unsold Units

Market Value

Date of Valuation f

Master Title Land :

LCAALIL 7 /001530/ES

Laurelcap 5dn Bhd

Tes Rewnurces Sdn Bhd

Financial reporting, awdit and/or bank loan valuation purposes

March 31%, 2017

Third Avenue, Lot No. 44005 (formerly known as Lot No, PT 12089),
Jalan Teknokrat 3, Cyber 4, 63000 Cyberjaya, Selangor Darul Ehsan
Ceventy [70) units of SOHO, one (1) unit of retall shop and one (1)
seventeen storey office tower hergin referred to as “unsold units”
forming part of an integrated commercial development known as

Third Avenue

GRN 323888, Lot No. 44005, Mukim of Dengkil, District of Sepang,
State of Selangor Darul Ehsan

Freehald

24,086.00 square metres (259,261.70 square feet)

Type | Built Up Area | Bullt-up Area |
_ fsqm) | (sqft)
SOHO Units 446330 | 48,043.00
Retail Shep 255.95 2.755.00 |
" 17 Storey Office Tower | 14,621.50 157,385.87 |
TOTAL 19,340.75 208,183.87 |
SOHD Linits Hﬁﬁlz_slﬁrmm )
Retail Shop RM 3,170,00000 |,
17 Storey Office Tower _| RM 120,000,000.00 |

54

TOTAL | RM 156,416,000.00
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1 b
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Mgt Viluhtion OF Savarrty [0} Uit O G000, Cime (1] Unit OF Ratadd S5ap LaurEI ca
Ard Zhvee {1} Oy Tomer Blerwin Referred To A “Uniokd Unai” Rorming Part OF An —

Irvinprated Cmsmani Desbigirnl Prope? Enowe b Thind Aeenus, sy e, 280G
[ty Wiscwes Kb Lid Mo, PT LI0SA], deten Tamphras 3, Cpbbr 4, §3000 Cylirjaye. belesger Barnl Ehuan
Mgl vty Wawir Tivis bin uunﬂ.wummwmm-mhmmﬂh:armm

1.0TERMS OF REFERENCE

WE have been instructed by Tee Resouress Sdn Bhd to provide an apinion of the

Market Value of the freehald interest of seventy (70) units of SOHO, one (1) unit of
retail shop and one (1) office tower herein referred to as “unsald units”™ farming part
of an integrated commarcial davelopment known as Third Avenue, Lot No. 44005
{formerly known as Lot Ne. PT 12059), Jalan Teknokrat 3, Cyber 4, 63000 Cyberjaya,
Selangor Darul Ehsan held under Master Title Mo, GRN 3238388, Lot No. 44005,
Mukim of Dengkil, District of Sepang, 5tate of Selangor Darul Ehsan hereinafter
raferred to as the “Subject Properties” for financial reporting, audit and/or bank
loan valuation purposes and based on the assumption that the Subject Properties
ars completed, approved for development by Majlis Perbandaran Sepang i
“Cadangan Membina Bangunan Yang Mengandungi 1 Block Pejabat 17 Tingkat
Berserta B Tingkat Tempat Letak Kenderaan Yang Mengandungl Tempat Letak
Kereta Dan Lobi Pajabat Dan 1 Blok Menara SOHO 30 Tingkat [Menara 1) & 1 Blok
Menara SOHO 35 Tingkat (Menara 2) Beserta B Tingkat Tempat Letak Kereta, Lobi
SOHO 1 & 2 Dan Ruang Perniagaan di Atas Lot No. PT 12059, Jalan Teknokrat 3,
Cyber 4, Cyberfaya® Ref No. dim. MPSepang 600-36/2/47(6) with vacant possession
and Certificate of Completion & Compliance issued by the relevant authorities
dated on May 29,2014,

“IF ANY PARTY WISHES TO RELY OM THE VALUATION BASED ON THE SPECIAL
ASSUMPTION(S) AS STATED ABOVE, THEN APPROPRIATE PROFESSIDNAL ADVICE
SHOULD BE SOUGHT SINCE THE VALUE REPORTED |5 BASED OM AN
ASSUMPTION[S) THAT iS/ARE NOT REASONABLE AND UNUIKELY TO BE REALISED",

The use and application of this Report and Valuation Is governed by the Limiting
Conditbons attached at the end of the Report.

GENERAL VIEW OF THE SUBIECT PROPERTIES

Dot Bl £ ALY T ST ,
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VALUATION REPORT SUMMARIES
Wipeart I Vinbuartion OF Sesenrviy {10} Uinity Cf G, Dimsy {1 Umiy O il S2sp

A i |1} OMicm Torwer Mpreies Redgired To A3 “Urniid Units™ Pormisg Part o & LHUI'El cap

Imsgeaned Commerli Dieticgrment Project Enoees o Thind Seeas, (90 s, LA0% A
{Ferrmrty Kncwss & Lo Bo. PT E1059], kelan Teknslors B, Cpbar 4, 3000 Cybariiyi. balagr Darul Dnan
piwid Liwadnr BRagter Thks Ma, GAA LIEESN, Lol W, $400%, Wivken OV Davnghil. Districy 84 Sepang, State 0 Salangoe Danal frian

The term “Market Value™ used in the above context is defined as “the estimated
amount for which an asset or Nobility should exchange on the dote of voluation
between o willing buyer ond o willing seller In on orm’s length transaction after
proper marketing whereln the parties had each acted knowledgeably, prudently ond
withoul compulsion, ™

2.0BASIS OF VALUATION

For the present valuation sxercise, we adopt as our basis of valuation the Market
Value of the Subject Properties as seventy (70) units of SOHO, one (1) unit of retall
shop and one (1) seventeen storey office tower herein referred to as “unsold units”
forming part of an integrated commercial development known as Third Avenue, Lot
Ko, 44005 (formerly known as Lot Mo, PT 12055), Jalan Teknokrat 3, Cyber 4, G3000
Cyberjaya, Selangor Darul Ehsan held undar Master Title No. GRN 323888, Lot No.
44005, Mukini of Dengkil, District of Sepang, State of Selangor Darul Ehsan, in Its
existing physical condition with vacant possession and subject to its tithe being free
from encumbrances, good, marketable and registrable based on the assumptions as
stated in the "TERMS OF REFERENCE" on page 1.

3.0DATE OF INSPECTION

The Subject Properties were inspected on March 317, 2017.

4.0 DATE OF VALUATION

For the purpose of this valuation exercise, the material date of valuation is the date
of inspection, i.e. March 317, 2017.

5.0TITLE PARTICULARS

The individual zearched Master Title document was carrled out at the District Land
Dffice Selangor Darul Ehsan in Shah Alam on March 31", 2017. We have noted the
following entries [n the official document of title snd assumed to be correct for the
purpose of this valuation exercise.

Master Title Ne, : GAN 323838

Do Porl | ACAVALITT/ O S S

8 ]
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Repnr L Csiman O Cesarry Wiy, Cof 0400, Coma [L] b O Bl

Irtmprated Commeriial Deselcprrernd Fropes? Inoewn AL Thind Avenus, Lol R, $800% G
|Prremipety Mraam Lo Lpa B FT E1053], falsn Teknolrst 1, Dpiser d, D300 Tybeejoys, felsagar Dand Pasn
Hakd rdr BARTLG Trt Mo GAM JIFIS, Lt W, 5008, Mulien OF Denghil, Diatrin 04 Sapand, 3rte OF Salingdr Desl Chian

Lot No. : 44005

Mukim : Denpghil

District i Sepang

Llata ¢ Selangoer Darul Ehsan

Tanure : Freehold

Land Area ¢ 2408600 square metres (25926170 square
feet)

Registered Owner ¢ Tee Resources Sdn Bhd

Ciukt Rent ¢ RMA1Y,102.00 per anaum

Category of Land Lise : "Bangunan Perniagaan”

Exprass Conditiang : "Tanah yang dibari milik ini tidak balah dipindah

milik, dipajak atau digadal melainkan dengan
kebenaran Pihak Berkuass !‘Ilﬁ-lu'i'Il

Restrection In Inferesls . Nl

Encumbrances i One charged to Malaysia Bullding Society
Berhad wide Presentation Mo, 96201/2012
dated on 13,/9/2012,
ii)One charged to Malaysia Building Society
Berhad vide Presentation Mo, 127858/2014
dated on 14,/11,/2014.

Endorsements . Ml

The information obtained and stated above is assumed to be correct for the
purpose of this valuation exercise.

THE HISTORY OF THE MASTER TITLE HAS NOT BEEN INVESTIGATED AND THIS
SHOULD BE UNDERTAKEN BY A SOLICITOR.

FOR THE PRESENT EXERCISE, IT 15 ASSUMED THAT THE ABOVE MASTER TITLE
PARTICULARS ARE CORRECT AND THAT THE MASTER TITLE I5 GOOD MARKETABLE

AND REGISTRABLE.

Dhar Rl - 1L I S WE S 3
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Repon & Wikiasan O Seventy [T0) Ui O S000, Cim [ 1] Unin Of Rl 1
Whlllﬂfﬂu1mhhhhmdunm“'p_".'mm” LaurEl ca L

I=srgy ated Commarcial Dnvpicpman Fropct Kicewn & Third eenss, Loy iis, Laigi
{Fesrrunrly Mnaymm A Log Mo T L2058, Rales Taicnakony B, Cylar i, §3000 Cybieriign, Selangur Dirul Frian
Ml Lisdar fetiriter Trite Me QRN DFIRES, Lig Mg, L8008, bykim OF Denghil, Drinricl O Sopang. Stats OF Selanges Daral ke

A copy of the title is attached as Appendix |

6.0LOCATION & SURROUNDING AREA

e ——
6.1 ACCESIBILITY

The Subject Properties are sitvated along lalan Teknokrat 3 within an ongoing
integrated commercial development project known as Third Awvenue, Kuala Lumpur
It 15 approximately 31.90 kilometres south-west of Kuala Lumpur City Centre (KLCC)
and about 11.40 kilometres south-east of Putrajaya respectively. The Subject Site is
accessible from Kuals Lumpur City Centre via lalan Sungal Besi, turning off anto
Lebuhraya Kuala Lumpur = Putrajaya, thereonto Lingkaran Putrajaya, Persiaran Apec,
Persiaran Semarak Apa and finally onto Jalan Teknokrat 3 to where the Subject Site
I located.

6.2 SURROUNDING NEIGHBOURHOQD

The surrounding developments are @ mbdure of residential, commercial and
industrisl in character, consisting of terraced houses, condominiums, apartments,
detached houses, terraced shop-offices, office building and detached factories

On the northern periphery of the Subject Site s Cyberjaya University College of
Medical Science (CUCMS) whilst the southern periphery e Wisma Shell Cyberjaya,
IBM Malaysia and HSBC Electronic Data Processing (Malaysia) Sdn Bhd, Towards the
eastern direction within 350 metres lie Glomac Cyberjaya, a three storey shop-office
development.

CLACAAS Glomoc Epmqa,rd

Other prominent landmarks located in the immediate vicinity are DPulze Shopping
Centre, Multimedia University, Um Kok Wing University, Shaftsbury Square,
Gardenview Residence, Sekolah Menengah Kebangsaan Cyberjaya and Street Mall,

s Mol | LE/VALYL /D00 0TS 4
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el Bie [1] EHfioe Torwer Parmbs Raformed To ks *Lissoid Unins™ Forrming Pars O A LﬂurE' CE i

Rt B Vishiation O Brvasnty [T0] Lind OF 30H0, Ces (L] Unin Ol Rl Ty

Integrated Commarisl S vskapnmeer] Byl Kacwm 81 Third Averas, L Mo, L8005 e
Ty K A LG8 M FT LI0SN], Exies Teimakrri T, Oyl d| & 050 Oyl fpirg, Salisngsr Duwryd [hgsn

el Limcher Mlauier Tikde Mo GAN KIIREN, Lo Mle 408t, bbb OF Danghll, Ditrict OF Segesg. Slate O Selanpor Oars Prasn

Established housing estates located within a 5 kilometre radius include Cyber B,
Cyber 8, Cyber 9 Cyberjaya, Neo Cyber, Cyber Heights Villa, Cottage Walk, Perdana
Lakeview East and Taman Pinggiran Cyber,

Major connecting roads servicing the areas are Persiaran Semarak Api, Persiaran
Multimedia and Lingkaran Putrajaya.

For easy identification, the approximate location of the Subject Properties are edged
red on the Location Flan attached as Appendix il

/.0 DESCRIPTION OF THE PROPERTIES

7.1 THE SITE

The site resembles an almost traperoidal shaped parcel of land ENCOMPISSNE a
master titled land area of approximately 24,086.00 square metres (about 5.95

acres). The dimengiant of the land are as follows:

Dur Rl | LC/VALITT/ICT S PR 5
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A On 1) i Towsr v htere Ta Ax Uil U arming Pt OF A Laurel Cag

It Comemartisl avalcamant Provhit Engwe A Thind Avinu, Lot NG, MO0 e
(Farmsasly Eniren As Lal Vg, FT 13059], Jalan Tebnoboa 1, Cpleer 4, 53505 Cylitjava, Selangsr Dand Baan
Fnkd Under Mumter Title o, SN 370848, Lot o, $400%, Mubim Of Dengil, Ginirics Of Sepang, $1ate 0F Selsngor Darul fhesn

Boundaries Measurement Franting
Maorth 128.85 metres Cyberjaya University College of Medical
(432,76 fant) Science (CLICMS)
South 141.23 metres Wisma Shell Cyberjaya
(463.23 feet)
East 152.02 metres Jalan Teknokrat 3
(458 53 feet)
West 14232 metres Dirakn
(467T.79 feat)

The land is generally flat and level with the frontage road of Jalan Teknokrat 3. The
boundaries are partly demarcated with corrugated metal deck fencing. During the
course of the inspection, the Subject Properties are still currently under construction
with 0% completion.

Based on our Inspection and the approved development via letter Ref No. dim.
MPSepang 600-36/2/47 (6) provided by cllent, Tee Resourced Sdn Bhd, we noted
that the develapment campanent and progress of Third Avenue ane as follows:

e

Block No of Storey Construction Status & Progress

SOHD Towerl | Groundto | - Building foundation has been completed.

30 = Leval Ground to Level 7 for car park podium is
campleted .

= Structure for Tower 1 Is completed, floor tiling
wark is in progress,

= The elevators are still not Installed as yer.

= Landscape of the site is currently in progress.

SOHO Tower 2 Ground to | = Building foundation has been completed.

35 - Level Ground ta Level 7 for car park podium is
completed .

- Structure for Tower 2 is completed, floor tiling
wiiark iS5 [n progress,
The elevators are still not installed as yot.

Riztall Shop Ground bo 2 | - Building foundation has been completed.
Structures of the retail units are completed,

Office Tower Ground to | - Building foundation has been completed,

17 «  Level Ground to Level 7 for car park podium is
completed ,

- Structure of the office tower i5 completied.

O el 1 LEARLN HE0IEMVES 8
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Report & Valussion OF Seveety [70] Lisin 04 O (1] sy 0 sl
mm:unﬁummﬁummﬁmﬁ.ﬂ-wmm LaurEI ca L
i

1S0agr il Commimeicisl Diwalopmant Project Knoen S Third Avmme, Lod So_ L8005
|Farmuerdy Krown L Led Me. FTLIOGE], bisn Teirabran L ynes 4, £3000 Opboarirgs, HHangss Dieud Lhiss

mmmmummﬂtuﬂmmmuwmwﬂrnﬂmmu
Office Tower | Groundto | - The elevators are still not installed as yet. |
17 - |

It should be noted that we have not conducted on site measurement to atceriain
the accuracy of the land area. We would advise the appointment of a licensed
land surveyor to undertake a site survey to demarcate the site boundaries and
confirmation of the area.

A Site Plan of the Subject Properties is attached as Appendix Iil.
7.2 THE BUILDING

The Subject Site comprise two (2] towers of 30H0: of a thirty (30] and thirty-five
(35) storey buildings known as Tower 1 & Tower 2, two [2) storey retall shop and
one (1} block of seventeen (17) storey office tower, known as Third Avenue,
Cyherjaya, Selanpar Darul ERsan.

The high-rise buildings are generally constructed of reinforced concrete framework,
plasterad brick walls, reinforced concrete floars and concrete flat raof. The bullding
external walls are of reinforced concrete and windows are of aluminlum framed
glass windows.

Wartical access to the upper floors is facilitated by four elevators and twa (2)
reinforced concrete staircases. The whole building structure rests an pile
foundations.

THE SUBJECT PROPERTIES

The Subject Properties are seventy (70) units of SOHOs, ane (1) unit of retail shop
and one [1] sevenleen storey affice tower herein referred to as “wunsold unigs”
forming part of an integrated commercial development known as Third Avenue,
Cyvberjava, Selangor Darul Ehsan. Details of the SOHO, retail shop and office tower
with varkous sizes, designs and towers are as fisted below:

1} SQHGQ

Type Al Tower 1 ‘ T1-10-3A ‘ 44,96 ABA.00

1
2 Type A2 Tower 1 T1-11-01 45.98 485.00
3 TypeAl | Towerl | TI-11.3A |  44.96 484.00
4 Type B1 Tawer 1 T1-11-06 72.00 775.00
5 TypeCl | Towerl | T1-1107 81.23 982.00
[5 TypeB2 | Towerl | T1-11-11 72.00 775.00
O Bl - LA N AT S 0% T
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Repart B Wabation OF Sevarty 1) Uniti 08 SOHD, Oas (1] Ui D Rt Shop
Hn—umuqr_n-d-ﬂ:dd-qﬂ.huwr-nqmmh LaurEI Cap
iR o il DewebOpmant Frogsm Kngwn A Thind dvenoe, Lot o, S4000 -

[Pty Enows A Lot So. FT 11089, Aslen Teknokoe 3, Cpler 4, S0 Opbibriiya. Selisgas Dusul Ehisn
tarla limger Manrer Tivie b, GRH LTREAN, Lot o, 4005, Mutom O Dy, Dexirict CH Terpuryg, Biate O Telangoe Darad Khvan

‘ Type Al Tower 1 T1-12-34 44.96 484.00

TypeCl | Towerl | T1-12:07 91.23 982.00
TypeB1 | Towerd | T1-12-12 | 7200 775.00
' Towerl | 111236 | 925 993.00

Type E1
Type €1l | Towerl | T113.07 | 9123 | 98200
Typedl | Towerl | T11312 | 7200 775.00
Type C1
Type D1

-

B

#ﬁiﬁﬁﬁéﬁHﬂ#%#ﬁ%EEE&Q&ME&H@EEE#%HEEE3

Tower1 | Ti-13A-07 51.23 98200

: Tower1 | Ti-1A-08 90,02 963.00
Type B1 Tower1 | T1-13A.12 | 7200 | 77500
Type B2 Tower1 | T1-13A-15 72.00 775.00
Type E1 Tower1 | T1-13A-16 9225 993.00
Type C1 Towerl | T1-15-07 91.23 982.00
TypeB2 | Towerl | T1-15-11 72.00 775.00
Type BL Towerl | T1-15-12 72.00 775.00
Typa B2 Tower1 | T1-15-15 72.00 775.00

1-16 1. 382.00
TypeEl | Towerl | T1-16-16 | 9225 | 993.00
Tower1 | TI-13-3A | 4486 | 48400
Towerd | T1-202 | 7200 | 775.00
Tower1 | T1-20-13A | 4496 | 48400
775.00
982.00
775.00
775.00
484.00

Tower 1 T1-22-06 72.00
Tower 1 T1-22-07 ‘89123

Type AL

Type Bl

Type Al

Type B1

Type C1 -0
Type B2 |  Towerl T1-22-11 72.00
Type B1 Towerl | T1-2:13 72.00

Type A1
%n
B2
Gl

Tower 1 T:n-m 4496

Tower 1 T1-23A-1 5 72p0 77500
Tower 1 T1-25-07

i
:

TypeDL | Towerl | T1-25-08 9002 | 965.00
Type B1 Tower 1 T1-26:12 72.00 775.00
TypeB1 | Towerl | T1-2712 72.00 775.00
Type B2 Tower 1 T1-29-11 86.03 926,00
Type B1 Tower 1 11-29-12 86503 926.00
Type B3 Tower 2 T7-08-05 A7.98 947,00
Type E2 Tower 2 T2-08-07 9197 S50.00
TypeC2 | Tower2 | Ti-0802 90.38 | 97300
TypeE2 | Tower2 | T2-1007 | 9197 | 950.00
Type C2 Tower 2 T2-12-02 90.39 973.00
Type E2 Tower 2 T2-12.06 81.97 990,00
Type E2 Towar 2 T2-12-07 91.97 990,00

Dhar Rl 1 LENRLN TSI 530N = a
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Agpan L Viharvien OF Sesanty [P0} Unit OF 2000, Ora (1) Unl OF Ratsd B
Aned Qe [1) C¥Fm Trwrmr Hermin Anderredd Te As "Umald Units~ Farming Part OF An LaurEI cap

imegraed Cmmaersl Db pmaan Pon e Naswm ki Thng Avesgs, 158 Me, SA00 BN
[Farmaty Kngwen Al Lot WG PT L5359, Jalin Teloschnal 1, Cyber 4, GI000 Crlarjava, Selangas Dand Dhasn
Hobd Ut Mk bbr Tithe Fto GEM BIRERE, kit Nt 4025, Muskior 04 Brenghil, S6tries 8 Sepang, $axte Of Selangnr Band Fran

Type E2 Tower 2 T2-13A-07 91.97 990.00
Type E2 Tower 2 T2-16-06 91.87 550,00
Type E2 Tawer 2 T2-16-07 91.97 990.00
Type E2 Tawer 2 T2-18-06 91.97 990,00
Type B2 Towwr 2 T2-21-13A 72,00 775.00
Tower 2 Ta-23-12 4555 485,00

Type E2 Tewar 2 T2=23 805 91.97 =90.00
Type Al Tawer 2 T2-26-09 44.96 48400
Type C2 Tower 2 T2-29-02 90,39 973.00
Type B1 Tower T2-29-03 7200 775.00
Type A2 Tower 2 11-3_1-1.1 45.99 495.00

Type Al Tower2 | T2-32-09 44.96 484.00

58 iii A2 Tower 2 T2-33A-11 52.03 560.00

2] Retail Shop

glalnlialalnlalninlals s
i

2

b G-18 255.95 2,755.00

‘
T

GF 8,525.09 5,369.98

bl 1,883.70 .

2 1,883.70 -
ﬁ ; 11,086.92 7,532.47

1,883.70 -
3 11,173.03 7.345.42

: 1,055.92 -
sl 11,259.14 7,508.27
8" 4 E-Deck 34,506.38 29,149.45
C 12,593 88 8,695 35
10" 17,502.26 13,079.84
1" 17,502.26 13,090.61
1" 17,502.26 13,101.37.
13" 17,502.26 13,112.13

s Ml - LA T S EY g
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Bwpar L Wakartion OF Gewarviy (7] Ui OF G080, Oma (1) Uniy OF B S5ap
thllmhwmiﬁ"mm‘mﬂlmﬂﬂn

Laurel Cap

) Standard SOMO Unit (Type A)

D et i Ax Third Fowaus, Lok Ko, S400% [
Wmmwln FT L3050, feisn Toknahren 3, Cpbar &, E3005 Cylerava, Selangss Dans [R50
Iagpld Urudpr BARIERT Nille W, Eﬁh‘:ﬂ.mn mm“ﬂﬂﬁmﬁiﬁmﬂﬁmm
14" 17,502.26 13,122.90
15™ 17,502.26 13,133.66
16" 17.502.26 13,144.43
Roaf Level 17,5020 26 -
TOTAL 236,872.58 157,385.87
Once completed, detail accommodations and building finishes of the Subject
Properties are as follows:
1) SOHO

163

Accommodation Floor Wall Ceiling Door | Windows
Living Area High quality Cement Cement | Timber | Aluminium
ceramic tiles plaster plaster door framud
Blass
| windows
Dining Area | High quality Cement Cement Ml Hil
ceramic tiles plaster plaster .
Kitchen High quality Camant Cament il Mil
| ceramic tiles plaster plaster
Bedroom High quality Cement Cement | Phawood | Auminium
(Mo, 1} ceramic tiles plaster plaster flush framed
doar glass
windows |
Bathroom/WC | Homogenous | Homogenows | Cement | Phwood | Top hung
(Mo. 1) tiles tiles plaster fluesh pluminium
door framed
#lass
— wingdow
b) Standard SOHO Unit (Type B)
Accommodation Floor Wall I'_'-Illnl Door Windows
Living Arga High quality Cement Cement | Timber | Aluminium
ceramic tiles plaster plaster door framed
glass
windows
O B | LCARLT OO BUTS 10
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Mgt & Vihuation OF Serenty [FS) Unins Crl 5080, Ona | 1) Uinin OF Beasll Shap

VALUATION REPORT SUMMARIES
Aesel Oroe {3) ©¢Ticm Twemr Heren Referved To A3 “Unbote Gisits” Saresing Purt OF An

Laurel Cap
W Camemgrisl Davelapmmmn Frojer ngem Ly Third R, Loy Mo S4008. TR

[Fasmaprty Kngreen Al Lot M. T L3003}, Jainn Teknskret I, Cybae &, £3000 Oyarirg, Ealargeer Sunsl Diaae
mmmmum&mmm.mﬂwnﬂﬂa&“ﬂ%ﬂrﬂm
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Accommodation Floor | Wall Cefling | Door | Windows
Dining Area High quality Cement Cement Hil il
ceramic tiles plaster plaster
Kitchan High quality Cemant Cement il il
ceramic tiles plaster plaster
| Master Bedroom High guality Cement Cement | Phywood | Aluminium
(No. 1) ceramic tiles plaster plaster flush framued
door Elass
1 windows
Attached Homagenous | Homogenous | Cement | Plparood Top hung
Bathroom,WC tiles tilas plastor flush aluminium
{Master desar Tramed
Bedroom) glass
window
Bedroom High quality Cement | Cement | Plywood | Aluminium
(M. 2) ceramic tiles plaster plaster flush framed
door Blass
o _ windows
Bathroom/WC | Homogenous | Homogenous | Cement | Plywood | Top hung
[Na. 2) tiles tiles plaster flush alurminbum
door frameed
Blass
window
c] Standard SOHO Unit [Type C)
Accommedation | Floor Wall Ceiling Door Windows
Living Area | High quality Cement Cemant | Timber | Aluminium
ceramic tiles plaster plaster door framed
glass
windows
Dining Area High quality Cemant Camant NI Mil
| ceramic tiles plaster plaster
Eitchen | High quality Cement Cement il il
ceramic tiles plaster plaster
Macter Badroom | High quality Camant Camant | Phewood | Aluminium
[Ma. 1) ceramic tiles plaster plaster flush framed
daor glass
- windows
D Bef | LENALIL1/OOTS BT 11
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Reporn & Valswtion O Severy (10 Ui OF BOHG, G (1] Unis OF Beiall thop
A O (1) OMea Tt Bigrais Rabprmad T4 A8 "Uisankd Unin™ Forming Par OF ks
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i dl IO - :ﬂ*:l A Third LiFE M. SAD0% T
[Farmasty Knsss &1 Lot Mo, T §3359), iatan Teknabowt 3, Cybar 4, $2000 Cybevjoys, Salisger Cand Dhisn
Rl Uviiar MBILES Titla W, G JEE, Lot ive. 4004, Wuiim O D, Diwivien CH Copang, Samim O Seiampar Dunit Fuan
_ Accommodation Floor wall Celing | Door | Windows |
Attached Homogenous | Homogenous | Cement | Plywood | Top hung |
Bathroom/We ks tHes plaster flush aluminium
[Master donr framied
Bedroom) glass
window
Two Bedrooms | High quality Cement Cement | Phywaod | Aluminium
(No. 2 B 3) ceramic thles plaster plaster flush framed
door plazs
| windows
Bathroom,WEC | Homogenous | Homogenous | Cement | Plywaod | Top hung
(Mo 2} tiles tiles plaster flush aluminium
door framed
glass
window
d) Standard SOHO Unit (Type D)
Accommodation  Floor wall Celling | Door | Windows
Living Area High quality Cement Cement | Timber | Aluminium
ceramic tiles plaster plaster door framed
glass
| wll_'|_|:_|nu.r5.
Two Dining Area | High quality Cement Cement hil Mil
(Mo, 18 2) ceramic tibes plaster plaster
Twe Kitchen High quality Cement Cement Mil Mil
(No. 18 2) ceramic tiles plaster plaster
Family Room High quality Cement Cement | Plywood | Aluminium
ceramic tiles plaster plaster flush framed
door glass
windows |
Master Bedroom | High qualily Cerment Cement | Phywood | Aluminium
(Mo 1) ceramibc tiles plaster plaster flush framed
door glass
windows
Attached Homogenous | Homogenous | Cement | Plywood | Top hung
Bathroom,WC Hles tiles plaster flush aluminium
(Master doar framed
Bedroom) Elass
window |
st M+ LEARLI D0 PRS0 12



APPENDIX 5
VALUATION REPORT SUMMARIES

Repaort L ¥aluamian OF Cevenry | 10] Usin. 0 §0M0, O [1] Csi OF Retall (hop
aned Ol [ 1] Ofom Towesr Banehs Delerved To Al “wasold Unie™ Forming Far O An

Laurel Cap
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Integrated Commerisl Deveicprren Froject Krawn A Third Avenee, Lot Mo, 44005 B LY
[Frormasty Kngswm At Loy Mo FT LI0G6), keten Tabnakran 3, Cybar , £3000 Opbarings, Setangne Dued Drss
Ha Usetar BAumips Finie Mo GRN RLREE, Lot Mo L8000, Ibukion O Dnghil, Dhseiol OF Spang, Sate O balirgss Dand Dhain
Accommodation Floor wall Ceiling | Door | Windows |
Bedroam High quality Cemant Cament | Plywood | Aluminkum
(No. 2} ceramic tiles plaster plasyer flush framed
daor glass
—— windows
Bathroom/WC | Homogenous | Homogenous | Cement | Plywood | Top hung
(Mo, 2] tiles tiles plaster flush aluminium
door framed
glass
window
£] Standard Duplex SOHO Unit [Type E)
Lower Level
Accommodation | Floor wall Ceiling | Door | Windows
Kitchen High quality Cament Cement | Timber Mil
ceramic tiles plaster plaster | door
Livtng Area High guality Cemant Cament Hil Aluminium
ceramic tiled plaster plaster framad
glasx
windows
Diining Area High quality Cemant Camant Hil Hil
ceramic tiles plaster _plaster o
Bedroom High quality Cement | Cement | Plywood | Alumidnium
{Ma. 2} ceramic tiles plaster plaster flush framed
doar pglass
windows
Bathroom/WC | Homogenous | Homogenous | Cement | Plywood | Top hung
(No. Z) tiles tiles plaster flush aluminium
doar framed
glass
window
Upper Lavel
Accommeodation Floor Wall Cailing Door Windows
Living Area High quality Cement Cement Mil il
ceramictiles |  plaster plaster
Master Bedroam | High quality Cement Cement | Phywood | Aluminium
[Na. 1} ceramic tiles plaster plaster flush framed
daar glass
windows
Ot | LML 1E0 SRS 13
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Eanpary & Valarion Of Sy [T0) Unin OF £08G, v [1) Unit O Retald Eap
A Qe 1) O Towrad Haewin Redeirid To Al “Urnioll Uni® Forming Per 0f &n

Laurel Cap
iniwgrried Comenmrisl Devsiopnent P Keosm A Third Sresue, Lot M. $4000% T

[Farmurty Kngwem As Lot W, FT 13954), Jaisn Teinakre 1, Cybar &, K3000 Cyserjays, belsngar Dans Bhasn
Biald Under Madbar T Fg. GRM 11080, 148 Ma. 24000, Muiem O Daagil, Darras OF Sapang, $10ne OF Lelaagor Danl ERees

 Accommodation Floor | wall Ceiling | Door | Windows
Attached Homogenous | Hamogenous | Cement | Phwood | Top hung
Bathroom,WC thes tiles plaster flush aluminium
[Master door framed
Bedroom) glass
| | window
2) Retail Shop
Accommodation Floor wall Ceiling Door Windows
Retail Space High quality | Cement | Cement Timber Aluminium
ceramic tiles | plaster plaster daar framed
glass
windows
3) Office Tower (Ground Floor = 168" Floor)
Accommodation | Floor Wall Ceiling Door Windaws
Main Labby Homogenous | Cement | Skimcoat | Fire rated Powder
tiles plastir doar with coated
mietal aluminiwm
frame framed
glass
windows
Office Cemant Cemant | Skim coat | Fire rated Powder
render plaster timber door | coat
with metal | aluminium
frame framed
glass
windows
Male & Female | Homogenous | Cement | Moisture Timber Powder
Toilet tiles plaster | resistant | flush door coated
gypsum | with metal | aluminiom
bepard frama framad
| glass
N windows
Car Park Bay Cement Cement | Skim coat M Nl
(491 bays) render | plaster :

Mata : The abavemantianad infarmation wars abtained fram eliant and shew units.
The infoermation is assumed to be correct for the purpose of this valuation exercise.

Dl el - LEALT D0 PGS,
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Regan & Valsavian OF Savanty (70} Unite OF 0K, O (1) Lnit OF utsd Shap
HN‘"MW—HMMMMWWWM“M LaurEI cap

o Projec Kracren Al Third S, LL . $6005
[I'Mu-u-.illnh PT 11354, lalan Teknnirat 1, Cyhar &, BEOO0S DyZawjaya, Latarger Do Daan
FaERY Ul M Blr Tillg P, Gl J T0EE, Lae ps, addpd | adgiks (el [epeggied, Sogreem OF Sapang, Draes OF Celaempar Dana Freas

The Figpar Plan of the Subject Properties are attached as Appendix IV, The
photographs are attached as Exhibits A, B, C, D, E, F, G, Hand L

FACILITIES

The following facilities and amenities will be provided within the commerciasl
schame.

Covered car park

24 hours security

Children's playground
Svdmming and wading pools
Basketball net

Sport Tacllities

Managemant office
Meeting pods

Island and wellness deck

il sl - L

8.0 PROPOSED DEVELOPMENT

The Subject Site i situated within an arca poned for commercial use = Enterprise, It
has been approved for development by Majlis Perbandaran Sepang via "Cadangan
Membina Bangunan Yang Mengandungi 1 Block Pejabat 17 Tingkat Berserta 8
Tingkat Tempat Letak Kenderaan Yang Mengandungl Tempat Letak Kereta Dan Lobl
Pejabat Dan 1 Blok Menara SOHO 30 Tingkat (Menara 1) & 1 Blok Menara SOHO 35
Tingkat (Menara 2) Beserta B Tingkat Tempat Letak Kereta, Lobi S50HO 1 & 2 Dan
Ruang Fermiagaan di Atas Lot No. PT 12058, Jalan Teknokrat 3, Cyber 4, Cyberjaya”
Ref No. dim. MPSepang 600-36/2/47(6) dated May 29™,2014 provided by Tee
Resources 5dn Bhd.

A copy of letter of “Kelulutan Cadangan Mambina® i3 attached as Appendix V.

9.0TOWN PLANNING

The Subject Properties are situated within an area designated for commercial use.

Phos Bl | LEAALI RIS RS 15
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| Famronity Koot Ak Lad P FT LEDRFL Jafasn Takorpbrat B Cylelr 4, S2000 Cybeicjarpi, balangsr Durul Chian
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10.0 SERVICES & UTILITIES

Public mains water, electricity supplies and telephone facilities are available within
the vicinlty and are connected to the properties. Public services such as road and
drain maintenance, street lighting and garbage disposal are provided by Mahlis
Perbandaran Sepang and Alam Flora S5dn Bhd. Public transport In the form of bus
and taxi services is available in the vicinity,

11.0 METHOD OF VALUATION

We have adopted the Comparison Method and Investment Approach in valuing the
Subject Properties.

COMPARISON METHOD

We have adopted the Comparizan Methad in valulng the Subject Preperties. This
method involves comparing the Subject Properties with recently transacted
properties of & similar nature or offers for sale/rental of similar properties in the
area, Adjustments are then made for differences in location, sive and shape of the
fot, size, conditicn and design of the building. site facilities available, market
conditions and other factors in order to arrive at a common basis for comparison.

Recent transactions of similar properties situated within the neighbourhood which
are pertingnt 1o substantiate 3 value indication for the subject are reviewed and
these sales are listed below:

1} 50HO
=% i-up Area eration 93
| Add Bull Considerati Da
1) Unit No. T1-13-12, The
: PIIW Ji-'iﬁ T'ﬂ‘hl'lznfl'ﬂil Hl #5‘135 squans Rkt 35ﬂ,m.m lﬂl"ﬂ'ﬂl:llf:
* ! metres [RM 662,90 p.s.f)
'Eh'l':':;ﬂﬂ. Selangor Darul (528.00 square
- [Source : JPEH) Teet)
2) Unit No. 1-09-17, Th
e ehrokeat 1/ | 48.05square | AM355,00000 | 23/10/2015
; : metras (RM 672.35 p.c.f)
C Sela Darul
Eh“:::“ar PR (528.00 square
- [Source : JPPH) feet)
B Bef - LEAALA 1RO ELTE 16
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Bt B Vihuatics 0F Sarwa by [PE) Liaits OF R08I0, Ovie 1) Uadl 0 Ratad $R2H

derad Ovi [1) CPiie Teswemr Hrmin Referred To A “Unisied Lisity™ Ferméng Part ©F An
labagrabed Commainl Diveidfes e PROJICT Koo &) Thas ks, 109 Ma. Ll
IFimrvprly Badimn A Lot g, T LR00FL Jadin Taketpbrat J, Dy 4, 3000 Cybsrdyl, HHlRALS Dird Erids

ﬂ&kmummmhmmﬁnﬁmmmmﬂﬁ“m

Laurel Cap
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! Address Built-up Area | _ Consideration Date
Linit Mo, T1-19-07, The
2 Place, Jalan Teknokrat 171, | S>-60square | RM 370,000.00 | 18/3/2016
I fratfis [RBA 64125 pos.T)
E?I'::E e S {577.00 square
- (Source : JPPH) feet)
2) Retall Shop
Address | Bullt-up Area | Consideration |  Date |
g :::t:l:a gﬁiﬁﬁ:ﬁ? 150,00 square | RM 1,500,000.00 | 3/11/2015
Selangor Darul Ehsan ;‘;Ej;u (RM 929.00 p.s.f)
- (Source : JPPH) (1,
square feet)
o :::ntr:ﬁi:ﬂlmm' 241,00 square | RM 2,200,000.00 | 21/4/2014
Cybarjaya, Selangor Darul metres (RM E48.05 p.s.f)
Eiag (2,594.00
- [Source : IPPH) square feet)
BiA-G k |
= mm le:;.'::'h S| 22668 square | RM 1,800,000.00 | 9/7/2013
Cyberjaya-Neacyber metres | (RM 737.70p.5.)
Cyberjaya, Selangor Darul (2,440.00
Ehsan square feet)
- [Souice @ JPPH)
3} Car Park
Address Car Park Bays Consideration Date
1) Car park bays located in
] Mﬂ'ﬂp: .Iuiu:!ﬂuj:n Laut, 44000 bays | RM 26,400,000.00 = 18/4/2012
Kuala Lumpur (R 80,000,00 per
- (Source : Bursa Malaysia) bay)
h "
. E:;“;,ﬁng‘,‘:zﬁ:“ 301.00bays | RM 18,151,000.00 | 24/12/2009
Jalan Tun Razak, Kuala (RM 60,302.33 per
Lumpiir bay]
- (Source : Bursa Malaysia)
D Ml | LESAAL/ T TODS30/ES 3
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Rpar & Viaksartisn OF Sawamty [79) Unins OF SO0, Ond (1) Unis OF Bitsd 255
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Laurel Cap

Address Car Park Bays | Consideration | Date
3) Car park bays located in
Damen Shopping Mall, 167200 bays | BM 56,B48,000.00 | 17/9/2015
Persiaran Kewajipan, USJ, (RA 34,000.00 per
Subang Jaya, Selangor bay)
Darul Ehsan
- [Source : Bursa Malaysia)
4) Dffice Tower
Address Net Floor Area | Consideration Date
1] Athirteen (13) storey office
floars of an jn:,_,m::d 12,326.92 RM 72.490,000.00 | 9/4/2013
commercial building known | STvare metres | (RM 546,32 p.s.f)
as " Dorsett Putraja @ (132,687.00
Precinct 13", 62675 square feet]
Putrajaya, Kunla Lumpur
»_(Source : Bursa Malaysia)
2} Afifteen (15) storey office
complex :'-'l'lﬂ'ﬂ'ﬂ a5 r 41.686.15 RM 335,000,000.00 | 6/1172012
“Menara Tulus®, No, 22, | *quaremetres | (RM 582.20 p.sf}
Persinran Pecdana, Presint (34 1-';"5[9'?1
3, 62675 Putrajaya, Kuala | >auare feet)
Lumpur
= (Source : JIPPH) N
3] A e [5] storey office
complex known as A1,305.00 R 240.000.000.00 | 26/9/2011
Bangunan Lestari K, Emkay, | *uare metres | - (RM 71234 p.sf)
Jalan Teknokrat 3, ‘3‘35'95‘:;1
Cyberjaya, Selangor Daryl square feet]
Ehsan
- [Source : JPPH)
4) Afifteen (15]) storey office
complex known as Meara 26,056.11 RM 640,000,000.00 | 6/11/2012
Ikhlas, Ma. 17, Persiaran square metres | (R 1,060.68 p.c.f)
Perdana, Presint 3, 62675 | (038793
Putrajaya, Kuala Lumpur square feat)
« |Source : IPPH) |
& JFPH=ABATAN PENILAIAN DAN PERKMIDMATAN HARTA, MAULAYEIA
st Ml - LEAVALA TR S BOTS 18
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Laurel Cap
Irrtigrited Cosmarta Davlepment Prephm dnsum ki Thim dapnis, Lo So. G104 v v

[Pty Mivirwe Ak Lot Mo, FT 35859], palan Tekngiorsd 3, Cbpr 4, S3000 Cybacjeys, felanger Duel Ercan

INVESTMENT APPROACH

in the Investment Approach, the capital value is derived from an estimate of the
market rental, which the subject properties can reasonably be let for. Qutgoings or
operating expenses, such as repairs and maintenance, insurance and managemant
are then deducted from the annual rental Incame. The net annum reatal income s
capitalized at an appropriate current market yield to arrive at its indicative capital
walug,

Recent asking rental prices of similar properties situated within the neighbourhood
which are pertinent to substantiate a value indication for tha subject propertias ara

reviewed and these sales arg listed below:

1} SOHO
Bullt-up Rental Price
| Name of Project/locations |, 1" ok | e Date
a) Hyve Soho Suite, Jalan Impact,
Cyber 6, Cyberjaya, Selangor 770.00 RM 4,94 March 2017
Darul Ehsan,
(Source ; IProperty.com)
b} Hywe Saha Suites, lalan
Iimpact, Cyber &, Cyberjaya, SE0.00 R 4,30 April 2017

selangor Darul Ehsan
[Source : iFroperty.com)

t] Cybersguare, Jalan Teknokrat

7, Cyber 5, Cyberjaya, 450,00 RM 4.00 April 2017

Solangor Darul Ehsan
»  [Source ! iProperty.com)

2] Retail Shop

" Built-up Rental Price
Name of Prolec/Locations | area-sat | (persa)

a) Shaftsbury Square, Jalan
Persiaran Multimedia, 1,300.00 RM 615 February 2007
Cyberjaya, Selangor Darul
ERsan.

