
 

 

 

 
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

 
This document (the “Scheme Document”) contains important information and should be read in its 
entirety. If you are in any doubt about what action you should take, you should consult your professional 
adviser without delay. 
 
Further copies of this document can be obtained from the Specified Address (as defined in this Scheme 
Document) during normal business hours on any day prior to the date of the Scheme Meeting 
(other than a Saturday, a Sunday or a public holiday).  
 
Unless otherwise defined, the capitalised terms used throughout this Scheme Document shall bear the 
same meanings as defined in the Scheme enclosed herein. 
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The Scheme Meeting to consider and, if thought fit, approve the Scheme will be held on 13 November 
2020 at (i) 9.30AM (Singapore time) for the Lenders' Scheme Meeting; (ii) 10.30AM (Singapore 
time) for the Unsecured Creditors’ Scheme Meeting; and (iii) 12.00PM (Singapore time) for the 
Associated Creditors’ Scheme Meeting, via Video-Conference (unless otherwise notified by the 
Company). 
 
The action required to be taken by the Scheme Creditors is set out in this Scheme Document. As a 
Scheme Creditor, whether or not you intend to be present at the Scheme Meeting, you are requested 
to complete and return as soon as possible the Proof of Debt and Voting Instruction Form enclosed with 
this document in accordance with the instructions contained herein. 
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Explanatory Statement pursuant to Section 211 of the Companies Act (Cap. 50) explaining the 
effects of the Scheme proposed by the Company 
 
1. The Explanatory Statement contained in this Scheme Document is being distributed to all 

Scheme Creditors of the Company solely for purposes of the Scheme. A fuller description of 
who may be Scheme Creditors can also be found at paragraph 2.2 of this Explanatory 
Statement. 

 
2. Except as provided for below, this Scheme Document is for the exclusive use of the persons to 

whom it is addressed and their advisers and shall not be copied, reproduced or distributed to 
any other person without the prior written consent of the Company. The information contained 
in this Scheme Document is confidential and provided solely for the purposes mentioned above. 
Recipients of this Scheme Document are required to keep this information confidential and use 
it only for the purposes of consideration of the Scheme. 

 
3. This Scheme Document contains extensive and detailed information and should be read in its 

entirety. If you are in doubt about this document or as to the action which you should take, you 
should consult your financial or investment adviser, stockbroker, bank manager, solicitor or 
other professional adviser immediately. You should note that the Scheme Document is not 
intended to constitute professional advice and that you should seek your own professional 
advice in relation to the Scheme. 

 
4. The actions required to be taken by Scheme Creditors are set out in the Explanatory Statement. 

Whether or not you intend to be present at the Scheme Meeting, you are asked to complete 
and return as soon as possible the Proof of Debt (a copy of which is enclosed herein at 
Appendix D) in accordance with the instructions set out herein. Failure to take action could 
have consequences in respect of your rights against the Company.   

 
5. While the Company has taken reasonable care in the preparation of the information provided 

herein, no representation or warranty is made that the information contained herein in the 
Explanatory Statement and the Scheme is accurate or complete. 

 
6. The Explanatory Statement and the Scheme are to be taken as mutually explanatory of one 

another but in the event of any conflict or inconsistency between the Explanatory Statement 
and the Scheme, the terms of the Scheme shall prevail. 
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FOR NOTEHOLDERS ONLY 
 
1. The Explanatory Statement set out in this Scheme Document is directed at persons who are 

believed to be Scheme Creditors. Scheme Creditors include Noteholders who hold an 

economic or beneficial interest as principal in respect of the Notes before the submission of the 

Voting Instruction Form. 

 

2. If a Noteholder has assigned, sold or otherwise transferred or will assign, sell or otherwise 

transfer all of your interests as Scheme Creditor before the submission of the Voting Instruction 

Form, the Company requests that you forward a copy of this Scheme Document to the 

Noteholder to whom you have assigned, sold or otherwise transferred or to whom you will 

assign, sell or otherwise transfer, such interests. Thereafter, you need not take any further 

action with respect to this Scheme Document. 