(Source : IProperty.com)

Dt

Do B | LEARALIT T 53OV 19

172



APPENDIX 5
VALUATION REPORT SUMMARIES

Laurel Cap

Repart L Vibuation O Savesity (P00 Uadts OF 5080, O | 1) Lisit OF RaLsd Shap
vl e [1] Dffion Towmr Hapredn Barferses To da "Unicld Wesdin® Farming Pt 88 &n

Tatmgr Lo Ciorvy e Ll Copwahiemn] Froject Kongmn i Thind dveree. Log b ddd0s [ Rt
| Forrvenrty Krayam Ma LG4 No. FT 12058, Jikin Telsobrat §, Cyle &, S0000 Cptarjeye, Selangos Dansd D
Halal iinal g lkapter Ticks Mg, GRN 1I1RAR, Lot R S4000%, Mukim 04 gk, Dntrict OF Sepang, Ssde OF Salaspor Darul Ehian
Bullt-up Rental Prica
Pr ti Date
MEDA OF- Propsctitorssons Area - 5q.ft (per 5q.ft) a
b] The Promenade, Garden
Residence, Cyberaya, 1,600.00 RrA .00 Agril 2017
Selangor Darul Ehsan
= [Source ! iProperty.com)
¢) Bazaar &, Putrajaya, Selangor o
Darul Ehean 3, 000,00 RM 633 January 2017
- [(haurce : iProperty.com)
3} Office Tower
Bullt-up Rental Price
Name of P tions Date
/Lot Area-Sqft | (persah)
al Prima 9, Prima Avanuea 2,
Cyberjaya, Selangor Darul 80,110.00 RM 5.00 April 2017
Ehsan,
{Source : iProperty.com} |
'b) Embassy Teach Zone,
Cyberfaya, Selangor Darul 163,000.00 Af 4.00 April 2007
Ehsan
- |Source : iProperty.com)
| €] MEN Embassy Tech Zone,
Mustapha Karmal, Cyberjaya, 205,000.00 R 4.50 April 2007
Selangor Darul Ehsan
{Source : |Property.com)

The calculations of Camparison Method and Investment Approach are attached as

Appendlx V.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK |

D lard | LCAVAL/TT /OIS MVER 20
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Ragort i Vakiasisn OF Sevary [0 Uries OF SO0, Ons (1] Urin OF Rrtsd Shap LaurEI Ea ]
Arsd Dt (1] Dfice Towes Hergin Refprred To Al “Urnighl Unit™ Forming Pan OF An
iPaErIaEa Cremmaarisl Desrisgmeni Feojari Kamsen AL Thind Aremur, Lot Mo 34005 ——"

[Farmaely Mngws Al Lot . FT LI008), islen Telnahe §, Cyier 4, S3000 Cylssriayn, Setanges (ol Fraas
Hied Uit WLatier Wikl . GOSN, TR, 1O NG, 4400%, Muldm (0F Dangio, Daitrict OF Sapent, ate 0F Salssgar Dwrul Ensan

12.0 VALUATION CONCLUSION

The value indication by the two approaches are summarized as follows:

a) Comparison Method @ | SOHO Units M 33, 256,000.00
| Retail Shop RM 3,170,000.00
Office Tower RMA 120, 000, 000,00
| TOTAL RM 156,426,000.00

S0HO Unlts RM 33,554,000,00
Retail Shap RM 3,200, 000,00

| Office Tower M 120,000,000, 00
| TOTAL RM 156,754,000.00

bi Invesiment Method

Hawing taken into consideration all the relevant and pertinent factors, we are of the
opinion that the Market Value of the freehold interest of seventy (70) units of
SOHO, one (1) unit of retail shop and one (1) office tower herein referred to as
"wnsodd wnits” forming part of an integrated commercial development known as
Third Avenue, Lot No. 44005 (formerly known ax Lot No. PT 12059), lalan Teknokrat
3, Cyber 4, 63000 Cyberjaya, Selangor Darul Ehsan held under Master Title Mo, GRN
323IEEA, Lot Nao, 44005, Mukim of Dengkil, District of Sepang, State of Selangor Darul
Ehsan hereinafter referred to as the "Subject Properties” for financial reporting,
audit andfor bank loan valuation purposes and based on the assumption that the
Subject Propertles are completed, approved for development by Majlls
Perbandaran Sepang via "Cadangan Membina Bangunan Yang Mengandungl 1
Block Pejabat 17 Tingkat Berserta B Tingkat Tempat Letak Kenderaan Yang
Mengandungi Tempat Letak Kereta Dan Lobl Pejabat Dan 1 Blok Menara 50HO 30
Tingkat (Menara 1) & 1 Blok Menara SOHO 35 Tingkat (Menara 2] Beserta B Tinglat
Tempat Letak Kereta, Lobl SOHO 1 & 2 Dan Ruang Pernlagaan di Atas Lot Ne. PT
11058, Jalan Teknokrat 3, Cyber 4, Cyberjaya® Ref No. dim. MPSepang 600-
a6/2/47(6) with vacant possession and Certificate of Completion & Compliance
issued by the ralevant autherities dated May 29,2014, as of March 31",2017 is =-

SOHO Units RM 33,256,000.00 (Ringgit Malaysia: Thirty Three
Million And Two Hundred Fifty Six

Thousand Only)
Retail Shop RM 3,170,000.00  (Ringgit Malaysia: Thres Million And | .
O Hundred Seventy Thousand [ - Lo
Only) :
Office Tower AM 120,000,000.00 (Ringgit Malsysia: One Murdred And
Twenty Million Only)

E".l Rl | LLAVALN D ER 0
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Raparl & Viluation 0 Srvessy (700 Caha OF S0H0, Ong (1) Ush O Regall fhep
Arsl Dne {1] OfFion Towesr Manpin Rferned To &) “Unvold Lisity Rorming #at 04 An LaurEI cap

BAREEPRIRE DA B Ll DLl pmany Bra i Krgan A9 Thing Aweres_ Loy Mo LS00GS Ly
| Fesrreiity Kadw A4 LS4 Me PT LIS Jadin Tekaakrnt B, Dybas &, §3000 Cybarpiyi, Helaagns Disu Ehiss

mmmmuimmmmm.mmmmﬂ&aumwmm—

Total Market Value - RM 156436,000.000 (Ringgit Malayris: One Hundred
Fifty 5is Millian fnd Four Hundred

Twenty 5ix Thousand Only]

"IF ANY PARTY WISHES TO RELY ON THE VALUATION BASED ON THE SPECIAL

ASSUMPTION(S) AS STATED ABOVE, THEN APPROPRIATE PROFESSIONAL
ADVICE SHOULD BE SOUGHT SINCE THE WALUE REPORTED IS5 BASED ON AN

ASSUMPTION(S) THAT ISfARE MNOT REASOMABLE AND UNLIKELY TO BE
REALISED"

13.0 CERTIFICATION

The above Report and Valuation has been carried out by 5r Stanley Toh Kim Seng,
Far and an bahalf of Lauralcap Sdn.Bhd,

Sr. STANLEY TOH KIM SENG

B4c ([Hons) Estate Management,
MARISM, MRICS, MPERS, MMIPPM
Registered Valuer (V-927)

Do Bl * ILCARLTT TR S EN 22
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YALUTION CERTIFICATE

Drata

Dur Reference
Valuation Prepared for
Purposs of Valuntion
Address of Property

Typo of Proparty

Briaf Descriplion

Legal Dascription

Tamure
Registaned Propriatods)
Land Aren

Saloablo Floor Aroa
{batance B units)

Yoar of Complation

SUNTEC

REAL ESTATE

31 Manch 2017 SUNTEC BEAL ESTATE
CONSULTANTS PTE LTD
21T BLLNET ¥ Temasak Bouleverd ®O4-01

Sanime Rewvwr Twe Singaper S3ITEE

Bl 5 AT DT P 4% 4530 L300
TEE Development Pie Lid wWww. sEATeCrealasiale cam

UEH M. 175405370K
For Financial mmmm«mtlmmmpn:.

51 Cabnhill Circho
#0102, #0403,
#5010z

The Peak i Cairniil |

Singapore 220784

& unscld apartment wls A a 1 5-ataney residental development with an
altic and 4 basemen cipark known as Tha Peak §§ Calonhill |,

Thie subges development is located along Carmhil Cirde, off Cairbil
Fise, within district 0, a prime residential disirict, B s approximaisby Skm
away from the city cenire at Collyer Cuay and has sasy sccess 1o iha
city cnire,

The immedale localfy comprises malnly high-nse  meckdential
diveiopmenis. Promineni developmenis rmearby  include Helios
Residence, The Hillops, The Promont, The Lighl A1 Cainbdl, Cairnkil
Residonces, Casa Caimbdl, Vida, Tha Caienbdl, Astofia Aparimeants,
Tha Varmont On Cairnkdl, Alba and The Peak Al Carnhil Il armeong
many othem. Amerfess (n the wicimty include Carnhill Community
Cenire. Mewion Food Centre ard educational institulions such as Anglo-
Chineas Sehaal [Juris) and Chateworth International School (Orchard
Compus), Retall focilifes are avallabie along the nearby Orchand Road
Ehopping Ball

The subject development snjoys sasy socess lo Central Exphisswiny
(ETE) Public fransport faciites ane avalable along Crchard Road and
Soaits Rond.

Lond Lots Mo 1944, 185K, 1868, 132TK
Town Subdhision 27

Fruaho'd
TEE Developenant Pie Lid [100%)
OTE square meires (10,527 square feel)

Appeoadmplely 520 square medres (6447 square feet) | Breakdown
off the type and size of each unil is aftnchad as Appandic)

Sapanimber 2014

Real Estate Advisors for Asia
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Master Plan Zoning : Reskdential with a maximum permisside gross phol raso of 28
(2014 Edition)

Hots. Tha official Mastor MonAoodTrainage Imempeototion Plans and ofhee b neguissiong s rot besn
applied i andior made avallabls fo s

Basis of Valuntion: W hiave corried out valuailion of the subjoct proponies in thei
continuad axisting usn withoaut Eking nlo Beeour Bty hetdswloprmsng
potaniial thary mury haen,
Mathod of Walustion Direct Compatison Mathod
Somie pepan] rancactons of &milai properlies ane as Tollown
Asdrnss | Giata Tanurs Congdgralcn Cuntract
Floor Dt
Adni
| [vquarm |
_ malros] |
&1 Cokmnil Gircls BE | Freshok | 599510 000n | 1GOWE0IT
[ Bl (SEX TTE palf)
Cgamihidl i1 e
1 hill Chle B3 [Frespirendsd 551,720,000~ | DAOATAYY
#0703 (282 537 pall)
Tha Pk, ) Casmhil | e
57 Caimhal Chrctie -1 [F il S51650.0005- | DAOAHTY
FOz-02 (B2, T30 puf)
| Tho Pank ff Cakenhill | |
B Cammihil Crcle B Froskuid SIS D00C | TTmaaorr |
Oas-01 (G5 EH T pal)
Tha Pk ) Cakmnil ||

Valuation

In wiesw of the loregoing and faken into corsaderation the prevaiding markel condillons, we ane af the opinion
that the Far Values of the subjoct property, subject fo vacan possession and free from all ercumbrances

are a3 follows;-
MATERLAL DATE OF VALUATION 31 Manch 2077
FAIR VALUE 55%13,500,000/-

(SINGAPORE DOLLARS THIRTEEN MILLION AND FIVE HUNDRED THOLSAMD)
{Based on a Total Saleabls Flocs Area of approaimabely 589 squara matres)

HIEE‘!L ESTATE CONSULTANTS PTE LTD

Eugene Tham
Exocutlvo Director

F)

JEM Ko, TTRISHITEN Real Estate Advisors for Asia
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SUNTEC

REAL ESTAT

Appandic
The Peak @ Cairmhill |
Avallable units
L] | l..InI-I nu. -L‘Ié ____:.:I"I!-__i_"ll_]!'_:l
i Q01 ALG B
Fi 01-02 hi-G L
S _AdEven | 64
|4 | 1501 L SR .
5 15-02 r2 185
Tatal | 594
E

UFEM Ma. 19RLBLYTEH Real Estate Advisers for Asia
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b =
me 3

Suntec Real Estate Consullants Pte Litd

I. TEREMS OF REFEREMCE
Wile have been instrucied 1o conduct o deskiop review of the subject property. Mo tlle searches
o resinspection of the premises have been carmied cut. Please note that it s Indicativa only snd
it shoukd nod be construsd Bs a formal valuation

1. SOURCE OF INFORMATIHON
All informalion pactaining 1o ihe deskiop review & oblaired from the previous formal reporl
quited of by ke cllent.  Unless we hewe been informed by e owners of nbesasted parly, o
lurimer verilication of the information already obfained shall be caried cub  We have alwo
assumid thal mo malerds changes hana been done bo the subjed property since our last formal
valuation.

3 COMFIDEMTIALITY
Ther desidop review s confidential o tha pasty 1o whom they aea addresssd 50 for (e spacific
purpcsals) stabed o the presious repon o olhenwise stated. Mo responsibility is accepled o any
other parlies and neither the whole, nor any sal, noe refererce may be included in any
slalement, pubished document o drcular o published in any way, nor inany communication
maedium wilh third parties, withoul our prior wrilfen approval and consent of the form and conlbax
inwhich it will appear.

4 BTATUTORY REGULATIOMS
Mo searches perdaining lo public schemes has been comed oul. 'We have Bssumed [hal Lha
subject property 8 not afected adversely by such scheme.  However, should your solicilor
discover thal i e adversaly affected, il is recommended that vy ba refered 1o ws for further
eamment and reiee.

5. INTEREMAL USE OMLY
The Vakuiation and Repor is siictly for infernal use only and must not be reproduced, wse in any
comgspondence, disoussion and legal case withoul the corsenl of he relevant authorly
concemmed,

UEN He. 19BL043T0K o Real Estate Advisars for Asla
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Larmont Sydney by Lancemore

2 - 14 Kings Cross Road
Potts Point NSW 2011

Synepsis

MSAOSTANT: AV data prowided @ s sovmmany 15 asioly meiand on ano masd e read 5 coniemciaan
Wittt e formEdion proeded i Se atfaoted revmvd I & 3 Spoma s o desipreea i provie @ o
overwew and sk oot be acted an f sl

Far the sypeses of this repat LAWY meses e comoany danhifeg ar he frond of (i neport

1.1 Executive summary

Executive summary

Address

Larmont Sydney by Lancemore
2 - 14 Kings Cross Road
Potts Point NSW 2011.

Prepared for

Potts Point Hospitality Pty Ltd.

Purpese Financial Reporting.

Interest valued Freehold.

Assessment type Going Concern.

Basis fer assessment Market Value as a Going Concern with the existing management
agreement.

Strata area 4,653 square metres based on the Strata Plan.

Description The subject hotel forms part of a larger strata subdivided mixed use

development and consists of a ground floor reception area, car parking,
1083 guest rooms on levels 2 - 6, 11 and 12 a ground level operated
restaurant and a mezzanine level leased Yoga Studio.

Tewn planning

Zoned B2 Local Centre under Sydney Local Environmental Plan 2012.

Valuatien appreaches

Discounted cash flow, capitalisation of net operating profit and direct
comparison.

Management prefile

The hotel is subject to a 10+5+5 year management agreement to Julpet
Pty Ltd that commenced 6 March 2015. Vacant possession is available
after year 6 (March 2021) with operator financial compensation.

Majer issues

The hotel manager has a 10% ownership interest in Potts Point
Hospitality Pty Ltd.

The hotel has recently completed a substantial expansion (27
additional guest rooms) and refurbishment, increasing the room
inventory from 76 to 103 guest rooms.

Date of valuatien

31 March 2017.

Market value $42,750,000 |[free of GST
Sales histery Hotel: $23,200,000 24 December 2014
level 11 & 12: $11.850.000 24 August 2015
Total: $35,050,000
Valuer Adam Ellis AAPI F FIN
Director
Certified Practising Valuer
The financial summary at valuation is overleaf;
134914 30808 - 1
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i

Executive Summary

Lots 10, 25, 31, 54, 55 & 61 in SP 79156, 14 Kings Cross Road,
Potts Point NSW 2011

IMPORTANT: All data provided in this summary is wholly reliant on and must be read in conjunction with the
information provided in the attached report. It is a synopsis only designed to provide a brief overview and must not
be acted on in isolation. For the purpose of this report “LMW"” means the company identified on the front of this

report.

1.1 Instructions and property details
Interest valued Freehold.
Assessment type Strata.

Bases for assessment

Market Value - Subject to existing lease(s) - As Is and In One Line.
Gross Realisations assuming individual sales.

Primary approach

Capitalisation and direct comparison.

Relevant dates

Valuation Date: 31 March 2017!Inspection Date: 4 April 2017

Specific instructions

None.

Title searched

3 August 2016. Overall there are no onerous covenants, caveats or easements
registered on title considered adverse to the continued utility of the property.

Site identified by

The site has been satisfactorily identified by reference to street numbers and Strata
Plan 79156.

Local authority / Zoning

Council of the City of Sydney. |BZ - Local Centre.

Town planning scheme

The current town planning scheme is Sydney Local environmental Plan 2012.

Highest and best use

The highest and best use is considered to be the existing commercial office use and
car space.

Areas Total Strata Area: 258 m?|Internal Strata Area: 236 m?
Tenants Tenancy Areas Available: 5|No. of Tenants: 2
Occupancy By Area: 45.34% By Net Market Rent: 44.52%
Largest tenant Annual Base Rent: $46,453|% of Total Rent: 71.51%

Brief description

The subject commercial suites form part of a larger strata subdivided mixed use
development which currently consists of a hotel with 103 guest rooms, commercial
suites, a ground level restaurant and a mezzanine level leased Yoga Studio. One car
space is also included.

1.2 Income summary - applying market face rents

Net annual rental income (current / market) $13,506 $113,202

Rental for occupied areas - Rate /m? pa Gross (current / market) $607 $685

Adopted market rents - Rate /m? pa Gross (minimum / maximum) $650 $815

Vacancy (current) 55.48%

Total outgoings $218 /m? pa $51,453 pa

Weighted average lease expiry for existing tenants based on income 10 months 0.82 years

WEIgh’Fed average lease expiry based on total market income, including 4 months 0.34 years

vacancies

1.3 Recent sale history

Lots Sale dates Sale Prices

Lot 25 (Suite 7.08) 17" November 2015 $255,000

Lot 31 (Suite 7.04) 13™ October 2015 $500,000

Lot 54 (Suite 9.07) & th

Lot 10 (Car Space) 8t October 2015 $960,000

Lot 55 (Suite 10.08) 25% November 2015 $280,000

Lot 61 (Suite 10.04) 21 October 2016 $572,000

Comment All the suites were last purchased in late 2015 by the current owner and their
related parties.

LMW 134919 30808

Page 1
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Lots 10, 25, 31, 54, 55 & 61 in SP 79156, 14 Kings Cross Road,
Potts Point NSW 2011

1.4 Valuation (exclusive of GST)

Market Value - Subject to existing lease(s) — As Is and In One Line $2,100,000
Gross Realisations assuming individual sales $2,450,000
1.5 Reversions

Rental reversions (profit rent and rental shortfall) -$6,505
Leasing-up reversions (includes incentives where applicable) -$119.,968
1.6 Analysed results

Analysed market yield / Reversionary yield - pa net (face rents) 5408%| 5.39%
Initial yield - pa net 0.64%
Rate /m? strata area before adjustments / after adjustments $8,898| $8,898
1.7 Risk profile

The purpose of risk ratings is to alert the reader to anything that is readily apparent and known to the Valuer at the
date of valuation and that may impact on the current market value or marketability of the subject property, limited
to the Valuers area of professional expertise.

The indicators in this risk summary are drawn from opinions of the Valuer and are expressed as opinion not fact.

Low/Medium Medium Medium/High

Cash flow
Asset
Market
Environment
Management

1.8 General market comment

The following comment is a statement of opinion and not a fact or warranty.

Broader property and economic indicators suggest the local commercial office market will remain steady in the
foreseeable future.

Valuer Shweta Sengupta AAPI
Valuer
Certified Practicing Valuer
Entity LandMark White (Sydney) Pty Ltd
Office Sydney
LMW 134919 30808 Page 2
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VALUATION CERTIFICATE

Dt

Our Roference

Valuation Proparad for

Purpese of Valuatlon

Address of Property

Type of Property

Brief Description

Legal Description

Tanure

SUNTEI

REAL ES

SUNTEC REAL ESTATE
31 March 2017 CONSULTANTS PTE LTD
¥ Tea=aish Houlavard ®04-01
Lanins Tewvie Two Singapare CHITET
Tl o8 AT KD Fas: 445 4800 LI00
Z1TRATALYRMACSH wWww. sualecrealesate. cam

WEK Ma, EFRAD&LITOE

Kis TEE Land Lmited

For fin@ncing reporting, audil and’ or bank kaan
valualion purpoLes.

25 Bukit Batok Strest 22
Singapore B50591

A G-wlorey teciory allding wilh andllary offics known as TEE Bulding

The subjec! propery is localed along Bukit Batok Strest 22, which is aff
Buikil Batok Avenue 8, 18 is approdimately 13.0 kilometres sgway frem the
ity conire at Calhyer Quay.

The immediate vicingy comprise @ miz of ndustial developments,
purposs-tudll factories, Buki Batck Indusiial Park and HDB Bukil Balos
housing eslate. Promingnd dévelopments nearby inchede Slorhub,
Propell Buldng, Sngapors Hotel & Tourism Educadion Caonbre
[SHATEC) Bukil Bstok Cornection and Buikil Babok Swimming
Complex, amongst olhers, Amenities can ba feund 8t tha neasty HDB
Bukit Batok housing estale and Bukil Baick Coniral,

Accesshiity ard Arkags 1o clher pans of Singapose 18 anharoed by is
dose praximity o the Pan-lslond Expressway [PIE) Ayer Rajah
Expressway (AYE] and a good network of roads. The Buks Batok MRT
station and Bus Inerchangs oee Iocated within close proximity from ths
sl proparty

Lot SATHA Mulemn 5
Leasehold for 30 yaars with effect from 1 May 1982 with a furtbar tsm

of 30 yean (Balarce Tenure: Approcdmately 351 years as al date o
waluation)

I

Real Estate Advisors for .A.:J'a
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Registered Propristar

Land Area

Gross Floor Area

Age

Master Plan Zoning (2014)

Basis of Yaluation

Method of Valustion

UVEM Ma. 19ELDAXTOH

! TEE Industrial Paa, Lid

| 2.600.1 squane Mot

Approximalety 5480 sqisane metres

Appraximaledy 2 yoars okl

Businaras 1

Wb have caried cul our valualion of the subject property in Bs continuod
axigling use wehoul laking inbo aocourd any redeselopment pobential §
may hag,

. Direct Companson Mathod and Income Method

Some recont ransactions of smilar propertes are as boliows:

e

asron QA
1 mesay)
16 Chin Ping Rt EBMZSTATIAZE | W30 peen | S20000000 | 2023047
wer
Lol

| Oid Tom Tuck 7008 1 70T 330 yewrs E1 2050 D 2z

: Ranr wy!
I B 1M 08
| I8 Pandan Loep BE2 T 04,871 30030 yeary 514, B0, DG, S1Z206
| gl
18IS

-
-
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Waluation

in wiew of the foregoing and [ken indg consideralion the prevaiing markel condilions, we ane al [he opinion
thad iher Faar Value of the subjoct proparty, fres from il onoumbrances, & 8 Sllows:-

MATERIAL DATE OF VALUATION 31 March 2097

FAIR VALUE 5523 100,0000-
(HHEAPURE DOLLARS TWENTY-THREE MILLIOH AND DNE HUNDRED THOUSANDY)

SUNTEC REAL ESTATE CONSULTANTS PTE LTD

s

Chng Shih Hian
Sanior Exscutive Director

Owr Rl * FIFOIATL YALC SR

This valuation ceriificobe s subject io the aitnched Limigng CondBons

1

UEN M. THELOLITOK Real Estate Advizars far Asia
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Suntec Real Estate Consultants Pte Ltd

DOPTED IM

. E COMDITEOMS AD
WALUATIONS DESKTOP REVIEWS

1. TERMSE OF REFEREMCE
We have been instructed 10 conguct a deskiop revies of the subject propesty, HO e searchas
or rg<inspection of the premises have bean caried oul. Please nobe that it is indicative only and
il should not be construed &5 & foemad valualion.

1. SOURCE OF INFORMATION
Al informalion pectaining o the deskiop review s obiained from e provious formal repord
gueted o by ihe client. Unlsss we haee been irformed By he caners o inleresied party, no
further verification of the information akeady oblaned shall be caried cul  We hawve alsg
Hm.lr;ﬁ1hllmmnmriﬂ:rmﬂ4=mwbm¢ndﬂmluwnsuh+m:lpw¢nrsknEwIBHHIIMI
walua 1

1. CONFIDENTIALITY
The deskiop raview 8 condidential o the panty b whar thiy a0 addresasd o forf te apecific
purpoanis) stated in Bha previous reparl o othanaise staled. Mo respanaibility is accepled ba any
oty parties end neitwer the whae, ree ary parl, mor reference may be ncheded inany
slatement, published document or ciroular or published in any way, nor In any communication
madium wilh third parties, withoul our prior wrillen approsal and consent of tha form and conlexd
I wehech il will appear,

4  STATUTORY REGULATIONS
o zeprches pefaineng o pubhc schames has been caned oul. 'We have assumed that the
subject properly is ool aMecled sdversaly by such schema. However, should yous soliclor
discower thal it i advensaly affeched, il is resommended (hat they be refered o ws for furlbor
comment and rerdise.

5. INTERMAL USE OMLY
The Valuation and Roeport is sirclly Tor inlemal use cnly and must nol be reproduced, wse In pny
comespondence, disoussion and legal case wilhout the consent of the redevand sulhorly
concamed.

UEN Ho, 1#BLDITON H&éifIEsta!e Advisors for Azl
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()A]88

Valuatien Repert

Workotel

15-21 Main South Road and 29 Ballantyne Avenue, Upper
Riccarton, Christchurch

31 March 2017

Teematic Pte Limited

This valuation has been prepared for Teematic Pte Limited and ANZ
Bank to determine the Current Market Value for Financial Reporting,
Audit and Mortgage Security Purposes only.
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Executive Summary
Workotel - 15-21 Main South Road and 29 Ballantyne Avenue, Upper Riccarton, Christchurch

The property comprises Workotel, the former Riccarton Holiday Park that was converted
into a worker's accommodation complex following the Canterbury earthquakes of
2010/2011. The property occupies a significant combined land holding of 1.7089 hectares
with frontages to both Main South Road and Ballantyne Avenue.

The site contains numerous improvements including five dwellings, one of these
comprising the Thistle Guest House, buildings associated with the former holiday park
comprising an amenity block, laundry, storage building and offices plus 107
accommodation units. ~ The accommodation units provide a mixture of one and two
bedroom accommodation with a number of units containing limited kitchen and full
bathroom facilities.

Following the Canterbury earthquakes, the property has been used to provide workers
accommodation on a long term basis for tradesman involved in the Canterbury rebuild.

In 2015 the complex achieved peak occupancy of 93%, however this has decreased
subsequently as the demand for accommodation has fallen as the rebuild nears
completion.

Notwithstanding this we believe the value of the property lies ultimately in redevelopment
with the land comprising a significant inner city land holding located in a prominent position
in close proximity to the Bush Inn Shopping Centre. The land would be an ideal
development site for a rest home type apartment complex or similar style use.

Accordingly, we have determined the value based on the amortised net maintainable
income over a four year period and then added the present value of the land at year four.
Owing to the nature of the accommodation units a number of these are easily relocatable
and we believe this will provide an additional income stream if sold to third parties and
removed from the site.

In summary the property comprises a prime development site, however, is capable of

providing a significant income from the accommodation units located onsite until the
Canterbury rebuild is complete.

Valuation
Prepared For
Valuation Purpose
Date of Valuation
Valuation Approaches

Zoning

Tenure

Total Land Area
Interest Valued
Adopted Value

Teematic Pte and ANZ Bank Limited

Market Valuation for Financial Reporting, Audit and Mortgage Security Purposes
31 March 2017

Direct Comparison and Amortisation of EBITDA

Living 1 Christchurch City Council Operative District Plan
Residential Suburban — Proposed Christchurch Replacement District Plan

Fee Simple — Computer Freehold Registers CB658/80, CB658/81, CB4D/899, CB526/53 and
597284 in the Canterbury Land Registry

1.7089 hectares
100% Freehold Interest
$9,850,000 plus GST (if any)

Valuer

Lance Collings SPINZ, ANZIV

Registered Valuer - National Director

+64 3 375 6603

lance.collings@ap.jll.com

This is a summary only. It must not be relied on for any purpose. Jones Lang LaSalle’s valuation of this asset is subject to assumptions, conditions
and limitations. Those are set out in the full valuation report prepared in relation to the asset.
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Critical Assumptions, Conditions and Limitations

In addition to any other assumptions, conditions and limitations contained within this report, our valuation is based on the
following:

e The valuation is current as at the date of valuation only, being 31 March 2017. The value assessed herein may
change significantly and unexpectedly over a relatively short period (including as a result of general market
movements or factors specific to the particular property).

e We do not accept liability for losses arising from such subsequent changes in value. Without limiting this statement,
we do not accept any liability where this valuation is relied upon more than three months after the date of valuation,
or earlier if you become aware of any factors that may have any effect on the valuation.

e This report is relevant at the date of preparation and to the circumstances prevailing at that time. However, within a
changing economic environment experiencing fluctuations in interest rates, inflation levels, rents and global
economic circumstances, acceptable returns on investment may, as a consequence, be susceptible to future
variation. We therefore recommend that before any action is taken involving an acquisition, disposal or other
transaction more than three months after the date of this report, you consult the Valuer.

e This valuation has been completed for the specific purpose stated in this report. No responsibility is accepted in the
event that this report is used for any other purpose.

e  Our valuation assumes the information provided by the instructing party or its agents is correct and we reserve the
right to amend our calculations, if deemed necessary, if that information is incorrect.

e  Our valuation assumes all other professional/consultancy advice provided and relied upon is true and correct.

e We have relied on building areas, income figures and expense figures as provided by the instructing party or its
agents and made specified adjustments where necessary. Where possible these have been verified through lease
documentation and physical measurements.

e  Unless otherwise stated all property measurements are in conformity with the Guide for the Measurement of Rentable
Areas issued by the Property Council of New Zealand. Where certified areas have not been provided we have
normally undertaken measurement in accordance with Property Council of New Zealand Standards.

e We have relied on the land dimensions and areas as provided in the Certificate of Title as searched. In certain cases,
physical checking of land dimensions and areas is difficult or not practical due to proximity of adjoining buildings,
steep terrain or inaccessible title boundaries. Jones Lang LaSalle accepts no responsibility if any of the land
dimensions or the area shown on title is found to be incorrect.

e Our valuation is made on the basis that the property is free of further caveats, mortgages, charges and other financial
liens and that there are no memorials, encumbrances, restrictions or other impediments of an onerous nature which
will affect the value other than those stated in the report or registered on the Certificate of Title.

e Enquiries as to the financial standing of actual or prospective tenants are not normally made unless specifically
requested. Where properties are valued with the benefit of leases it is therefore assumed that the tenants are
capable of meeting their obligations under the lease and that there are no arrears of rent or undisclosed breaches of
covenant.

e In the case of buildings where works are in hand or have recently been completed Jones Lang LaSalle does not
normally make allowance for any liability already incurred but not yet discharged in respect of completed works or
obligations in favour of contractors, sub-contractors or any members of the professional or design team.

e No enquiries in respect of any property, or of any improvements erected thereon, has been made for any sign of
timber infestation, asbestos or other defect, whether latent, patent, or structural.

e  Substances such as asbestos or other potentially hazardous materials could, if present, adversely affect the value
of the property. The stated value estimate is on the assumption that there is no material on or in the property that
would cause loss in value. No responsibility is assumed for any such conditions and the recipient of this report is
advised that the valuer is not qualified to detect such substances or estimate the remedial cost.

e While due care has been taken to note any contamination liability, our investigations have been undertaken for
valuation purposes only, and this report does not constitute an environmental audit. Unless otherwise stated no
account has been taken of the effect on value due to contamination or pollution.

e We have undertaken a visual inspection in respect of any building valued, but must advise that we have not
commissioned structural surveys or tested any of the services and are therefore unable to confirm that these are free
from defect. We note further that we have not inspected unexposed or inaccessible portions of any building and are
therefore unable to certify that these are free from defect.

e We note we are not experts in relation to assessing the condition of the building structure and cladding, or in
assessing the impact or otherwise of water/weather penetration issues. Should the building prove to have structural

m J I_.I_ Valuation Report: Workotel, 15-21 Main South Road and 29 Ballantyne Avenue, Upper Riccarton, Christchurch
31 March 2017 - Page 3
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or weather penetration issues we reserve the right to amend the valuation assessment and any recommendations
contained within this report.

Any elements of deterioration apparent during our consideration of the general state of repair of building/s has been
noted or reflected in our valuation. We are however, unable to give any warranty as to structural soundness of any
building and have assumed in arriving at our valuation that there are no structural defects or the inclusion of
unsatisfactory materials.

In preparing the valuation it has been assumed that items such as lifts, hot and cold water systems, electrical
systems, ventilating systems and other devices, fittings, installations or conveniences as are in the building are in
proper working order and functioning for the purposes for which they were designed, and conform to the current
building, fire and government regulations and codes.

Information on town planning and resource management is often obtained verbally from the local planning authority
and if assurance is required Jones Lang LaSalle recommends that verification is sought from the relevant authority
that confirms the position is correctly stated within this report, that the property is not subject to other decisions or
conditions prescribed by public authorities and that there are no outstanding statutory notices.

Jones Lang LaSalle’s valuations are prepared on the basis that the premises (and any works thereto) comply with
all relevant statutory regulations including the Building Act 2004 and the requirements of Territorial Authorities.
Where we have obtained a Land Information Memorandum, we comment on this within our report. Where we have
not obtained a Land Information Memorandum our valuation is therefore undertaken with the assumption that there
are no outstanding requisitions.

Unless otherwise stated all currencies within this report are in New Zealand Dollars.

Non-residential valuations are (unless otherwise stated) carried out on the basis that the valuation is plus GST (if
any). Residential property valuations are (unless otherwise stated) carried out on the basis that the valuation includes
GST (if any).

m J I_.I_ Valuation Report: Workotel, 15-21 Main South Road and 29 Ballantyne Avenue, Upper Riccarton, Christchurch
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DIRECTORS

The names, correspondence addresses and designations of the Directors as at the Latest
Practicable Date are as follows:

Name

Mr. Bertie Cheng Shao Shiong

Mr. Phua Chian Kin

Mr. Lee Ah Fong

Mr. Gn Hiang Meng

Mr. Aric Loh Siang Khee

Mr. Phua Boon Kin

Ms. Saw Chin Choo

PRINCIPAL ACTIVITIES

Address

25 Bukit Batok Street 22
TEE Building
Singapore 659591

25 Bukit Batok Street 22
TEE Building
Singapore 659591

25 Bukit Batok Street 22
TEE Building
Singapore 659591

25 Bukit Batok Street 22
TEE Building
Singapore 659591

25 Bukit Batok Street 22
TEE Building
Singapore 659591

25 Bukit Batok Street 22
TEE Building
Singapore 659591

25 Bukit Batok Street 22
TEE Building
Singapore 659591

Designation
Chairman and

Independent Director

Group Chief Executive
and Managing Director

Independent Director

Independent Director

Independent Director

Deputy Group

Managing Director

Executive Director

The Company is incorporated on 15 August 2000 in Singapore and first listed on the SESDAQ of
the SGX-ST on 22 March 2001. It subsequently transferred its listing to the Mainboard of the SGX-
ST on 3 September 2008. The Group has three business divisions, comprising its engineering
business, real estate business and infrastructure business.

SHARE CAPITAL
Shares

As at the Latest Practicable Date, there is only one class of shares in the capital of the Company,
comprising ordinary Shares. The issued share capital of the Company is as follows:

No. of Shares
(excluding treasury Shares)

As at the Latest Practicable Date Paid up capital

Issued and fully paid-up 501,952,639 S$$58,432,229.69

The Company has 1,270,400 treasury Shares as at the Latest Practicable Date.
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3.2

Rights of the Shareholders in respect of Capital, Dividends and Voting

Selected texts of the constitution of the Company relating to the rights of the Shareholders in
respect of capital, dividends and voting have been reproduced in Appendix 7 to the Scheme
Document.

The following discussion summarises the key differences between rights of holders of Offeror
Shares and rights of holders of Shares based on, inter alia, the extracts of the Company’s
constitution and extracts of the Offeror's memorandum and articles of association. Shareholders
are advised to read this in conjunction with the full text of the memorandum and articles of
association of the Offeror as set out in Appendix 3 to this Scheme Document. In particular,
Shareholders who wish to opt to receive Offeror Shares in consideration for their Shares should
note that as a private company, the memorandum and articles of association of the Offeror would
not typically confer the same level of protection in favour of minority shareholders compared with
those of a public listed company.

(2) Dividends

Pursuant to article 18.1 of the Offeror’s articles of association, the directors of the Offeror
may, by resolution of its directors, authorise a distribution at a time and of such amount as
they think fit if they are satisfied, on reasonable grounds, that immediately after the
distribution, the Offeror will satisfy solvency requirements.

By comparison, pursuant to regulation 126 of the Company’s constitution, and under the
Companies Act, the Company may only pay dividends out of profits.

(b)  lssue of New Shares

Pursuant to article 2.1 of the Offeror’s articles of association, shares and other securities
may be issued at such time and on such terms as the directors may by a resolution of
directors determine.

By comparison, pursuant to regulation 4 of the Company’s constitution, and under the
Companies Act, no Shares may be issued by the Directors without the prior approval of
Shareholders at a general meeting.

In addition, pursuant to clause 7.1 of the Offeror's memorandum of association, the Offeror is
authorised to issue a maximum of 600,000,000 no par value shares of a single class.

By comparison, there is no limit on the number of Shares which the Company may issue,
provided the requisite authorisation from Shareholders as described above has been
obtained prior to issuance of the Shares. Further, there is no concept of par value for the
Shares.

(c)  Variation of Rights

Pursuant to the Offeror's memorandum and articles of association, the rights conferred upon
holders of Offeror Shares of any class may only be varied with the consent in writing or
approval by way of resolution of the holders of a majority of the issued shares of that class.

By comparison, pursuant to the Company’s constitution, the variation of the special rights
attached to any class of shares may, subject to the provisions of the Act, be made either by
the consent in writing or approval by way of resolution of the holders of three-quarters of the
issued shares of that class.
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(d)

(f)

Amendment of Constitution

Pursuant to the Offeror's memorandum and articles of association, subject to the provisions
relating to variation of rights of holders of shares of a certain class, the Offeror may amend
its memorandum or articles by a resolution approved by a majority of shareholders or by a
resolution approved by a majority of directors, save that no amendment may be made by a
resolution approved by a majority of directors (i) to restrict the rights or power of the
shareholders to amend the memorandum or articles (ii) to change the percentage of
shareholders required to pass a resolution of shareholders to amend the memorandum or
articles (iii) in circumstances where the memorandum or articles cannot be amended by
shareholders or (iv) to provisions in the memorandum relating to ‘rights conferred by shares’,
‘variation of rights’, ‘rights not varied by the issue of shares pari passu’ and ‘amendment of
memorandum and articles’.

By comparison, under the Companies Act, the constitution of the Company may be
amended by way of special resolution (requiring a three-quarters majority) of the
Shareholders.

Notice Period for General Meetings

Pursuant to article 7.3 of the Offeror’s articles of association, a meeting of shareholders of
the Offeror requires not less than 7 days’ notice to be given.

By comparison, pursuant to regulation 49 of the Company’s constitution, a general meeting
of Shareholders requires not less than 14 days’ notice to be given, and in the case of a
special resolution or a resolution of which special notice is required to be given, at least 21
day’s notice is required to be given.

In addition, pursuant to article 7.5 of the Offeror’s articles of association, a meeting of
shareholders held in contravention of the requirement to give notice is valid if shareholders
holding at least 90 per cent of the total voting rights on all matters to be considered at the
meeting have waived notice of the meeting, and for this purpose, the presence of a
shareholder at the meeting shall constitute waiver in relation to all the shares that
shareholder holds.

By comparison, pursuant to regulation 49 of the Company’s constitution, a general meeting
called by shorter notice than required under the Company’s constitution shall be deemed to
have been duly called if agreed to (in the case of an Annual General Meeting) by all
members entitled to attend and vote thereat and (in the case of an Extraordinary General
Meeting) by a majority in number of members entitled to attend and vote thereat and holding
not less than 95 per cent of the total voting rights of all the members having that right.

Record Date for Votes

Pursuant to article 7.4 of the Offeror’s articles of association, the record date to determine
those shareholders who are entitled to vote at a meeting of the Offeror may be fixed as the
date of notice of the meeting, or such other date being a date not earlier than the date of
notice.

By comparison, regulation 42(A) of the Company’s constitution provides that a Depositor
shall only be entitled to attend any general meeting and to speak and vote thereat if his
name appears on the Depository Register maintained by CDP forty-eight hours before the
general meeting.
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3.3

3.4

(g) Special Resolution

There is no concept under the laws of the British Virgin Islands of a special resolution which
can be passed by shareholders, although the articles of association of a company
incorporated in the British Virgin Islands may reserve specific matters to require a certain
percentage of shareholder approval over and above a simple majority. There is no such
provision in the articles of association of the Offeror.

By comparison, in the case of the Company, a special resolution requires the affirmative vote
of at least 75% of the votes cast at a general meeting.

(h)  Winding Up

Pursuant to article 21 of the Offeror's articles of association, subject to the BVI Business
Companies Act (No. 16 of 2004) and the BVI Business Companies Regulations, 2012 and
any other regulations made thereunder, the Offeror may by resolution of shareholders or by
resolution of directors appoint an eligible individual as voluntary liquidator alone or jointly
with one or more voluntary liquidators.

Under regulation 145 of the Company’s constitution, the Directors to have power in the name
and on behalf of the Company to present a petition to the court for the Company to be
wound up without the need to first obtain the approval of Shareholders.

Shareholders should note that the above is only a summary and does not purport to give a
comprehensive comparison of the differences between the rights of holders of Offeror Shares and
rights of holders of Shares. Shareholders who are in any doubt in relation to the differences
between the rights of holders of Offeror Shares and rights of holders of Shares should consult their
professional advisers.

Issue of Shares

The Company has not issued any new Shares for the period from end FY2016 to the Latest
Practicable Date, save for 406 Shares which were issued pursuant to the exercise of certain
Warrants.

Company Convertible Securities

As at the Latest Practicable Date, there are no outstanding Company Convertible Securities or
securities which carry voting rights affecting the Shares.

As at the Joint Announcement Date, there were an aggregate of 186,385,684 outstanding
Warrants, each of which was convertible into one Share at an exercise price of S$0.25 per Warrant,
however these Warrants have since expired on 26 May 2017.

FINANCIAL INFORMATION
Financial Information of the Group

A summary of the financial information of the Group for FY2014, FY2015, FY2016 and 3QFY2017
is set out below.

This is extracted from, and should be read together with the audited consolidated financial
statements (or unaudited financial statements, as the case may be) of the Group for the relevant
periods, which are available on SGXNET. The audited consolidated financial statements of the
Group for FY2016 and the unaudited financial statements of the Group for 3QFY2017 are also
reproduced in Appendix 8 to the Scheme Document.
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(@)

(b)

Consolidated Income Statements

Restated
Audited Audited Audited Unaudited
FY2014 FY2015 FY2016 3QFY2017
(S$°000) (S$°000) (S$°000) (S$°000)
Revenue 202,823 217,895 261,706 181,309
(Loss) Profit before tax (8,317) 15,074 11,746 3,166
(Loss) profit for the year/period (10,236) 12,882 10,719 2,109
(Loss) profit attributable to (13,258) 11,133 8,404 1,211
owners of the Company
Non-controlling interests 3,022 1,749 2,315 898
(Loss) earnings per Share (2.75) 2.24 1.67 0.24
(Singapore cents) — Basic
Dividends per Share 0.95 2.50 0.33 0.12
(Singapore cents)
Consolidated Balance Sheets
Audited Unaudited
As at 31 May 2016 As at 28 February 2017
(S$°000) (S$°000)
ASSETS
Current assets 391,888 479,059
Non-current assets 201,063 128,653
Total Assets 592,951 607,712
LIABILITIES AND EQUITY
Current liabilities 244,002 255,004
Non-current liabilities 179,914 178,938
Total Liabilities 423,916 433,942
NET ASSETS 169,035 173,770
Share capital 58,701 58,701
Treasury shares - (269)
Currency translation reserve (1,633) (959)
Capital reserve 18,765 18,793
Accumulated profits 23,590 23,897
Non-controlling interests 69,612 73,607
NET EQUITY 169,035 173,770
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4.2

4.3

5.2

5.3

Material Changes in Financial Position

Save as disclosed in the Scheme Document and any other information on the Group which is
publicly available, there have been no known material changes to the financial position of the
Group subsequent to its audited consolidated financial statements for FY2016.

Accounting Policies

The significant accounting policies of the Group applied in its audited consolidated financial
statements for FY2016 are set out in the notes thereto.

As at the Latest Practicable Date, there are no changes in the accounting policy of the Group
which will cause the figures disclosed in this paragraph not to be comparable to a material extent.

HOLDINGS DISCLOSURE

Holdings of Offeror Shares and Offeror Convertible Securities by the Company

As at the Latest Practicable Date, none of the Group Companies owns, controls or has agreed to
acquire any Offeror Shares or Offeror Convertible Securities.

Interests of Directors in Offeror Shares and Offeror Convertible Securities

As at the Latest Practicable Date, save for Mr Phua Chian Kin who holds 1 Offeror Share,
comprising the entire issued and paid up capital of the Offeror, none of the Directors has any direct
or indirect interests in Offeror Shares or Offeror Convertible Securities.

Interests of Directors in Shares

As at the Latest Practicable Date, save as disclosed in this paragraph, as well as based on the
register of directors maintained by the Company, none of the Directors owns, controls or has
agreed to acquire, or has any interest in, direct or indirect, Shares:

Direct Interest as at the
Latest Practicable Date

Deemed Interest as at the
Latest Practicable Date

Name of Director No. of Shares (%)™ No. of Shares (%)™
Mr. Bertie Cheng Shao Shiong 7,500,000 1.49 3,900,000@ 0.78
Mr. Phua Chian Kin® 282,054,456 56.19 17,423,004 3.47
Mr. Phua Boon Kin 105,172 0.02 - -
Ms. Saw Chin Choo 1,390,000 0.28 3,312% nm®

Mr. Lee Ah Fong - - - -

Mr. Gn Hiang Meng - - - -

Mr. Aric Loh Siang Khee - - - -

Notes:
(1) Based on 501,952,639 issued Shares (excluding 1,270,400 treasury Shares) as at the Latest Practicable Date.

2) A total of 3,900,000 Shares are held in the name of Hong Leong Finance Nominees Pte. Ltd. for Mr. Bertie Cheng
Shao Shiong.

(3) Mr. Phua Chian Kin is deemed to have an interest in the 17,423,004 Shares held by his spouse, Mdm Tay Kuek Lee
and 4 P Investments Pte. Ltd., of which he is a shareholder. A total of 265,682,254 Shares held by Mr. Phua Chian
Kin are registered in the name of Hong Leong Finance Nominees Pte Ltd, CIMB Securities (Singapore) Pte Ltd,
SBS Nominees Pte Ltd, Phillip Securities Pte Ltd, OCBC Securities Private Limited and RHB Securities Singapore
Pte Ltd and KGI Fraser Securities Pte Ltd, which include Shares which are charged in favour of such financial
institutions for subsisting credit facilities in the ordinary course.

(4) Ms. Saw Chin Choo is deemed to have an interest in the 3,312 Shares held by her spouse, Mr. Chow Ching Hoong.

(5) Not meaningful.
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5.4

6.2

6.3

7.2

Interests of Substantial Shareholder in Shares

As at the Latest Practicable Date, save as disclosed in this paragraph, as well as based on the
register of members maintained by the Company, none of the Substantial Shareholders (excluding
any Director) owns, controls or has agreed to acquire, or has any interest in, direct or indirect,
Shares or Company Convertible Securities.

Direct Interest as at the Deemed Interest as at the
Latest Practicable Date Latest Practicable Date
Name of Substantial No. of Shares (%)™ No. of Shares (%)™
Shareholder
Lincoln Capital Private Limited® 25,967,321 517 - -

Notes:
(1) Based on 501,952,639 issued Shares (excluding 1,270,400 treasury Shares) as at the Latest Practicable Date.

2) Mr. Tan Soon Hoe, through his 100% shareholding interest in Lincoln Capital Private Limited, is deemed to have an
interest in the shares held directly by Lincoln Capital Private Limited.

DEALINGS DISCLOSURE
Dealings in Offeror Shares and Offeror Convertible Securities by the Company

None of the Group Companies has dealt for value in Offeror Shares or Offeror Convertible
Securities during the period commencing three months prior to the Joint Announcement Date and
ending on the Latest Practicable Date.

Dealings in Offeror Shares and Offeror Convertible Securities by the Directors

Save for Mr Phua Chian Kin who subscribed for one Offeror Share on the incorporation of the
Offeror on 28 December 2016, none of the Directors has dealt for value in Offeror Shares or
Offeror Convertible Securities during the period commencing three months prior to the Joint
Announcement Date and ending on the Latest Practicable Date.

Dealings in Shares and Company Convertible Securities by the Directors

None of the Directors has dealt for value in Shares or Company Convertible Securities during the
period commencing three months prior to the Joint Announcement Date and ending on the Latest
Practicable Date.

INTERESTS OF THE INDEPENDENT FINANCIAL ADVISER

Interests of the IFA

As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose
investments are managed by the IFA or its related corporations on a discretionary basis, own or
control any Shares or Company Convertible Securities.

Dealings in Shares and Company Convertible Securities

None of the IFA, its related corporations or funds whose investments are managed by the IFA or its
related corporations on a discretionary basis has dealt for value in the Shares or the Company
Convertible Securities during the period commencing three months prior to the Joint
Announcement Date and ending on the Latest Practicable Date.
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9.2

9.3

10.

11.
11.1

VALUATION ON SUBJECT PROPERTIES

The Group has commissioned independent Valuation Reports on the valuations of the Subject
Properties, which comprise all the properties of the Group (“Valuation Reports”), and copies of
the Valuation Reports Summaries are set out in Appendix 5 to this Scheme Document. Under
Rule 26.3 of the Code, the Company is required, inter alia, to make an assessment of any potential
tax liability which would arise if the assets, which are the subject of a valuation given in connection
with an offer, were to be sold at the amount of the valuation. Based on the Valuation Reports, the
potential net tax liabilities that may be incurred by the Group on the hypothetical disposal of the
Subject Properties on an “as is” basis is approximately S$3.49 million. The Company expects the
aforesaid tax liabilities to crystallize (if any) as and when the Group disposes of its interests in
these projects or when these projects are developed, sold and handed over to the purchasers.

ARRANGEMENTS AFFECTING DIRECTORS
No Payment or Benefit to Directors

As at the Latest Practicable Date, there is no agreement, arrangement or understanding for any
payment or other benefit to be made or given to any Director or to any director of any related
corporation of the Company as compensation for loss of office or otherwise in connection with the
Scheme.

No Agreement Conditional upon Outcome of the Scheme

As at the Latest Practicable Date, save for the Implementation Agreement and the Undertakings,
there is no agreement, arrangement or understanding made between any Director and any other
person in connection with or conditional upon the outcome of the Scheme.

No Material Interest in Material Contracts

As at the Latest Practicable Date, save for the Implementation Agreement and the Undertakings,
no Director has a personal interest, whether direct or indirect, in any material contract entered into
by the Offeror.

MATERIAL LITIGATION
As at the Latest Practicable Date:
(@) none of the Group Companies is engaged in any material litigation or arbitration

proceedings, as plaintiff or defendant, which might materially and adversely affect the
financial position of the Group taken as a whole; and

(b) the Directors are not aware of any litigation, claim, arbitration or other proceedings pending
or threatened against any of the Group Companies or of any facts likely to give rise to any
litigation, claim, arbitration or other proceedings which may materially and adversely affect
the financial position of the Group taken as a whole.

GENERAL DISCLOSURE

Financial Statements

The audited consolidated financial statements of the Group for FY2016 and the unaudited
consolidated financial statements of the Group for 3QFY2017 are available on SGXNET.

Directors’ Service Contracts

There (a) are no service contracts between any Director or proposed director with any Group
Company with more than 12 months to run, which the employer cannot, within the next 12 months,
terminate without payment of compensation, and (b) were no such service contracts entered into or
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12.

13.
13.1

13.2

amended between any of the Directors or proposed director and any Group Company during the
period between the start of the six months immediately preceding the Joint Announcement Date
and the Latest Practicable Date.

Material Contracts with Interested Persons

Save as disclosed publicly, there are no material contracts entered into by any Group Company in
which any Director has a material personal interest, whether direct or indirect. There are also no
material contracts (not being a contract entered into in the ordinary course of business) entered
into by any Group Company with other interested persons (as defined in the Note on Rule 23.12 of
the Code) during the period beginning three years before the Joint Announcement Date up to the
Latest Practicable Date.

Transfer Restrictions

The Constitution of the Company does not contain any restrictions on the right to transfer Shares,
which has the effect of requiring Shareholders, before transferring them, to offer them for purchase
to members of the Company or to any person.

Costs and Expenses
In the event that the Scheme does not become effective for any reason, the expenses and costs
incurred by the Company in connection with the Scheme will be borne by the Company.

Directors’ Intentions with respect to their Shares

Save for Mr Phua Chian Kin and Mr Phua Boon Kin who are required to abstain from voting on the
Scheme, all Directors who have an interest in Shares intend to vote these Shares (or procure these
Shares to be voted, where applicable) in favour of the Scheme.

In addition, all Directors who have an interest in Shares intend to elect to receive Offeror Shares in
consideration of their Shares.

MARKET QUOTATIONS

Please refer to paragraph 13 of the Offeror's Letter as set out in Appendix 2 to the Scheme
Document for information on:

(a) the closing prices of the Shares on the SGX-ST on (i) the Latest Practicable Date, (ii) the
Last Market Day, and (iii) the last Market Day of each month from October 2016 to March
2017 (being the six months preceding the Joint Announcement Date); and

(b)  the highest and lowest closing prices during the period commencing six months prior to the
Joint Announcement Date and ending on the Latest Practicable Date, and the respective
dates of the relevant closing prices.

CONSENTS
General

Rajah & Tann Singapore LLP, the Company’s legal adviser, the Offeror's Financial Adviser and the
Share Registrar have each given and have not withdrawn their respective written consents to the
issue of the Scheme Document with the inclusion herein of their names and all the references to
their names in the form and context in which they respectively appear in the Scheme Document.

IFA

The IFA has given and has not withdrawn its written consent to the issue of the Scheme Document
with the inclusion herein of its name, the IFA Letter and all references thereto in the form and
context in which they appear in the Scheme Document.
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13.3

13.4

14.

Auditors

Deloitte & Touche LLP has given and has not withdrawn its written consent to the issue of the
Scheme Document with the inclusion herein of its name, its independent auditor's report on the
audited consolidated financial statements of the Group for FY2016 and all references thereto in the
form and context in which they appear in the Scheme Document.

Valuers

Each Valuer has given and has not withdrawn its written consent to the issue of the Scheme
Document with the inclusion herein of its name, the Valuation Report Summaries and all references
thereto in the form and context in which they appear in the Scheme Document.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the Company’s registered office
during normal business hours from the date of the Scheme Document up to the Effective Date:

(a) the Constitution of the Company;

(b)  the annual reports of the Company for FY2014, FY2015 and FY2016, and the unaudited
consolidated financial statements of the Group for 3QFY2017;

(c) the Implementation Agreement;

(d)  the Undertakings;

(e) the IFA Letter;

) the Valuation Report Summaries; and

(g) the letters of consent of Rajah & Tann Singapore LLP, Deloitte & Touche LLP, the IFA, the

Company’s legal adviser, the Offeror's Financial Adviser, the Share Registrar and each
Valuer to the Scheme Document.
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TREASURY SHARES

3. (A) The Company may hold its shares as treasury shares and deal with such shares in
accordance with the provisions of the Act and applicable laws.

(B) The Company may, subject to and in accordance with the Act, purchase or otherwise
acquire its shares in the issued share capital of the Company on such terms and in such manner as the
Company may from time to time think fit. Ordinary shares that are purchased or acquired by the
Company shall, unless held in treasury, be deemed to be cancelled immediately on purchase or
acquisition. On the cancellation of a share as aforesaid, the rights and privileges attached to that share
shall expire.

ISSUE OF SHARES

4, (A) Subject to the Act and these presents, no shares may be issued by the Directors without
the prior approval of the Company in General Meeting pursuant to Section 161 of the Act, but subject
thereto, and the terms of such approval, and to Article 5, and to any special rights attached to any shares
for the time being issued, the Directors may allot (with or without conferring a right of renunciation) or
grant options over or otherwise dispose of the same to such persons on such terms and conditions and
for such consideration and at such time and whether or not subject to the payment of any part of the
amount thereof in cash or otherwise as the Directors may think fit, and any shares may, subject to
compliance with Sections 70 and 75 of the Act, be issued with such preferential, deferred, qualified or
special rights, privileges, conditions or restrictions, whether as regards dividend, return of capital,
participation in surplus, voting, conversion or otherwise, as the Directors may think fit, and preference
shares may be issued which are or at the option of the Company are liable to be redeemed, the terms
and manner of redemption being determined by the Directors in accordance with the Act, Provided
Always that:-

(@) no shares shall be issued to transfer a controlling interest in the Company without the
specific prior approval of the Company in General Meeting; and

(b)  the rights (including voting rights) attaching to shares of a class other than ordinary shares
shall be expressed in the resolution creating the same.

(B) The Directors may, at any time after the allotment of any share but before any person has
been entered in the Register of Members as the holder, recognize a renunciation thereof by the allottee in
favour of some other person and may accord to any allottee of a share a right to effect such renunciation
upon and subject to such terms and conditions as the Directors may think fit to impose.

(C) Except so far as otherwise provided by the conditions of issue or by these presents, all
new shares shall be issued subject to the provisions of the Statutes and of these presents with reference
to allotment, payment of calls, lien, transfer, transmission, forfeiture or otherwise.

5. (A) Subject to any direction to the contrary that may be given by the Company in General
Meeting and as permitted by the rules of the Designated Stock Exchange, all new shares shall before
issue be offered to such persons who as at the date (as determined by the Directors) of the offer are
entitled to receive notices from the Company of General Meetings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares to which they are entitled. The offer shall be
made by notice specifying the number of shares offered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and, after the expiration of that time, or on the receipt of an
intimation from the person to whom the offer is made that he declines to accept the shares offered, the
Directors may dispose of those shares in such manner as they think most beneficial to the Company. The
Directors may likewise so dispose of any new shares which (by reason of the ratio which the new shares
bear to shares held by persons entitled to an offer of new shares) cannot, in the opinion of the Directors,
be conveniently offered under this Article 5(A).
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(B) The Company may, notwithstanding Article 5(A) above, authorise the Directors not to offer
new shares to members to whom by reason of foreign securities laws, such offers may not be made
without registration of the shares or a prospectus or other document, but to sell the entitlements to the
new shares on behalf of such members on such terms and conditions as the Company may direct.

(C) Without prejudice to the generality of Article 4A and notwithstanding Article 5A, the
Company may by Ordinary Resolution in General Meeting give to the Directors a general authority either
unconditionally or subject to such conditions as may be specified in the Ordinary Resolution to:-

(a) issue shares in the capital of the Company whether by way of rights, bonus or otherwise,
and/or make or grant offers, agreements or options (collectively, “instruments”) that might or
would require shares to be issued, including but not limited to the creation and issue of (as
well as adjustments to) warrants, debentures or other instruments convertible into shares;
and

(b)  (notwithstanding the authority conferred by the Ordinary Resolution may have ceased to be
in force) issues shares in pursuance of any instrument made or granted by the Directors
while the Ordinary Resolution was in force, Provided that:-

(i) the aggregate number of shares to be issued pursuant to the Ordinary Resolution
(including shares to be issued in pursuance of instruments made or granted pursuant
to the Ordinary Resolution) shall be subject to such limits and manner of calculation
as may be prescribed by the Designated Stock Exchange;

(i) in exercising the authority conferred by the Ordinary Resolution, the Company shall
comply with the provisions of the Listing Manual of the Designated Stock Exchange for
the time being in force (unless such compliance is waived by the Designated Stock
Exchange) and these Articles; and

(i)  (unless revoked or varied by the Company in General Meeting) the authority conferred
by the Ordinary Resolution shall not continue in force beyond the conclusion of the
Annual General Meeting of the Company next following the passing of the Ordinary
Resolution, or the date by which such Annual General Meeting of the Company is
required by law to be held, or the expiration of such other period as may be prescribed
by the Act (whichever is the earliest).

6. The Company may exercise the power of paying commissions in respect of subscription for shares
which is conferred by the Act to the full extent thereby permitted, Provided Always that the amount or rate
of the commissions paid or agreed to be paid and the number of shares to be subscribed for absolutely
shall be disclosed in the manner required by the Act, in the relevant prospectus, statement, circular or
notice as the case may be. Such commissions may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in one way and partly in the other. The Company may also on any
issue of shares pay such brokerage as may be lawful subject to disclosure of the amount or rate thereof
in the manner required by the Act in the relevant prospectus, statement, circular or notice as the case
may be.

7. Where any shares are issued for the purpose of raising money to defray the expenses of the
construction of any works or buildings or the provision of any plant which cannot be made profitable for a
lengthened period, the Company may pay interest on so much of that share capital (except treasury
shares) as is for the time being paid up for the period and charge the same to capital as part of the cost
of the construction of the works or buildings or the provision of the plant, subject to the conditions and
restrictions mentioned in the Act.

8. (A) Inthe event of preference shares being issued, preference shareholders shall have the same
rights as ordinary shareholders as regards receiving of notices, reports and balance-sheets and attending
General Meetings of the Company, and preference shareholders shall also have the right to vote at any
meeting convened for the purpose of reducing capital or winding-up or sanctioning a sale of the
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undertaking of the Company or where the proposal to be submitted to the meeting directly affects their
rights and privileges or when the dividend on the preference shares is more than six months in arrears.

(B) The Company has power to issue further preference capital ranking equally with, or in
priority to, preference shares already issued.

9. (A)  Whenever the share capital of the Company is divided into different classes of shares, the
variation or abrogation of the special rights attached to any class may, subject to the provisions of the
Act, be made either with the consent in writing of the holders of three-quarters of the issued shares of the
class or with the sanction of a Special Resolution passed at a separate General Meeting of the holders of
the shares of the class (but not otherwise) and may be so made either whilst the Company is a going
concern or during or in contemplation of a winding-up. To every such separate General Meeting all the
provisions of these presents relating to General Meetings of the Company and to the proceedings thereat
shall mutatis mutandis apply, except that the necessary quorum shall be two or more persons holding at
least one-third of the issued shares of the class present in person or by proxy or attorney and that any
holder of shares of the class present in person or by proxy or attorney may demand a poll and that every
such holder shall on a poll have one vote for every share of the class held by him where the class is a
class of equity shares within the meaning of Section 64(1) of the Act or at least one vote for every share
of the class where the class is a class of preference shares within the meaning of Section 180(2) of the
Act, Provided Always that where the necessary majority for such a Special Resolution is not obtained at
such General Meeting, the consent in writing, if obtained from the holders of three-quarters of the issued
shares of the class concerned within two months of such General Meeting, shall be as valid and effectual
as a Special Resolution carried at such General Meeting.

(B) The provisions in Article 9(A) shall mutatis mutandis apply to any repayment of preference
capital (other than redeemable preference capital) and any variation or abrogation of the rights attached
to preference shares or any class thereof.

(C) The special rights attached to any class of shares having preferential rights shall not unless
otherwise expressly provided by the terms of issue thereof be deemed to be varied by the creation or
issue of further shares ranking as regards participation in the profits or assets of the Company in some or
all respects pari passu therewith but in no respect in priority thereto.

ALTERATION OF SHARE CAPITAL

10. The Company may from time to time by Ordinary Resolution increase its capital by such sum to be
divided into such number of shares as the resolution shall prescribe.

11.  The Company may by Ordinary Resolution alter its share capital in the manner permitted under the
Act and applicable laws, including (without limitation):-

(a) consolidate and divide all or any of its share capital into such number of shares set out in the
resolution;

(b) cancel any shares which, at the date of the passing of the resolution, have not been taken,
or agreed to be taken, by any person, and diminish its capital by the number of the shares
so cancelled;

(c)  subject to the provisions of the Statues, sub-divide its shares, or any of them, into such
number of shares set out in the resolution, so that the resolution whereby any share is sub-
divided may determine that, as between the holders of the shares resulting from such sub-
division, one or more of the shares may, as compared with the others, have any such
preferred, deferred or other special rights, or be subject to any such restrictions, as the
Company has power to attach to unissued or new shares;

(d)  subject to the provisions of the Statutes, convert any class of shares into any other class of
shares.
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12. The Company may reduce its share capital or other undistributable reserve in any manner
permitted by, and with and subject to, any authorization, consent or confirmation required, by law.

12.  (A) Without prejudice to the generality of the foregoing, upon cancellation of any share
purchased or otherwise acquired by the Company pursuant to these Articles, the number of
issued shares of the Company shall be diminished by the number of shares so cancelled,
and, where any such cancelled share was purchased or acquired out of the capital of the
Company, the amount of share capital of the Company shall be reduced accordingly.

GENERAL MEETINGS

47.  An Annual General Meeting shall be held once in every year, at such time (within a period of not
more than fifteen months after the holding of the last preceding Annual General Meeting) and place as
may be determined by the Directors. All other General Meetings shall be called Extraordinary General
Meetings.

48. The Directors may whenever they think fit, and shall on requisition in accordance with the Statutes,
proceed with proper expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

49. Any General Meeting at which it is proposed to pass a Special Resolution or (save as provided by
the Statutes) a resolution of which special notice has been given to the Company, shall be called by
twenty-one days’ notice in writing at the least and an Annual General Meeting or any other General
Meeting, by fourteen days’ notice in writing at the least. The period of notice shall in each case be
exclusive of the day on which it is served or deemed to be served and of the day on which the meeting is
to be held and shall be given in manner hereinafter mentioned to all members other than such as are not
under the provisions of these presents entitled to receive such notices from the Company, Provided that a
General Meeting notwithstanding that it has been called by a shorter notice than that specified above
shall be deemed to have been duly called if it so agreed:-

(A) in the case of an Annual General Meeting by all the members entitled to attend and vote thereat;
and

(B) in the case of Extraordinary General Meeting by a majority in number of the members having a
right to attend and vote thereat, being a majority together holding not less than 95 per cent. of the
total voting rights of all the members having that right;

Provided also that the accidental omission to give notice to or the non-receipt of notice by any person
entitled thereto shall not invalidate the proceedings at any General Meeting. At least fourteen days’ notice
of any General Meeting shall be given by advertisement in the daily press and in writing to any stock
exchange upon which the shares in the Company may be listed, Provided Always that in the case of any
General Meeting at which it is proposed to pass a Special Resolution, at least twenty-one days’ notice in
writing of such General Meeting shall be given to any stock exchange upon which the shares in the
Company may be listed.

50. (A) Every notice calling a General Meeting shall specify the place and the day and hour of the
meeting, and there shall appear with reasonable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of him and
that a proxy need not be a member of the Company.

(B) Inthe case of an Annual General Meeting, the notice shall also specify the meeting as such.
(C) In the case of any General Meeting at which business other than routine business (“special

business”) is to be transacted, the notice shall specify the general nature of such business, and if any
resolution is to be proposed as a Special Resolution, the notice shall contain a statement to that effect.
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51. Routine business shall mean and include only business transacted at an Annual General Meeting
of the following classes, that is to say:-

(A) declaring dividends;

(B) receiving and adopting the accounts, the reports of the Directors and Auditors and other
documents required to be attached and annexed to the accounts;

(C) appointing or re-appointing Directors to fill vacancies arising at the meeting on retirement whether
by rotation or otherwise;

(D) re-appointing the retiring Auditors (unless they were last appointed otherwise than by the Company
in General Meeting); and

(E) fixing the remuneration of the Auditors or determining the manner in which such remuneration is to
be fixed; and

(F) fixing the fees of Directors.

52. Any notice of a General Meeting to consider special business shall be accompanied by a statement
regarding the effect of any proposed resolution on the Company in respect of such special business.

PROCEEDINGS AT GENERAL MEETINGS

53. The Chairman of the Board of Directors, failing whom the Deputy Chairman, shall preside as
chairman at a General Meeting. If there be no such Chairman or Deputy Chairman, or if at any meeting
neither be present within five minutes after the time appointed for holding the meeting and willing to act,
the Directors present shall choose one of their number (or, if no Director be present or if all the Directors
present decline to take the chair, the members present shall choose one of their number) to be chairman
of the meeting.

54.  No business other than the appointment of a chairman shall be transacted at any General Meeting
unless a quorum is present at the time when the meeting proceeds to business. Save as herein otherwise
provided, the quorum at any General Meeting shall be two members present in person or by proxy.

55.  If within thirty minutes from the time appointed for a General Meeting (or such longer interval as
the chairman of the meeting may think fit to allow) a quorum is not present, the meeting, if convened on
the requisition of members, shall be dissolved. In any other case it shall stand adjourned to the same day
in the next week (or if that day is a public holiday then to the next business day following that public
holiday) at the same time and place or such other day, time or place as the Directors may by not less
than ten days’ notice appoint.

56. The chairman of any General Meeting at which a quorum is present may with the consent of the
meeting (and shall if so directed by the meeting) adjourn the meeting from time to time (or sine die) and
from place to place, but no business shall be transacted at any adjourned meeting except business which
might lawfully have been transacted at the meeting from which the adjournment took place. Where a
meeting is adjourned sine die, the time and place for the adjourned meeting shall be fixed by the
Directors. When a meeting is adjourned for thirty days or more or sine die, not less than seven days’
notice of the adjourned meeting shall be given in like manner as in the case of the original meeting.

57. Save as hereinbefore expressly provided, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

58. If an amendment shall be proposed to any resolution under consideration but shall in good faith be

ruled out of order by the chairman of the meeting, the proceedings on the substantive resolution shall not
be invalidated by any error in such ruling. In the case of a resolution duly proposed as a Special
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Resolution, no amendment thereto (other than a mere clerical amendment to correct a patent error) may
in any event be considered or voted upon.

59. At any General Meeting a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands) demanded by:-

(A)  the chairman of the meeting; or
(B) not less than two members present in person or by proxy and entitled to vote; or

(C) any member present in person or by proxy, or where such a member has appointed two
proxies any one of such proxies, or any number or combination of such members or proxies,
holding or representing as the case may be not less than one-tenth of the total voting rights
of all the members having the right to vote at the meeting; or

(D) any member present in person or by proxy, or where such a member has appointed two
proxies any one of such proxies, or any number or combination of such members or proxies,
holding or representing as the case may be shares in the Company conferring a right to vote
at the meeting being shares on which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid on all the shares conferring that right,

Provided Always that no poll shall be demanded on the choice of the chairman of the meeting or on a
question of adjournment. A demand for a poll may be withdrawn only with the approval of the meeting.

60. Unless a poll is required, a declaration by the chairman of the meeting that a resolution has been
carried, or carried unanimously, or by a particular majority, or lost, and an entry to that effect in the
minute book, shall be conclusive evidence of that fact without proof of the number or proportion of the
votes recorded for or against such resolution. If a poll is required, it shall be taken in such manner
(including the use of ballot or voting papers or tickets) as the chairman of the meeting may direct, and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded.
The chairman of the meeting may (and if so directed by the meeting shall) appoint scrutineers and may
adjourn the meeting to some place and time fixed by him for the purpose of declaring the result of the
poll.

61. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded shall be entitled to a
casting vote.

62. A poll demanded on any question shall be taken either immediately or at such subsequent time
(not being more than thirty days from the date of the meeting) and place as the chairman of the meeting
may direct. No notice need be given of a poll not taken immediately. The demand for a poll shall not
prevent the continuance of the meeting for the transaction of any business other than the question on
which the poll has been demanded.

VOTES OF MEMBERS

63. Subject to any special rights or restrictions as to voting attached by or in accordance with these
presents to any class of shares, on a show of hands every member who is present in person or by proxy
shall have one vote, the chairman of the meeting to determine which proxy shall be entitled to vote where
a member is represented by two proxies, and on a poll every member who is present in person or by
proxy shall have one vote for every share of which he is the holder. A member who is bankrupt shall not,
while his bankruptcy continues, be entitled to exercise his rights as a member, or attend, vote or act at
any meeting of the Company.

64. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person

or by proxy, shall be accepted to the exclusion of the votes of the other joint holders and for this purpose
seniority shall be determined by the order in which the names stand in the Register of Members or, as
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the case may be, the order in which the names appear in the Depository Register in respect of the joint
holding.

65. Where in Singapore or elsewhere a receiver or other person (by whatever name called) has been
appointed by any court claiming jurisdiction in that behalf to exercise powers with respect to the property
or affairs of any member on the ground (however formulated) of mental disorder, the Directors may in
their absolute discretion, upon or subject to production of such evidence of the appointment as the
Directors may require, permit such receiver or other person on behalf of such member, to vote in person
or by proxy at any General Meeting, or to exercise any other right conferred by membership in relation to
meetings of the Company.

66. No member shall be entitled in respect of shares held by him to vote at a General Meeting either
personally or by proxy or to exercise any other right conferred by membership in relation to meetings of
the Company if any call or other sum payable by him to the Company in respect of such shares remains
unpaid.

67. No objection shall be raised as to the admissibility of any vote except at the meeting or adjourned
meeting at which the vote objected to is or may be given or tendered and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection shall be referred to the chairman of the
meeting whose decision shall be final and conclusive.

68. On a poll, votes may be given either personally or by proxy and a person entitled to more than one
vote need not use all his votes or cast all the votes he uses in the same way.

69. (A) A member may appoint not more than two (2) proxies to attend and vote at the same
General Meeting, provided that if a member shall nominate two proxies to attend and vote at the same
General Meeting, then the member shall specify the proportion of his shares to be represented by each
such proxy, failing which the appointment shall be deemed to be in the alternative.

(B) A proxy need not be a member.
(C) If the member is a Depositor, the Company shall be entitled and bound:-

(@) to reject any instrument of proxy lodged by any Depositor if the Depositor is not
shown to have any shares entered against his name in the Depository Register as at
forty-eight (48) hours before the General Meeting at which the proxy is to act as
certified by CDP to the Company: and

(b) to accept as the maximum number of votes which in aggregate the proxy or proxies
appointed by the Depositor is or are able to cast on a poll a number which is the
number of shares entered against the name of that Depositor in the Depository
Register as at forty-eight (48) hours before the time of the relevant General Meeting
as certified by CDP to the Company.

(D) (a) In a poll, the maximum number of shares that a proxy can cast shall be:-

(i) the Depositors shareholding specified in the instrument of proxy if that
shareholding does not exceed the true balance standing to the Securities
Account of the Depositor as appears on the Depository Register forty-eight (48)
hours before the General Meeting: or

(i)  restricted to the true balance standing to the Securities Account of the
Depositor as appears on the Depository Register forty-eight (48) hours before
the General Meeting, if the Depositor’s shareholding specified in the instrument
of proxy is more than the aforesaid true balance standing in the Securities
Account of the Depositor.
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(b) A proxy is required to cast his vote in the manner as specified in the instrument of
proxy and in the absence of any instruction by the Depositor, he can cast his vote in
any manner he deems fit. Nothing in this Article shall require the Company, the
Directors or the Chairman to ensure that a proxy complies with the provisions of these
Articles.

70.  (A) Aninstrument appointing a proxy for any member shall be in writing in any usual or common
form or in any other form which the Directors may approve and:-

(@) in the case of an individual member, shall be signed by the member or his attorney duly
authorised in writing; and

(b) in the case of a member which is a corporation shall be either given under its common seal
or signed on its behalf by an attorney duly authorised in writing or a duly authorised officer of
the corporation.

(B) The signatures on an instrument of proxy need not be witnessed. Where an instrument
appointing a proxy is signed on behalf of a member by an attorney, the letter or power of attorney or a
duly certified copy thereof shall (failing previous registration with the Company) be lodged with the
instrument of proxy pursuant to the next following Article, failing which the instrument of proxy may be
treated as invalid.

71.  An instrument appointing a proxy must be left at such place or one of such places (if any) as may
be specified for that purpose in or by way of note to or in any document accompanying the notice
convening the meeting (or, if no place is so specified, at the Office) not less than forty-eight hours before
the time appointed for the holding of the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting) for the taking of the poll at
which it is to be used, and in default shall not be treated as valid. The instrument shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the meeting as for the meeting to
which it relates, Provided that an instrument of proxy relating to more than one meeting (including any
adjournment thereof) having once been so delivered for the purposes of any meeting shall not require
again to be delivered for the purposes of any subsequent meeting to which it relates.

72. An instrument appointing a proxy shall be deemed to include the right to demand or join in
demanding a poll and to speak at the meeting.

73. A vote cast by proxy shall not be invalidated by the previous death or insanity of the principal or by
the revocation of the appointment of the proxy or of the authority under which the appointment was made
provided that no intimation in writing of such death, insanity or revocation shall have been received by the
Company at the Office at least one hour before the commencement of the meeting or adjourned meeting
or (in the case of a poll taken otherwise than at or on the same day as the meeting or adjourned meeting)
the time appointed for the taking of the poll at which the vote is cast.

DIVIDENDS

123. The Company may by Ordinary Resolution declare dividends but no such dividend shall exceed the
amount recommended by the Directors.

124. If and so far as in the opinion of the Directors, the profits of the Company justify such payments,
the Directors may declare and pay the fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other dates prescribed for the payment
thereof and may also from time to time declare and pay interim dividends on shares of any class of such
amounts and on such dates and in respect of such periods as they think fit.

125. Unless and to the extent that the rights attached to any shares or the terms of issue thereof

otherwise provide, and subject to the Act, all dividends shall be declared and paid according to the
number of issued and fully paid shares. Where shares are partly paid, dividends shall be apportioned and
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paid proportionately to the amount paid or credited as paid thereon. For the purposes of this Article, no
amount paid on a share in advance of calls shall be treated as paid on the share.

126. No dividend shall be paid otherwise than out of profits available for distribution under the provisions
of the Statutes. Any dividend unclaimed after six (6) years from the date of declaration shall be made
forfeit and revert to the Company.

127. No dividend or other monies payable on or in respect of a share shall bear interest as against the
Company.

128. (A) The Directors may retain any dividend or other monies payable on or in respect of a share
on which the Company has a lien and may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

(B) The Directors may retain the dividends payable upon shares in respect of which any person
is under the provisions as to the transmission of shares hereinbefore contained entitled to become a
member, or which any person is under those provisions entitled to transfer, until such person shall
become a member in respect of such shares or shall transfer the same.

129. The waiver in whole or in part of any dividend on any share by any document (whether or not
under seal) shall be effective only if such document is signed by the member (or the person entitled to
the share in consequence of the death or bankruptcy of the holder) and delivered to the Company and if
or to the extent that the same is accepted as such or acted upon by the Company.

130. The Company may upon the recommendation of the Directors by Ordinary Resolution direct
payment of a dividend in whole or in part by the distribution of specific assets (and in particular of paid-up
shares or debentures of any other company) and the Directors shall give effect to such resolution. Where
any difficulty arises with regard to such distribution, the Directors may settle the same as they think
expedient and in particular, may issue fractional certificates, may fix the value for distribution of such
specific assets or any part thereof, may determine that cash payments shall be made to any member
upon the footing of the value so fixed in order to adjust the rights of all parties and may vest any such
specific assets in trustees as may seem expedient to the Directors.

131. Any dividend or other moneys payable in cash on or in respect of a share may be paid by cheque
or warrant sent through the post to the registered address appearing in the Register of Members or (as
the case may be) the Depository Register of the member or person entitled thereto (or, if two or more
persons are registered in the Register of Members or (as the case may be) entered in the Depository
Register as joint holders of the share or are entitled thereto in consequence of the death or bankruptcy of
the holder, to any one of such persons) or to such person and such address as such member or person
or persons may by writing direct. Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent or to such person as the holder or joint holders or person or persons entitled to
the share in consequence of the death or bankruptcy of the holder may direct and payment of the cheque
or warrant by the banker upon whom it is drawn shall be a good discharge to the Company. Every such
cheque or warrant shall be sent at the risk of the person entitled to the money represented thereby.

132. If two or more persons are registered in the Register of Members or (as the case may be) the
Depository Register as joint holders of any share, or are entitled jointly to a share in consequence of the
death or bankruptcy of the holder, any one of them may give effectual receipts for any dividend or other
moneys payable or property distributable on or in respect of the share.