 

3. If you have only partially assigned, sold or otherwise transferred such interests, or will partially 

assign, sell or otherwise transfer such interests before the submission of the Voting Instruction 

Form, the Company requests that you (i) read this Scheme Document carefully; (ii) forward a 

copy of this Scheme Document to the Noteholder whom you have assigned, sold or transferred, 

or to whom will you assign, sell or otherwise transfer, such partial interests; and (iii) take such 

steps as you consider appropriate following consideration of the matters described in this 

Scheme Document. 
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CONTACT DETAILS 

Submission of documents by Scheme Creditors 

(who are not Noteholders) 

 

   

Last date and time for lodgement of the Proof of Debt 

for purposes of voting at the Scheme Meeting 

 

 : 4 September 2020, 5:00PM 

(Singapore time) 

Last date and time for lodgement of Proxy Form for 

purposes of voting at the Scheme Meeting 

 

 : 10 November 2020, 10:00AM 

(Singapore time)
  

 

Address for submission of Proof of Debt and Proxy 

Form (“Specified Address”) 

 

 : Falcon Energy Group Limited 
10 Anson Road 

#33-15, International Plaza 

Singapore 079903 

    

E-Mail address for submission of electronic copies of 

documents ("Specified E-Mail Address”) 

 : scheme@feg.com.sg 

 

 

 

   

Submission of documents by Noteholders 

 

   

Last date and time for submission of Voting Instruction 

Form (including proxy instruction) by Noteholders 

(through Account Holders) 

 : 4 September 2020, 5:00PM 
(Singapore time) 

    

Address for submission of Voting Instruction Form 

(including proxy instruction) 

 : Falcon Energy Group Limited 
10 Anson Road 

#33-15, International Plaza 

Singapore 079903  
    

E-Mail address for submission of electronic copies of 

documents 

 : scheme@feg.com.sg  

    

    

 

Scheme Meeting 

 

   

Date and time of Lenders’ Scheme Meeting  : 13 November 2020 at 9.30AM 

(Singapore time) 

 

Date and time of Unsecured Creditors’ Scheme 

Meeting 

 

 : 13 November 2020 at 10.30AM 

(Singapore time) 

Date and time of Associated Creditors’ Scheme 

Meeting 

 

 : 13 November 2020 at 12.00PM 

(Singapore time) 

Venue of Scheme Meetings 

 

 : Video-Conference (unless otherwise 

notified by the Company)  
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SCHEME MANAGERS   

 

Name 

 

: Mr Wong Pheng Cheong Martin / Ms Toh Ai Ling 

Address 

 

: c/o KPMG Services Pte. Ltd. 
16 Raffles Quay  
#22-00, Hong Leong Building  
Singapore 048581  
 
 

E-Mail 

 

: sg-fmfalconenergy@kpmg.com.sg    

 

THE COMPANY 

   

 

 

Name 

 

: Falcon Energy Group Limited 

Address 

 

: 10 Anson Road 

#33-15, International Plaza 

Singapore 079903 

(Attention : Ms Tan Sooh Whye / Ms Christina Peh) 

 

Telephone 

 

: 6538 7117 

E-Mail 

 

: sw.tan@feg.com.sg 

christina@feg.com.sg 
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Dated the 7th day of August 2020 
 
 

EXPLANATORY STATEMENT 
Pursuant to Section 211 of the Companies Act (Cap. 50) 

 
to the 

 
SCHEME OF ARRANGEMENT 

Under Section 210 of the Companies Act (Cap. 50) 
 

Between 
 

FALCON ENERGY GROUP LIMITED  
  (Singapore UEN No. 200403817G)  

(the “Company”) 
 

And 
 

THE SCHEME CREDITORS 
(as defined in the Scheme) 

 
EXPLANATORY STATEMENT 

To: The Scheme Creditors  

 

Dear Sir/Madam, 

 

PROPOSED SCHEME OF ARRANGEMENT AND COMPROMISE UNDER SECTION 210 OF THE 

COMPANIES ACT (CAP. 50) BETWEEN THE COMPANY AND THE SCHEME CREDITORS 

 

1. INTRODUCTION 

 
1.1 Capitalised terms used herein shall, unless otherwise defined, have the same meaning 

attributed to them under the Scheme, a copy of which is enclosed herein at Appendix B.  
 
1.2 The Company issues this Explanatory Statement pursuant to section 211 of the Act. This 

Explanatory Statement is to accompany the proposed Scheme that will be tabled at the Scheme 
Meeting to be held on 13 November 2020 via Video-Conference (unless otherwise notified by 
the Company). Pursuant to an Order of Court dated 30 July 2020 made in HC/OS 206/2020, 
the Court has granted leave to the Company to call the Scheme Meeting within 4 months from 
the date of the Order. The form of the notice of the Scheme Meeting is enclosed herein at 
Appendix A. 
 

1.3 The purpose of this Explanatory Statement is to provide the Scheme Creditors with information 
on the Scheme and to explain the effect of the Scheme proposed to be entered into between 
the Company and the Scheme Creditors. Please note that this Explanatory Statement does not 
form the basis of the legal contract between the Company and the Scheme Creditors. The 
legally binding contract between the Company and the Scheme Creditors in the event the 
proposed Scheme is approved, is the Scheme. 
 

2. GENERAL 

 
2.1 What is a Scheme of Compromise and Arrangement? 

 
2.1.1 Under Singapore law, a scheme of arrangement and compromise of the kind proposed 

here is a compromise or arrangement provided for under section 210 of the Act. The 
arrangement becomes legally binding on all of the Scheme Creditors to whom it is 
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intended to apply if a majority in number (over 50%) representing three-fourths in value 
(that is, 75%) of the Scheme Creditors, voting in person or by proxy, vote in favour of it 
at the Scheme Meeting and the Court subsequently approves it. 
 

2.1.2 The Sanction Order takes effect on and from the date of lodgement of a sealed copy of 
the order with the Registrar of Companies (i.e. ACRA) or such earlier date as the Court 
may determine and as may be specified in the Sanction Order. 

 
2.2 Are you a Scheme Creditor? 

 
2.2.1 The Scheme is proposed to all creditors of the Company who hold a Claim as at the 

Ascertainment Date except Excluded Creditors and include (for the avoidance of doubt, 
but without double counting in each case): 

 
(a) Lenders; and  

 
(b) Unsecured Creditors (which includes, for the avoidance of doubt, the 

Noteholders and Associated Creditors). 
 
For the avoidance of doubt, Related Creditors are also considered Scheme Creditors. 
However, the Related Creditor Claims will not form part of the Total Eligible Debt. 

 
2.2.2 A Claim means any claim or right in respect of the indebtedness or any other liability of 

the Company to any Scheme Creditor arising out of, in relation to and/or in connection 
with any and all agreements, transactions, dealings and matters effected or entered 
into or occurring at any time on or prior to 31 March 2020 (the “Ascertainment Date”) 
(whether the claim be present or contingent or whether liquidated or sounding only in 
damages and whether in contract or tort or howsoever arising including, but not limited 
to, all interest, default interest, premium, principal, additional amounts, make whole 
amounts, fees and commissioners accruing on or payable in respect of, or any other 
accretions whatsoever arising in respect of, such claims or rights whether on or prior to 
the Ascertainment Date). 

 
2.3 What are Scheme Creditors required to do?  

 
2.3.1 If you are a Scheme Creditor, you are entitled to vote at the Scheme Meeting to be convened 

for the purpose of approving the Scheme. The Scheme Meeting, notice of which is given in 

Appendix A, will be held as follows: (a) the Lenders’ Scheme Meeting will be held on 13 

November 2020 at 9.30AM (Singapore time) via Video-Conference; (b) the Unsecured 

Creditors’ Scheme Meeting will be held on 13 November 2020 at 10.30AM (Singapore time) 

via Video-Conference; and (c) the Associated Creditors’ Scheme Meeting will be held on 13 

November 2020 at 12.00PM (Singapore time) via Video-Conference.  Please note that in 

the event that you are no longer a Scheme Creditor by virtue of your having transferred your 

interests, please forward this and all related documents to the Scheme Creditor to whom you 

have transferred your interests to. For the avoidance of doubt, Account Holders (who are not 

Noteholders), Intermediaries, the CDP and the Notes Trustee are not entitled to vote at the 

Scheme Meeting in respect of any interest in the Notes. 

 

2.3.1.1 If you are a Noteholder, Account Holder or Intermediary 

 

It will be the responsibility of the Account Holders to obtain from Intermediaries 

and/or Noteholders on whose behalf they hold interests in the Notes, whatever 

information or instructions they may require to submit a duly completed Voting 

Instruction Form in respect of such Notes to the Company at the Specified Address 

or the Specified E-Mail Address by no later than 4 September 2020, 5:00PM 

(Singapore time) (the “Voting Instruction Form Submission Date”).  
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Please refer to Appendix C for a copy of the Voting Instruction Form for the Notes, 

for your attention and use. 

 

Noteholders (through Intermediaries, if appropriate) are to contact the Account 

Holder through which they hold their interest in the Notes to instruct the relevant 

Account Holder to record their voting instruction in a Voting Instruction Form and 

submit the completed Voting Instruction Form, through the Account Holder, to the 

Company at the Specified Address or Specified E-Mail Address by no later than the 

Voting Instruction Form Submission Date. 