133. Any resolution declaring a dividend on shares of any class, whether a resolution of the Company in
General Meeting or a resolution of the Directors, may specify that the same shall be payable to the
persons registered as the holders of such shares in the Register of Members or (as the case may be) the
Depository Register at the close of business on a particular date and thereupon the dividend shall be
payable to them in accordance with their respective holdings so registered, but without prejudice to the
rights inter se in respect of such dividend of transferors and transferees of any such shares.
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CAPITALISATION OF PROFITS AND RESERVES

134. Subject to the approval of the Company in General Meeting (whether such approval is pursuant to
an Ordinary Resolution authorizing the Directors to exercise the power of the Company to issue shares
generally pursuant to Article 5 or otherwise), the Directors may issue bonus shares for which no
consideration is payable to the Company or capitalize any sum standing to the credit of any of the
Company’s reserve accounts as representing profits available for distribution under the provisions of the
Statutes, by appropriating such sum to the persons registered as the holders of shares in the Register of
Members or (as the case may be) the Depository Register at the close of business on the date of the
resolution (or such other date as may be specified therein or determined as therein provided) In
proportion to their then holdings of shares and applying such sum on their behalf in paying up in full
unissued shares or (subject to any special rights previously conferred on any shares or class of shares
for the time being issued) unissued shares of any other class not being redeemable shares, for allotment
and distribution credited as fully paid up to and amongst them as bonus shares in the proportion
aforesaid. The Directors may do all acts and things considered necessary or expedient to give effect to
any such capitalization or bonus issue, with full power to the Directors to make such provisions as they
think fit for any fractional entittements which would arise on the basis aforesaid (including provisions
whereby fractional entitlements are disregarded or the benefit thereof accrues to the Company rather
than to the members concerned). The Directors may authorize any person to enter on behalf of all the
members interested into an agreement with the Company providing for any such capitalization or bonus
issue and matters incidental thereto and any agreement made under such authority shall be effective and
binding on all concerned.
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STATEMENTS OF FINANCIAL POSITION

May 31, 2016
Group Company
Note 2016 2015 2016 2015
$'000 $'000 $'000 $'000

ASSETS
Current assets
Cash and cash equivalents 6 32,206 24,012 1,710 677
Bank balances pledged 7 3,448 1,975 1,369 1,360
Trade receivables 8 43,210 85,273 - 3,661
Other receivables 9 25,546 20,298 13,597 17,633
Current portion of loans receivable from associates 10 24,042 19,664 1,148 3,906
Inventories 11 16 18 - -
Construction work-in-progress in excess of progress billings 12 103,914 77,809 - -
Development properties 13 113,275 122,613 - -
Completed properties and land held for sale 13 46,231 14,973 - -
Total current assets 391,888 366,635 17,824 27,237
Non-current assets
Bank balances pledged 7 414 429 - -
Available-for-sale investment 14 - * - -
Investment in associates 15 58,776 43,241 4,783 781
Investment in joint venture 15 1,360 808 - -
Investment in subsidiaries 16 - - 107,227 100,949
Club membership 17 42 46 42 46
Property, plant and equipment 18 89,666 79,248 398 463
Investment properties 19 35,717 36,036 24,000 24,000
Deferred tax assets 20 2,643 1,382 - -
Other receivables 9 6,210 10,534 - -
Loans receivable from associates 10 6,235 19,216 351 -
Total non-current assets 201,063 190,940 136,801 126,239
Total assets 592,951 557,575 154,625 153,476

* Denotes amount less than $1,000

TEE INTERNATIONAL LIMITED
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STATEMENTS OF FINANCIAL POSITION

May 31, 2016
Group Company
Note 2016 2015 2016 2015
$'000 $'000 $'000 $'000

LIABILITIES AND EQUITY
Current liabilities
Bank loans and overdrafts 21 53,444 52,612 7,180 8,900
Trade payables 22 108,217 98,547 38 3,673
Other payables 23 31,441 26,101 54,412 42,528
Progress billings in excess of construction work-in-progress 12 - 41 - -
Provision for maintenance costs 24 643 1,692 - -
Derivative financial instruments 25 70 - - -
Current portion of finance leases 26 87 80 - -
Current portion of long-term loan 27 4,050 - - -
Current portion of long-term borrowings 28 39,861 50,679 16,537 5,425
Current portion of financial guarantee liabilities 30 606 667 224 667
Income tax payable 5,583 3,348 - -
Total current liabilities 244,002 233,767 78,391 61,193
Non-current liabilities
Finance leases 26 372 385 - -
Long-term loan 27 - 4,050 - -
Long-term borrowings 28 147,836 123,344 15,623 29,039
Term notes 29 29,758 29,577 - -
Financial guarantee liabilities 30 923 1,452 311 1,047
Long-term deposit 31 730 730 730 730
Deferred tax liabilities 20 273 2,066 - -
Other payables 23 22 18 - -
Total non-current liabilities 179,914 161,622 16,664 30,816
Capital, reserves and non-controlling interests
Share capital 32 58,701 58,701 58,701 58,701
Currency translation reserve 33 (1,633) (582) - -
Capital reserve 34 18,765 18,737 (42) (42)
Accumulated profits 23,590 18,709 911 2,808
Equity attributable to owners of the Company 99,423 95,565 59,570 61,467
Non-controlling interests 35 69,612 66,621 - -
Net equity 169,035 162,186 59,570 61,467
Total liabilities and equity 592,951 557,575 154,625 153,476

See accompanying notes to financial statements.
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS
AND OTHER COMPREHENSIVE INCOME

Year ended May 31, 2016

Group
Note 2016 2015
$'000 $'000
Revenue 36 261,706 217,895
Cost of sales (231,851) (182,033)
Gross profit 29,855 35,862
Other operating income 37 9,407 6,193
Selling and distribution expenses (2,937) (2,264)
Administrative expenses (25,123) (22,825)
Other operating expenses 38 (5,266) (5,976)
Share of results of associates and joint venture 15 14,603 11,121
Finance costs 39 (8,793) (7,037)
Profit before tax 11,746 15,074
Income tax expense 40 (1,027) (2,192)
Profit for the year 41 10,719 12,882
Other comprehensive (loss) income
Items that may be reclassified subsequently to profit or loss
Currency translation differences, representing
other comprehensive (loss) income for the year (1,849) 470
Total comprehensive income for the year 8,870 13,352
Profit attributable to:
Owners of the Company 8,404 11,133
Non-controlling interests 2,315 1,749
10,719 12,882
Total comprehensive income attributable to:
Owners of the Company 7,353 11,623
Non-controlling interests 1,517 1,729
8,870 13,352
Earnings per share
Basic (cents) 43 1.67 2.24
Diluted (cents) 43 1.67 2.19

See accompanying notes to financial statements.

TEE INTERNATIONAL LIMITED
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STATEMENTS OF CHANGES IN EQUITY

Year ended May 31, 2016

Equity
attributable
Currency to owners Non-
Share translation Capital Accumulated of the controlling
capital reserve reserve profits Company interests Total
$'000 $'000 $°000 $'000 $°000 $°000 $'000
Group
Balance at May 31, 2014, as restated 56,151 (1,072) 21,084 19,875 96,038 46,291 142,329
Total comprehensive income for the
year:
Income for the year - - - 11,133 11,133 1,749 12,882
Other comprehensive income
for the year - 490 - - 490 (20) 470
Total comprehensive income
for the year - 490 - 11,133 11,623 1,729 13,352
Transaction with owners,
recognised directly in equity:
Disposal of a subsidiary (Note 48) - - - - - (2,375) (2,375)
Issue of shares arising from exercise
of warrants (Note 32) 2,550 - - - 2,550 - 2,550
Deemed capital injection by
non-controlling interests - - - - - 11,300 11,300
Expenses incurred on issue
of bonus warrants (Note 34) - - (2) - (2) - (2
Dividends paid (Note 42) - - - (12,299) (12,299) (1,559) (13,858)
Effects of changes on shareholding
on non-controlling interest arising
from Dividend in Specie, net - - (2,345) - (2,345) 11,235 8,890
Balance at May 31, 2015 58,701 (582) 18,737 18,709 95,565 66,621 162,186
ANNUAL REPORT 2016
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STATEMENTS OF CHANGES IN EQUITY

Year ended May 31, 2016

Equity
attributable
Currency to owners Non-
Share translation Capital Accumulated of the controlling
capital reserve reserve profits Company interests Total
$'000 $'000 $°000 $'000 $°000 $°000 $'000
Group
Balance at June 1, 2015 58,701 (582) 18,737 18,709 95,565 66,621 162,186
Total comprehensive income for the
year:
Income for the year - - - 8,404 8,404 2,315 10,719
Other comprehensive loss
for the year - (1,051) - - (1,051) (798) (1,849)
Total comprehensive income
for the year - (1,051) - 8,404 7,353 1,517 8,870
Transaction with owners,
recognised directly in equity:
Issue of shares arising from exercise
of warrants (Note 32) * - - - * - *
Acquisition of non-controlling
interests in a subsidiary - - 28 - 28 (82) (54)
Capital injection by non-controlling
interest - - - - - 490 490
Deemed capital injection by
non-controlling interests - - - - - 2,430 2,430
Dividends paid (Note 42) - - - (3,523) (3,523) (1,364) (4,887)
Balance at May 31, 2016 58,701 (1,633) 18,765 23,590 99,423 69,612 169,035

*

Denotes amount less than $1,000

See accompanying notes to financial statements.
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STATEMENTS OF CHANGES IN EQUITY

Year ended May 31, 2016

Share Capital Accumulated
capital reserve profits Total
$'000 $'000 $'000 $'000
Company
Balance at May 31, 2014 56,151 (40) 2,880 58,991
Profit for the year, representing total comprehensive
income for the year - - 12,227 12,227
Transaction with owners, recognised directly in equity:
Issue of shares arising from exercise of warrants (Note 32) 2,550 - - 2,550
Expenses incurred on issue of bonus warrant (Note 34) - (2) - (2)
Dividends paid (Note 42) - - (12,299) (12,299)
Balance at May 31, 2015 58,701 (42) 2,808 61,467
Profit for the year, representing total comprehensive
income for the year - - 1,626 1,626
Transaction with owners, recognised directly in equity:
Issue of shares arising from exercise of warrants (Note 32) * - - *
Dividends paid (Note 42) - - (3,523) (3,523)
Balance at May 31, 2016 58,701 (42) 911 59,570
* Denotes amount less than $1,000
See accompanying notes to financial statements.
ANNUAL REPORT 2016

220



APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

CONSOLIDATED STATEMENT OF CASH FLOWS

Year ended May 31, 2016

Group
2016 2015
$'000 $'000
Operating activities
Profit before tax 11,746 15,074
Adjustments for:
Share of results of associates and joint venture (14,603) (11,121)
Change in fair value of investment properties - (1,223)
Depreciation of property, plant and equipment 3,854 2,754
Gain on disposal of a subsidiary (54) (299)
Gain on dilution of equity interest in associates (3,068) -
Amortisation of deferred sales commission expenses 732 1,053
Amortisation of deferred show flat costs 630 315
Amortisation of financial guarantee liabilities (642) (865)
Amortisation of issuance costs on term notes 181 121
Allowance for doubtful trade receivables 74 128
Allowance for doubtful other receivables 354 2,859
Trade receivables written off 1 13
Other receivables written off 53 -
Allowance for diminution in value of completed properties
and land held for sale 534 518
Loss on dissolution of joint development 2,911 -
Impairment loss on value of club membership 4 -
Change in fair value of foreign exchange forward contract 70 -
Property, plant and equipment written off 39 70
Gain on disposal of property, plant and equipment (2,215) (760)
Provision for maintenance costs 379 1,852
Interest income (1,450) (2,410)
Interest expense 8,793 7,037
Operating cash flows before movements in working capital 8,323 15,116
Trade receivables 40,157 (42,603)
Other receivables (4,407) (4,147)
Inventories 2 (18)
Construction work-in-progress in excess of progress billings (26,105) (45,172)
Development properties 10,381 36,845
Completed properties and land held for sale (39,363) (13,420)
Trade payables 11,603 51,346
Other payables 8,203 3,548
Progress billings in excess of construction work-in-progress (41) (449)
Utilisation of provision for maintenance costs (1,411) (334)
Cash generated from operations 7,342 712
Interest paid (11,156) (9,028)
Income tax paid (1,890) (966)
Net cash used in operating activities (5,704) (9,282)

TEE INTERNATIONAL LIMITED
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CONSOLIDATED STATEMENT OF CASH FLOWS

Year ended May 31, 2016

Group
2016 2015
$'000 $'000
Investing activities
Proceeds on disposal of available-for-sale investment * -
Proceeds on disposal of property, plant and equipment 2,229 761
Purchase of property, plant and equipment (Note A) (16,114) (69,746)
Cash inflow arising from dissolution of joint development (Note 49) 1,031 -
Purchase of investment properties - (2,715)
Proceeds on disposal of an associate - 182
Investment in associates (Note B) (3,948) (2,678)
Investment in joint venture - (9)
Acquisition of non-controlling interests in a subsidiary (54) -
Disposal of a subsidiary - (551)
Loans receivable from associates (Note B) (4,699) (10,156)
Repayment of loan receivable from associates 11,980 23,636
Dividend received from associates (Note B) 6,895 -
Interest received 3,948 431
Net cash from (used in) investing activities 1,268 (60,845)
Financing activities
Drawdown of bank loans 147,406 78,132
Repayment of bank loans (143,688) (83,950)
Drawdown of long-term borrowings 62,041 65,152
Repayment of long-term borrowings (37,346) (42,986)
Loan to former joint developer (6,000) -
(Increase) Decrease in bank balances pledged (1,458) 4,534
Repayment of obligations under finance leases (78) (156)
Proceeds from issuance of term notes - 29,456
Net proceeds from exercise of warrants - 2,550
Payment of warrant issuance expenses - (2)
Capital injection from non-controlling interests 490 -
Deemed capital injection by non-controlling interest 2,430 11,300
Dividends paid to shareholders (Note C) (3,523) (3,409)
Dividends paid to non-controlling interests (1,364) (1,559)
Net cash from financing activities 18,910 59,062
Net increase (decrease) in cash and cash equivalents 14,474 (11,065)
Cash and cash equivalents at beginning of year 21,126 31,373
Effect of foreign exchange rate changes (3,394) 818
Cash and cash equivalents at end of year (Note 6) 32,206 21,126
* Denotes amount less than $1,000
ANNUAL REPORT 2016
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CONSOLIDATED STATEMENT OF CASH FLOWS

Year ended May 31, 2016

Note A

During the year, the Group acquired property, plant and equipment with an aggregate cost of $16,513,000 (2015 : $70,123,000)
of which $93,000 (2015 : $207,000) was acquired under finance lease arrangements and there was an adjustment of $306,000
(2015 : $Nil) to the leasehold building. In 2015, finance cost capitalised as cost of leasehold building under construction during the
financial year amounted to $170,000 at interest rates ranging from 1.94% to 2.57% per annum.

Note B

During the year, the Group made an investment in associates with an aggregate cost of $8,431,000 of which $2,402,000 was made
through the capitalisation of loan due from associates and $2,081,000 was made through the capitalisation of dividend receivables
due from associates.

Note C

In 2015, the Company distributed Dividend in Specie in the form of its subsidiary’s share of which every fifteen shares held by each
entitled shareholder will receive one subsidiary’s share at a price of 26.5 cents per share amounting to $8,890,000 (Note 42). This
has led to dilution of the Company’s shareholdings in its subsidiary of 33,547,322 shares with cost price of 25.0 cents per share.

See accompanying notes to financial statements.
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NOTES TO FINANCIAL STATEMENTS

May 31, 2016

1  GENERAL

The Company (Registration No. 200007107D) is incorporated in Singapore with its principal place of business and registered
office at 25 Bukit Batok Street 22, TEE Building, Singapore 659591. The Company is listed on the Singapore Exchange Securities
Trading Limited. The financial statements are expressed in Singapore dollars.

The principal activities of the Company are investment holding and property investment and development.
The principal activities of its associates, joint venture and subsidiaries are disclosed in Notes 15 and 16 respectively.

The consolidated financial statements of the Group and statement of financial position and statement of changes in equity of
the Company for the year ended May 31, 2016 were authorised for issue by the Board of Directors on August 31, 2016.

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF ACCOUNTING - The financial statements have been prepared in accordance with the historical cost basis except as
disclosed in the accounting policies below, and are drawn up in accordance with the provisions of the Singapore Companies
Act and Singapore Financial Reporting Standards (“FRS”).

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date, regardless of whether that price is directly observable or estimated using another
valuation technique. In estimating the fair value of an asset or a liability, the Group takes into account the characteristics of
the asset or liability which market participants would take into account when pricing the asset or liability at the measurement
date. Fair value for measurement and/or disclosure purposes in these consolidated financial statements is determined on
such a basis, except for share-based payment transactions that are within the scope of FRS 102 Share-based Payment, leasing
transactions that are within the scope of FRS 17 Leases, and measurements that have some similarities to fair value but are not
fair value, such as net realisable value in FRS 2 Inventories or value in use in FRS 36 Impairment of Assets.

In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2 or 3 based on the degree to
which the inputs to the fair value measurements are observable and the significance of the inputs to the fair value measurement

in its entirety, which are described as follows:

. Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the entity can access
at the measurement date;

. Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset or liability,
either directly or indirectly; and

. Level 3 inputs are unobservable inputs for the asset or liability.
ADOPTION OF NEW AND REVISED STANDARDS - On June 1, 2015, the Group has adopted all the new and revised FRSs
and Interpretations of FRS (“INT FRS”) that are effective from that date and are relevant to its operations. The adoption of

these new/revised FRSs and INT FRSs does not result in changes to the Group’s and Company’s accounting policies and has no
material effect on the amounts reported for the current or prior years.
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At the date of authorisation of these financial statements, the following FRSs and amendments/improvements to FRS that are
relevant to the Group and the Company were issued but not effective.

. FRS 109 Financial Instruments

. FRS 115 Revenue from Contracts with Customers

. FRS 116 Leases®

. Amendments to FRS 115 Clarifications to FRS 115 Revenue from Contracts with Customers

. Amendments to FRS 1 Presentation of Financial Statements: Disclosure Initiative ¥

. Amendments to FRS 7 Statement of Cash Flows: Disclosure Initiative ?

. Amendments to FRS 12 Income Taxes: Recognition of Deferred Tax Assets for Unrealised Losses

. Amendments to FRS 27 Separate Financial Statements: Equity Method in Separate Financial Statements

. Amendments to FRS 16 Property, Plant and Equipment and FRS 38 Intangible Assets: Clarification of Acceptable Methods of
Depreciation and Amortisation (¥

. Amendments to FRS 110 Consolidated Financial Statements and FRS 28 Investments in Associates and Joint Ventures:
Sale or Contribution of Assets between an Investor and its Associate or Joint Venture '@

° Amendments to FRS 110 Consolidated Financial Statements, FRS 112 Disclosure of Interests in Other Entities,
FRS 28 Investments in Associates and Joint Ventures - Investment Entities: Applying the Consolidation Exception@

. Amendments to FRS 111 Joint Arrangements: Accounting for Acquisitions of Interests in Joint Operations ¥

. Improvements to Financial Reporting Standards (November 2014) @

Applies to annual periods beginning on or after January 1, 2016, with early application permitted.

Applies prospectively to annual periods beginning on or after January 1, 2017, with early application permitted.

Applies to annual periods beginning on or after January 1, 2017, with early application permitted.

Applies to annual periods beginning on or after January 1, 2018, with early application permitted.

Applies to annual periods beginning on or after January 1, 2019, with early application permitted for entities that apply FRS 115 at or before the
date of initial application of FRS 116.

Application has been deferred indefinitely, however, early application is still permitted.

TEYRE

=

Consequential amendments were also made to various standards as a result of these new/revised standards.
Management anticipates that the adoption of the above FRSs and amendments/improvements to FRS in future periods will not
have material impact on the financial statements of the Group and the Company in the period of their initial adoption except

for the following:

FRS 109 Financial Instruments

FRS 109 was issued in December 2014 to replace FRS 39 Financial Instruments: Recognition and Measurement and introduced
new requirements for (i) the classification and measurement of financial assets and financial liabilities (ii) general hedge
accounting (iii) impairment requirements for financial assets. The key requirements of FRS 109 are summarised below.

All recognised financial assets that are within the scope of FRS 39 are now required to be subsequently measured at amortised
cost or fair value through profit or loss (FVTPL). Specifically, debt investments that are held within a business model whose
objective is to collect the contractual cash flows, and that have contractual cash flows that are solely payments of principal
and interest on the principal outstanding are generally measured at amortised cost at the end of subsequent accounting
periods. Debt instruments that are held within a business model whose objective is achieved both by collecting contractual
cash flows and selling financial assets, and that have contractual terms that give rise on specified dates to cash flows that
are solely payments of principal and interest on the principal amount outstanding, are measured at fair value through other
comprehensive income (FVTOCI). All other debt investments and equity investments are measured at FVTPL at the end of
subsequent accounting periods. In addition, under FRS 109, entities may make an irrevocable election, at initial recognition, to
measure an equity investment (that is not held for trading) at FVTOCI, with only dividend income generally recognised in profit
or loss.
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2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont’d)

FRS 109 Financial Instruments (cont'd)

With some exceptions, financial liabilities are generally subsequently measured at amortised cost. With regard to the
measurement of financial liabilities designated as FVTPL, FRS 109 requires that the amount of change in fair value of the
financial liability that is attributable to changes in the credit risk of that liability is presented in other comprehensive income,
unless the recognition of the effects of changes in the liability’s credit risk in other comprehensive income would create or
enlarge an accounting mismatch to profit or loss. Changes in fair value attributable to a financial liability’s credit risk are not
subsequently reclassified to profit or loss. Under FRS 39, the entire amount of the change in the fair value of the financial
liability designated as FVTPL is presented in profit or loss.

In relation to the impairment of financial assets, FRS 109 requires an expected credit loss model, as opposed to an incurred
credit loss model under FRS 39. The expected credit loss model requires an entity to account for expected credit losses and
changes in those expected credit losses at each reporting date to reflect changes in credit risk since initial recognition. In other
words, it is no longer necessary for a credit event to have occurred before credit losses are recognised.

The new general hedge accounting requirements retain the three types of hedge accounting mechanisms currently available
in FRS 39. Under FRS 109, greater flexibility has been introduced to the types of transactions eligible for hedge accounting,
specifically broadening the types of instruments that qualify for hedging instruments and the types of risk components of
non-financial items that are eligible for hedge accounting. In addition, the effectiveness test has been overhauled and replaced
with the principle of an ‘economic relationship’. Retrospective assessment of hedge effectiveness is also no longer required.
Enhanced disclosure requirements about an entity’s risk management activities have also been introduced.

FRS 115 Revenue from Contracts with Customers

In November 2014, FRS 115 was issued which establishes a single comprehensive model for entities to use in accounting for
revenue arising from contracts with customers. FRS 115 will supersede the current revenue recognition guidance including FRS
18 Revenue, FRS 11 Construction Contracts and the related Interpretations when it becomes effective.

The core principle of FRS 115 is that an entity should recognise revenue to depict the transfer of promised goods or services to
customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods
or services. Specifically, the Standard introduces a 5-step approach to revenue recognition:

. Step 1: Identify the contract with a customer.

. Step 2: Identify the performance obligations in the contract.

. Step 3: Determine the transaction price.

. Step 4: Allocate the transaction price to the performance obligations in the contract.
. Step 5: Recognise revenue as and when the entity satisfies a performance obligation.

Under FRS 115, an entity recognises revenue when (or as) a performance obligation is satisfied, i.e. when “control” of the goods
or services underlying the particular performance obligation is transferred to the customer. Far more prescriptive guidance has
been added in FRS 115 to deal with specific scenarios. Furthermore, extensive disclosures are required by FRS 115.

In June 2016, amendments to FRS 115 was issued to provide clarifications on (i) identifying performance obligations (ii)
principal versus agent considerations and (iii) licensing application guidance. The amendments also included two additional

transition reliefs on contract modifications and completed contracts.

FRS 116 Leases

FRS 116 was issued in June 2016 and it will supersede FRS 17 Leases and its associated interpretative guidance.

The Standard provides a comprehensive model for the identification of lease arrangements and their treatment in the financial
statements of both lessees and lessors. The identification of leases, distinguishing between leases and service contracts are
determined on the basis of whether there is an identified asset controlled by the customer.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont’d)
FRS 116 Leases (cont'd)

Significant changes to lessee accounting are introduced, with the distinction between operating and finance leases removed
and assets and liabilities recognised in respect of all leases (subject to limited exceptions for short-term leases and leases of low
value assets). The Standard maintains substantially the lessor accounting approach under the predecessor FRS 17.

Amendments to FRS 1 Presentation of Financial Statements: Disclosure Initiative

The amendments have been made to the following:

. Materiality and aggregation - An entity shall not obscure useful information by aggregating or disaggregating information
and materiality considerations apply to the primary statements, notes and any specific disclosure requirements in FRSs.

Statements of financial position and statement of profit or loss and other comprehensive income - The list of line items
to be presented in these statements can be aggregated or disaggregated as relevant. Guidance on subtotals in these
statements has also been included.

. Presentation of items of other comprehensive income (“OCI") arising from equity-accounted investments - An entity’s
share of OCI of equity-accounted associates and joint ventures should be presented in aggregate as single items based
on whether or not it will be subsequently be reclassified to profit or loss.

. Notes - Entities have flexibility when designing the structure of the notes and guidance is introduced on how to
determine a systematic order of the notes. In addition, unhelpful guidance and examples with regard to the identification

of significant accounting policies are removed.

Amendments to FRS 7 Statement of Cash Flows: Disclosure Initiative

The amendments require an entity to provide disclosures that enable users of financial statements to evaluate changes in
liabilities arising from financing activities, including both changes arising from cash flows and non-cash changes.

Amendments to FRS 12 Income Taxes: Recognition of Deferred Tax Assets for Unrealised Losses

The amendments clarify that unrealised losses on debt instruments measured at fair value in the financial statements but at
cost for tax purposes can give rise to deductible temporary differences.

The amendments also clarify that the carrying amount of an asset does not limit the estimation of probable future taxable
profits, and that when comparing deductible temporary differences with future taxable profits, the future taxable profits

excludes tax deductions resulting from the reversal of those deductible temporary differences.

Amendments to FRS 27 Separate Financial Statements: Equity Method in Separate Financial Statements

FRS 27 requires an entity to account for its investments in subsidiaries, joint venture and associates either at cost or in
accordance with FRS 39 (or FRS 109 when effective). The amendments allow an additional option for an entity to account for
these investees in its separate financial statements using the equity method as described in FRS 28.

The accounting option must be applied by category of investments.

Amendments to FRS 16 Property, Plant and Equipment and Amendments to FRS 38 Intangible Assets: Clarification of Acceptable
Methods of Depreciation and Amortisation

The amendments to FRS 16 prohibit entities from using a revenue-based depreciation method for items of property, plant
and equipment. The amendments to FRS 38 introduce a rebuttable presumption that revenue is not an appropriate basis for
amortisation of an intangible asset. This presumption can only be rebutted in the following two limited circumstances:

a) when the intangible asset is expressed as a measure of revenue; or
b) when it can be demonstrated that revenue and consumption of the economic benefits of the intangible asset are highly

correlated.
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Amendments to FRS 110 Consolidated Financial Statements and Amendments to FRS 28 Investments in Associates and Joint
Ventures: Sale or Contribution of Assets between an Investor and its Associate or Joint Venture

The amendments address the requirements in dealing with the sale or contribution of assets between an investor and its
associate or joint venture. In a transaction involving an associate or a joint venture, the extent of gain or loss recognition
depends on whether the assets sold or contributed constitute a business.

When an entity sells or contributes assets that constitute a business to a joint venture or associate, or loses control of a
subsidiary that contains a business but it retains joint control or significant influence, the gain or loss resulting from that
transaction is recognised in full.

When an entity sells or contributes assets that do not constitute a business to a joint venture or associate, or loses control of
a subsidiary that does not contain a business but it retains joint control or significant influence, the gain or loss resulting from
that transaction is recognised only to the extent of the unrelated investors’ interests in the joint venture or associate, i.e. the
entity’s share of the gain or loss is eliminated.

Amendments to FRS 110 Consolidated Financial Statements, FRS 112 Disclosure of Interests in Other Entities, FRS 28 Investments
in Associates and Joint Ventures - Investments Entities: Applying the Consolidation Exception

The amendments clarify that:

. The exemption from preparing consolidated financial statements is available to a parent entity that is subsidiary of an
investment entity, even though the investment entity measures its subsidiaries at fair value in accordance with FRS 110;

. The requirement for an investment entity to consolidate a subsidiary applies only to a subsidiary that is not itself an
investment entity and whose main purpose and activities are to provide services related to the investment entity parent’s

investment activities;

. In applying the equity method to an associate (or joint venture) that is an investment entity, a non-investment entity
investor should retain the fair value measurements that the associate (or joint venture) used for its subsidiaries; and

. An investment entity that prepares financial statements in which all of its subsidiaries are measured at fair value through
profit or loss shall present the disclosures relating to investment entities required by this FRS 112.

Amendments to FRS 111 Joint Arrangements: Accounting for Acquisitions of Interests in Joint Operations

The amendments to FRS 111 provide guidance on how to account for the acquisition of both the initial and additional interests
in a joint operation that constitutes a business as defined in FRS 103 Business Combinations. Specifically, the amendments state
that the relevant principles on accounting for business combinations, in FRS 103 and other Standards should be applied, to the
extent that they do not conflict with the requirements of FRS 111. The same requirements should be applied to the formation
of a joint operation if and only if an existing business is contributed to the joint operation by one of the parties that participate
in the joint operation.

A joint operator is required to disclose the relevant information required by FRS 103 and other standards for business
combination

Improvements to Financial Reporting Standards (November 2014)

The following amendments apply for annual periods beginning on or after January 1, 2016.

Standard Topic Key amendment

FRS 107 Financial Servicing contracts Provides additional guidance to clarify whether a servicing

Instruments: Disclosures contract results in continuing involvement in a transferred asset
for the purpose of determining the disclosures required.

Management is evaluating the potential impact of the application of the above FRSs and amendments/improvements to FRS
on the financial statements of the Group and of the Company in the period of initial application.
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2  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont’d)

Improvements to Financial Reporting Standards (November 2014) (cont'd)

It is currently impracticable to disclose any further information on the known or reasonably estimable impact to the entity’s
financial statements in the period of initial application as the management has yet to complete its detailed assessment.

BASIS OF CONSOLIDATION - The consolidated financial statements incorporate the financial statements of the Company and
entities controlled by the Company and its subsidiaries. Control is achieved when the Company:

. Has power over the investee;
. Is exposed, or has rights, to variable returns from its involvement with the investee; and
. Has the ability to use its power to affect its returns.

The Company reassesses whether or not it controls an investee if facts and circumstances indicate that there are changes to
one or more of the three elements of control listed above.

When the Company has less than a majority of the voting rights of an investee, it has power over the investee when the voting
rights are sufficient to give it the practical ability to direct the relevant activities of the investee unilaterally. The Company
considers all relevant facts and circumstances in assessing whether or not the Company’s voting rights in an investee are
sufficient to give it power, including:

. The size of the Company’s holding of voting rights relative to the size and dispersion of holdings of the other vote
holders;

. Potential voting rights held by the Company, other vote holders or other parties;
. Rights arising from other contractual arrangements; and

. Any additional facts and circumstances that indicate that the Company has, or does not have, the current ability to direct
the relevant activities at the time that decision need to be made, including voting patterns at previous shareholders’
meetings.

Consolidation of a subsidiary begins when the Company obtains control over the subsidiary and ceases when the Company
loses control of the subsidiary. Specifically, income and expenses of a subsidiary acquired or disposed of during the year are
included in the consolidated statement of profit or loss and other comprehensive income from the date the Company gains
control until the date when the Company ceases to control the subsidiary.

Profit or loss and each component of other comprehensive income are attributed to the owners of the Company and to any
non-controlling interests. Total comprehensive income of subsidiaries is attributed to the owners of the Company and any non-
controlling interests even if this results in the non-controlling interests having a deficit balance.

When necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting policies in line with
the Group’s accounting policies.

Changes in the Group’s ownership interests in existing subsidiaries

Changes in the Group’s ownership interests in subsidiaries that do not result in the Group losing control over the subsidiaries
are accounted for as equity transactions. The carrying amounts of the Group’s interests and the non-controlling interests are
adjusted to reflect the changes in their relative interests in the subsidiaries. Any difference between the amount by which the
non-controlling interests are adjusted and the fair value of the consideration paid or received is recognised directly in equity
and attributed to owners of the Company.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont’d)
Changes in the Group’s ownership interests in existing subsidiaries (cont’d)

When the Group loses control of a subsidiary, a gain or loss is recognised in profit or loss and is calculated as the difference
between (i) the aggregate of the fair value of the consideration received and the fair value of any retained interest and (ii) the
previous carrying amount of the assets (including goodwill), and liabilities of the subsidiary and any non-controlling interests.
All amounts previously recognised in other comprehensive income in relation to that subsidiary are accounted for as if the
Group had directly disposed of the related assets or liabilities of the subsidiary (i.e. reclassified to profit or loss or transferred to
another category of equity as specified/permitted by applicable FRSs). The fair value of any investment retained in the former
subsidiary at the date when control is lost is regarded as the fair value on initial recognition and considered as the cost on initial
recognition of an investment in an associate or a joint venture.

In the Company’s financial statements, investments in subsidiaries, associates and joint ventures are carried at cost less any
impairment in net recoverable value that has been recognised in profit or loss.

BUSINESS COMBINATIONS - Acquisitions of subsidiaries and businesses are accounted for using the acquisition method.
The consideration for each acquisition is measured at the aggregate of the acquisition date fair values of assets given, liabilities
incurred by the Group to the former owners of the acquiree, and equity interests issued by the Group in exchange for control
of the acquiree. Acquisition-related costs are recognised in profit or loss as incurred.

Where applicable, the consideration for the acquisition includes any asset or liability resulting from a contingent consideration
arrangement, measured at its acquisition-date fair value. Subsequent changes in such fair values are adjusted against the cost
of acquisition where they qualify as measurement period adjustments (see below). The subsequent accounting for changes in
the fair value of the contingent consideration that do not qualify as measurement period adjustments depends on how the
contingent consideration is classified. Contingent consideration that is classified as equity is not remeasured at subsequent
reporting dates and its subsequent settlement is accounted for within equity. Contingent consideration that is classified as an
asset or a liability is remeasured at subsequent reporting dates at fair value, with changes in fair value recognised in profit or loss.

Where a business combination is achieved in stages, the Group’s previously held interests in the acquired entity are remeasured
to fair value at the acquisition date (i.e. the date the Group attains control) and the resulting gain or loss, if any, is recognised in
profit or loss. Amounts arising from interests in the acquiree prior to the acquisition date that have previously been recognised
in other comprehensive income are reclassified to profit or loss, where such treatment would be appropriate if that interest
were disposed of.

The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for recognition under the FRS are
recognised at their fair value at the acquisition date, except that:

. deferred tax assets or liabilities and liabilities or assets related to employee benefit arrangements are recognised and
measured in accordance with FRS 12 Income Taxes and FRS 19 Employee Benefits respectively;

. liabilities or equity instruments related to share-based payment transactions of the acquiree or the replacement of an
acquiree’s share-based payment awards transactions with share-based payment awards transactions of the acquirer in
accordance with the method in FRS 102 Share-based Payment at the acquisition date; and

. assets (or disposal groups) that are classified as held for sale in accordance with FRS 105 Non-Current Assets Held for Sale
and Discontinued Operations are measured in accordance with that Standard.

Non-controlling interests that are present ownership interests and entitle their holders to a proportionate share of the
entity's net assets in the event of liquidation may be initially measured either at fair value or at the non-controlling interests’
proportionate share of the recognised amounts of the acquiree’s identifiable net assets. The choice of measurement basis
is made on a transaction-by-transaction basis. Other types of non-controlling interests are measured at fair value or, when
applicable, on the basis specified in another FRS.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont’d)
Changes in the Group’s ownership interests in existing subsidiaries (cont’d)

If the initial accounting for a business combination is incomplete by the end of the reporting period in which the combination
occurs, the Group reports provisional amounts for the items for which the accounting is incomplete. Those provisional amounts
are adjusted during the measurement period (see below), or additional assets or liabilities are recognised, to reflect new
information obtained about facts and circumstances that existed as of the acquisition date that, if known, would have affected
the amounts recognised as of that date.

The measurement period is the period from the date of the acquisition to the date the Group obtains complete information about
facts and circumstances that existed as of the acquisition date - and is subject to a maximum of one year from acquisition date.

FINANCIAL INSTRUMENTS - Financial assets and financial liabilities are recognised on the Group’s statement of financial
position when the Group becomes a party to the contractual provisions of the instrument.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial instrument and of allocating interest
income or expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated future
cash receipts or payments (including all fees on points paid or received that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts) through the expected life of the financial instrument, or where appropriate,
a shorter period. Income and expense are recognised on an effective interest basis for debt instruments.

Financial assets

All financial assets are recognised and de-recognised on a trade date where the purchase or sale of an investment is under
a contract whose terms require delivery of the investment within the timeframe established by the market concerned, and are
initially measured at fair value plus transaction costs.

Financial assets are classified into the following specified categories: “available-for-sale” financial assets and “loans and
receivables”. The classification depends on the nature and purpose of financial assets and is determined at the time of initial

recognition.

Available-for-sale investment

Certain shares held by the Group are classified as being available for sale and are stated at cost less accumulated impairment
losses. Dividends on available-for-sale equity instruments are recognised in profit or loss when the Group’s right to receive
payments is established.

Loans and receivables

Trade receivables, loans and other receivables that have fixed or determinable payments that are not quoted in an active market
are classified as “loans and receivables”. Loans and receivables are measured at amortised cost using the effective interest
method less impairment. Interest is recognised by applying the effective interest method, except for short-term receivables
when the effect of discounting is immaterial.

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial assets are considered to
be impaired where there is objective evidence that, as a result of one or more events that occurred after the initial recognition
of the financial asset, the estimated future cash flows of the investment have been impacted.
Objective evidence of impairment could include:

e significant financial difficulty of the issuer or counterparty; or

e default or delinquency in interest or principal payments; or
e it becoming probable that the borrower will enter bankruptcy or financial re-organisation.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont’d)
Financial assets (cont’d)

Impairment of financial assets (cont'd)

For certain categories of financial asset, such as receivables, assets that are assessed not to be impaired individually are,
in addition, assessed for impairment on a collective basis. Objective evidence of impairment for a portfolio of receivables
could include the Group's past experience of collecting payments, as well as observable changes in national or local economic
conditions that correlate with default on receivables.

For financial assets carried at amortised cost, the amount of the impairment is the difference between the asset’s carrying
amount and the present value of estimated future cash flows, discounted at the original effective interest rate.

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets with the exception of
receivables where the carrying amount is reduced through the use of an allowance account. When a receivable is uncollectible,
it is written off against the allowance account. Subsequent recoveries of amounts previously written off are credited against the
allowance account. Changes in the carrying amount of the allowance account are recognised in profit or loss.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively to an event
occurring after the impairment was recognised, the previously recognised impairment loss is reversed through profit or loss
to the extent that the carrying amount of the financial asset at the date the impairment is reversed does not exceed what the
amortised cost would have been had the impairment not been recognised.

Derecognition of financial assets

The Group derecognises a financial asset only when the contractual rights to the cash flows from the asset expire, or it transfers
the financial asset and substantially all the risks and rewards of ownership of the asset to another entity. If the Group neither
transfers nor retains substantially all the risks and rewards of ownership and continues to control the transferred asset, the
Group recognises its retained interest in the asset and an associated liability for amounts it may have to pay. If the Group
retains substantially all the risks and rewards of ownership of a transferred financial asset, the Group continues to recognise
the financial asset and also recognises a collateralised borrowing for the proceeds received.

Financial liabilities and equity instruments

Classification as debt or equity

Financial liabilities and equity instruments issued by the Group are classified according to the substance of the contractual
arrangements entered into and the definitions of a financial liability and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of the Group after deducting all of its
liabilities. Equity instruments are recorded at the proceeds received, net of direct issue costs.

Financial liabilities

Financial liabilities are classified as either financial liabilities “at fair value through profit or loss” or other financial liabilities.

Financial liabilities at fair value through profit or loss (FVTPL)

Financial liabilities are classified as at FVTPL where the financial liability is either held for trading or it is designated as at FVTPL.

A financial liability other than a financial liability held for trading may be designated as at FVTPL upon initial recognition if:

. Such designation eliminates or significantly reduces a measurement or recognition inconsistency that would otherwise
arise; or
. On initial recognition, the financial liability forms part of a group of financial assets or financial liabilities or both, which

is managed and its performance is evaluated on a fair value basis, in accordance with the Group’s documented risk
management or investment strategy, and information about the grouping is provided internally on that basis; or
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont’d)
Financial liabilities (cont’d)

Financial liabilities at fair value through profit or loss (FVTPL) (cont'd)

. It forms part of a contract containing one or more embedded derivatives, and FRS 39 permits the entire combined
contract (asset or liability) to be designated as at FVTPL.

Financial liabilities at fair value through profit or loss are initially measured at fair value and subsequently stated at fair value,
with any resultant gain or loss recognised in profit or loss. The net gain or loss recognised in profit or loss incorporates any
interest paid on the financial liability and is included in the ‘other operating expenses’ line in the statement of profit or loss and
other comprehensive income. Fair value is determined in the manner described in Note 4.

Other financial liabilities

Trade and other payables are initially measured at fair value, net of transaction costs, and are subsequently measured at
amortised cost, using the effective interest method, with interest expense recognised on an effective yield basis.

Interest-bearing bank loans and overdrafts are initially measured at fair value, and are subsequently measured at amortised
cost, using the effective interest method. Any difference between the proceeds (net of transaction costs) and the settlement or
redemption of borrowings is recognised over the term of the borrowings in accordance with the Group'’s accounting policy for
borrowing costs (see below).

Financial guarantee contract liabilities are measured initially at their fair values and, if not designated as at FVTPL, subsequently
at the higher of the amount of obligation under the contract recognised as a provision in accordance with FRS 37 Provisions,
Contingent Liabilities and Contingent Assets and the amount initially recognised less cumulative amortisation in accordance with
FRS 18 Revenue.

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged, cancelled or they expire.

Derivative financial instruments

The Group enters into a foreign exchange forward contract to manage its exposure to foreign exchange rate risk. Further
details of derivative financial instrument are disclosed in Note 25 to the financial statements.

The derivative is initially recognised at fair value at the date the derivative contract is entered into and is subsequently
remeasured to their fair value at the end of each reporting period. The resulting gain or loss is recognised in profit or loss
immediately unless the derivative is designated and effective as a hedging instrument, in which event the timing of the
recognition in profit or loss depends on the nature of the hedge relationship.

A derivative is presented as a non-current asset or a non-current liability if the remaining maturity of the instrument is more
than 12 months and it is not expected to be realised or settled within 12 months. Other derivatives are presented as current
assets or current liabilities.

CONSTRUCTION CONTRACTS - Where the outcome of a construction contract can be estimated reliably, revenue and costs
are recognised by reference to the stage of completion of the contract activity at the end of the reporting period, as measured
by the proportion that contract costs incurred for work performed to date relative to the estimated total contract costs, except
where this would not be representative of the stage of completion. Variations in contract work, claims and incentive payments
are included to the extent that the amount can be measured reliably and its receipt is considered probable.

Where the outcome of a construction contract cannot be estimated reliably, contract revenue is recognised to the extent of
contract costs incurred that it is probable will be recoverable. Contract costs are recognised as expenses in the period in which
they are incurred.

When it is probable that total contract costs will exceed total contract revenue, the expected loss is recognised as an expense
immediately.
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LEASES - Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards
of ownership to the lessee. All other leases are classified as operating leases.

The Group as lessor

Rental income from operating lease is recognised on a straight-line basis over the term of the relevant lease unless another
systematic basis is more representative of the time pattern in which use benefit derived from the leased asset is diminished.
Initial direct costs incurred in negotiating and arranging an operating lease are added to the carrying amount of the leased asset
and recognised as an expense over the lease term on the same basis as the lease income.

The Group as lessee

Assets held under finance leases are recognised as assets of the Group at their fair value at the inception of the lease or, if lower,
at the present value of the minimum lease payments. The corresponding liability to the lessor is included in the statement of
financial position as a finance lease obligation. Lease payments are apportioned between finance charges and reduction of
the lease obligation so as to achieve a constant rate of interest on the remaining balance of the liability. Finance charges are
charged directly to profit or loss, unless they are directly attributable to qualifying assets, in which case they are capitalised in
accordance with the Group’s general policy on borrowing costs (see below). Contingent rentals are recognised as expenses in
the periods in which they are incurred.

Rentals payable under operating leases are charged to profit or loss on a straight-line basis over the term of the relevant
lease unless another systematic basis is more representative of the time pattern in which economic benefits from the leased
asset are consumed. Contingent rentals arising under operating leases are recognised as an expense in the period in which
they are incurred.

In the event that lease incentives are received to enter into operating leases, such incentives are recognised as a liability.
The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis, except where another
systematic basis is more representative of the time pattern in which economic benefits from the leased asset are consumed.

INVENTORIES - Inventories are stated at the lower of cost and net realisable value. Cost comprises purchase cost and other
incidental cost in bringing the inventories to their present location and condition. Cost is calculated using the first-in-first-out
method. Net realisable value represents the estimated selling price less costs to be incurred in marketing, selling and distribution.

DEVELOPMENT PROPERTIES - Development properties are stated at cost plus attributable profits less progress billings if
their revenue is recognised based on percentage of completion. Progress billings not yet paid by customers are included within
“trade receivables”.

Cost of property comprises specifically identified costs, including acquisition costs, development expenditure, borrowing costs
and other related expenditure. Borrowing costs payable on loans funding a development property are also capitalised, on a
specific identification basis, as part of the cost of the development property until the completion of development.

Completed properties and land held for sale but remained unsold at year end are stated at lower of cost and net realisable value.
Cost is determined by apportionment of the total land cost, development costs and borrowing costs capitalised attributable to
unsold properties. Net realisable value takes into account the price ultimately expected to be realised, less costs to be incurred
in marketing and selling, and the anticipated costs to completion, where appropriate.

Development properties are classified as current when they are expected to be realised in, or are intended for sale in, the
Group’s normal operating cycle.

Show flat expenses are incurred to build a show flat before the launch of a new development property. The show flat provides
potential buyers how the development property would look like when it is completed. During the construction stage, costs

incurred are deferred and recognised as prepayment in the statements of financial position until the show flats are ready for
use and are amortised over the marketing period.
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Deferred sales commission expenses are payable to estate agents only when buyers are secured. These direct and incremental
costs recoverable as a result of securing a specifically identifiable contract with a buyer are deferred and recognised as deferred
commission expense in the statements of financial position. Such assets are expensed as and when the related revenue is
recognised.

PROPERTY, PLANT AND EQUIPMENT - Property, plant and equipment are stated at cost less accumulated depreciation and
any accumulated impairment losses.

Property in the course of construction for production, supply or administrative purposes, are carried at cost, less any recognised
impairment loss. Cost includes professional fees and, for qualifying assets, borrowing costs capitalised in accordance with the
Group’s accounting policy. Depreciation of these assets, on the same basis as other property assets, commences when the
assets are ready for their intended use.

Depreciation is charged so as to write off the cost of assets (excluding freehold land) over their estimated useful lives, using the
straight-line method, on the following bases:

Building on freehold land 2.5% to 4%

Leasehold building - 2.7%
Leasehold improvements - 20%
Computers - 25% to 100%
Renovation - 20%

Motor vehicles - 10% to 100%
Machinery and tools - 15% to 100%
Office equipment - 15% to 20%

Freehold land is not depreciated.
Depreciation is also not provided on leasehold building under construction as the asset is not yet available for use.

The estimated useful lives, residual values and depreciation method are reviewed at each year end, with the effect of any
changes in estimate accounted for on a prospective basis.

Assets held under finance leases are depreciated over their expected useful lives on the same basis as owned assets or, if there
is no certainty that the lessee will obtain ownership by the end of the lease term, the asset shall be fully depreciated over the
shorter of the lease term and its useful life.

The gain or loss arising on the disposal or retirement of an item of property, plant and equipment is determined as the difference
between the sales proceeds and the carrying amounts of the asset and is recognised in profit or loss.

Fully depreciated assets still in use are retained in the financial statements.

INVESTMENT PROPERTIES - Investment properties, which are properties held to earn rentals and/or for capital appreciation,
are measured initially at its cost, including transaction costs. Subsequent to initial recognition, investment properties are
measured at fair value. Gains or losses arising from changes in the fair value of investment properties are included in profit or
loss for the period in which they arise.

An investment property is derecognised upon disposal or when the investment property is permanently withdrawn from use
and no future economic benefits are expected from the disposal. Any gain or loss arising on derecognition of the property
(calculated as the difference between the net disposal proceeds and the carrying amount of the asset) is included in profit or

loss in the period in which the property is derecognised.

CLUB MEMBERSHIP - Investment in club membership held for long-term is stated at cost less any impairment to net realisable
value.
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IMPAIRMENT OF TANGIBLE AND INTANGIBLE ASSETS EXCLUDING GOODWILL - At the end of each reporting period,
the Group reviews the carrying amounts of its tangible and intangible assets to determine whether there is any indication that
those assets have suffered an impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in
order to determine the extent of the impairment loss (if any). Where it is not possible to estimate the recoverable amount of an
individual asset, the Group estimates the recoverable amount of the cash-generating unit to which the asset belongs. Where a
reasonable and consistent basis of allocation can be identified, corporate assets are also allocated to individual cash-generating
units, or otherwise they are allocated to the smallest group of cash-generating units for which a reasonable and consistent
allocation basis can be identified.

Intangible assets with indefinite useful lives and intangible assets not yet available for use are tested for impairment annually,
and whenever there is an indication that the asset may be impaired.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated future
cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the
time value of money and the risks specific to the asset for which the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying
amount of the asset (cash-generating unit) is reduced to its recoverable amount. An impairment loss is recognised immediately
in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating unit) is increased to the
revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying amount
that would have been determined had no impairment loss been recognised for the asset (cash-generating unit) in prior years.
A reversal of an impairment loss is recognised immediately in profit or loss.

ASSOCIATES AND JOINT VENTURE - An associate is an entity over which the Group has significant influence and that is
neither a subsidiary nor an interest in a joint venture. Significant influence is the power to participate in the financial and
operating policy decisions of the investee but is not control or joint control over those policies.

A joint venture is a contractual arrangement whereby the Group and other parties undertake an economic activity that is
subject to joint control, that is when the strategic financial and operating policy decisions relating to the activities require the
unanimous consents of the parties sharing control.

The results and assets and liabilities of associates or joint ventures are incorporated in these financial statements using the
equity method of accounting, except when the investment is classified as held for sale, in which case it is accounted for under
FRS 105 Non-current Assets Held for Sale and Discontinued Operations. Under the equity method, investments in associates are
carried in the consolidated statement of financial position at cost as adjusted for post-acquisition changes in the Group’s share
of the net assets of the associate, less any impairment in the value of individual investments. Losses of an associate in excess
of the Group's interest in that associate (which includes any long-term interests that, in substance, form part of the Group’s
net investment in the associate) are not recognised, unless the Group has incurred legal or constructive obligation or made
payments on behalf of the associate.

Any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable assets, liabilities and
contingent liabilities of the associate recognised at the date of acquisition is recognised as goodwill. The goodwill is included
within the carrying amount of the investment and is assessed for impairment as part of the investment. Any excess of the
Group's share of the net fair value of the identifiable assets, liabilities and contingent liabilities over the cost of acquisition, after
reassessment, is recognised immediately in profit or loss.

The requirements of FRS 39 are applied to determine whether it is necessary to recognise any impairment loss with respect
to the Group's investment in an associate or a joint venture. When necessary, the entire carrying amount of the investment
(including goodwill) is tested for impairment in accordance with FRS 36 Impairment of Assets as a single asset by comparing
its recoverable amount (higher of value in use and fair value less costs to sell) with its carrying amount, any impairment loss
recognised forms part of the carrying amount of the investment. Any reversal of that impairment loss is recognised in accordance
with FRS 36 to the extent that the recoverable amount of the investment subsequently increases.
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The Group discontinues the use of the equity method from the date when the investment ceases to be an associate or a joint
venture, or when the investment is classified as held for sale. When the Group retains an interest in the former associate or
joint venture and the retained interest is a financial asset, the Group measures the retained interest at fair value at that date and
the fair value is regarded as its fair value on initial recognition in accordance with FRS 39. The difference between the carrying
amount of the associate or joint venture at the date the equity method was discontinued, and the fair value of any retained
interest and any proceeds from disposing of a part interest in the associate or joint venture is included in the determination
of the gain or loss on disposal of the associate or joint venture. In addition, the Group accounts for all amounts previously
recognised in other comprehensive income in relation to that associate or joint venture on the same basis as would be required
if that associate or joint venture had directly disposed of the related assets or liabilities. Therefore, if a gain or loss previously
recognised in other comprehensive income by that associate or joint venture would be reclassified to profit or loss on the
disposal of the related assets or liabilities, the Group reclassifies the gain or loss from equity to profit or loss (as a reclassification
adjustment) when the equity method is discontinued.

The Group continues to use the equity method when an investment in an associate becomes an investment in a joint venture
or an investment in a joint venture becomes an investment in an associate. There is no remeasurement to fair value upon such
changes in ownership interests.

When the Group reduces its ownership interest in an associate or a joint venture but the Group continues to use the equity
method, the Group reclassifies to profit or loss the proportion of the gain or loss that had previously been recognised in other
comprehensive income relating to that reduction in ownership interest if that gain or loss would be reclassified to profit or loss
on the disposal of the related assets or liabilities.

Where a group entity transacts with an associate or a joint venture of the Group, profits and losses are eliminated to the extent
of the Group's interest in the relevant associate.

INTEREST IN JOINT OPERATIONS - A joint operation is a joint arrangement whereby the parties that have joint control of
the arrangement have rights to the assets, and obligations for the liabilities, relating to the arrangement. Joint control is the
contractually agreed sharing of control of an arrangement, which exists only when decisions about the relevant activities
require unanimous consent of the parties sharing control.

When a group entity undertakes its activities under joint operations, the Group as a joint operator recognises in relation to its
interest in a joint operation:

. Its assets, including its share of any assets held jointly;

. Its liabilities, including its share of any liabilities incurred jointly;

. Its revenue from the sale of its share of the output arising from the joint operation;
. Its share of the revenue from the sale of the output by the joint operation; and

. Its expenses, including its share of any expenses incurred jointly.

The Group accounts for the assets, liabilities, revenues and expenses relating to its interest in a joint operation in accordance
with the FRSs applicable to the particular assets, liabilities, revenues and expenses.

When a group entity transacts with a joint operation in which a group entity is a joint operator (such as a sale or contribution
of assets), the Group is considered to be conducting the transaction with the other parties to the joint operation, and gains
and losses resulting from the transactions are recognised in the Group’s consolidated financial statements only to the extent of
other parties’ interests in the joint operation.

When a group entity transacts with a joint operation in which a group entity is a joint operator (such as a purchase of assets),
the Group does not recognise its share of the gains and losses until it resells those assets to a third party.

PROVISIONS - Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past
event, it is probable that the Group will be required to settle the obligation, and a reliable estimate can be made of the amount
of the obligation.
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The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation at the end
of the reporting period, taking into account the risks and uncertainties surrounding the obligation. Where a provision is measured
using the cash flows estimated to settle the present obligation, its carrying amount is the present value of those cash flows.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third party,
the receivable is recognised as an asset if it is virtually certain that reimbursement will be received and the amount of the
receivable can be measured reliably.

GOVERNMENT GRANTS - Government grants are not recognised until there is reasonable assurance that the Group will
comply with the conditions attaching to them and the grants will be received. The benefit of a government loan at a below-
market rate of interest is treated as a government grant, measured as the difference between proceeds received and the fair
value of the loan based on prevailing market interest rates. Government grants whose primary condition is that the Group
should purchase, construct or otherwise acquire non-current assets are recognised as deferred income in the statement of
financial position and transferred to profit or loss on a systematic and rational basis over the useful lives of the related assets.

Other government grants are recognised as income over the periods necessary to match them with the costs for which they
are intended to compensate, on a systematic basis. Government grants that are receivable as compensation for expenses or
losses already incurred or for the purpose of giving immediate financial support to the Group with no future related costs are
recognised in profit or loss in the period in which they become receivable.

REVENUE RECOGNITION - Revenue is measured at the fair value of the consideration received or receivable. Revenue is
reduced for estimated customer returns, rebates and other similar allowances.

Construction contracts

Revenue from construction contract is recognised in accordance with the Group's accounting policy on construction contracts
(see above).

Sale of goods

Revenue from the sale of goods is recognised when all the following conditions are satisfied:
. the Group has transferred to the buyer the significant risks and rewards of ownership of the goods;

. the Group retains neither continuing managerial involvement to the degree usually associated with ownership nor
effective control over the goods sold;

. the amount of revenue can be measured reliably;
. it is probable that the economic benefits associated with the transaction will flow to the entity; and
. the costs incurred or to be incurred in respect of the transaction can be measured reliably.

Development properties

Revenue from sales of development properties is recognised when risks and rewards of ownership of the real estate is
transferred to the buyer, which may be:

a) on a continuous transfer basis; or
b) at a single point of time (e.g. at completion, upon or after delivery).
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Development properties (cont'd)

Under (a), revenue is recognised based on the percentage of completion method when the transfer of significant risks and
rewards of ownership occurs as construction progresses. Under the percentage of completion method, revenue and costs
are recognised by reference to the stage of completion of the development activity at the end of the reporting period based
on survey of work completed at the end of each reporting period performed by independent qualified surveyors. Profits are
recognised only in respect of properties with finalised sales agreements. When it is probable that total contract costs will
exceed total contract revenue, the expected loss is recognised as an expense immediately.

Under (b), where transfer of significant risks and rewards of ownership coincides with the time when the property is completed
or when the development units are delivered to the purchasers, revenue is recognised upon completion of construction, and
when legal title passes to the buyer or when equitable interest in the property rests with the buyer upon release of the
handover notice to the buyer, whichever is earlier. Payments received from buyers prior to this stage are recorded as advances
from customers from sale of properties and are classified as current liabilities.

Rendering of services

Service revenue, as represented by the contract value of the services to be rendered, is recognised upon the completion of the
services rendered.

Income from providing financial guarantee is recognised in profit or loss over the guarantee period on a straight line basis.

Interest income

Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective interest rate applicable.

Dividend income

Dividend income from investments is recognised when the shareholders’ rights to receive payment have been established.

Rental income

The Group's policy for recognition of revenue from operating leases is described above.

Revenue from hotel operations

Revenue is recognised when goods and services have been provided to the customer and the costs in relation to the goods and
services can be reliably measured.

BORROWING COSTS - Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets,
which are assets that necessarily take a substantial period of time to get ready for their intended use or sale, are added to the
cost of those assets, until such time as the assets are substantially ready for their intended use or sale. Investment income
earned on the temporary investment of specific borrowings pending their expenditure on qualifying assets is deducted from
the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the period in which they are incurred.

RETIREMENT BENEFIT OBLIGATIONS - Payments to defined contribution retirement benefit plans are charged as an expense
when employees have rendered the services entitling them to the contributions. Payments made to state-managed retirement
benefit schemes, such as the Singapore Central Provident Fund, are dealt with as payments to defined contribution plans
where the Group’s obligations under the plans are equivalent to those arising in a defined contribution retirement benefit plan.
EMPLOYEE LEAVE ENTITLEMENT - Employee entitlements to annual leave are recognised when they accrue to employees. A

provision is made for the estimated liability for annual leave as a result of services rendered by employees up to the end of the
reporting period.
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INCOME TAX - Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as reported in the statement
of profit or loss and other comprehensive income because it excludes items of income or expense that are taxable or deductible
in other years and it further excludes items that are not taxable or tax deductible. The Group’s liability for current tax is
calculated using tax rates (and tax laws) that have been enacted or substantively enacted in countries where the Company and
its subsidiaries operate by the end of the reporting period.

Deferred tax is recognised on the differences between the carrying amounts of assets and liabilities in the financial statements
and the corresponding tax bases used in the computation of taxable profit. Deferred tax liabilities are generally recognised for
all taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable profits will
be available against which deductible temporary differences can be utilised. Such assets and liabilities are not recognised if the
temporary difference arises from goodwill or from the initial recognition (other than in a business combination) of other assets
and liabilities in a transaction that affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised on taxable temporary differences arising on investments in subsidiaries and interest
in associates and joint venture, except where the Group is able to control the reversal of the temporary difference and it is
probable that the temporary difference will not reverse in the foreseeable future. Deferred tax assets arising from deductible
temporary difference associated with such investments and interests are only recognised to the extent that it is probable that
there will be sufficient taxable profits against which to utilise the benefits of the temporary differences as they are expected to
reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that it is
no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the asset
realised based on the tax rates (and tax laws) that have been enacted or substantively enacted by the end of the reporting
period. Except for investment properties measured using the fair value model, the measurement of deferred tax liabilities
and assets reflects the tax consequences that would follow from the manner in which the Group expects, at the end of the
reporting period, to recover or settle the carrying amount of its assets and liabilities.

For the purposes of measuring deferred tax liabilities for the investment properties that are measured using the fair value
model, the carrying amount of such properties is presumed to be recovered through sale, unless the presumption is rebutted.
The presumption is rebutted when the investment properties are depreciable and are held within a business model of the Group
whose business objective is to consume substantially all of the economic benefits embodied in the investment properties over
time, rather than through sale. The Group has not rebutted the presumption that the carrying amount of the investment
properties will be recovered entirely through sale.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current
tax liabilities and when they relate to income taxes levied by the same taxation authority and the Group intends to settle its
current tax assets and liabilities on a net basis.

Current and deferred tax are recognised as an expense or income in profit or loss, except when they relate to items credited
or debited outside profit or loss (either in other comprehensive income or directly to equity), in which case the tax is also
recognised outside profit or loss (either in other comprehensive income or directly in equity respectively), or where they arise
from the initial accounting for a business combination. In the case of a business combination, the tax effect is taken into
account in calculating goodwill or determining the excess of the acquirer’s interest in the net fair value of the acquiree’s
identifiable assets, liabilities and contingent liabilities over cost.

FOREIGN CURRENCY TRANSACTIONS AND TRANSLATION - The individual financial statements of each group entity are
measured and presented in the currency of the primary economic environment in which the entity operates (its functional
currency). The consolidated financial statements of the Group and the statement of financial position of the Company are
presented in Singapore dollars, which is the functional currency of the Company, and the presentation currency for the
consolidated financial statements.
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In preparing the financial statements of the individual entities, transactions in currencies other than the entity’s functional
currency are recorded at the rates of exchange prevailing on the date of the transaction. At the end of each reporting period,
monetary items denominated in foreign currencies are retranslated at the rates prevailing at the end of each reporting period.
Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates prevailing on
the date when the fair value was determined. Non-monetary items that are measured in terms of historical cost in a foreign
currency are not retranslated.

Exchange differences arising on the settlement of monetary items, and on retranslation of monetary items are included in
profit or loss for the period. Exchange differences arising on the retranslation of non-monetary items carried at fair value are
included in profit or loss for the period except for differences arising on the retranslation of non-monetary items in respect of
which gains and losses are recognised directly in other comprehensive income. For such non-monetary items, any exchange
component of that gain or loss is also recognised directly in other comprehensive income.

For the purpose of presenting consolidated financial statements, the assets and liabilities of the Group’s foreign operations
(including comparatives) are expressed in Singapore dollars using exchange rates prevailing at the end of the reporting period.
Income and expense items (including comparatives) are translated at the average exchange rates for the period, unless exchange
rates fluctuated significantly during that period, in which case the exchange rates at the dates of the transactions are used.
Exchange differences arising, if any, are recognised in other comprehensive income and accumulated in a separate component
in equity under the header of currency translation reserve.

On the disposal of a foreign operation (i.e. a disposal of the Group's entire interest in a foreign operation, or a disposal involving
loss of control over a subsidiary that includes a foreign operation, or loss of significant influence over an associate that includes
a foreign operation), all of the accumulated exchange differences in respect of that operation attributable to the Group are
reclassified to profit or loss. Any exchange differences that have previously been attributed to non-controlling interests are
derecognised, but they are not reclassified to profit or loss.

In the case of a partial disposal (i.e. no loss of control) of a subsidiary that includes a foreign operation, the proportionate share
of accumulated exchange differences are re-attributed to non-controlling interests and are not recognised in profit or loss.
For all other partial disposals (i.e. of associates or jointly controlled entities that do not result in the Group losing significant
influence or joint control), the proportionate share of the accumulated exchange differences is reclassified to profit or loss.

On consolidation, exchange differences arising from the translation of the net investment in foreign entities (including
monetary items that, in substance, form part of the net investment in foreign entities) and of borrowings are recognised in other
comprehensive income and accumulated in a separate component of equity under the header of currency translation reserve.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and liabilities of the
foreign operation and translated at the closing rate.

CASH AND CASH EQUIVALENTS IN THE CONSOLIDATED STATEMENT OF CASH FLOWS - Cash and cash equivalents in
the consolidated statement of cash flows comprise cash on hand, cash at banks, fixed deposits, project accounts less pledged
fixed deposits and bank overdrafts and are subject to an insignificant risk of changes in value.

3  CRITICALACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Group's accounting policies, which are described in Note 2, management is required to make
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions are based on historical experience and other factors that are
considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised
in the period in which the estimate is revised if the revision affects only that period, or in the period of the revision and future
periods if the revision affects both current and future periods.
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CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (cont’d)

(a)

(b)

Critical judgements in applying the entity’s accounting policies

The management is of the opinion that there are no instances of application of judgements which are expected to have a
significant effect on the amounts recognised in the financial statements other than the investigation by the Commercial
Affairs Department as set out in Note 47 to the financial statements and those involving estimates as discussed below.

Key sources of estimation uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertainty at the end of the reporting
period, that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within
the next financial year, are discussed below:

@i

(ii)

Percentage of completion for revenue recognition

As described in Note 2, the Group uses the stage of completion method to account for its contract revenue and
contract costs arising from the sale of development properties when the transfer of significant risks and rewards
of ownership occurs as construction progresses.

The stage of completion is measured based on survey of work completed at the end of each reporting period
performed by independent qualified surveyors. Where there is no certification of value available, the stage of
completion is based on the respective costs incurred to date as compared to the total budgeted costs of the
development.

Significant judgements are required to estimate the total development contract costs which include estimation
for variation works and any other claims from contractors. In making the judgements, the Group relies on past
experience and the work of specialists. The valuation of development properties and allowance for diminution in
value, if any, are therefore subject to uncertainty in respect of variation works and estimation of future costs.

Allowances for doubtful trade and other receivables

The Group and Company make allowances for bad and doubtful debts based on on-going evaluation of collectability
and aging analysis of individual receivables by reference to their past default experience. Allowances are applied
to trade and other receivables where events or changes in circumstances indicate that the balances may not be
collectible. The identification of bad and doubtful debts requires the use of judgement and estimates.

Where the expectation is different from the original estimate, such difference will impact the carrying value of
trade and other receivables and doubtful debts expenses in the period in which such estimate has been changed.

The Group made full allowance for a deposit amounting to $3,374,000 (2015: $3,374,000) to acquire 26 plots of
freehold land located in Mukim Klang, Daerah Klang, Negeri Selangor, Malaysia from a third party (the “Seller”).
The Group has terminated the acquisition as a result of non-compliance of conditions precedent by the Seller and
assessed and determined the balance may not be collectible.

In 2015, included in other receivables due from related parties is an amount of $3,750,000 due from a company
in which the Group has a 10% equity interest (Note 14). The Group has assessed and determined that there is no
event or changes in circumstances which indicate the balance is not collectible. The amount was settled in 2016

as disclosed in Note 9.

The carrying amounts of the Group’s and the Company’s trade and other receivables are disclosed in Notes 8 and
9 respectively.

ANNUAL REPORT 2016

242

103



APPENDIX 8

REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

104

NOTES TO FINANCIAL STATEMENTS

May 31, 2016

3

CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (cont’d)

(b)

Key sources of estimation uncertainty (cont'd)

(iii)

(iv)

Loans receivable from associates

The Group and Company make allowances for bad and doubtful debts based on assessment of the recoverability of
loans receivable from associates. Allowances are applied to loans receivable when events or changes in circumstances
indicate that the balance may not be collectible. The identification of bad and doubtful debt requires the use of
judgment and estimates. Where the expectation is different from the original estimates, such difference will impact
the carrying value of receivables and doubtful debts expenses in the period in which estimates has been changed.
The carrying amount of the Group’s and Company’s loans receivable from associates is disclosed in Note 10.

Impairment of investment in associates, joint venture and subsidiaries

Management exercises their judgement in estimating recoverable amounts of its investment in associates and joint
venture of the Group and Company and subsidiaries of the Company.

The recoverable amounts of the investments are reviewed at the end of each reporting period to determine whether
there is any indication that those investments have suffered an impairment loss. If any such indication exists,
the recoverable amount is estimated in order to determine the extent of the impairment loss (if any). Recoverable
amount is the higher of fair value less cost to sell and value in use. In assessing value in use, management needs to
estimate the future cash flows expected from the cash-generating units and an appropriate discount rate in order
to calculate the present value of the future cash flows.

The carrying amounts of the Group’s and Company'’s investment in associates and joint venture and the Company’s
investment in subsidiaries are disclosed in Notes 15 and 16 respectively.

Construction work-in-progress

The costs of uncompleted contracts are computed based on the estimates of total contract costs for the respective
contracts.

Management has performed the cost studies, taking into account the costs to date and costs to complete on each
contract. Management has also reviewed the status of such contracts and is satisfied that the cost estimates to

complete, the total contract costs and the profitability are realistic.

Based on the above studies, the management is of the opinion that the carrying amount as at the end of the
reporting period is reasonable.

The carrying amount of the Group'’s construction work-in-progress is disclosed in Note 12.

Valuation of investment properties

Investment properties are stated at fair value based on an independent professional valuation. In determining the
fair value, the valuer has used valuation techniques which involve certain estimates and significant unobservable
inputs which are disclosed in Note 19. The key assumptions used to determine the fair value include market-
corroborated capitalisation yield, terminal yield and discount rate.

The valuer has considered valuation techniques (including income capitalisation method, discounted cash flow
method and direct comparison method) in arriving at the open market value as at the end of the reporting period.
The direct comparison method involves the analysis of comparable sales of similar properties and adjusting prices
to those reflective of the investment properties. Income capitalisation method involves assessment of the income
earning capacity and capitalised it at the adopted capitalisation rate to derive a core value. Discounted cash flow
method recognises the time value of money by estimating the net present value of future cash flows.

In relying on valuation reports, the management has exercised its judgement and is satisfied that the valuation
methods and estimates are reflective of current market conditions. The carrying amounts of investment properties
at the end of the reporting period are disclosed in Note 19.
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3

CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (cont’d)

(b)

Key sources of estimation uncertainty (cont'd)

(vii)

(viii)

(ix)

(xi)

Development properties, completed properties and land held for sale

Development properties, completed properties and land held for sale are stated at lower of cost and estimated
net realisable value, assessed on an individual property basis. When it is probable that the total development
costs will exceed the total projected revenue, the amount in excess of net realisable value is recognised as an
expense immediately.

The process of evaluating the net realisable value of each property is subject to management judgement and
the effect of assumptions in respect of development plans, timing of sale and the prevailing market conditions.
Management performs cost studies for each property, taking into account the costs incurred to date,
the development status and costs to complete each development property. Any future variation in plans,
assumptions and estimates can potentially impact the carrying amounts of the respective properties.

The carrying amount of the Group'’s development properties and completed properties and land held for sale are
disclosed in Note 13.

Provision for maintenance costs

The Group provides for maintenance costs based on management’s best estimate of the Group’s liability for
additional costs to be incurred for the completed projects within the warranty periods granted on such completed
projects based on past experience.

Management is of the opinion that the provision for maintenance costs as at the end of the reporting period is
reasonable.

The carrying amount of the Group's provision for maintenance costs is disclosed in Note 24.

Deferral of show flat costs

Show flat expenses are incurred to build a show flat before the launch of a new development property. The show
flat provides potential buyers how the development property would look like when it is completed. During the
construction stage, costs incurred are deferred in the consolidated statement of financial position until the show
flats are ready for use and amortised over the marketing period.

Management reviews the marketing period, considering current market demand for property market and response
from marketing activities of these development properties.

The carrying amount of deferred show flat cost is disclosed in Note 9.

Deferral of sales commission expenses

Sales commission expenses are payable to estate agents only when buyers are secured. These direct and
incremental costs recoverable as a result of securing a specifically identifiable contract with a buyer are deferred
and recognised as deferred commission expense in the statements of financial position. Such assets are expensed
when the related revenue is recognised.

The carrying amount of deferred commission expense is disclosed in Note 9.

Useful lives of property, plant and equipment

Property, plant and equipment are depreciated on a straight-line basis over their estimated useful lives. Management
estimates the useful lives of these assets to be within 1 to 40 years. Changes in the expected level of usage and
technological development could impact the economic useful life and the residual value of these assets, therefore
future depreciation charges could be revised.

The carrying amount of property, plant and equipment is disclosed in Note 18.
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3

4

CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (cont’d)

(b)

Key sources of estimation uncertainty (cont'd)

(xii)  Impairment of property, plant and equipment

Property, plant and equipment are reviewed for impairment whenever there is any indication that the assets are
impaired. If any such indication exists, the recoverable amount (ie. higher of the fair value less cost to sell and value
in use) of the asset is estimated to determine the impairment loss.

The carrying amount of property, plant and equipment is disclosed in Note 18.

FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT

(a)

(b)

Categories of financial instruments

The following table sets out the financial instruments as at the end of the reporting period:

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Financial assets
Loans and receivables
(including cash and bank balances) 134,191 177,788 18,131 26,961
Financial liabilities
Amortised cost 412,129 384,630 94,520 90,295
Financial guarantee liabilities 1,529 2,119 535 1,714
Derivative financial instrument 70 - - -

Financial assets consist of cash and bank balances, trade receivables, other receivables, loans receivable from associates
excluding prepayments, deferred sales commission expenses, deferred show flat costs and deposits for options to
purchase properties.

Financial liabilities consist of bank loans and overdrafts, trade payables, other payables, finance leases, long-term loan,
long-term borrowings, term notes, financial guarantee liabilities and long-term deposit excluding advances received from

customers.

Financial risk management policies and objectives

The Group’s activities expose it to a variety of financial risks, such as market risk (including foreign exchange risk and
interest rate risk), credit risk, liquidity risk, cash flow interest rate risk and fair value risk.

The Group uses derivative financial instruments to manage its exposure to foreign exchange rate risk such as foreign
exchange forward contract to mitigate the risk.

The Group does not hold or issue derivative financial instruments for speculative purposes.

There has been no change to the Group’s exposure to these financial risks or the manner in which it manages and
measures the risk. Market risk exposures are measured using sensitivity analysis indicated below.

Foreign exchange risk management

The Group transacts business in various foreign currencies including United States Dollar, Thai Baht, Malaysian Ringgit,
New Zealand Dollar and Australian Dollar and therefore is exposed to foreign exchange risk.
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4  FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT (cont'd)

(b)

Financial risk management policies and objectives (cont'd)

Foreign exchange risk management (cont’d)

At the end of the reporting period, the carrying amounts of monetary assets and monetary liabilities denominated in
currencies other than the respective group entities’ functional currencies are as follows:

Group Company
Liabilities Assets Liabilities Assets
2016 2015 2016 2015 2016 2015 2016 2015
$'000 $'000 $'000 $'000 $°000 $'000 $'000 $'000
United States Dollar - 80 2 12 B — - -
Thai Baht 2,290 2,834 289 1,407 - - - -
Malaysian Ringgit - - 13 23 - - 13 23
New Zealand Dollar - - 6 7 - - - -
Australian Dollar - - 69 47 - - - -

The Group has a number of investments in foreign subsidiaries and associates, whose net assets are exposed to currency
translation risk. The Group does not currently designate its foreign currency denominated debt as a hedging instrument
for the purpose of hedging the translation of its foreign operations.

Foreign currency sensitivity

The following table details the sensitivity to a 10% increase and decrease in the relevant foreign currencies against the
functional currency of each group entity. 10% is the sensitivity rate used when reporting foreign currency risk internally to
key management personnel and represents management’s assessment of the possible change in foreign exchange rates.
The sensitivity analysis includes only outstanding foreign currency denominated monetary items and adjusts their
translation at the period end for a 10% change in foreign currency rates. The sensitivity analysis includes external loans
where they gave rise to an impact on the Group’s profit or loss.

If the relevant foreign currency weakens by 10% against the functional currency of each group entity, profit or loss will
increase (decrease) by:

United States Malaysian New Zealand Australian
Dollar Thai Baht Ringgit Dollar Dollar
impact impact impact impact impact
2016 2015 2016 2015 2016 2015 2016 2015 2016 2015
$'000 $'000 $°000 $'000 $°000 $°000 $'000 $'000 $'000 $'000
Group
Profit or loss * 7 200 143 (1) (2) (1) (1) (7) (5)

Company

Profit or loss

If the relevant foreign currency strengthens by 10% against the functional currency of each group entity, the effect on

1) 2

profit or loss will be vice-versa.

*

Denotes amount less than $1,000
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4  FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT (cont’d)

(b)

Financial risk management policies and objectives (cont'd)

Interest rate risk management

The Group has exposure to interest rate risk through the impact of floating interest rate on cash and bank balances
and borrowings. The Group obtained financing through bank loans, overdrafts and finance leases and the details of the
Group's interest rate exposure is disclosed in Notes 21, 26 and 28.

Interest rate sensitivity

The sensitivity analyses below have been determined based on the exposure to interest rates for both derivative and
non-derivative instruments at the end of the reporting period and the stipulated change taking place at the beginning of
the financial year and held constant throughout the reporting period in the case of instruments that have floating rates.
A 50 basis point increase or decrease is used when reporting interest rate risk internally to key management personnel
and represents management’s assessment of the possible change in interest rates.

If interest rates had been 50 basis points higher or lower and all other variables were held constant, the Group's profit for
the year ended May 31, 2016 would decrease/increase by $786,000 (2015 : loss for the year would increase/decrease
by $373,000). This is mainly attributable to the Group's exposure to interest rates on its variable rate receivables and
borrowings.

If interest rates had been 50 basis points higher or lower and all other variables were held constant, the Company'’s profit
for the year ended May 31, 2016 would decrease/increase by $152,000 (2015 : $174,000). This is mainly attributable to

the Company’s exposure to interest rates on its variable rate borrowings.

Credit risk management

The Group's principal financial assets are cash and bank balances, trade and other receivables and loans receivable from
associates.

The credit risk on cash and bank balances and derivative financial instruments is limited as these balances are placed with
or transacted with financial institutions which are creditworthy.

The Group's credit risk is primarily attributable to its trade and other receivables and loans receivable from associates.
The amounts presented in the statement of financial position are net of allowances for doubtful receivables. An allowance
for impairment is made where there is an identified loss event which, based on previous experience, is evidence of
a reduction in the recoverability of the cash flows.

The maximum amount that the Group and the Company could be forced to settle under the financial guarantee contract,
if the full guaranteed amount is claimed by the counterparty to the guarantee are $102,166,000 and $83,355,000 (2015
:$79,574,000 and $166,123,000) respectively. Based on the expectations at the end of the reporting period, the Group
and Company consider that it is more likely than not that no amount will be payable under the arrangement. However,
this estimate is subject to change depending on the probability of the counterparty claiming under the guarantee which
is a function of the likelihood that the financial receivables held by the counterparty which are guaranteed suffered
credit losses.

Liquidity risk management

The Group maintains sufficient cash and cash equivalents, and internally generated cash flows to finance their activities.
The Group minimises liquidity risk by keeping committed credit lines available.

As at May 31, 2016, the Company’s current liabilities exceeded its current assets by $60,567,000 (2015 : $33,956,000).
Management is of the view that its subsidiaries will be able to provide financial support, by way of issue of dividends,
to enable the Company to meet its financial obligations as and when they fall due.
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4

FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT (cont'd)

(b)

Financial risk management policies and objectives (cont'd)
Liquidity and interest risk analysis

Non-derivative financial liabilities

The following tables detail the remaining contractual maturity for non-derivative financial liabilities. The tables have been
drawn up based on the undiscounted cash flows of financial liabilities based on the earliest date on which the Group
and Company can be required to pay. The table includes both interest and principal cash flows. The adjustment column
represents the possible future cash flows attributable to the instrument included in the maturity analysis which is not
included in the carrying amount of the financial liability on the statements of financial position.

Weighted On
average demand Within
effective or within 2to After
interest rate 1year 5years 5years Adjustment Total
% p.a. $'000 $'000 $'000 $'000 $'000
Group
2016
Non-interest bearing - 140,771 - - - 140,771
Finance lease liability
(fixed rate) 5.14 105 365 43 (54) 459
Variable interest rate
instruments 3.84 95,894 142,708 14,100 (19,849) 232,853
Fixed interest rate
instruments 3.67 7,758 32,229 - (1,941) 38,046
Financial guarantee
liabilities - 101,243 923 - (100,637) 1,529
2015
Non-interest bearing - 127,953 - - - 127,953
Finance lease liability
(fixed rate) 531 104 366 61 (66) 465
Variable interest rate
instruments 3.76 102,763 98,499 18,983 (19,146) 201,099
Fixed interest rate
instruments 3.88 9,075 35,585 15,291 (4,838) 55,113
Financial guarantee
liabilities - 78,122 1,310 142 (77,455) 2,119
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4 FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT (cont'd)
(b)  Financial risk management policies and objectives (cont’d)
Liquidity and interest risk analysis (cont’d)

Non-derivative financial liabilities (cont'd)

Weighted On
average demand Within
effective or within 2to After
interest rate 1year 5years 5years Adjustment Total
% p.a. $°000 $°000 $'000 $'000 $'000
Company
2016
Non-interest bearing - 55,180 - - - 55,180
Variable interest rate
instruments 3.81 17,846 7,657 9,677 (4,793) 30,387
Fixed interest rate
instruments 3.32 7,297 1,925 - (269) 8,953
Financial guarantee
liabilities - 83,044 311 - (82,820) 535
2015
Non-interest bearing - 46,931 - - - 46,931
Variable interest rate
instruments 3.42 9,011 20,893 11,444 (6,544) 34,804
Fixed interest rate
instruments 3.38 6,828 2,058 - (326) 8,560
Financial guarantee
liabilities - 165,076 1,047 - (164,409) 1,714

The earliest period that the guarantee could be called is within 1 year (2015 : 1 year) from the end of the reporting period.
The Group and Company consider that it is more likely than not that no amount will be payable under the arrangement.

Non-derivative financial assets

The following table details the expected maturity for non-derivative financial assets. The tables below have been drawn
up based on the undiscounted contractual maturities of the financial assets including interest that will be earned on
those assets except where the Group and Company anticipates that the cash flow will occur in a different period.
The adjustment column represents the possible future cash flows attributable to the instrument included in the maturity
analysis which are not included in the carrying amount of the financial asset on the statements of financial position.
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4  FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT (cont'd)

(b)

Financial risk management policies and objectives (cont'd)

Liquidity and interest risk analysis (cont’d)

Non-derivative financial assets (cont'd)

Weighted On
average demand Within
effective or within 2to After
interest rate 1year 5years 5years Adjustment Total
% p.a. $'000 $'000 $'000 $'000 $'000
Group
2016
Non-interest bearing - 94,868 - - - 94,868
Variable interest rate
instruments 4.15 249 6,407 - (656) 6,000
Fixed interest rate
instruments 4.07 27,816 6,378 - (871) 33,323
2015
Non-interest bearing - 135,250 7,278 - - 142,528
Fixed interest rate
instruments 4.43 23,889 12,937 - (1,566) 35,260
Company
2016
Non-interest bearing - 15,263 - - - 15,263
Fixed interest rate
instruments 3.30 2,600 363 - (95) 2,868
2015
Non-interest bearing - 21,695 - - - 21,695
Fixed interest rate
instruments 4.33 5,494 - - (228) 5,266

Fair value of financial assets and financial liabilities

The carrying amounts of cash and cash equivalents, trade and other current receivables and payables, provisions and
other liabilities approximate their respective fair values due to the relatively short-term maturity of these financial
instruments. The fair values of the other classes of financial assets and liabilities are disclosed in the respective notes to
the financial statements.