 

(i) Voting Instruction Form 

 

In order to be entitled to vote at the Scheme Meeting in person or by proxy 

and receive benefits under the Scheme, a Noteholder is to submit through 

the Account Holder the completed Voting Instruction Form in respect of 

his Notes to the Company at the Specified Address or the Specified E-Mail 

Address by no later than the Voting Instruction Form Submission Date (i.e. 

5:00PM on 4 September 2020). 

 

The Approved Claim of a Noteholder will be determined based on their 

entitlement to the outstanding amount owing to the relevant Account 

Holders recorded in the books of the CDP as at the Ascertainment Date.  

 

Please carefully read the instructions set out in the Voting Instruction Form 

at Appendix C. 

 

(ii) Voting in Person or Proxy 

 

A Noteholder who wishes to attend and vote at the Scheme Meeting in 

person will need to instruct his Account Holder to record in the Voting 

Instruction Form that the Noteholder wishes to attend and vote at the 

Scheme Meeting in person. 

 

A Noteholder who wishes to appoint a proxy to vote at the Scheme 

Meeting will need to instruct his Account Holder to record in the Voting 

Instruction Form that the Noteholder wishes to appoint a proxy and the 

voting instructions.  

 

Returning the duly completed Voting Instruction Form will not prevent the 

Noteholder from attending and voting in person should it wish to do so. In 

the event that the Noteholder attends and votes in person, the voting 

instructions of the Noteholder in the Voting Instruction Form shall become 

null and void.  

 

Noteholders should note that unless a valid Voting Instruction Form 

(including the proxy instruction, if any) submitted through the relevant 

Account Holder is received by the Company at the Specified Address or 

the Specified E-Mail Address by no later than the Voting Instruction Form 

Submission Date (i.e. 5:00PM on 4 September 2020), such Noteholder or 

its proxy will not be entitled to vote at the Scheme Meeting or receive 

benefits under the Scheme unless so admitted at the discretion of the 

Chairman / Scheme Manager. The Noteholder will, nevertheless, be 

bound by the terms of the Scheme in the event that it becomes effective 

and shall have its Claim compromised or waived under the terms of this 

Scheme.  
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2.3.1.2 If you are an Other Creditor  

 

(i) In order to be entitled to vote at the Scheme Meeting in person or by proxy 

and receive benefits under the Scheme, an Other Creditor must submit a 

completed Proof of Debt (a copy of which is enclosed herein at Appendix 

D) in respect of its Claim to the Company at the Specified Address or the 

Specified E-Mail Address by no later than 4 September 2020, 5:00PM 

(Singapore time) (the “Proof of Debt Submission Date”). 

 

(ii) Other Creditors should note that failure to return the Proof of Debt by the 

Proof of Debt Submission Date will result in the Other Creditor (whether in 

person or proxy) being barred from voting at the Scheme Meeting as well 

as being entitled to receive benefits under the Scheme and vote at any 

General Meeting unless so admitted at the discretion of the Chairman / 

Scheme Manager. 

 

(iii) Any Other Creditor who wishes to appoint a proxy to attend the Scheme 

Meeting and vote on its behalf will need to submit a completed Proxy Form 

(the form of which is enclosed at Appendix E) to the Company at the 

Specified Address or Specified E-Mail Address by no later than 10 

November 2020, 10:00AM (Singapore time) (the “Proxy Form 

Submission Date”).  

 

(iv) Please note that if an Other Creditor fails to lodge a Proxy Form by the 

stipulated deadline, the proxy of such Other Creditor shall not be entitled 

to vote at the Scheme Meeting unless so admitted to vote at the discretion 

of the Scheme Manager / Chairman of the Scheme Meeting.  

 

(v) Submitting a duly completed Proxy Form will not prevent the Other 

Creditor from attending the Scheme Meeting and voting in person should 

it wish to do so. In the event the Other Creditor attends and votes in 

person, the Proxy Form shall become null and void. 

 

(vi) Please note that any Other Creditor who is barred from voting at the 
Scheme Meeting will, nevertheless, be bound by the terms of the Scheme 
in the event that it becomes effective and shall have its Claim 
compromised or waived under the terms of the Scheme. 

 
IMPORTANT NOTICE: Given that the Scheme Meeting is to be held via Video-Conference, 
Scheme Creditors who fail to provide a valid E-Mail address in the Voting Instruction 
Form, Proof of Debt or Proxy Form (as the case may be) will not be allowed to participate 
in the Scheme Meeting save as the Chairman may otherwise permit in his absolute 
discretion. 
 