The fair values of financial assets and financial liabilities are determined as follows:

. the fair value of financial assets and financial liabilities with standard terms and conditions and traded on active
liquid markets are determined with reference to quoted market prices;

. the fair value of other financial assets and financial liabilities (excluding derivative instruments) are determined
in accordance with generally accepted pricing models based on discounted cash flow analysis using prices from

observable current market transactions and dealer quotes for similar instruments; and
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4 FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT (cont'd)
(b)  Financial risk management policies and objectives (cont’d)

Fair value of financial assets and financial liabilities (cont'd)

. the fair value of derivative instruments are calculated using quoted prices. Where such prices are not available,
discounted cash flow analysis is used, based on the applicable yield curve of the duration of the instruments for
non-optional derivatives, and option pricing models for optional derivatives.

(c)  Capital risk management policies and objectives
The Group manages its capital to ensure that entities in the Group will be able to continue as a going concern while

maximising the return to stakeholders through the optimisation of the debt and equity balance.

The capital structure of the Group consists of debt, which includes the borrowings disclosed in Notes 21, 26, 28 and 29
and equity attributable to owners of the Company, comprising of share capital, reserves and accumulated profits. The
Group is required to maintain maximum gearing in order to comply with covenants in loan agreements with banks and
financial institutions.

Management also ensures that the Group maintains certain security ratios of outstanding term loans over the value of
the properties in order to comply with the loan covenants imposed by banks and financial institutions.

The Group monitors capital using debt ratio as follows:

Group
2016 2015
$'000 $'000
Total debt 271,358 256,677
Total assets 592,591 557,575
Total equity 169,035 162,186
Debt-to-total assets ratio (times) 0.46 0.46
Debt-to-total equity ratio (times) 1.61 1.58

The Group’s overall strategy with regards to capital risk management remains unchanged from 2015.

Breach of bank covenants

In 2015, two financial covenants relating to secured borrowings amounting to $16,951,000 of a subsidiary were not met.
As a waiver of the breach of the loan covenants from the relevant lender was obtained subsequent to the end of the
reporting period, the secured borrowings of $16,951,000 was reclassified from non-current liabilities to current liabilities.
In the current year, such loans were reclassified back to non-current liabilities as there is no breach of bank covenant.
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5  RELATED PARTY TRANSACTIONS

Some of the Group's transactions and arrangements are with related parties and the effect of these on the basis determined
between the parties are reflected in these financial statements. The balances are unsecured, interest-free and repayable on
demand unless otherwise stated.

Significant related party transactions as follows:

Group
2016 2015
$'000 $'000
(@)  Associates and joint venture
Dividend income 8,976 -
Interest income 1,310 2,339
Purchase of investment properties - (1,963)
Financial guarantee income 642 865
Management fee income 1,154 -
Consultancy and service income 85 139
Provision of engineering services 274 682
(b)  Company in which a director has significant financial interest
Rental expenses 184 155
(c)  Compensation of directors and key management personnel
The remuneration of directors and other members of key management during the year were as follows:
Short-term benefits 4,027 3,561
Post-employment benefits 155 130
The remuneration of directors and other members of key management are determined by the Remuneration Committee
having regard to the performance of individuals and market trends.
(d)  Finance lease entered on behalf of a director
In 2015, the Group had entered into a finance lease for the purchase of a motor vehicle on behalf of a director who
undertakes to repay the finance lease and the finance lease of $41,000 was not recorded into the Group’s financial
statements. In 2016, the finance lease had ceased.
(e)  Guarantees given to related parties
No guarantees have been given except that the financial guarantee liabilities (Note 30) pertaining to the effects of fair
value of corporate guarantee on initial recognition provided by the Group on behalf of associates to obtain banking
facilities.
(f) Provision of civil and structural engineering consultancy services

In 2015, an independent non-executive director of a subsidiary is a director of an entity that controls a firm which
provided civil and structural engineering consultancy amounting to $34,000 to the Group.

Professional fees paid to an independent non-executive director

An independent non-executive director of the Company is a partner of a firm which provided professional services
amounting to $15,000 (2015 : $30,000).
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RELATED PARTY TRANSACTIONS (cont'd)

(h)  Professional fees paid to an independent non-executive director of a subsidiary

An independent non-executive director of a subsidiary is a partner of a firm which provided professional services
amounting to $80,000 (2015 : $50,000).

(i) Purchase of Multicurrency Medium Term Note issued by a subsidiary by the spouse of an independent non-executive
director

In 2015, the spouse of an independent non-executive director of the Group has purchased $250,000 of Multicurrency
Medium Term Note (“MTN") issued by a subsidiary under the MTN Programme.

CASH AND CASH EQUIVALENTS

Group Company

2016 2015 2016 2015

$°000 $'000 $'000 $'000

Cash at banks 20,723 14,501 1,709 676

Cash on hand 42 68 1 1

Project accounts:

Cash at banks 8,434 8,189 - -

Fixed deposits 2,000 - - -

Fixed deposits 1,007 1,254 - -

32,206 24,012 1,710 677

Less: Bank overdrafts (Note 21) - (2,886) - -
Cash and cash equivalents in the

consolidated statement of cash flows 32,206 21,126 1,710 677

Fixed deposits bear average effective interest rate of 2.37% (2015 : 0.59%) per annum and for a tenure of approximately 172
days (2015 : 136 days).

Project accounts are subject to restrictions under the Housing Developers (Project Account) Rules (1997 Ed). Withdrawals from
these project accounts are restricted to payments for project expenditure incurred until the completion of the project.

BANK BALANCES PLEDGED
Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Bank balances pledged 3,862 2,404 1,369 1,360
Less: Amounts receivable within
12 months (shown under current assets) (3,448) (1,975) (1,369) (1,360)
Amounts receivable after 12 months 414 429 - -

These bank balances were pledged as security for certain bank facilities and bear average effective interest rate of 0.66%
(2015 : 1.95%) per annum and for a tenure of approximately 566 days (2015 : 730 days).
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8  TRADE RECEIVABLES

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Contract trade receivables 41,097 73,508 - 3,661
Retention sums 1,903 3,678 - -
Others 210 8,087 - -
Total 43,210 85,273 - 3,661

The credit period given to customers ranges from 14 to 45 days (2015 : 14 to 45 days). No interest is charged on the outstanding
trade receivables.

Before accepting any new customer, the Group and Company assess the potential customer’s credit quality and define credit
limits by customer.

An allowance has been made for estimated irrecoverable amounts from the sale of goods and rendering of services by the
Group to third parties of $189,000 (2015 : $127,000). This allowance has been determined by reference to past default
experience.

The Group and the Company closely monitor the credit quality of its trade receivables and consider trade receivables that are
neither past due nor impaired to be of a good credit quality. Included in the Group’s and Company'’s trade receivable balance
are debtors with a carrying amount of $1,751,000 (2015 : $1,221,000) and $Nil (2015 : $Nil) respectively which are past due
at the end of the reporting period for which the Group has not made allowance as there has not been a significant change in
credit quality and the amounts are still considered recoverable. The Group does not hold any collateral over these balances.
The average age of these receivables is 174 days (2015 : 175 days).

In determining the recoverability of a trade receivable, the Group and Company consider any change in the credit quality
of the trade receivable from the date credit was initially granted up to the end of the reporting period. The Group has nine
(2015 : thirteen) customers making up $22,398,000 (2015 : $17,911,000) which accounted for 51.8% (2015 : 21.0%) of the
Group'’s trade receivables. Management believes that there is no further credit allowance required in excess of the allowance
for doubtful debts.

Retention sums are classified as current as they are expected to be received within the Group’s normal operating cycle.

Movements in the allowance for doubtful debts:

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
At beginning of the year 127 1 - 3,285
Foreign currency exchange adjustment (13) (1) N B
Amounts utilised during the year - (8) - -
Amounts written off (written back) during the year 1 7 - (3,285)
Increase in allowance recognised in profit or loss (Note 38) 74 128 - -
At end of the year 189 127 - -
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9  OTHER RECEIVABLES

Group Company

2016 2015 2016 2015
$'000 $'000 $'000 $'000
Associates and joint venture (Notes 5 and 15) 260 719 100 19
Subsidiaries (Note 16) - - 13,162 16,108
Related parties (Note 5) 1,116 4,093 - -
Interest receivables due from associates (Notes 5 and 15) 3,962 7,655 - 1,211
Interest receivables 78 8 7 -
Deferred sales commission expenses 2,291 733 - -
Deferred show flat costs 607 900 - -
Prepayments 1,627 1,732 44 276
Deposits 7,062 1,337 158 19
Former joint developer 6,523 - - -
Joint developer - 10,971 - -
Loan to former joint developer 6,000 - - -
Advances to directors of subsidiaries (Note 5) 319 54 - -
Outside parties 1,911 2,630 126 -
31,756 30,832 13,597 17,633

Less: Amounts receivable within
12 months (shown under current assets) (25,546) (20,298) (13,597) (17,633)
Amounts receivable after 12 months 6,210 10,534 - -

In determining the recoverability of other receivables, the Group and the Company consider any change in the credit quality of
the other receivables from the date credit was initially granted up to the end of the reporting period.

Management has assessed the credit worthiness of the other receivables and allowances have been determined by reference
to past default experience.

(@)  The advances to directors of subsidiaries are unsecured, interest-free and not repayable within the next twelve months.
(b) Included in other receivables due from related parties are amounts of $Nil and $1,116,000 (2015 : $3,750,000 and
$343,000) which are due from a company in which Group has a 10% equity interest (Note 14) and non-controlling
shareholders respectively. Both amounts are unsecured, interest-free and repayable within 12 months (2015 : repayable
after 12 months). The fair value approximates its carrying amount. The amount due from related parties was settled via

novation of this balance to the available-for-sale investment as disclosed in Note 14.

(c)  The amounts due from outside parties are unsecured, interest-free and repayable on demand. An allowance has been
made for estimated irrecoverable amounts by the Group of $354,000 (2015 : $Nil).

(d)  The amounts due from subsidiaries are unsecured, interest-free and repayable on demand. An allowance has been made
for estimated irrecoverable amounts by the Company of $19,494,000 (2015 : $19,451,000).
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9

OTHER RECEIVABLES (cont’d)

(e)

(h)

In March 2010, the Group entered into a joint development with a joint developer to develop 47, 49, 51, 55, 57, 59
and 61 Cairnhill Circle, Singapore. In 2015, the Group recognised the related assets, liabilities, income and expenses
arising from the joint operation in accordance with the accounting policy as described in Note 2. In May 2016, the Group
dissolved the joint development resulting in the assets and liabilities relating to The Peak @ Cairnhill | (Note 13) were
fully transferred to the Group while the assets and liabilities relating to The Peak @ Cairnhill Il were fully transferred to
the joint developer. The carrying amount of assets and liabilities of The Peak @ Cairnhill Il at the date of dissolution are
disclosed in Note 49.

In 2016, loan to former joint developer (2015 : joint developer) of $6,000,000 (2015 : $Nil) is unsecured and is repayable
after 12 months from the reporting date. The loan bears floating interest of 1.1% per annum below Hong Leong Finance
Enterprise Base Rate, which approximates an average of 4.15% per annum. The amount of $6,523,000 (2015 : $4,662,000)
due from former joint developer (2015 : joint developer) is unsecured, interest-free and repayable within 12 months from
the reporting date. During the year, amount due from former joint developer of $4,662,000 was written off as a result of
the dissolution of joint development as disclosed in Note 49. The carrying amount approximates its fair value.

In 2015, there was an amount of $6,309,000 due from former joint developer which was unsecured, interest-free and
expected to be repaid upon settlement of the final account, which was expected to be after 12 months from the last
reporting date.

Deferred sales commission expenses are recognised as and when revenue is recognised.
Deferred show flat costs are capitalised less amortisation over marketing period.

In 2016, included in the deposits are the options for purchase of properties amounted to $2,595,000 and $3,374,000
for an option to acquire a freehold land located at 20, Lorong 35, Geylang and an option to acquire 26 plots of the land
(the “Land”) located in Mukim Klang, Daerah Klang, Negeri Selangor, Malaysia respectively, and a refundable deposit for
potential investment amounting to $3,410,000 (2015 : $Nil) which is unsecured, bear interest at 4.00% per annum, and
is refunded subsequent to year end.

In 2015, included in the deposits are the options for purchase of properties amounted to $248,000 and $3,374,000
for an option to acquire the 11th floor and the penthouse of a 4-star hotel in Sydney and a deposit to acquire the Land
respectively. The Group terminated the acquisition of the Land as a result of non-compliance of conditions precedent by
the Seller and assessed that the balance of $3,374,000 may not be collectible and hence provided as doubtful receivable.
In 2016, the management reassessed that the balance may still be uncollectible and hence remain as doubtful receivable
at the end of the reporting period.

The amount due from associates of $260,000 (2015 : $719,000) is unsecured, interest-free and repayable within 12
months from the reporting date.

Movements in the allowance for doubtful debts:

Group Company
2016 2015 2016 2015
$'000 $'000 $°000 $°000
At beginning of the year 3,375 492 19,451 16,166
Foreign currency exchange adjustment (2) 24 - -
Amount written off during the year - - - -
Increase in allowance recognised in profit or loss (Note 38) 354 2,859 43 3,285
At end of the year 3,727 3,375 19,494 19,451
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10 LOANS RECEIVABLE FROM ASSOCIATES

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Loans receivable from associates 30,277 38,880 1,499 3,906
Less: Amounts receivable within
12 months (shown under current assets) (24,042) (19,664) (1,148) (3,906)
Amounts receivable after 12 months 6,235 19,216 351 -

Included in the Group’s loans receivable from associates is an amount of $7,233,000 (2015 : $7,278,000) which is unsecured,
interest-free and expected to be repaid upon completion of the development project held by an associate. The remaining
amount of $23,044,000 (2015 : $31,602,000) is unsecured, bears interest which is fixed at rates ranging from 5.00% to 7.00%
(2015 : 5.00% to 8.00%) per annum. The Company’s loans receivable from associates of $1,499,000 (2015 : $3,906,000)
is unsecured and bears interest which is fixed at 5.35% (2015 : 8.00%) per annum. Management has assessed the credit
worthiness of the associates and believes that no allowance is required for the loans receivable from associates.

The fair value of the Group’s and Company’s loans receivable from associates approximates their carrying amounts as their
interest rates approximate current market interest rates on or near the end of the reporting period.

The Group executed two deeds of subordination (the “Deeds”) to secure all liabilities and indebtedness of two (2015 : two) of

its associates. As a result of the Deeds, the loans receivable from associates amounting to $1,403,000 (2015 : $4,666,000) are
subordinated in rank to the credit facilities granted by the banks to the associates.

11 INVENTORIES

Group
2016 2015
$'000 $'000
At cost:
Consumables 16 18
12 CONSTRUCTION WORK-IN-PROGRESS
Group
2016 2015
$'000 $'000
Contract cost incurred plus recognised profits 345,235 113,846
Less: Progress billings (241,321) (36,078)
Net 103,914 77,768
Presented in the statements of financial position as:
Construction work-in-progress in excess of progress billings 103,914 77,809
Progress billings in excess of construction work-in-progress - (41)
Net 103,914 77,768
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13 DEVELOPMENT PROPERTIES

Group
2016 2015
$'000 $'000
Cost incurred plus attributable profit 179,198 151,171
Progress billings (10,335) (12,334)
Dissolved during the year (Note 49) (7,572) -
Allowance for diminution in value (1,785) (1,251)
Net 159,506 137,586
Presented in the statements of financial position as:
Development properties 113,275 122,613
Completed properties and land held for sale 46,231 14,973
Total 159,506 137,586
Allowance for diminution in value
Group
$'000
Balance as at June 1, 2014 733
Charge to profit or loss (Note 38) 518
Balance as at May 31, 2015 1,251
Charge to profit or loss (Note 38) 534
Balance as at May 31, 2016 1,785

Cost of development properties comprise specifically identified costs, including acquisition costs, development expenditure,
borrowing costs and other related expenditure. Borrowing costs payable on loans funding development properties are
also capitalised, on a specific identification basis, as part of the cost of the development properties until the completion of
development. These projects have operating cycles longer than one year. Development properties are classified as current
assets as they are intended for sale in the Group’s normal operating cycle.

The Group makes allowance for diminution in value taking into account estimated net realisable values of the project by
reference to comparable properties, location and property market conditions.

The allowance for diminution value was made on a property due to the weakening market conditions and the slow take up rate

of the property.

In May 2016, the Group dissolved the joint development and the assets and liabilities relating to The Peak @ Cairnhill | were
fully transferred to the Group. The carrying amount of assets and liabilities of The Peak @ Cairnhill | at the date of dissolution

are disclosed in Note 49.
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13 DEVELOPMENT PROPERTIES (cont'd)

120

Details of the Group’s development properties and completed properties and land held for sale as at May 31, 2016 are as

follows:
Estimated Year to be Gross floor Group’s
Name of percentage  completed/ Land area area interest in
Property/location Description Tenure of completion completed (sq m) (sqm) property
Properties in the course of development:
31 & 31A, 2 units of 3 storey Freehold * December 1,026 1,376 63%
Harvey Avenue houses 2017
Singapore
Hilbre 28 28 units of 999 years 20% December 2,026 2,850 63%
64, 66, 68,70,72 residential leasehold 2018
74,76,78 and 80  apartment from
Hillside Drive, September 1,
Hillside Gardens, 1876
Singapore
183 LONGHAUS 40 residential Freehold * October 1,576 4,727 63%
183 Upper units and 10 2020
Thomson Road, commercial units
Singapore
Third Avenue, 701 Freehold 29% June 24,085 72,257 63%
PT 12059 residential units 2018
Mukim of and 31
Dengkil, District commercial units
of Sepang Selangor
Darul Ehsan,
Malaysia
Completed properties and land held for sale:
The Peak 20 units of Freehold 100% - 978 3,008 63%
@ Cairnhill I, residential
47,49 and 51 apartment
Cairnhill Circle,
Singapore
Peach Garden Phu 37 plots of land 50 years 100% - 6,029 - 41%
Huu Residential leasehold
District 9, from
Ho Chi Minh City, October 14,
Vietnam 2011

*  No revenue has been recognised in respect of these development properties.

Certain development properties were pledged to banks to secure long-term borrowings granted to the Group as disclosed at
Notes 21 and 28 respectively.
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13

14

15

DEVELOPMENT PROPERTIES (cont'd)

Finance costs capitalised as cost of development properties during the financial year amounted to $2,448,000 (2015 :
$2,901,000). The rate of interest relating to finance costs capitalised in development properties for the Group during the
financial year is 2.35% to 7.60% (2015 : 1.41% to 7.60%) per annum.

AVAILABLE-FOR-SALE INVESTMENT

Group Company
2016 2015 2016 2015
$°000 $'000 $'000 $'000

Unquoted equity shares, at cost - - -

*  Denotes amount less than $1,000

The available-for-sale investment represents a 10% equity interest in an entity incorporated in Singapore whose principal
activity is investment holding. A director of the subsidiary of the Group is also a director of this entity.

This investment is classified as available-for-sale investment as the Group has no control or significant influence over this
investment and is carried at cost less accumulated impairment losses as its fair value could not be reliably measured.

On March 4, 2016, the Group entered into a share sale agreement (“SSA") with Oxley China Pte. Ltd. (“Oxley”) and Lian
Beng (China) Pte. Ltd. (“LBC”) (collectively, the “Purchasers”). Pursuant to the SSA, the Group will, in equal proportions to the

Purchasers:

a) transfer its entire interest in available-for-sale investment, comprising 10% of the entire issued and paid-up share capital
of available-for-sale investment, for a cash consideration of $10; and

b) novate the $3,900,000 shareholder’s loan granted by the Group to the available-for-sale investment in consideration
for cash repayment of the same corresponding amount. This amount is equivalent to the book value of the shares and

shareholder’s loan as at December 31, 2015.

The transaction was completed on March 16, 2016.

INVESTMENT IN ASSOCIATES AND JOINT VENTURE

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Associates
Quoted equity shares, at cost 14,358 - 4,483 781
Unquoted equity shares, at cost 9,124 15,051 300 -
Deemed cost of investment 5,766 5,792 - -
Share of post-acquisition reserves, net of dividend received 29,528 22,398 - -
Total 58,776 43,241 4,783 781
Joint venture
Unquoted equity shares, at cost 9 9 - -
Share of post-acquisition reserves, net of dividend received 1,351 799 - -
Total 1,360 808 - -
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15 INVESTMENT IN ASSOCIATES AND JOINT VENTURE (cont'd)

Deemed cost of investment pertains to the effects of fair value of financial guarantee on initial recognition provided by the
Group on behalf of associates to obtain banking facilities.

Management had performed an impairment review on the investment of associates and no impairment loss is recognised
during the financial year based on the higher of fair value less cost to sell and value in use.

Details of the Group’s significant associates and joint venture at May 31, 2016 are as follows:

Name of associate/

joint venture Proportion of effective
Place of incorporation ownership interest and
and operation Principal activity voting power held
2016 2015
% %
Associates
Unique Development Pte. Ltd. (“‘UDPL") Development of real estate 13 13

Singapore @®

Unique Realty Pte. Ltd. (“UREL") Development of real estate 13 13
Singapore @)

Residenza Pte. Ltd. (“RPL") Development of real estate 20 20
Singapore ®®

Unique Consortium Pte. Ltd. (“UCPL") Development of real estate 13 13
Singapore ®®

Development 26 Pte. Ltd. (‘D26”) Development of real estate 28 28
Singapore ®©)

Chewathai Public Company Development of real estate 20 31
Limited (“CWL")
(Formerly known as Chewathai Limited)

Thailand @©©
Global Environmental Technology Wastewater treatment 49 49
Co., Ltd. (“GETCO")

Thailand @

CMTE Technology Sdn. Bhd. (“CMTE") Telecommunications engineering 50 50

(Formerly known as CMC
Communication Sdn. Bhd.)
Malaysia @

CMC Infocomm Limited(“CMCI") Telecommunications engineering 42 -
Singapore ®©
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15 INVESTMENT IN ASSOCIATES AND JOINT VENTURE (cont'd)

Name of associate/

joint venture Proportion of effective

Place of incorporation ownership interest and

and operation Principal activity voting power held
2016 2015

% %

Joint venture

TEE-HC Engineering Company Limited Provision of mechanical and 55 55

Macao® electrical engineering

(1) Audited by Deloitte & Touché LLP, Singapore for equity accounting purposes for Group consolidation.

(2) Audited by another firm of auditors, Ernst & Young Office Limited, Thailand for equity accounting purposes for Group consolidation.

(3) Audited by another firm of auditors, Ernst & Young LLP, Singapore for equity accounting purposes for Group consolidation.

(4) Audited by another firm of auditors, KPMG, Macao for equity accounting purposes for Group consolidation.

(5) Held by a subsidiary, TEE Land Limited (Note 16).

(6) Listed on the Stock Exchange of its respective country of incorporation. Pursuant to the associates’ listing, the interest in these associates were

diluted resulting in a gain on dilution of equity interest in associates of $3,068,000 (Note 37) and reclassification of cumulative translation
differences amounting to $227,000 from equity to profit or loss.

In accordance with the requirements of Rules 715 and 716 of the SGX-ST Listing Manual, the directors of the Company and
the Audit Committee, having reviewed the appointment of different auditors for the Group's associates, are satisfied that these
appointments would not compromise the standard and effectiveness of the audit of the Group.

As at May 31, 2016, the fair value of quoted equity shares of Chewthai Public Company Limited and CMC Infocomm Limited,
is Thai Baht (“THB”) 384,982,000 (equivalent to $14,899,000) and $5,120,000 respectively, based on quoted bid prices in an

active market.

The Group has not recognised its share of losses amounting to $265,000 (2015 : $311,000) in profit or loss during the financial
year. The accumulated losses not recognised at the date of reporting period were $583,000 (2015 : $318,000).

Summarised financial information in respect of the Group's associates and joint venture is set out below:

Group

2016 2015

$'000 $'000
Total assets 624,065 678,724
Total liabilities (436,693) (554,761)
Net assets 187,372 123,963
Group’s share of associates’ and joint venture’s net assets 54,370 38,257
Revenue 236,717 271,464
Profit for the financial year 49,658 41,303
Group's share of associates’ and joint venture’s results for the financial year 14,603 11,121
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16 INVESTMENT IN SUBSIDIARIES

Company
2016 2015
$'000 $'000
Quoted equity shares, at cost 70,636 70,582
Unquoted equity shares, at cost 35,846 29,722
Deemed cost of investment 2,256 2,156
Impairment loss (1,511) (1,511)
Net 107,227 100,949

Deemed cost of investment pertains to the effects of fair value of financial guarantees on initial recognition provided by the
Company on behalf of its subsidiaries for the granting of banking facilities.

Management had performed an impairment review on the investment of subsidiaries and is of the view that no impairment is
required during the financial year based on the carrying amount of the underlying net assets which approximates the estimated
fair value less cost to sell.

Details of the Company'’s significant subsidiaries at May 31, 2016 are as follows:

Name of subsidiary/ Proportion of effective

Country of incorporation ownership interest and

and operation Principal activity voting power held

2016 2015
% %
Trans Equatorial Engineering Pte. Ltd. Provision of mechanical and 100 100
Singapore @ electrical engineering services
PBT Engineering Pte. Ltd. Provision of addition, alteration 100 100
Singapore @ and upgrading of existing buildings,
mechanical and electrical
engineering services
TEE Land Limited Development of real estate and 63.24 63.18
Singapore® investment holding
TEE E&C (Malaysia) Sdn. Bhd. Provision of mechanical and electrical 100 100

(Formerly known as

engineering services

TEE M&E Engineering Sdn. Bhd.)
Malaysia @

(1) Audited by Deloitte & Touche LLP, Singapore.
(2) Audited by another firm of auditors, Deloitte & Touche LLP, Malaysia

In accordance with the requirements of Rules 715 and 716 of the SGX-ST Listing Manual, the directors of the Company and the
Audit Committee, having reviewed the appointment of different auditors for the Group’s subsidiaries, are satisfied that these

appointments would not compromise the standard and effectiveness of the audit of the Group.

The Company undertakes to provide financial support to certain subsidiaries with net current liabilities to ensure that
subsidiaries can meet their contractual obligations when they fall due.
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16

INVESTMENT IN SUBSIDIARIES (cont’d)

Information about the composition of wholly-owned and non wholly-owned subsidiaries of the Group as at May 31, 2016 and

2015 is as follows:

Number of

wholly-owned

Number of
non wholly-owned

Principal activity Place of incorporation and operation subsidiaries subsidiaries
2016 2015 2016 2015

Mechanical and electrical Singapore, Malaysia, 11 12 - 1

engineering services Hong Kong, Brunei, Vietnam

Development of Singapore, Malaysia, - - 24 23

real estates New Zealand, Australia

Infrastructure and Singapore, Thailand, 5 3 3 3

wastewater treatment Philippines, Cambodia

Details of non wholly-owned subsidiaries that have material non-controlling interests to the Group are disclosed below:

Effective equity
interest and Profit (Loss)
Place of voting power held allocated to Accumulated
incorporation by non-controlling non-controlling non-controlling
Name of subsidiary and operation interest interests interests
2016 2015 2016 2015 2016 2015
% % $°000 $°000 $'000 $'000
TEE Land Limited Singapore 36.76 36.82 2,377 1,527 70,976 67,968
Individually immaterial
subsidiaries with
non-controlling interest (62) 222 (1,364) (1,347)
2,315 1,749 69,612 66,621

The summarised financial information of TEE Land Limited and its subsidiaries on a 100% basis is set out below:

2016 2015

$'000 $'000
Current assets 242,085 226,813
Non-current assets 163,871 158,277
Current liabilities 71,625 87,427
Non-current liabilities 162,863 130,581
Equity attributable to owners of the company 158,009 155,959
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16 INVESTMENT IN SUBSIDIARIES (cont'd)

2016 2015

$'000 $'000
Revenue for the year 34,889 60,157
Expenses (27,877) (51,181)
Profit for the year 7,012 8,976
Profit attributable to:
Owners of the company 7,331 11,086
Non-controlling interests (319) (2,110)
Profit for the year 7,012 8,976
Other comprehensive (loss) income attributable to:
Owners of the company (1,572) 121
Non-controlling interests (265) 6
Other comprehensive (loss) income for the year (1,837) 127
Total comprehensive income attributable to:
Owners of the company 5,759 11,207
Non-controlling interests (584) (2,104)
Total comprehensive income for the year 5175 9,103
Net cash outflow used in operating activities (1,488) (1,825)
Net cash outflow used in investing activities (1,386) (60,111)
Net cash inflow from financing activities 10,392 53,758
Net cash inflow (outflow) 7,518 (8,178)

17 CLUB MEMBERSHIP

Group and Company

2016 2015
$'000 $'000
Club membership, at cost 73 73
Impairment loss (31) (27)
Net 42 46

Management had performed an impairment review on the club membership based on its estimated fair value less cost to sell
and this led to impairment loss of $4,000 (2015 : $Nil) recognised during the financial year.
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18 PROPERTY, PLANT AND EQUIPMENT (cont'd)

Detail of the Group's properties are as follow:

Tenure of Remaining Existing
Address of properties properties Term of lease term of lease use
25 Bukit Batok Street 22, Leasehold From May 1, 1992 36 years Office and rental
TEE Building, Singapore 659591 to April 30, 2052
2-14 Kings Cross Road, Potts Point, Freehold Not applicable Not applicable Hotel
NSW 111, Australia operations
33 Levey Street, Wolli Creek Sydney, Freehold Not applicable Not applicable Hotel
NSW 2205, Australia operations

The carrying amount of the Group'’s motor vehicles includes an amount of $352,000 (2015 : $387,000) which are held under
finance leases (Note 26).

The Group’s freehold land, buildings on freehold land and leasehold building of $79,513,000 (2015 : $55,529,000) is pledged
to bank to secure facilities granted to the Group (Note 28).

In 2015, finance costs capitalised as cost of property under construction during the financial year amounted to $170,000 at
interest rate ranging from 1.94% to 2.57% per annum. No finance costs capitalised during the financial year.

Office
Computers Renovation equipment Total
$'000 $'000 $'000 $'000
Company
Cost:
At June 1, 2014 37 7 6 50
Additions 451 - 15 466
Disposals - (7) (6) (13)
At May 31, 2015 488 - 15 503
Additions 1 - 123 124
At May 31, 2016 489 - 138 627
Accumulated depreciation:
At June 1, 2014 10 1 1 12
Depreciation 30 1 2 33
Disposals - (2) (3) (5)
At May 31, 2015 40 - - 40
Depreciation 163 - 26 189
At May 31, 2016 203 - 26 229
Carrying amount:
At May 31, 2016 286 - 112 398
At May 31, 2015 448 - 15 463

130 TEE INTERNATIONAL LIMITED

269



APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

NOTES TO FINANCIAL STATEMENTS

May 31, 2016
19 INVESTMENT PROPERTIES
Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
At fair value:
At beginning of the year 36,036 33,120 24,000 23,000
Changes in fair value included in profit or loss (Note 37) - 1,223 - 1,000
Additions - 2,715 - -
Foreign currency exchange adjustments (319) (1,022) - -
At end of the year 35,717 36,036 24,000 24,000

As at May 31, 2016 and 2015, the Group’s and Company's investment properties are stated at estimated fair value based on
valuation carried out by independent professional valuers, having an appropriate recognised professional qualification and
recent experience in the location and category of the property being valued. The valuations were performed in accordance with
International Valuation Standards.

The investment properties were pledged to a bank to secure long-term borrowings granted to the Group and the Company
(Note 28).

The property rental income from the Group’s and Company’s investment properties, which are leased out under operating
leases, amounted to $3,355,000 (2015 : $3,560,000) and $1,957,000 (2015 : $1,946,000) respectively. The direct operating
expenses (including repairs and maintenance) arising from the Group’s and Company'’s rental-generating investment properties,
amounted to $728,000 (2015 : $758,000) and $210,000 (2015 : $201,000) respectively. As at the end of the reporting period,
a tenant of one of the investment properties had early vacated the premises and terminated the lease with the Company.
The Company is currently negotiating the rental deposit refund (Note 31) and compensation for early lease termination. As the
amount and outcome is uncertain, no income is recognised.

The Group classified fair value measurement using a fair value hierarchy that reflects the nature and complexity of the significant
inputs used in making the measurement. As at May 31, 2016 and 2015, the fair value measurements of the Group’s investment

properties are classified within Level 3 of the fair value hierarchy.

The investment properties held by the Group as at May 31, 2016 and 2015 are as follow:

Name of property Location Description Tenure
Nordam Singapore 4-storey purpose-built factory 30 years from 2006
33 Changi North Crescent building with ancillary offices

Workotel New Zealand 109 cabins and 4 houses for Freehold
19 Main South Road Upper providing rental accommodation

Riccarton, Christchurch

Thistle Guesthouse New Zealand 10 bedrooms and 1 ground floor Freehold
21 Main South Road apartment and an attached
Upper Riccarton, Christchurch sleep-out for providing rental

accommodation
Chewathai Ratchaprarop Thailand 3 condominium apartment units Freehold
Condominium, No.11 Ratchaprarop for providing rental accommodation

Road Makkasan Sub-district,
Ratchathewi District, Bangkok
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19 INVESTMENT PROPERTIES (cont’d)

There were no transfers between different levels during the year. Details of valuation techniques and significant unobservable
inputs used in the fair value measurement as at May 31, 2016 and 2015 are as follows:

Fair value
Investment 2016 2015 Valuation Significant unobservable Range
properties $'000 $'000 methodology inputs (Level 3) 2016 2015
Singapore 24,000 24,000 Direct comparison Price per square meter $2,000 - $2,100 $2,200 - $2,800
method of gross floor area®
New Zealand 9,754 10,073 Income Occupancy turnover - 93%
capitalisation Turnover @ - $32,000/week
method Operating income @ - $20,000/week
Net operating
income margin @ - 50%
Capitalisation rate @ - 10% - 11%
Discounted cash Discount rate @ 11.00% 12.09%
flow method Terminal yield rate @ - 9.90%
Direct comparison Price per square meter $300 - $400 -
method of gross floor area
Thailand 1,963 1,963 Direct comparison Price per square meter $3,500 - $6,000 $5,000 - $6,000
method of gross floor area
Income Occupancy turnover @ 90.00% -
capitalisation Turnover @ $2,600/week -
method Operating income @ $2,300/week -
Net operating
income margin @ 90.00% -
Capitalisation rate @ 6.00% -

35,717 36,036

(1) Any significant isolated increase (decrease) in these inputs would result in a significantly higher (lower) fair value measurement.
(2)  Any significant isolated decrease (increase) in this input would result in a significantly (higher) lower fair value measurement.
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20 DEFERRED TAX

The following are the major deferred tax assets and liabilities recognised by the Group and Company, and movements thereon

during the year:

Deferred tax assets

Provisions Tax losses Total
$’000 $’000 $’000
Group
At June 1, 2014 16 97 113
Credit to profit or loss for the year (Note 40) 34 1,292 1,326
Foreign currency exchange adjustment - (57) (57)
At May 31, 2015 50 1,332 1,382
Credit to profit or loss for the year (Note 40) (50) 1,362 1,312
Foreign currency exchange adjustment - (51) (51)
At May 31, 2016 - 2,643 2,643
Deferred tax liabilities
Recognition

of profits from

Accelerated

properties under tax

development depreciation Total
$'000 $'000 $'000

Group
At June 1, 2014 1,043 41 1,084
Charge to profit or loss for the year (Note 40) 976 13 989
Foreign currency exchange adjustment (7) - (7)
At May 31, 2015 2,012 54 2,066
Credit to profit or loss for the year (Note 40) (1,800) 9 (1,791)
Foreign currency exchange adjustment (2) - (2)
At May 31, 2016 210 63 273
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21 BANKLOANS AND OVERDRAFTS

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Secured
- Bank loans 6,895 18,956 3,780 4,500
- Bills payable 20,850 2,110 - -
27,745 21,066 3,780 4,500
Unsecured
- Bank loans 13,393 16,688 3,400 4,400
- Bills payable 12,306 11,972 - -
- Bank overdrafts - 2,886 - -
25,699 31,546 3,400 4,400
Total 53,444 52,612 7,180 8,900
The following outstanding balances are secured with the following:
Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Secured with:
Development properties - 10,000 - -
Shares of a subsidiary 3,780 4,500 3,780 4,500
Trade receivables 22,350 6,566 - -
Pledge over fixed deposit 1,615 - - -
Total 27,745 21,066 3,780 4,500

The effective interest rate on the outstanding balances ranges from 3.11% to 5.50% (2015 : 2.22% to 5.95%) per annum.

22 TRADE PAYABLES

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Subsidiaries (Note 16) - - - 3,661
Contract trade payables 90,545 88,588 - 12
Retention payables 17,216 9,959 - -
Others 456 - 38 -
Total 108,217 98,547 38 3,673

The credit period granted by suppliers ranged from 30 to 90 days (2015 : 30 to 90 days). No interest is charged on the
outstanding balance.

Retention payables are classified as current as they are expected to be settled within the Group’s normal operating cycle.
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23 OTHER PAYABLES
Group Company

2016 2015 2016 2015
$'000 $'000 $'000 $'000
Subsidiaries (Note 16) - - 53,378 41,273
Related parties (Note 5) 87 272 55 -
Associates (Notes 5 and 15) 1,754 2,818 3 -
Non-controlling shareholder 2,939 2,174 - -
Accrued expenses 6,158 4,003 886 993
Accrued interest expense 1,419 1,351 55 91
Rental and security deposits 1,575 965 - -
Former joint developer 8,440 - - -
Joint developer - 10,211 - -
Advances received from customers 3,689 1,493 - -
Other payables 5,402 2,832 35 171
31,463 26,119 54,412 42,528

Less: Amounts payable within
12 months (shown under current liabilities) (31,441) (26,101) (54,412) (42,528)
Amounts payable after 12 months 22 18 - -

24

The amounts due to subsidiaries, associates, related parties and non-controlling shareholder are unsecured, interest-free and

repayable on demand.

Included in the amount due to former joint developer (“JD") (2015 : amount due to joint developer) is an agreed amount
payable to the JD of $7,650,000 (2015 : $8,185,000) as the Group recognises the enhanced value that the JD brings to the
joint development and of the JD'’s effort in facilitating the joint development. The amount due to the fomer JD (2015 : amount
due to JD) is unsecured, interest-free and repayable on demand. The remaining amount of $790,000 (2015 : $2,026,000) is

unsecured, interest-free and repayable on demand.

PROVISION FOR MAINTENANCE COSTS

Group
2016 2015
$°000 $°000
At beginning of the year 1,692 174
Charge to profit or loss for the year 379 1,852
Utilised (1,411) (334)
Foreign currency exchange adjustment (17) -
At end of the year 643 1,692

The provision for maintenance costs expense charged to profit or loss is included under cost of sales.

The provision for maintenance costs represents management’s best estimate of the Group’s liability for additional costs to be

incurred for the completed projects within the warranty periods granted on such completed projects.
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25

26

DERIVATIVE FINANCIAL INSTRUMENTS

Group
2016 2015
$'000 $'000

Foreign exchange forward contracts 70 —

The Group utilises the foreign exchange forward contracts to manage the exposure to foreign exchange rate changes.

At the end of the reporting period, the total notional amount of outstanding foreign exchange forward contracts to which the
Group is committed are as follows:

Group
2016 2015
$'000 $'000

Sell Singapore Dollar buy Malaysian Ringgit 12,000 -

Change in the fair value of foreign exchange forward contracts amounting to $70,000 has been charged to profit or loss in the
year (2015 : $Nil) (Note 38). The fair value measurement of the foreign exchange forward contracts is classified within Level 2
of the fair value hierarchy.

Subsequent to the end of the reporting period, the foreign exchange forward contracts have been terminated in July 2016.

OBLIGATIONS UNDER FINANCE LEASES

Group
Present value
Minimum of minimum
lease payments lease payments
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Amounts payable under finance leases:
Within one year 105 104 87 80
In the second to fifth years inclusive 365 366 331 326
After five years 43 61 41 59
513 531 459 465
Less: Future finance charges (54) (66) - -
Present value of lease obligations 459 465 459 465
Less: Amounts due for settlement
within 12 months (shown under current liabilities) (87) (80)
Amounts due for settlement after 12 months 372 385

Itis the Group's policy to lease certain of its plant and equipment under finance leases. The average lease term is 6 years (2015 :
6 years). For the year ended May 31, 2016, the average effective borrowing rate was 5.14% (2015 : 5.31%) per annum. Interest
rates are fixed at the contract date, and thus expose the Group to fair value interest rate risk. All leases are on a fixed repayment
basis and no arrangements have been entered into our contingent rental payments.

The fair value of the Group’s lease obligations approximates their carrying amounts.

The Group's obligations under finance leases are secured by the lessors’ title to the leased assets (Note 18).
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27

28

LONG-TERM LOAN

The unsecured long-term loan is repayable to a former joint developer (2015 : joint developer), to be repaid upon settlement
of final account which is within twelve months (2015 : repayable after twelve months) from the end of the reporting period.

No interest is charged on the outstanding balance. The fair value of the long-term loan approximates its carrying amount.

LONG-TERM BORROWINGS

Group Company
2016 2015 2016 2015
$'000 $'000 $°000 $°000
Borrowings 187,697 174,023 32,160 34,464
Less: Current portion due within 12 months (39,861) (33,728) (16,537) (5,425)
Long term borrowings reclassified as current due

to breach of bank covenants (see Note 4) - (16,951) - -
Amounts due for settlement after 12 months 147,836 123,344 15,623 29,039
Secured 170,517 155,835 14,980 16,275
Unsecured 17,180 18,188 17,180 18,189
Total 187,697 174,023 32,160 34,464

The following outstanding balances are secured with the following:

Group Company
2016 2015 2016 2015
$'000 $'000 $000 $'000
Secured with:

Development properties 97,114 88,458 - -
Investment properties 20,135 21,887 14,980 16,275
Leasehold building 13,970 13,064 - -
Buildings on freehold land 39,298 32,426 - -
Total 170,517 155,835 14,980 16,275

The Group and Company have eighteen (2015 : seventeen) and nine (2015 : seven) principal bank loans respectively.

The Group’s and Company's long-term borrowings bear interest at rates ranging from 2.17% to 7.60% (2015 : 1.41% to 7.60%)
per annum. The directors estimate the fair value of the Group’s and Company’s long-term borrowings to approximate the

carrying amount and interest rates to approximate current market interest rates on or near the end of the reporting period.

On July 6, 2012, the Group executed a deed of subordination (the “Deed”) to secure all liabilities and indebtedness of one of
its subsidiaries, TEE Resources Sdn Bhd. The Deed is in line with the credit facilities of an aggregate principal amount of up
to Malaysian Ringgit (‘RM”) 87,500,000 (equivalent to $29,330,000) (2015 : RM110,000,000 (equivalent to $40,458,000))

granted to TEE Resources Sdn Bhd by Malaysia Building Society Berhad.
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29 TERM NOTES
Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $'000
Notes issued under MTN Programme, net of issuance cost 29,758 29,577 - -

30

31

The Company and Group have in place $350 million and $600 million Multicurrency Medium Term Note Programme (“MTN
Programme”) respectively under which they can issue notes in series or tranches and may be denominated in Singapore dollars
or other currency deemed appropriate at the time.

On October 27, 2014, the Group had completed the issuance of $30 million of Senior Unsecured Fixed Rate Notes
(the “Notes”) with tenure of 3 years under the MTN Programme. The Notes are unsecured, bear a fixed interest rate of 6.50%

per annum payable semi-annually in arrears. The Notes will mature on October 27, 2017.

As at May 31, 2016, the fair value of term notes is $24,500,000 (2015 : $24,438,000) based on a quoted bid price and is
classified as Level 1 of the fair value hierarchy.

FINANCIAL GUARANTEE LIABILITIES

Group Company
2016 2015 2016 2015
$°000 $°000 $'000 $'000
Financial guarantee liabilities 1,529 2,119 535 1,714
Less: Amounts shown under current liabilities (606) (667) (224) (667)
Amounts shown under non-current liabilities 923 1,452 311 1,047

Financial guarantee liabilities pertain to the effects of fair value of corporate guarantee on initial recognition provided by the
Group and Company on behalf of associates and subsidiaries to obtain banking facilities, less amortisation.

LONG-TERM DEPOSIT

Long-term deposit is for the lease of premises located at 33 Changi North Crescent, Singapore (Note 19) for a period of 10
years from 2007. As at the end of the reporting period, the tenant had early vacated the premises and terminated the lease
with the Company. The Company is currently negotiating the rental deposit refund, and the negotiation is not expected to
be finalised within 12 months from the end of the reporting period. The fair value of the long-term deposit approximates its
carrying amount.
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32 SHARE CAPITAL

Group and Company
2016 2015 2016 2015
Number of ordinary shares $’000 $'000
Issued and paid up:
At beginning of the year 503,222,297 493,025,721 58,701 56,151
Issue of shares arising from exercise of warrants 336 10,196,576 * 2,550
At end of the year 503,222,633 503,222,297 58,701 58,701

Denotes amount less than $1,000

Fully paid ordinary shares, which have no par value, carry one vote per share and carry a right to dividends.

The Company issued 336 (2015 : 10,196,576) new ordinary shares upon the exercise of warrants with an exercise price of 25.0

cents per ordinary share.

33 CURRENCY TRANSLATION RESERVE

Exchange differences relating to the translation from the functional currencies of the Group's foreign operations into Singapore
dollars are brought to account by recognising those exchange differences in other comprehensive income and accumulating

them in a separate component of equity under the header of currency translation reserve.

34 CAPITAL RESERVE

Group Company

2016 2015 2016 2015

$°000 $°000 $'000 $'000

At beginning of the year 18,737 21,084 (42) (40)

Expenses incurred on issue of bonus warrant - (2) - (2)

Acquisition of non-controlling interests in a subsidiary 28 - - -
Effect of changes on shareholding on non-controlling interest

arising from Dividend in Specie, net - (2,345) - -

At end of the year 18,765 18,737 (42) (42)

35 NON-CONTROLLING INTERESTS

Included in non-controlling interests is an amount of $13,730,000 (2015 : $11,300,000) of loan due to non-controlling interests

which has been classified as equity as the loan is repayable at the discretion of the subsidiary.
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36 REVENUE
Group
2016 2015
$'000 $'000
Revenue from construction contracts 221,391 151,581
Sale of goods 274 681
Sale of development properties - percentage of completion 21,416 53,993
Rental income 5,525 5,715
Hotel operations 10,869 4,549
Consultancy and service income 2,231 1,376
Total 261,706 217,895
37 OTHER OPERATING INCOME
Group
2016 2015
$°000 $°000
Interest income arising from:
Fixed deposits 140 71
Associates (Notes 5 and 15) 1,310 2,339
Gain on disposal of a subsidiary (Note 48) 54 299
Change in fair value of investment properties (Note 19) - 1,223
Gain on disposal of property, plant and equipment 2,215 760
Amortisation of financial guarantee liabilities 642 865
Management fees income 1,169 18
Government grant 280 184
Gain on dilution of equity interest in associates (Note 15) 3,068 -
Others 529 434
Total 9,407 6,193
38 OTHER OPERATING EXPENSES
Group
2016 2015
$°000 $°000
Foreign currency exchange adjustment loss 1,226 2,398
Property, plant and equipment written off 39 70
Allowance for doubtful other receivables (Note 9) 354 2,859
Allowance for doubtful trade receivables (Note 8) 74 128
Other receivables written off 53 -
Other receivables written back - (10)
Trade receivables written off 1 13
Allowance for diminution in value on completed properties and land held for sale (Note 13) 534 518
Loss on dissolution of joint development (Note 49) 2,911 -
Impairment loss on club membership (Note 17) 4 -
Change in fair value of foreign exchange forward contract (Note 25) 70 -
Total 5,266 5,976
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39 FINANCE COSTS

40

Group
2016 2015
$'000 $'000
Interest on bank loans and overdrafts 11,217 10,081
Interest on obligations under finance leases 24 27
Total borrowing costs 11,241 10,108
Less: Amounts included in the cost of development properties,
completed properties and land held for sale and property,
plant and equipment (Notes 13 and 18) (2,448) (3,071)
Net 8,793 7,037
INCOME TAX EXPENSE
Group
2016 2015
$'000 $'000
Current:
- On the profit for the year 3,968 2,794
- Adjustment in respect of prior years (502) (321)
- Withholding tax expense 664 56
Deferred (Note 20):
- Adjustment in respect of prior years 9 (1)
- Credit for the year (3,112) (336)
1,027 2,192

Domestic income tax is calculated at 17% (2015 : 17%) of the estimated assessable profit for the year. Taxation for other

jurisdictions is calculated at the rates prevailing in the relevant jurisdictions.

The total charge for the year can be reconciled to the accounting profit as follows:

Group
2016 2015
$'000 $'000
Profit before tax 11,746 15,074
Less: Share of results of associates and joint venture (Note 16) (14,603) (11,121)
(2,857) 3,953
Tax at the domestic income tax rate of 17% (2015 : 17%) (486) 672
Tax effect of income that are not taxable in determining taxable profit 844 1,765
Deferred tax benefits not recognised 832 1,739
Deferred tax benefits previously not recognised now utilised (117) (194)
Withholding tax expense 664 56
Overprovision of income tax in prior years (502) (321)
Under (Over) provision of deferred tax in prior years 9 (1)
Effect of different tax rates of overseas operations 38 (1,126)
Exempt income and tax rebate (267) (245)
Others 12 (153)
1,027 2,192
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40 INCOME TAX EXPENSE (cont'd)

Deferred tax assets have not been recognised as follows:

Group

2016 2015

$'000 $'000
Tax losses
Amount at beginning of year 39,886 31,111
Adjustment in respect of prior years (8,342) (565)
Tax losses for the year 4,840 10,483
Utilised during the year (599) (1,143)
Amount at end of year 35,785 39,886
Other temporary differences
Amount at beginning of year 592 63
Adjustment in respect of prior years 156 786
Amount during the year 56 (257)
Utilised during the year (92) -
Amount at end of year 712 592
Total 36,497 40,478
Deferred tax assets at 17% (2015 : 17%) not taken up in the financial statements 6,204 6,881

Subject to the agreement by the tax authorities, at the end of the reporting period, the Group has unutilised tax losses
and temporary differences available for offset against future profits. No deferred tax asset has been recognised due to the
unpredictability of future profit streams.
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41 PROFIT FORTHE YEAR

Profit for the year has been arrived at after charging (crediting):

Group
2016 2015
$'000 $'000

Directors’ remuneration:

Directors of the Company 2,269 2,140

Directors of the subsidiaries 1,988 1,845
Employee benefits expense (including directors’ remuneration) 28,956 25,634
Costs of defined contribution plans included in employee benefits expense 1,547 1,266
Cost of development properties recognised as cost of sales 16,801 38,270
Audit fees:

Auditors of the Company

- current year 392 395
Other auditors

- current year 206 113

- adjustment in respect of prior year (5) 11
Non-audit fees:

Auditors of the Company

- current year 77 66

- adjustment in respect of prior year 10 2
Other auditors

- current year 13 6

Retirement Benefit Obligations

The employees of TEE International Limited and certain of its subsidiaries are members of state-managed retirement benefit
plans. The Group is required to contribute a specified percentage of payroll costs to the retirement benefit scheme to fund the
benefits. The only obligation of the Group with respect to the retirement benefit plan is to make the specified contributions.

As at May 31, 2016, contributions of $207,000 (2015 : $111,000) due in respect of current financial year had not been paid
over to the plans.

ANNUAL REPORT 2016 143

282



APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

NOTES TO FINANCIAL STATEMENTS

May 31, 2016

42 DIVIDENDS

Group and Company

2016 2015
$'000 $'000
Tax-exempt one-tier final and special dividend paid in respect of previous year
Cash 2,768 2,506
Tax-exempt one-tier interim dividend paid in respect of current year
Cash 755 903
In Specie - 8,890
3,523 12,299

Subsequent to the end of the reporting period, the directors of the Company recommended a final tax exempt dividend of 0.18
cents per ordinary share amounting to $906,000 for the financial year ended May 31, 2016. The proposed dividends are not
accrued as a liability for the current financial year in accordance with FRS 10 Events after the Reporting Period.

43 EARNINGS PER SHARE

The calculation of basic earnings per ordinary share is based on Group profit attributable to owners of the Company
of $8,404,000 (2015 : $11,133,000) divided by the weighted average number of ordinary shares of 503,222,353
(2015 : 498,095,646) in issue during the year.

Fully diluted earnings per ordinary share is calculated based on 503,222,353 (2015 : 508,645,798) ordinary shares.

Group
2016 2015

Basic Diluted Basic Diluted

$'000 $'000 $'000 $'000

Profit attributable to owners of the Company 8,404 8,404 11,133 11,133
Weighted average number of ordinary shares for the

purposes of basic/diluted earnings per share 503,222,353 503,222,353 498,095,646 508,645,798

Earnings per share (cents) 1.67 1.67 2.24 2.19
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44 OPERATING LEASE ARRANGEMENTS

The Group as lessee

Group
2016 2015
$'000 $'000
Minimum lease payments under operating leases recognised as expense in the year 2,321 2,664

At the end of the reporting period, the Group has outstanding commitments under non-cancellable operating leases, which fall
due as follows:

Group
2016 2015
$'000 $'000
Within one year 1,049 1,727
In the second to fifth year inclusive 45 829
Total 1,094 2,556

Operating lease payments represent rentals payable by the Group for certain of its office premises, warehouse and equipment.
Leases are negotiated for an average term of 3 years and rentals are fixed for an average of 3 years.

The Company does not have outstanding commitments under non-cancellable operating leases.

The Group and Company as lessor

The Group and Company rent out its investment properties under operating lease to outside parties. Property rental income
earned by the Group and Company during the year was $3,355,000 (2015 : $3,560,000) and $1,957,000 (2015 : $1,946,000)
respectively.

At the end of the reporting period, the Group and Company have contracted with tenants for the following future minimum
lease payments:

Group Company
2016 2015 2016 2015
$'000 $'000 $'000 $°000
Within one year 291 1,933 - 1,933
In the second to fifth year inclusive 333 2,578 - 2,578
Total 624 4,511 - 4,511

As at the end of the reporting period, a tenant of one of the investment properties had early vacated the premises and
terminated the lease with the Group. The Group is currently negotiating the rental deposit refund (Note 31) and compensation
for early lease termination. As the amount and outcome is uncertain, no income is recognised.
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45

SEGMENT INFORMATION

In the current year, the Group has reorganised into four (2015 : three) major operating divisions - Corporate & Other,
Engineering, Real Estate and Infrastructure. The divisions are the basis on which the Group reports its segment information.
Certains assets, liabilities and profit and loss items are also reallocated to the respective segments. The prior year's segment
information has been reclassified to enhance comparability with the current year's segment information (Note 50), following
the above change in the operating divisions. The accounting policies of these reportable segments are the same as the Group's
accounting policies described in Note 2.

Corporate & Other involves a range of activities from corporate exercises and include income and expenses not attributable
to other operating segments. Engineering involves providing mechanical and electrical work relating to the expansion and
improvement of infrastructure, constructing new buildings and converting existing buildings and facilities for new uses and
offering turnkey approaches to the construction of infrastructure as well as in system development from system definition,
system development and system deployment. Real estate involves the development and sale of private residential properties
and investment in hotels and properties. Infrastructure business offers infrastructure solutions in the areas of water and energy
related projects. This includes comprehensive sustainable solutions to meet demands for integrated infrastructure, utilities and
environmental services.

(@)  Reportable Operating Segment Information

In accordance with FRS 108 Operating Segments, management has determined the operating segments based on the
reports regularly reviewed by the Group Chief Executive that are used to make strategic decisions.

Segment revenue and expenses: Segment revenue and expenses are the operating revenue and expenses reported in the
Group's profit or loss that are directly attributable to a segment and the relevant portion of such revenue and expenses
that can be allocated on a reasonable basis to a segment.

Segment assets and liabilities: Segment assets include all operating assets used by a segment and consist principally of
cash and bank balances, operating receivables, loans to associates, construction work-in-progress in excess of progress
billings, inventories, development properties, available-for-sale investment, investment in associates, investment in
joint venture, club membership, completed properties and land held for sale, deferred tax assets, property, plant and
equipment, intangible assets and investment properties, net of allowances. Segment liabilities include all operating
liabilities used by a segment and consist principally of bank loans and overdrafts, operating payables, progress billings in
excess of construction work-in-progress, provision for maintenance costs, income tax payable, finance leases, term notes,
long term borrowings, long-term loan, long-term deposit, financial guarantee liabilities, derivative financial instruments
and deferred tax liabilities.

Inter-segment transfers: Segment revenue and expenses include transfers between operating segments. Inter-segment
sales are charged at cost plus a percentage of profit mark-up. These transfers are eliminated on consolidation.
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45 SEGMENT INFORMATION (cont'd)

46

b)

Geographical Information
Segment revenue: Segment revenue is analysed based on the location of customers regardless of where the goods are

produced.

Segment non-current assets: Segment non-current assets (excluding deferred tax assets) are analysed based on the
location of those assets.

Revenue Non-current assets

2016 2015 2016 2015

$'000 $'000 $'000 $'000

Singapore 201,495 172,357 120,277 122,530
Malaysia 44,668 34,995 706 1,178
Thailand 3,000 2,833 538 587
Brunei - 865 * 9
Vietnam N N B 341
Hong Kong 274 681 1,367 828
Philippines - - - 1
Australia 10,871 4,549 65,676 53,890
New Zealand 1,398 1,615 9,856 10,194
Total 261,706 217,895 198,420 189,558

*

Denotes amount less than $1,000

Other information

The Group has three major customers (2015 : three) from the engineering segment that contribute greater than 10% of
the Group's total revenue.

2016 2015
$'000 $'000
Customer A 83,658 47,716
Customer B 51,160 32,538
Customer C 26,941 28,871

EVENTS AFTER THE REPORTING PERIOD

a)

b)

On June 9, 2016, the Group’s associate in Thailand, Chewathai Public Company Limited (“Chewathai”), acquired the
land and building known as AQ Aria Asoke located at Makkasan Sub-district, Ratchathewi District, Bangkok (“Project”)
for $22,561,000 (THB586,000,000). The Project is a 29-storey building comprising 315 residential units and one
commercial unit. The acquisition is in the normal course of business of Chewathai. The objective of this acquisition is for
development of the Project until completion and subsequent sale of all the units.

On July 11, 2016, the Group announced that its subsidiary, Development 35 Pte Ltd, has completed the acquisition of
the property situated on freehold land at 20 Lorong 35, Geylang Singapore for $$20,000,000.

On July 27, 2016, CMC Infocomm Limited, an associate of the Group, has entered into a shareholders agreement with
Argosy Properties Inc., to form a joint venture for the purpose of designing, developing, installing, implementing and
maintaining telecommunications equipment and systems for commercial and industrial applications in the Philippines.
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46

47

48

EVENTS AFTER THE REPORTING PERIOD (cont'd)

d) On August 10, 2016, the Board of Directors of the Company resolved to propose the adoption of an employee share
option scheme and an employee performance share plan (collectively, the “Schemes”). The adoption of the Schemes are
subject to shareholders’ approval.

INVESTIGATION BY THE COMMERCIAL AFFAIRS DEPARTMENT

In April 2012, the Company announced that it has been informed by Mr. Bertie Cheng Shao Shiong, the Independent Director
and Non-Executive Chairman of the Company, and Mr. Phua Chian Kin, the Group Chief Executive and Managing Director, that
they are the subject of investigation by the Commercial Affairs Department (“CAD”) on possible contravention of market rigging
provision in the Securities and Futures Act (Chapter 289). Mr. Cheng and Mr. Phua have indicated that they will cooperate fully
with the CAD in its investigation, and are providing CAD with access to the relevant records for the period from July 1, 2008
to March 31, 2009.

To its best knowledge, the Board of Directors of the Company is not aware that the CAD investigation had any impact on the
Group and Company.

DISPOSAL OF SUBSIDIARY
On March 15, 2016, the Company has disposed its interest in TEE Vietnam Co. Ltd.

Details of the disposal are as follows:

2016
$'000
Book value of net assets over which control was lost:
Current asset
Other receivables, representing total current asset 11
Current liabilities
Other payables 14
Inter-company payable 51
Total current liabilities 65
Net liabilities derecognised (54)
Gain on disposal:
Consideration received -
Net liabilities decrecognised 54
Gain on disposal 54

The gain on disposal of the subsidiary is recorded as part of other operating income (Note 37) from disposal of subsidiary in the
statement of profit or loss and other comprehensive income.
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48 DISPOSAL OF SUBSIDIARY (cont'd)

On July 10, 2014, the Company has disposed its interest in Interlift Sales Pte Ltd.

Details of the disposal are as follows:

2015
$'000

Book value of net assets over which control was lost:
Assets classified as held for sale representing total assets 14,116
Liabilities directly associated with assets classified as held for sale representing total liabilities (8,856)
Net assets derecognised 5,260
Consideration received:
Cash 2,080
Set-off of contingent consideration (Note 24) 1,122
Total consideration received 3,202
Gain on disposal:
Consideration received 3,202
Net assets derecognised (5,260)
Non-controlling interest derecognised 2,375
Others (18)
Gain on disposal 299

The gain on disposal of the subsidiary is recorded as part of other operating income (Note 37) from disposal of subsidiary in the
statement of profit or loss and other comprehensive income.

2015
$'000
Net cash outflow arising from disposal:
Cash consideration received 2,080
Cash and cash equivalents disposed of (2,631)
(551)
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49 DISSOLUTION OF JOINT DEVELOPMENT

As referred in Note 9 to the financial statements, in March 2010, the Group entered into a joint development with a joint
developer to develop 47, 49, 51, 55, 57, 59 and 61 Cairnhill Circle, Singapore, into 2 properties, The Peak @ Cairnhill | and
The Peak @ Cairnhill Il. Upon the completion of both properties, the Group dissolved the joint development in May 2016.
All the unsold units in The Peak @ Cairnhill Il and The Peak @ Cairnhill | are transferred to the joint developer and the Group
respectively.

Details of the Peak @ Cairnhill Il are as follows:

Estimated Gross
percentage Year to be Land area  floor area
Name of property/location Description Tenure of Completion  completed (sqm) (sqm)
Property in the course
of development:
The Peak @ Cairnhill 1l 60 units of Freehold 100% December 1,509 4,642
55,57,59 and 61 residential 2015
Cairnhill Circle, apartment
Singapore
Carrying amounts of net assets
2016
$'000
Current assets
Completed properties held for sale 25,670
Other receivables 55
Cash and bank balances 279
Total current assets 26,004
Non-current liabilities
Long-term borrowings (18,360)
Total non-current liabilities (18,360)
Current liabilities
Trade payables (9)
Other payables (1,424)
Total current liabilities (1,433)
Net assets derecognised 6,211
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49 DISSOLUTION OF JOINT DEVELOPMENT (cont'd)

Details of The Peak @ Cairnhill | are as follows:

Assets acquired and liabilities assumed

2016
$'000
Current assets
Completed properties held for sale 18,098
Other receivables 32
Cash and bank balances 1,310
Total current assets 19,440
Non-current liabilities
Long-term borrowings (9,682)
Total non-current liabilities (9,682)
Current liabilities
Trade payables (77)
Other payables (1,719)
Total current liabilities (1,796)
Net assets acquired and liabilities assumed 7,962

The net loss on dissolution of joint development in the statement of profit or loss and other comprehensive income is as

follows:

2016

$'000
Net assets derecognised (6,211)
Net assets acquired and liabilities assumed 7,962
Write off of receivables due from joint developer (Note 9) (4,662)
Loss on dissolution of joint development (Note 38) (2,911)
Net cash (outflow) inflow arising from dissolution of joint development:

2016

$'000
Cash and cash equivalents outflow (279)
Cash and cash equivalents inflow 1,310
Cash and cash equivalents arising from dissolution of joint development 1,031
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50 RECLASSIFICATIONS AND COMPARATIVE FIGURES

As referred in Note 45 to the financial statements, in the current year, the Group has reorganised into four (2015 : three) major
operating divisions - Corporate & Other, Engineering, Real Estate and Infrastructure. The divisions are the basis on which the
Group reports its segment information. Certains assets, liabilities and profit and loss items are also reallocated to the respective
segments. The prior year’s segment information has been reclassified to enhance comparability with the current year’s segment
information, following the above change in the operating divisions.

Segment information previously reported:

Engineering Real Estate Infrastructure Elimination Group
2015 2015 2015 2015 2015
$'000 $'000 $'000 $'000 $'000
Segment revenue
External sales 154,904 60,157 2,834 - 217,895
Inter-segment sales 62,817 - - (62,817) -
Total revenue 217,721 60,157 2,834 (62,817) 217,895
Segment results
Segment results 6,393 4,647 (50) - 10,990
Finance costs (7,037)
Share of results of associates and joint venture 11,121
Profit (Loss) before tax 15,074
Income tax expense (2,192)
Profit (Loss) for the year 12,882
Segment assets 154,454 291,875 474 - 446,803
Unallocated corporate assets 110,772
Consolidated total assets 557,575
Segment liabilities 99,947 30,119 3,232 - 133,298
Unallocated corporate liabilities 262,091
Consolidated total liabilities 395,389
Other information
Depreciation 977 1,732 45 - 2,754
Allowance for diminution in value of development
properties - 518 - - 518
Change in fair value of investment properties (1,000) (223) - - (1,223)
Allowance for doubtful other receivables - 3,374 (515) - 2,859
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50 RECLASSIFICATIONS AND COMPARATIVE FIGURES (cont'd)

Segment information as reclassified:

Corporate & Real

Other Engineering Estate Infrastructure Elimination Group

2015 2015 2015 2015 2015 2015

$'000 $'000 $'000 $'000 $'000 $'000
Segment revenue
External sales 1,946 152,958 60,157 2,834 - 217,895
Inter-segment sales 19,377 43,440 - - (62,817) -
Total revenue 21,323 196,398 60,157 2,834 (62,817) 217,895
Segment results
Segment results 14,129 7,543 3,863 (180) (14,365) 10,990
Share of results ofassociates

and joint venture - 786 9,992 343 - 11,121
Finance costs (1,902) (1,494) (3,639) (183) 181 (7,037)
Profit (Loss) before tax 12,227 6,835 10,216 (20) (14,184) 15,074
Income tax expense (1) (928) (1,240) (23) - (2,192)
Profit (Loss) for the year 12,226 5,907 8,976 (43) (14,184) 12,882
Segment assets
Segment assets 35,399 130,025 345,467 1,253 - 512,144
Investment in associates
and joint venture - 808 36,066 7,175 - 44,049

Deferred tax assets - 50 1,332 - - 1,382
Total assets 35,399 130,883 382,865 8,428 - 557,575
Segment liabilities
Segment liabilities 3,025 96,909 30,120 3,244 - 133,298
Loans and borrowings 43,365 32,511 180,716 85 - 256,677
Income tax payable - 2,049 1,289 10 - 3,348
Deferred tax liabilities - 33 2,012 21 - 2,066
Total liabilities 46,390 131,502 214,137 3,360 - 395,389

Other information
Depreciation 33 942 1,732 47 - 2,754
Allowance for diminution in

value of completed

properties held for sale - - 518 - - 518
Change in fair value of

investment properties (1,000) - (223) - - (1,223)
Allowance for doubtful

other receivables - - 3,374 (515) - 2,859
Purchase of property,

plant and equipment 466 581 69,064 12 - 70,123
Gain on disposal of property,

plant and equipment - (760) - - - (760)

ANNUAL REPORT 2016 155

294



APPENDIX 8

REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

(Incorporated in the Republic of Singapore)

Company Registration No: 200007107D

Unaudited Third Quarter Financial Statements and Dividend Announcement for the Period

Ended 28 February 2017

PART | - INFORMATION REQUIRED FOR ANNOUNCEMENTS OF QUARTERLY (Q1, Q2 & Q3), HALF-YEAR AND FULL YEAR

RESULTS

1(a)(i)

period of the immediately pre

Revenue

Cost of sales

Gross profit

Other operating income

Selling & distribution expenses

Administrative expenses

Other operating expenses

Share of results of associates and
joint venture

Finance costs

Profit before tax

Income tax expense

Profit for the period

Profit attributable to:

Owners of the Company
Non-controlling interests

* Denotes amount less than $1,000

ceding financial year

An income statement for the group together with a comparative statement for the corresponding

The Group The Group
S$'000 Increase/ S$'000 Increase/
Third Quarter Ended | (Decrease)| Nine Months Ended | (Decrease)
28/02/2017| 29/02/2016 % 28/02/2017 | 29/02/2016 %
52,592 46,483 13.1 181,309 168,259 7.8
(43,436) (40,132) 8.2 (155,361) | (147,964) 5.0
9,156 6,351 44.2 25,948 20,295 27.9
768 1,552 (50.5) 3,741 7,087 (47.2)
(1,219) (751) 62.3 (2,707) (1,672) 61.9
(5,750) (6,399) (10.1) (16,314) (18,071) (9.7)
(179) 203 NM (356) (1,215) (70.7)
* 2,275 (100.0) 275 7,499 (96.3)
(2,464) (2,201) 11.9 (7,421) (6,359) 16.7
312 1,030 (69.7) 3,166 7,564 (58.1)
(14) (136) (89.7) (1,057) (559) 89.1
298 894 (66.7) 2,109 7,005 (69.9)
169 611 (72.3) 1,211 5,819 (79.2)
129 283 (54.4) 898 1,186 (24.3)
298 894 (66.7) 2,109 7,005 (69.9)

1(a)(ii) A statement of comprehensive income for the group together with a comparative statement for the
corresponding period of the immediately preceding financial year

Profit for the period
Other comprehensive income (loss):
Currency translation differences

Other comprehensive income (loss)
for the period

Total comprehensive income for the
period

The Group The Group
S$'000 Increase/ S$'000 Increase/
Third Quarter Ended | (Decrease)| Nine Months Ended | (Decrease)
28/02/2017| 29/02/2016 % 28/02/2017 | 29/02/2016 %
298 894 (66.7) 2,109 7,005 (69.9)
584 (482) NM 2,776 (1,089) NM
584 (482) NM 2,776 (1,089) NM
882 412 NM 4,885 5,916 (17.4)
Page 1 of 14
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APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

1(a)(ii) A statement of comprehensive income for the group together with a comparative statement for the
corresponding period of the immediately preceding financial year (Continued)

Total comprehensive income
attributable to:
Owners of the Company
Non-controlling interests

1(a)(iii) Notes to the income statement

A Other operating income:

Interest income

Amortisation of financial
guarantee liabilities

Gain on disposal of property,
plant and equipment

Change in fair value of foreign

exchange forward contract
Gain from dilution of equity
interest in associate
Management fee income
Compensation received from
a tenant
Others

Finance costs:
Loan interests
Term notes interest
Finance leases

Other operating expenses:

Net foreign currency exchange
adjustment loss (gain)

Trade receivables written off

Property, plant and equipment
written off

Depreciation of property, plant
and equipment

Amortisation of issuance costs
on term notes

Amortisation of deferred sales
commission expenses

Amortisation of deferred show
flat expenses

Adjustment for (over) under
provision of income tax in
respect of prior year

NM — not meaningful

The Group The Group
S$'000 Increase/ S$'000 Increase/
Third Quarter Ended | (Decrease)| Nine Months Ended | (Decrease)
28/02/2017| 29/02/2016 % 28/02/2017 | 29/02/2016 %
92 398 (76.9) 1,885 5,350 (64.8)
790 14 NM 3,000 566 NM
882 412 NM 4,885 5,916 (17.4)
The Group The Group
S$'000 Increase/ S$'000 Increase/
Third Quarter Ended | (Decrease)| Nine Months Ended | (Decrease)
28/02/2017 | 29/02/2016 % 28/02/2017 | 29/02/2016 %
367 344 6.7 1,014 1,048 (3.2)
94 160 (41.3) 572 512 11.7

- 3 (100.0) 1 2,210 (100.0)

- - - 70 - NM

- - - - 1,814 (100.0)
105 833 (87.4) 332 940 (64.7)

- - - 1,413 - NM
202 212 (4.7) 339 563 (39.8)
768 1,552 (50.5) 3,741 7,087 (47.2)

1,978 1,709 15.7 5,945 4,877 21.9
480 486 (1.2) 1,458 1,464 (0.4)
6 6 - 18 18 -
2,464 2,201 11.9 7,421 6,359 16.7
178 (218) NM 354 1,199 (70.5)

1 - NM 2 1 100.0

- 15 (100.0) - 15 (100.0)
179 (203) NM 356 1,215 (70.7)
408 941 (56.6) 1,538 2,670 (42.4)
45 45 - 136 136 -
808 156 NM 1,710 379 NM
89 183 (51.4) 341 467 (27.0)
(709) (509) 39.3 (714) (494) 44.5

Page 2 of 14
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APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

1(b)(i) A statement of financial position (for the issuer and group), together with a comparative statement as

at the end of the immediately preceding financial year

ASSETS

Current assets

Cash and cash equivalents

Bank balances pledged

Trade receivables

Other receivables

Current portion of loans receivable from associates

Held-to-maturity investment

Inventories

Construction work-in-progress in excess of
progress billings

Development properties

Completed property held for sale

Assets classified as held for sale

Total current assets

Non-current assets

Bank balances pledged
Investment in associates
Investment in joint venture
Investment in subsidiaries
Held-to-maturity investment
Club membership

Property, plant and equipment
Investment properties
Deferred tax assets

Other receivables

Loans receivable from associates
Total non-current assets

Total assets

LIABILITIES AND EQUITY

Current liabilities

Bank loans and overdrafts

Trade payables

Other payables

Progress billings in excess of construction
work-in-progress

Provision for maintenance costs

Derivative financial instruments

Current portion of finance leases

Current portion of long-term loan

Current portion of long-term borrowings

Current portion of term notes

Current portion of financial guarantee liabilities

Income tax payable

Total current liabilities

297

The Group The Company
S$'000 S$'000
28/02/2017 | 31/05/2016 | 28/02/2017 | 31/05/2016
24,255 32,206 354 1,710
1,386 3,448 1,386 1,369

41,608 43,210 39 -
14,762 25,546 11,783 13,597
28,099 24,042 933 1,148

25 - 25 -

23 16 - -
86,519 103,914 - -
162,137 113,275 - -
40,834 46,231 - -
79,411 - - -
479,059 391,888 14,520 17,824

434 414 - -
58,022 58,776 4,783 4,783

751 1,360 - -

- - 108,930 107,227

25 - 25 -

42 42 42 42
23,025 89,666 325 398
36,661 35,717 24,000 24,000
3,488 2,643 - -
6,205 6,210 58 -

- 6,235 - 351
128,653 201,063 138,163 136,801
607,712 592,951 152,683 154,625
46,842 53,444 7,180 7,180
99,007 108,217 - 38
33,958 31,441 59,099 54,412

1,074 - - -
744 643 - -

- 70 - -

79 87 - -

- 4,050 - -
38,870 39,861 4,611 16,537
29,894 - - -

160 606 80 224
4,376 5,583 - -

255,004 244,002 70,970 78,391
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APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

1(b)(i) (Continued)

The Group The Company
S$'000 S$'000
28/02/2017 | 31/05/2016 | 28/02/2017 | 31/05/2016
LIABILITIES AND EQUITY
Non-current liabilities
Finance leases 311 372 - -
Long-term borrowings 175,753 147,836 23,904 15,623
Term notes - 29,758 - -
Financial guarantee liabilities 567 923 245 311
Long-term deposit - 730 - 730
Deferred tax liabilities 294 273 - -
Other payables 2,013 22 - -
Total non-current liabilities 178,938 179,914 24,149 16,664
Capital, reserves and non-controlling interests
Share capital 58,701 58,701 58,701 58,701
Treasury shares (269) - (269) -
Currency translation reserve (959) (1,633) - -
Capital reserve 18,793 18,765 (42) (42)
Accumulated profits 23,897 23,590 (826) 911
Equity attributable to owners of the Company 100,163 99,423 57,564 59,570
Non-controlling interests 73,607 69,612 - -
Net equity 173,770 169,035 57,564 59,570
Total liabilities and equity 607,712 592,951 152,683 154,625
1(b)(ii) Aggregate amount of group’s borrowings and debt securities
Amount repayable in one year or less, or on demand
The Group The Group
S$'000 S$'000
As at 28/02/2017 As at 31/05/2016
Secured Unsecured Secured Unsecured
52,953 62,732 52,438 40,954
Amount repayable after one year
The Group The Group
S$'000 S$'000
As at 28/02/2017 As at 31/05/2016
Secured Unsecured Secured Unsecured
163,866 12,198 146,283 31,683

Details of any collateral

The total secured borrowings are represented by:

(i) Obligations under finance leases secured on certain motor vehicles of the Group and

(i) Bank loans and long-term bank loans secured by any security interest over any asset of the
Group (and in this instance, security interest shall take into account any collateral over the
relevant asset granted by the Group as reflected in the latest audited or unaudited financial
statements of the Group and shall, in any event, include any security created over any
receivables due or owing to the Group or paid or payable to the Group).

Note: As at 31/05/2016, these borrowings exclude the long-term loan of $4,050,000 due to former

joint developer.

298

Page 4 of 14




APPENDIX 8

REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

1(c) A statement of cash flows (for the group), together with a comparative statement for the
corresponding period of the immediately preceding financial year

Operating activities

Profit before tax

Adjustments for:
Share of results of associates and joint venture
Depreciation of property, plant and equipment
Gain from dilution of equity interest in associate
Amortisation of deferred sales commission expenses
Amortisation of deferred show flat costs
Amortisation of financial guarantee liabilities
Amortisation of issuance costs on term notes

Change in fair value of foreign exchange forward contract

Trade receivables written off

Property, plant and equipment written off

Gain on disposal of property, plant and equipment

Provision for (Write back of) maintenance costs

Unrealised currency translation gain

Interest income

Interest expense

Operating cash flows before movements in working
capital

Trade receivables

Other receivables

Inventories

Construction work-in-progress in excess of progress
billings

Development properties

Acquisition of development property

Completed property held by sale

Trade payables

Other payables

Long term deposit

Progress billings in excess of construction work-in-
progress

Utilisation of provision for maintenance costs

Cash (used in) from operations

Interest paid

Income tax paid

Net cash from (used in) operating activities

Investing activities
Proceeds on disposal of property, plant and equipment
Purchase of property, plant and equipment
Purchase of held-to-maturity investment
Investment in associates
Acquisition of non-controlling interests in a subsidiary
Loans receivable from associates
Repayment of loan receivables from associates
Dividend received from associates and joint venture
Interest received
Net cash (used in) from investing activities

* Denotes amount less than $1,000

299

The Group The Group
S$'000 S$'000
Third Quarter Ended Nine Months Ended
28/02/2017 | 29/02/2016 | 28/02/2017 | 29/02/2016
312 1,030 3,166 7,564

* (2,275) (275) (7,499)
408 941 1,538 2,670

- - - (1,814)
808 156 1,710 379
89 183 341 467
(94) (160) (572) (512)
45 45 136 136

- - (70) -

1 - 2 1

- 15 - 15

- 3 (1) (2,210)

- (22) 204 (18)
119 - 98 -

(367) (344) (1,014) (1,048)
2,464 2,201 7,421 6,359
3,785 1,767 12,684 4,490
4,841 34,640 1,315 42,669
(696) 2,657 8,339 (2,681)
- 1 (6) (1)
16,234 10,797 16,839 7,264
(6,108) (9,498) (36,756) | (26,304)
- - (11,500) -
3,673 - 5,397 -
(9,736) (37,988) (8,284) (18,841)
(3,748) 429 2,533 7,166

- - (730) -
945 28 1,074 92
(24) (143) (102) (1,389)

9,166 2,690 (9,197) 12,465
(2,780) (1,729) (9,275) (7,085)
(627) 182 (2,996) (492)
5,759 1,143 (21,468) 4,888

- (11) 1 2,221

(2,802) (2,202) (8,317) (15,974)
(50) - (50) -
(1,008) (1,226) (1,008) (3,948)

- - (36) (54)

- - (1,213) (3,639)
59 4,788 3,391 10,142
762 - 4,769 -

90 1,087 1,074 3,652
(2,949) 2,436 (1,389) (7,600)
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APPENDIX 8

REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

1(c) (Continued)

Financing activities
Drawdown of bank loans
Repayment of bank loans
Drawdown of long-term borrowings
Repayment of long-term borrowings
Repayment of long-term loan
Decrease (Increase) in bank balances pledged
Repayment of obligations under finance leases
Capital contribution from non-controlling interest
Purchase of treasury shares
Dividends paid to shareholders
Dividends paid to non-controlling interests
Net cash (used in) from financing activities

Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Effect of foreign exchange rate changes

Cash and cash equivalents at end of period (Note A)

Note A: Cash and cash equivalents

Cash at banks
Cash on hand
Fixed deposits
Project accounts (see Note below):
Cash at banks
Fixed deposits

Pledged fixed deposits
Bank overdrafts
Total cash and cash equivalents

Note:

The Group The Group
S$'000 S$'000
Third Quarter Ended Nine Months Ended
28/02/2017 | 29/02/2016 | 28/02/2017 | 29/02/2016
26,028 50,473 96,852 112,120
(35,033) (51,281) | (107,039) | (111,446)
6,142 16,799 67,755 31,169
(11,290) (2,533) (43,943) | (14,476)
- - (4,050) -
2,020 (1,432) 2,062 (1,425)
(22) (18) (66) (64)
- 501 1,732 2,467
(27) - (269) -
- (755) (904) (2,768)
- - (673) (1,002)
(12,182) 11,754 11,457 14,575
(9,372) 15,333 (11,400) 11,863
30,036 17,487 32,206 21,126
6 (2,090) (136) (2,259)
20,670 30,730 20,670 30,730
The Group The Group
S$'000 S$'000
Third Quarter Ended Nine Months Ended
28/02/2017 | 29/02/2016 | 28/02/2017 | 29/02/2016
12,086 24,230 12,086 24,230
62 48 62 48
2,590 5,113 2,590 5,113
7,322 5,168 7,322 5,168
4,015 - 4,015 -
26,075 34,559 26,075 34,559
(1,820) (3,829) (1,820) (3,829)
(3,585) - (3,585) -
20,670 30,730 20,670 30,730

Project accounts are subject to restrictions under the Housing Developers (Project Account) Rules (1997
Ed). Withdrawals from these projects accounts are restricted to payments for project expenditure incurred

until the completion of the project.

300

Page 6 of 14




APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

1 jo L obed

910¢/20/6¢ e aduejeg

pred puspiaiq
S]saJoalul

Buijjosuoo-uou woly uoiNguUIuo9 [elded 18N

Areipisgns

B ul sisaJajul Buljjoiuod-uou Jo uolisinboy

Ajinba

Ul AjJ0a11p pasiubodd] 'SI8UMO GlIM SUONOBSUBI]
pouad 8y} 40} SSO| dAISUBYSIdW 09 JIBYIO

pouad sy} 404 Jjoid

‘polad 8y 10j dW0dUT 9A]SUBYBIdW 0D [BJ0 ]
S10¢/S0/1L€ 1e dduejeg

poliag buipuodseiio) SNoinaid

2102/20/8¢ 1e aduejeg
sa.leys AinseaJ) Jo aseydINd

pred puspiaig
S}saJajul

Buij|0J)u0-Uou WOl UoiNALIUOD [Blided 18N

Areipisgns

B Ul s}saJajul Buljjosjuoo-uou jo uonisinboy

Ajinba

U1 AJ10871p paSiub0dd] 'SIoUMO GJIM SUOHOESUET]
pouad a8y} 40} 8Wooul dAIsusyaidwod JaylQ

pouad ay} 4o} Hjold

G¥/'991 0/5'89 G/1°86 09/°12 Gos'8k  (1S0°1) - 10285
(022°¢) (200°t) (892°2) (892°2) - - - -
19%'2 L9¥‘2 - - - - - -
((49)] (28) 82 - 82 - - -
(680°1) (029) (69%) - - (69%) - -
G00'Z 981} 618'S 618'S - - - -
981291 12999 G9G'S6 60.'81 JAA ]! (289) - 10285
0LL€Lt 109°€/ €91°001 168'€2 T (656) (692) 10.'8S
(692) - (692) - - - (692) -
(£2G°1) (£29) (+06) (+06) - - - -
2eLt 2eL') - - - - - -
(9¢) (¥9) 82 - 82 - - -
9,12 2012 ¥/9 - - ¥.9 - -
6012 868 kA LES') - - - -
GE0'69 219'69 £27'66 065°'ce Gos'8l  (e€9°t) - 10285
000.$S 000.$S 000.$S 000.$S 000.$S  000.$S 000.$S 000.$S
|elol sisaJojul  Auedwod ayy syyoud oAJ9Sal  ©oAlesal saJleys jended
Buljjosiuod  Jo sisuMO 0] | pare|NwNddy [ende) uone|sueld]  Ainseas) aleys
-UON a|geinquue Aouauny
Aunb3

1eak [eloueuly Buipasaid Ajaleipawwi ay) jo poriad Buipuodsariod ayj 1oj Juswajels anjjeiedwod e Yym 1ayjaboy ‘siapjoyaleys o} suonnqguisip
pue sanssi uonesijeyides wouy buisiie asoy) uey) Jaylo Aunba ul sabueyd (11) 1o Aynba ul sabueyo jje (1) Jayua Buimoys (dnoub pue sanssi ay) 10}) JUSWI)e)S Y

poliad ayj 10 BWOIUT SAISUBYBJAW0D (B0 ]
9102/50/L€ 1e aduejeg

dnoiH ayL

((P)1

paywiIT Jeuoljeutaiu] 331

301



APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

v jo g abed

69¢ 00¥°02°t
692 00%°0L2‘}
000.$S
Junowy saJeys Jo oON
Auedwon ay |
L0L'8S €€9°222'€0S
M 9ee
10.'8S 162°22e'€0S
000.$S
Junowy SaJeys jJo ON
Auedwo) ay|

000°}$ uey) sss| Junowe ssajousq ,

£10¢/20/8¢ ¥e Se douefeg
saJeys AinseaJ Jo aseyoind

Soreyg Anseail

/10¢/20/8¢ pPue 910¢/} }/0€ 1e se adueled
SJUBLIEM JO 8SI019X8 WOJy Buisue saJeys Jo anss|

9102/20/62 1& Se soueeg

fETde) a1eys

Jeah |eroueuly Buipasaid Ajajeipawwi ay) jo poriad Buipuodsaliod ay) Jo pua sy} Je Se pue uo
pauodal pouad |eloueuly JUa1INd 8y} JO puad ay} Je Sse ‘1anss| ay) Jo saleys Ainseas) Buipn|oxa saleys panssi Jo Jaquinu [ejo} ay} isuiebe ‘Aue i ‘saleys Ainseau)
SE p|ay SaJeys Jo Jaquinu 3y} Se ||aM SE ‘Sa|qI14aAu0d Buipuelsino ay} [|e JO UOISIBAUOD uo panss| aq Aew ey} saleys jJo Jaquinu 3y} os|e ajels "uo papodai
pouiad snoiaaid ay) jo pua ay} asuis asodind 1ayjo Aue 1o} 10 uollsinboe 10} uonelapISuod se 10 Ysed 10} saleys Jo anssi ‘salundas Ajinba jo sanssi Jayjo jo
UOISI3AUOD ‘sjueliem 10 suoljdo aleys jJo as101axa ‘syoeqg-Ang aieys ‘anssi snuoq ‘anssi sjybul woly buisiie jendes aseys s,Auedwod ayj ui sabueyd Aue jo sjielaq

¥29'8S (ge) (2] - 10,85 91.02/20/6¢ e aduejeq
(89.°2) (892°2) - - - pred puspialg
(52) (52) - - - pouad 8y} 40} ssO| daIsuayaidwod [ejol Bunuasaidas ‘pouad sy} 10} SSOT
L9719 8082 (ev) - 0.'8S S102/S0/LE Je aduejeg
poniad buipuodsaiio) SNoinaid
¥9G'/S (928) (e¥) (692) 10/°8S 1102/20/8¢ Je dduejeg
(692) - - (692) - saJeys Ainseal; Jo aseyaind
(¥08) (+08) - - - pred puspiaig
(ee8) (ge8) - - - poliad ay} 1o} sSO| aAIsuayaldwod [ejo} Buuasaidal ‘poliad ayy 1o} sSO
0,565 L6 (e¥) - 10.8S 9102/S0/L€ 1e aduejeg
Kuedwod oy

000.$S 000.$S 000.$S 000.$S 000.$S

|e10] syyoud EYSEREY saleys [endeo

pale|nwinooy leuden Ainseas ] aleys

(panunuo))

(m(p)1

(P)1

paliwi [euoneusaiul 331

302



APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

1(d)(ii)

1(d)(ii)

1(d)(iv)

(Continued)
During the period ended 28/02/2017, there were no changes in the share capital of the Company.

The Company buy-backs 1,270,400 ordinary shares at a cost of S$269,000 and held as treasury
shares during the period ended 28/02/2017.

The number of outstanding warrants as at 28/02/2017 is 186,385,684 (29/02/2016: 186,386,020)
and can be exercised before 26/05/2017.

To show the total number of issued shares excluding treasury shares as at the end of the current
financial period and as at the end of the immediately preceding year

The Company
28/02/2017 31/05/2016
Total number of issued shares 503,222,633 503,222,633
Total number of treasury shares (1,270,400) -
T(;Laallrr;imber of issued shares excluding treasury 501,952,233 503,222,633

A statement showing all sales, transfers, disposal, cancellation and/or use of treasury shares as at
the end of the current financial period reported on

During the period ended 28/02/2017, there were 1,270,400 ordinary shares buy-backs at a cost of
S$$269,000 and held as treasury shares.

Whether the figures have been audited, or reviewed and in accordance with which auditing standard
or practice

The figures presented have not been audited or reviewed.

Where the figures have been audited or reviewed, the auditors' report (including any qualifications or
emphasis of a matter)

Not applicable.

Whether the same accounting policies and methods of computation as in the issuer's most recently
audited annual financial statements have been applied
The Group has adopted the same accounting policies and methods of computation for the current

financial year as those adopted for the audited financial statements for the financial year ended
31/05/2016.

If there are any changes in the accounting policies and methods of computation, including any
required by an accounting standard, what has changed, as well as the reasons for, and the effect of,
the change

Not applicable.

Page 9 of 14
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APPENDIX 8
REPRODUCED FINANCIAL STATEMENTS OF THE GROUP

TEE International Limited

6

Earnings per ordinary share of the group for the current financial period reported on and the
corresponding period of the immediately preceding financial year, after deducting any provision for

preference dividends

The Group The Group
Third Quarter Ended Nine Months Ended
28/02/2017 | 29/02/2016 [28/02/2017| 29/02/2016
Earnings per ordinary share of the Group based
on net profit attributable to owners of the
Company:
(i) Based on the weighted average number of 0.03 0.12 0.24 1.16
shares (cents)
- Weighted average number of shares
(excluding treasury shares) ('000) 501,952 503,222 502,498 503,222
(i) On a fully diluted basis (cents) 0.03 0.12 0.24 1.16
- Adjusted weighted average number of
shares (excluding treasury shares) ('000) 501,952 503,222 502,498 503,222

Net asset value (for the issuer and group) per ordinary share based on the total number of issued
shares excluding treasury shares of the issuer at the end of the: (a) current financial period reported

on; and (b) immediately preceding financial year

Cents
As at As at
28/02/2017 31/05/2016
The Group 20.0 19.8
The Company 11.5 11.8

Net asset value per share is calculated based on 501,952,233 ordinary shares (excluding treasury
shares) (31/05/2016: 503,222,633) on issue at the end of the period under review and of the
immediately preceding financial year.

A review of the performance of the group, to the extent necessary for a reasonable understanding of
the group's business. It must include a discussion of the following: (a) any significant factors that
affected the turnover, costs, and earnings of the group for the current financial period reported on,
including (where applicable) seasonal or cyclical factors; and (b) any material factors that affected
the cash flow, working capital, assets or liabilities of the group during the current financial period
reported on

Income Statement

Third Quarter Ended 28/02/2017 (*3QFY2017”) against Third Quarter Ended 29/02/2016
(“3QFY2016”)

Revenue increased by S$6.1 million due mainly to recognition of higher progressive revenue from
development properties despite lower revenue from on-going engineering projects. Cost of sales
increased by S$3.3 million correspondingly.

Other operating income decreased by S$0.8 million due mainly to lower contribution of
management fees from a joint venture.

Selling and distribution expenses increased by S$0.5 million due mainly to higher sales and direct
marketing expenses incurred by TEE Land.

Administrative expenses decreased by S$0.7 million due mainly to lower depreciation charges.
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8.

(Continued)

Share of results of associates and joint venture decreased by S$2.3 million due mainly to
completion of numerous development projects and full recognition of revenue in financial year 2016
by TEE Land’s associated companies.

Finance costs increased by S$0.3 million due mainly to additional borrowings.

Overall, profit after tax decreased by S$0.6 million from S$0.9 million to $0.3 million due mainly to
lower contribution from share of results of associates and joint venture.

Nine Months Ended 28/02/2017 (“9MFY2017”) against Nine Months Ended 29/02/2016
(*9MFY2016")

Revenue increased by S$13.1 million due mainly to recognition of higher progressive revenue from
development properties despite lower revenue from on-going engineering projects. Cost of sales
increased by S$7.4 million correspondingly.

Other operating income decreased by S$3.3 million due mainly to the absence, in 9MFY2017, of
a one-off gain from the dilution of equity interest in an associate as well as the absence of gain on
disposal of property, plant and equipment.

Selling and distribution expenses increased by S$1.0 million due mainly to higher sales and direct
marketing expenses incurred by TEE Land.

Other operating expenses decreased by S$0.9 million due mainly to improvement in unrealised
foreign currency fluctuation.

Share of results of associates and joint venture decreased by S$7.2 million due mainly to
completion of numerous development projects and full recognition of revenue in financial year 2016
by TEE Land’s associated companies.

Finance costs increased by S$1.1 million due mainly to additional borrowings.

Income tax expense increased by S$0.5 million due mainly to taxable profit from progressive
revenue recognised from development properties.

Overall, profit after tax decreased by S$4.9 million from S$7.0 million to S$2.1 million due mainly
to lower contribution from share of results of associates and joint venture.

Profit attributable to owners of the Company decreased by S$4.6 million from S$5.8 million to
S$1.2 million.

Statement of Financial Position

Financial Position As At 28/02/2017 against Financial Position As At 31/05/2016

Other receivables decreased by S$10.8 million due mainly to payment by a former joint developer
and payment of refundable deposit.

Development properties and long-term borrowings increased by S$48.9 million and $$26.9 million
respectively due mainly to purchase of development properties by TEE Land.

Assets classified as held for sale increased by S$79.4 million due mainly to the reclassification of
2 hotels in Australia, which were previously held under property, plant and equipment. Accordingly,
property, plant and equipment decreased by S$66.6 million.

Deferred tax assets increased by S$0.8 million due mainly to deferred tax benefits recognised by
certain loss making subsidiaries.

Construction work-in-progress decreased by S$18.5 million due to progressive billing of the on-
going engineering projects.
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8.

10

11

(Continued)

Bank loans and overdrafts decreased by S$6.6 million due to repayments.

Other payables increased by S$4.5 million due mainly to accrual of development costs for on-
going development project and shareholder’s loan from joint venture partner offset by payment to
a former joint developer.

Long-term loan decreased by S$4.1 million due to payment to a former joint developer.

Term notes of S$29.9 million was reclassified from non-current liability to current liability as
payment of the term notes is due within the next 12 months.

Income tax payable decreased by S$1.2 million due mainly to payment of income tax for completed
development projects.

Statement of Cash Flows

Nine Months Ended 28/02/2017 (“OMFY2017”) Against Nine Months Ended 29/02/2016
(*9MFY2016")

Operating activities
Net cash used in operating activities was S$21.5 million, mainly due to acquisition of development
properties.

Investing activities
Net cash used in investing activities was S$1.4 million, mainly due to repayment of loan receivables
and dividend received from associated companies, offset by payment for purchase of property,
plant and equipment.

Financing activities

Net cash from financing activities was S$11.5 million, mainly from additional drawdown of
borrowings.

As a result, the Group recorded a net decrease in cash and cash equivalents of S$11.4 million.
Where a forecast, or a prospect statement, has been previously disclosed to shareholders, any
variance between it and the actual results

No forecast was made.

A commentary at the date of the announcement of the significant trends and competitive conditions
of the industry in which the group operates and any known factors or events that may affect the group
in the next reporting period and the next 12 months

The business environment remains challenging amid the uncertain economic outlook and
increased geopolitical tensions. Against this background, the Group will continue to be prudent in
cost management and focus on completing on-going Engineering and Real Estate projects. In
addition, the Group will increase business development efforts by actively participating in new
tenders for Singapore and Overseas engineering projects, as well as executing new marketing
activities for new Real Estate launches.

To date, the Group has a total outstanding Engineering order book of approximately S$264 million.
Dividend

(a) Current Financial Period Reported On
Any dividend declared for the current financial period reported on?

No.
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11

12

13

14

15

Dividend (Continued)

(b) Corresponding Period of the immediately Preceding Financial Year
Any dividend declared for the corresponding period of the immediately preceding financial
year?
No.

(c) Date payable

Not applicable.

(d) Books closure date

Not applicable.

If no dividend has been declared/recommended, a statement to that effect

No interim dividend has been declared or recommended in the current reporting period.

If the Group has obtained a general mandate from shareholders for IPTs, the aggregate value of such
transactions as required under Rule 920(1)(a)(ii). If no IPT mandate has been obtained, a statement to
that effect.

The Group has not obtained a general mandate from shareholders for IPTs.

Confirmation pursuant to Rule 720(1) of the Listing Manual.

The Company hereby confirms that it has procured undertakings from all its Directors and
executive officers in accordance with Rule 720(1) of the Listing Manual.

General - Please disclose the status on the use of proceeds raised from IPO and any offerings
pursuant to Chapter 8 and whether the use of proceeds is in accordance with the state use

The Company intends to utilise the net proceeds from issue of shares arising from exercise of
warrants for general corporate purposes, including refinancing of existing borrowings and financing
of working capital, acquisition, investment and capital expenditure requirements of the Group as
the directors may deem fit. The percentage allocation for each intended use cannot be determined
at this moment. The Company will make periodic announcements on the utilisation of proceeds.

As at 28/02/2017, the number of outstanding warrants was 186,385,684. To-date, 10,196,912
warrants were converted to ordinary shares at the exercise price of S$0.25 per warrant. The

proceeds of approximately $$2,550,000 was used for share capital increase of its Engineering
subsidiary, Trans Equatorial Engineering Pte Ltd in August 2015.
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NEGATIVE ASSURANCE CONFIRMATION BY THE BOARD
PURSUANT TO RULE 705(5) OF THE LISTING MANUAL

We, Phua Chian Kin and Saw Chin Choo, being two Directors of TEE International Limited (the
“Company”), do hereby confirm on behalf of the Directors of the Company that, to the best of our
knowledge, nothing has come to the attention of the Board of Directors of the Company which may render
the financial statements for the third quarter and nine months ended 28 February 2017 to be false or
misleading in any material aspect.

On behalf of the Board of Directors

Phua Chian Kin Saw Chin Choo
Group Chief Executive Executive Director

Dated 27 March 2017
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Originating Summons )
Number 607 of 2017 )

In the Matter of

TEE International Limited
(Registration No. 200007107D)
And

In the Matter of Section 210 of
the Companies Act, Chapter 50

SCHEME OF ARRANGEMENT
under Section 210 of the Companies Act, Chapter 50
Between
TEE International Limited
And

Shareholders (as defined herein)

PRELIMINARY

In this Scheme of Arrangement, except to the extent that the context requires otherwise, the following
expressions shall bear the following meanings:

“Acquisition” Acquisition by the Offeror of all the Shares pursuant to the Scheme

4

“Books Closure Date’ A date and time to be announced (before the Effective Date) by the
Company on which the transfer books and the register of members
of the Company will be closed in order to determine the

entitlements of the Shareholders under the Scheme

“Business Day” A day (other than Saturday, Sunday or public holiday) on which
commercial banks are open for business in Singapore

“Cash Consideration” S$$0.215 per Share in cash

“CDP” The Central Depository (Pte) Limited

“Companies Act” Companies Act, Chapter 50 of Singapore

“Company” TEE International Limited

“Court’ The High Court of the Republic of Singapore

“Directors” Directors of the Company as at the Latest Practicable Date
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“Effective Date”

“Election Form”

“Election Period”

“Encumbrance”

“Entitled Shareholders”

“Implementation Agreement”

"Joint Announcement Date"

“Latest Practicable Date”

“Offeror”
“Offeror Share”

“Relevant Court Date”

“Scheme”

“Scheme Consideration”

Date on which this Scheme, if approved, becomes effective and
binding in accordance with its terms

The election form (to be despatched by the Offeror (or on its
behalf)) by which the Entitled Shareholders shall elect to receive
the Scheme Consideration in the form of either the Cash
Consideration or Offeror Shares

The period of not less than ten (10) Business Days commencing
from the date of despatch of the Election Forms, being a date to be
announced by the Company, during which the duly completed
Election Forms shall be received by the Share Registrar or CDP, as
the case may be

Any charge, mortgage, lien, hypothecation, judgment,
encumbrance, easement, right of pre-emption, security, title
retention, preferential right, trust arrangement or other security
interest or any other agreement or arrangement having a
commercial effect analogous to the conferring of security or a
similar right in favour of any person

Shareholders as at 5:00 p.m. on the Books Closure Date
The implementation agreement dated 1 April 2017 entered into
between the Company and the Offeror to effect the Acquisition by

way of this Scheme, as may be amended from time to time

1 April 2017, being the date of the joint announcement by the
Offeror and the Company in relation to this Scheme

6 July 2017, being the latest practicable date prior to the printing of
the Scheme Document

Oscar Investment Private Limited

One new ordinary share in the capital of the Offeror

The first day on which the Court hears the application for an order
under Section 210 of the Companies Act approving this Scheme
or, if the application is adjourned or subject to appeal for any
reason, the first day on which the adjourned or appealed
application is heard

This scheme of arrangement under Section 210 of the Companies
Act in its present form or with or subject to any modification thereof
or addition thereto in accordance with its terms or conditions
approved or imposed by the Court

The consideration to be received by an Entitled Shareholder as of
the Books Closure Date, which at its election shall be either:

(a) the Cash Consideration; or
(b)  one Offeror Share,

for each Share held by such Entitled Shareholder as of the Books
Closure Date, in accordance with the terms of the Scheme
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“Scheme Document” The document dated 14 July 2017 containing this Scheme and any
other document(s) which may be issued by or on behalf of the
Company to amend, revise, supplement or update the document(s)
from time to time

“Scheme Meeting” The meeting of Shareholders to be convened by order of the Court
to approve this Scheme, and any adjournment thereof

“Scrip Shareholder” Shareholders holding physical Share certifications and not being
Depositors (as defined in Section 81SF of the Securities and
Futures Act, Chapter 289 of Singapore)

“Share Registrar” B.A.C.S. Private Limited, located at 8 Robinson Road, #03-00 ASO
Building, Singapore 048544

“Shareholders” Persons who are registered as holders of the Shares in the register
of members of the Company and Depositors who have Shares
entered against their names in the Depository Register

“Shares” Issued and paid-up ordinary shares in the capital of the Company
“SGX-ST” Singapore Exchange Securities Trading Limited
“S$” and “cents” Singapore dollars and cents, being the lawful currency of the

Republic of Singapore
“%” or “per cent.” Per centum or percentage

The expressions “Depositor” and “Depository Register’ shall have the meanings ascribed to them in
Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore.

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

The term “Shareholder”, in relation to any Share, includes a person entitled to that Share by
transmission.

Words importing the singular shall, where applicable, include the plural and vice versa and words
indicating a specific gender shall include, where applicable, the other genders (male, female or neuter).
References to persons shall, where applicable, include corporations.

A reference to an enactment or statutory provision shall include a reference to any subordinate legislation
and any regulation made under the relevant enactment or statutory provision and is a reference to that
enactment, statutory provision, subordinate legislation or regulation as from time to time amended,
consolidated, modified, re-enacted or replaced, whether before or after the date of this Scheme.

Any reference to a time of day and date shall be a reference to Singapore time and date respectively,
unless otherwise specified.

RECITALS

(A) The Company is incorporated in Singapore and is listed on the SGX-ST. As at the Latest
Practicable Date, the Company has 501,952,639 Shares (excluding 1,270,400 treasury Shares) in
issue.

(B) The primary purpose of this Scheme is the acquisition by the Offeror of all the Shares.

(C) The Company and the Offeror have entered into the Implementation Agreement to set out their
respective obligations with respect to the Scheme and the implementation thereof.
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The Offeror has agreed to appear by legal counsel at the hearing of the Originating Summons to
sanction this Scheme, and to consent thereto, and to undertake to the Court to be bound thereby
and to execute and do and procure to be executed and done all such documents, acts and things
as may be necessary or desirable to be executed or done by it for the purpose of giving effect to
this Scheme.

PART |
CONDITIONS PRECEDENT
This Scheme is conditional upon:
(a) each condition precedent set out in clause 3.1 of the Implementation Agreement (as set out

in paragraph 3.3 of Appendix 1 to the Scheme Document) being satisfied or, subject to the
terms of the Implementation Agreement, being waived; and

(b) the Implementation Agreement not having been terminated prior to the Relevant Court Date.

PART Il
TRANSFER OF SHARES

With effect from the Effective Date, all the Shares will be transferred to the Offeror fully paid, free
from all Encumbrances and together with all rights, benefits and entitlements attaching thereto as
of the date of the Implementation Agreement, including the right to receive and retain all dividends,
rights and other distributions (if any) declared, paid or made by the Company on or after the date
of the Implementation Agreement.

For the purpose of giving effect to the transfer of the Shares under this Scheme:

(a) (in the case of Scrip Shareholders), the Company shall authorise any person to execute or
effect on behalf of all such Scrip Shareholders, not later than three (3) Business Days after
the Effective Date, an instrument or instruction of transfer of all the Shares held by such
Scrip Shareholders and every such instrument or instruction of transfer so executed shall be
effective as if it had been executed by the relevant Scrip Shareholder; and

(b) (in the case of Depositors), the Company shall instruct CDP, for and on behalf of such
Depositors, to debit, not later than three Business Days after the Effective Date, all the
Shares standing to the credit of the Securities Account of such Depositors and credit all
such Shares to the Securities Account of the Offeror or such Securities Account(s) as
directed by the Offeror.

PART Il
PAYMENT OF SCHEME CONSIDERATION

In consideration of the transfer of the Shares to the Offeror under the Scheme, the Offeror shall pay
the Scheme Consideration to each Shareholder as of the Books Closure Date, in the form of:

(a) the Cash Consideration; or

(b)  one Offeror Share,

for each Share held by such Shareholder as of the Books Closure Date.

Entitled Shareholders may elect to receive entirely Cash Consideration or Offeror Shares for all
(and not part of) their Shares held by them as at the Books Closure Date. Entitled Shareholders

may make their election at any time prior to the end of the Election Period. Entitled Shareholders
who do not make any election will receive the Cash Consideration.
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5. The Offeror shall, not later than seven Business Days after the Effective Date, and against the
transfer of the Shares set out under this Scheme:

(i)

(ii)

Cash Consideration. make payment of the aggregate Cash Consideration payable on the

transfer of the Shares pursuant to the Scheme to:

(A)

(B)

each Scrip Shareholder by sending a cheque for the aggregate Cash Consideration
payable to such Scrip Shareholder made out in favour of such Scrip Shareholder by
ordinary post to his address in the register of members of the Company at the close of
business on the Books Closure Date, at the sole risk of such Scrip Shareholder, or in
the case of joint Scrip Shareholders, to the first named Scrip Shareholder made out in
favour of such Scrip Shareholder by ordinary post to his address in the register of
members of the Company at the close of business on the Books Closure Date, at the
sole risk of such Scrip Shareholders; and

each Depositor by making payment of the aggregate Cash Consideration payable to
such Depositor to CDP. CDP shall (aa) in the case of a Depositor who has registered
for CDP’s direct crediting service, credit the aggregate Cash Consideration payable to
such Depositor, to the designated bank account of such Depositor; and (bb) in the
case of a Depositor who has not registered for CDP’s direct crediting service, send to
such Depositor, by ordinary post to his mailing address in the Depository Register at
the close of business on the Books Closure Date and at the sole risk of such
Depositor, a cheque for the payment of such aggregate Cash Consideration made out
in favour of such Depositor, or in the case of joint Depositors, to the first named
Depositor made out in favour of such Depositor by ordinary post to his mailing
address in the Depository Register at the close of business on the Books Closure
Date, and at the sole risk of such Depositors; or

Offeror Shares. allot and issue new Offeror Shares, credited as fully-paid, on the basis of
one new Offeror Share at par value for every one Share held by such Entitled Shareholder
who elects to receive the Scheme Consideration in the form of Offeror Shares for all their
Shares, and the share certificates in respect of such Offeror Shares shall be delivered to the
relevant person/entity recorded in the register of members or the Depository Register as at
the close of business on the Books Closure Date, regardless of whether such Entitled
Shareholder holds the Shares as custodian or nominee or otherwise, and the Offeror shall
send the share certificates representing the relevant number of new Offeror Shares (“Offeror
Share Certificates”):

(A)

(B)

to each Scrip Shareholders by ordinary post to his address in the register of members
at the close of business on the Books Closure Date (save that no Offeror Share
Certificates will, in the case of Overseas Shareholders, be despatched in or into any
overseas jurisdiction (please refer to paragraph 15 of the Explanatory Statement for
more information on the arrangements for Overseas Shareholders)), at the sole risk of
such Scrip Shareholder, or in the case of joint Scrip Shareholders, to the first named
Scrip Shareholder by ordinary post to his address in the register of members of the
Company at the close of business on the Books Closure Date, at the sole risk of such
Scrip Shareholders; and

to each Depositor by ordinary post to his mailing address in the Depository Register at
the close of business on the Books Closure Date (save that no Offeror Share
Certificates will, in the case of Overseas Shareholders, be despatched in or into any
overseas jurisdiction (please refer to paragraph 15 of the Explanatory Statement for
more information on the arrangements for Overseas Shareholders)), at the sole risk of
such Depositor, or in the case of joint Depositors, to the first named Depositor by
ordinary post to his mailing address in the Depository Register at the close of
business on the Books Closure Date, and at the sole risk of such Depositors.
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10.

11.

12.

13.

The crediting by CDP of the Scheme Consideration payable to the Depositors and in the case of
Depositors who have registered for CDP’s direct crediting service into the designated bank
accounts of such Depositors, or as the case may be, the encashment of any cheque referred to
herein shall be deemed as good discharge to the Offeror and the Company (as the case may be),
and CDP for the moneys represented thereby.

(a) On and after the day being six calendar months after the posting of such cheques relating to
the Scheme Consideration, the Offeror shall have the right to cancel or countermand
payment of any such cheque which has not been cashed (or has been returned uncashed)
and shall place all such moneys in a bank account in the Company’s name with a licensed
bank in Singapore selected by the Company.

(b)  The Company or its successor entity shall hold such moneys and any moneys returned by
CDP to the Company (which shall similarly be placed in such bank account) until the
expiration of six years from the Effective Date and shall prior to such date make payments
therefrom of the sums payable to persons who satisfy the Company or its successor entity
that they are respectively entitled thereto. Any such determination shall be conclusive and
binding upon all persons claiming an interest in the relevant moneys, and any payments
made by the Company hereunder shall not include any interest accrued on such sums.

()  On the expiry of six years from the Effective Date, each of the Company and the Offeror
shall be released from any further obligation to make any payments of the Scheme
Consideration under the Scheme and the Company or its successor entity shall transfer to
the Offeror the balance (if any) of the sums payable by the Offeror for the Scheme
Consideration then standing to the credit of the said bank account including accrued interest
subject, if applicable, to the deduction of interest, tax or any withholding tax or any other
deduction required by law and subject to the deduction of any expenses.

From the Effective Date, each existing share certificate representing a former holding of Shares by
Scrip Shareholders will cease to be evidence of title to the Shares represented thereby. Scrip
Shareholders shall be required to forward their existing share certificates relating to their Shares to
the Share Registrar before the Effective Date for cancellation.

PART IV
EFFECTIVE DATE

Subject to the satisfaction of the Conditions Precedent of this Scheme, this Scheme shall become
effective upon a copy of the order of the Court sanctioning this Scheme under Section 210 of the
Companies Act being duly lodged with the Accounting and Corporate Regulatory Authority in
Singapore for registration.

Unless this Scheme shall have become effective as aforesaid on or before 30 September 2017 (or
such later date as the Court on the application of the Company or the Offeror allows), this Scheme
shall lapse.

The Company and the Offeror may jointly consent, for and on behalf of all concerned, to any
modification of, or amendment to, this Scheme or to any condition which the Court may think fit to
approve or impose.

In the event that the Scheme does not become effective for any reason, the costs and expenses
incurred by the Company in connection with the Scheme will be borne by the Company.

This Scheme shall be governed by, and construed in accordance with, the laws of Singapore, and
the Company, the Offeror and the Shareholders submit to the exclusive jurisdiction of the courts of
Singapore. Save as provided for in this Scheme, a person who is not a party to this Scheme has
no rights under the Contracts (Rights of Third Parties) Act (Chapter 53B) of Singapore, to enforce
any term or provision of this Scheme.

Dated this 14th day of July 2017
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Originating Summons )
Number 607 of 2017 )

In the Matter of

TEE International Limited
(Registration No. 200007107D)
And

In the Matter of Section 210 of
the Companies Act, Chapter 50

SCHEME OF ARRANGEMENT
under Section 210 of the Companies Act, Chapter 50
Between
TEE International Limited
And
Shareholders (as defined in the Schedule hereto)

NOTICE OF SCHEME MEETING

NOTICE IS HEREBY GIVEN that by an Order of Court dated 7 June 2017 made in the above matter, the
High Court of the Republic of Singapore has directed a Scheme Meeting of the Shareholders (as defined
in the Schedule hereto) of TEE International Limited to be convened and such Scheme Meeting shall be
held at Eagle’s View Room, Level 2, Seletar Country Club, 101 Seletar Club Road, Singapore 798273 on
31 July 2017 at 9.00 a.m., for the purpose of considering and, if thought fit, approving (with or without
modification) the following resolution:

“That the Scheme of Arrangement dated 14 July 2017 proposed to be made pursuant to Section 210 of
the Companies Act between (a) the Company and (b) Shareholders, a copy of which has been circulated
with the Notice convening this Scheme Meeting, be and is hereby approved.”

A copy of the Scheme of Arrangement and a copy of the Explanatory Statement required to be furnished
pursuant to Section 211 of the Companies Act, are incorporated in the printed document of which this
Notice forms part.

A Shareholder may vote in person at the Scheme Meeting or may appoint one (and not more than one)
proxy, whether a member of the Company or not, to attend and vote in his stead.

A proxy form for the Scheme Meeting is enclosed with the printed document of which this Notice forms
part.

It is requested that proxy forms be lodged with the Share Registrar, B.A.C.S. Private Limited, not less
than 48 hours before the time appointed for the Scheme Meeting, but if it is not so lodged, it must be
handed to the Chairman of the Scheme Meeting before the commencement of the Scheme Meeting. The
Company may reject any proxy form lodged if such Shareholders are not shown to have Shares entered
against their names in the register of members of the Company or, as the case may be, the Depository
Register (as defined in Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore) as at
48 hours before the time set for holding the Scheme Meeting.
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Each proxy form must be under the hand of the appointor or of his attorney duly authorised in writing.
Where a proxy form is executed by a corporation, it must be executed either under its seal or under the
hand of an officer or attorney duly authorised.

A corporation which is a Shareholder 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 Scheme Meeting, in accordance with
Section 179 of the Companies Act.

In the case of joint Shareholders, any one of such persons may vote, but if more than one of such
persons be present at the Scheme Meeting, the person whose name stands first in the register of
members of the Company or, as the case may be, the Depository Register shall alone be entitled to vote.
By the said Order of Court, the Court has appointed Mr. Bertie Cheng Shao Shiong, or failing him, any
other director of the Company, to act as Chairman of the Scheme Meeting and has directed the
Chairman to report the results thereof to the Court.

The said Scheme of Arrangement will be subject to, inter alia, the subsequent approval of the Court.

THE SCHEDULE

Expression Meaning

“Company” TEE International Limited

“Companies Act” Companies Act, Chapter 50 of Singapore

“Court’ The High Court of the Republic of Singapore

“Depository Register” Has the meaning ascribed in the Securities and Futures Act,

Chapter 289 of Singapore

“Scheme Meeting” The meeting of Shareholders to be convened by order of the Court
to approve this Scheme, and any adjournment thereof

“Shareholders” Persons who are registered as holders of Shares in the register of
members of the Company and Depositors who have Shares
entered against their names in the Depository Register, and
includes persons entitled by transmission

“Shares” Issued and paid-up ordinary shares in the capital of the Company
Dated this 14th day of July 2017

Morgan Lewis Stamford LLC

10 Collyer Quay

#27-00 Ocean Financial Centre

Singapore 049315

Solicitors for
TEE International Limited
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IMPORTANT:

1. For investors who have used their CPF moneys to buy Shares, this Scheme Document is forwarded to them at the request of
their CPF Agent Banks and is sent solely FOR INFORMATION ONLY.

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

3. CPFIS Investors who wish to vote should contact their CPF Agent Banks.

4. By submitting an instrument appointing a proxy and/or representative (as the case may be), the Shareholder accepts and
agrees to the personal data privacy terms set out in the Notice of Scheme Meeting dated 14 July 2017.

TEE INTERNATIONAL LIMITED

(Incorporated in the Republic of Singapore)
(Company Registration Number 200007107D)

PROXY FORM FOR USE AT THE SCHEME MEETING (OR ANY ADJOURNMENT THEREOF) OF THE
SHAREHOLDERS

IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Originating Summons )

Number 607 of 2017 )
In the Matter of
TEE International Limited
(Registration No. 200007107D)

And

In the Matter of Section 210 of
the Companies Act, Chapter 50

SCHEME OF ARRANGEMENT
under Section 210 of the Companies Act, Chapter 50
Between
TEE International Limited
And
Shareholders (as defined herein)

I/We,Nete D (Name),
with NRIC / Passport Number of

(Address) with®et 2 ordinary shares
each fully paid-up in the capital of TEE International Limited (“Shares”), HEREBY APPOINT

Name (et Address " NRIC / Passport Number ™"

or failing him/her, the Chairman of the Scheme Meeting™*?¥, as *my/our proxy to attend and vote for
*me/us and on *my/our behalf at the Scheme Meeting (or any adjournment thereof) to be held at Eagle’s
View Room, Level 2, Seletar Country Club, 101 Seletar Club Road, Singapore 798273 on 31 July 2017 at
9.00 a.m. for the purpose of considering and, if thought fit, approving (with or without modification) the
Scheme referred to in the notice convening the Scheme Meeting, and at such Scheme Meeting (or at any
adjournment thereof) to vote for *me/us and in *my/our name(s) for the said Scheme (either with or
without modification, as *my/our proxy may approve) or against the said Scheme as hereunder indicated.

If you wish to vote “for” the Scheme referred to in the notice convening the Scheme Meeting, please
indicate with a tick (v) in the box marked “For” as set out below. If you wish to vote “against” the Scheme
referred to in the notice convening the Scheme Meeting, please indicate with a tick (v') in the box marked
“Against” as set out below. DO NOT TICK IN BOTH BOXES. In the absence of specific directions, the
proxy will vote or abstain as he/she may think fit, as he/she will on any other matters arising at the
Scheme Meeting (or at any adjournment thereof).



Resolution On a poll

For* (Note 4) Against* (Note 4)

To approve the Scheme of Arrangement

Dated this day of 2017

Signature(s) of Shareholder(s) or Common Seal

* Please delete as appropriate.

Notes:
1.
2.

10.
11.

12.

Full name(s), NRIC/passport number(s) and address(es) are to be inserted in BLOCK CAPITALS.

Please insert the total number of Shares held by you and in respect of which you wish to cast your vote. If you have Shares
entered against your name(s) in the Depository Register (as defined in Section 81SF of the Securities and Futures Act,
Chapter 289 of Singapore) or registered in your name(s) in the register of members of the Company, you should insert that
number of Shares. If you have Shares registered against your name(s) in the Depository Register as well as in the register
of members of the Company, you should insert the aggregate number of Shares entered against your name(s) in both the
Depository Register and the register of members of the Company. If you have Shares registered against your name in the
Depository Register as well as in the register of members of the Company, you should insert the aggregate number of
Shares. If no number is inserted, this proxy form shall be deemed to relate to all the Shares registered in your name(s) in
the Depository Register and/or the register of members of the Company.

IF THE BOX IS LEFT BLANK OR INCOMPLETE, THE CHAIRMAN OF THE SCHEME MEETING SHALL BE DEEMED TO
BE APPOINTED AS YOUR PROXY.

If you wish to exercise all your votes “For” or “Against”, please tick (v') within the box provided. Alternatively, please indicate
the number of votes as appropriate. Please note that voting shall be by poll, and in relation to voting by poll, where a
Shareholder at the Scheme Meeting votes a proportion of its Shares in favour of the Scheme and another proportion of its
Shares against the Scheme:

(a) for the purposes of determining whether the resolution approving the Scheme is approved by a majority in number
of Shareholders present and voting either in person or by proxy at the Scheme Meeting under Section 210(3) of the
Companies Act, Chapter 50 of Singapore (“Companies Act”):

(i) if that Shareholder exercises the greater proportion of its voting rights in favour of the Scheme, then such
Shareholder shall be counted as one shareholder having voted in favour of the Scheme;
(ii) if that Shareholder exercises the greater proportion of its voting rights against the Scheme, then such
Shareholder shall be counted as one shareholder having voted against the Scheme; and
(iii) if the number of Shares voted both in favour of, and against, the Scheme by it are equal, then such
Shareholder shall be taken to have cast a spoilt and invalid vote;
(b) for the purposes of determining whether the resolution approving the Scheme is approved by three-fourths in value

of Shareholders present and voting either in person or by proxy at the Scheme Meeting under Section 210(3) of the
Companies Act, all the Shares voted by such Shareholder for and against the resolution to approve the Scheme
shall be taken into account for the purposes of computing such value; and

(c) a Shareholder voting by proxy shall be included in the count of Shareholders present and voting at the Scheme
Meeting as if that Shareholder was voting in person, such that the votes of a proxy who has been appointed to
represent more than one Shareholder at the Scheme Meeting shall be counted as the votes of the number of
appointing Shareholders.

YOU MAY APPOINT ONE (AND NOT MORE THAN ONE) PROXY TO ATTEND AND VOTE IN YOUR STEAD. The proxy
need not be a member of the Company but must attend the Scheme Meeting in person to represent you.

You are requested to lodge this proxy form with the Share Registrar, B.A.C.S. Private Limited, at 8 Robinson Road, #03-00,
ASO Building, Singapore 048544 not less than 48 hours before the time appointed for holding the Scheme Meeting, but if
this form is not so lodged it must be handed to the Chairman of the Scheme Meeting before the commencement of the
Scheme Meeting.

This proxy form must be under the hand of the appointor or of his attorney duly authorised in writing, or if you are a
corporation, must either be executed under seal or under the hand of an officer or attorney duly authorised.

A corporation which is a Shareholder may authorise by a resolution of its directors or other governing body such persons as
it thinks fit to act as its representative at the Scheme Meeting, in accordance with Section 179 of the Companies Act.

In the case of joint holders of Shares, any one of such persons may vote, but if more than one of such persons be present
at the Scheme Meeting, the person whose name stands first on the register of members of the Company or (as the case
may be) the Depository Register shall alone be entitled to vote.

Any alteration made to this proxy form should be initialled by the person who signs it.

The Company shall be entitled to reject this proxy form if it is incomplete, improperly completed or illegible or where the true
intentions of the appointer are not ascertainable from the instructions of the appointer specified in this proxy form. The
Company may also reject any proxy form lodged if such Shareholders are not shown to have Shares entered against their
names in the register of members of the Company or the Depository Register (as the case may be) as at 48 hours before
the time set for holding the Scheme Meeting.

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Scheme
Meeting and/or any adjournment thereof, a member of the Company (a) 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 and
administration by the Company (or its agents or service providers) of proxies and representatives appointed for the Scheme
Meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other
documents relating to the Scheme Meeting (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
“Purposes”), (b) 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 (c) 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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