3. BACKGROUND TO THE COMPANY’S FINANCIAL DIFFICULTIES AND PRESENT 
FINANCIAL POSITION 
 

3.1 Background 
 

3.1.1 The Company was listed on the SGX SESDAQ on 2 December 2004 through a reverse 
takeover of Sembawang Music Holdings Limited and changed its name to “Falcon 
Energy Group Limited” on 6 November 2006. The Company was transferred to the 
Mainboard of the Singapore Exchange Securities Trading Limited on 8 September 
2009. The registered office of the Company is at 10 Anson Road, #33-15 International 
Plaza, Singapore 079903.  
 

3.1.2 The Company is the ultimate holding company of a group of companies in various 
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jurisdictions (the “Falcon Group”) in the offshore marine, and oil and gas industries. A 
diagrammatic representation of the corporate structure of the Falcon Group as at 20 
February 2020 is annexed hereto at Appendix J.  
 

3.1.3 The Falcon Group provided 4 core categories of services in connection with the 
offshore marine, and oil and gas industries: 

 
(a) The Marine Division operates a fleet of offshore support vessels and 

accommodation work barges, mainly for the production phase of oil and gas 
projects; 

(b) The Oilfield and Drilling Services Division complements the Marine Division by 
providing agencies, logistics, procurement, general support and drilling services 
to a wide customer base; 

(c) The Oilfield Projects Division executes various projects for oil companies; and 
(d) The Resources Division taps into the energy resource sector to carry out coal 

mining and other resources-related business. 
 

3.1.4 The aforesaid services have been provided through the Company’s subsidiary 
companies as the Company is primarily an investment holding vehicle. By 2019, save 
for the Marine Division, the other divisions of the Falcon Group (namely, the Oilfield 
and Drilling Services Division, the Oilfield Projects Division and the Resources Division) 
had become dormant. In or around July 2019, the Falcon Group disposed of its Oilfield 
and Drilling Services Division (comprising the subsidiary companies under Falcon 
Oilfield Services Pte Ltd, which were loss making entities) in line with the objectives of 
shedding liabilities and shrinking the Falcon Group’s operations to its core marine 
business. Save for the Marine Division, the Oilfield Projects Divisions and the 
Resources Division do not (and it is not envisaged that they will) contribute to the Falcon 
Group.  
 

3.1.5 The directors of the Company are: 
 

(a) Tan Pong Tyea; 
(b) Lien Kait Long; 
(c) Mak Yen-Chen Andrew; and 
(d) Tan Tee Beng;  

 
3.1.6 Ms Tan Sooh Whye is an alternate director to Mr Tan Pong Tyea of the Company  

 
3.2 Financial position of the Company 

 
3.2.1 The global oil and gas industry has been in a protracted downturn since around June 

2014, which has in turn depressed the offshore marine and subsea industry. This has, 
consequently, had an adverse effect on the Company and the Falcon Group’s ability to 
meet their financial obligations in the subsequent years, as well as AMPL’s business. 
Vessels that were managed by AMPL experienced long periods of off-hire which had 
an impact on AMPL’s cashflow. In addition, as a result of the financial difficulties faced 
by the Falcon Group, AMPL has not been able to collect receivables owing to it by 
related companies.  

 
3.2.2 The operating environment for the offshore support vehicles and oilfield services 

business has been, and is expected to continue to be, challenging. The offshore 
support vessel market continues to suffer from low rates due to intense competition and 
low margins. The oilfield services market remains lacklustre due to reductions in capital 
expenditure and operating expenditure by the oil and gas companies. 

 
3.2.3 The aforesaid circumstances negatively affected the Falcon Group’s performance in 

terms of revenue, profit margins and financial position. For example, the Falcon Group 
recorded a decrease in revenue of US$62.28 million or 58.3% from US$106.82 million 
in the financial year ended 30 June 2017 to US$44.54 million for the financial year 
ended 30 June 2018. The Falcon Group recorded a decrease in revenue of US$135.73 
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million or 55.96% from US$242.55 million in the financial year ended 30 June 2016 to 
US$106.82 million in the financial year ended 30 June 2017. The Falcon Group's 
performance in the financial year ended 30 June 2017 was significantly worse 
compared to the financial year ended 30 June 2016, where the Falcon Group's revenue 
decreased by US$39.1 million or 11.4% from US$342.4 million for the 12 months ended 
31 March 2015 to US$303.3 million for the 15 months ended 30 June 2016. 

 
3.2.4 The Marine Division's revenue decreased by US$14.62 million to US$29.86 million in 

the financial year ended 30 June 2018, mainly as a result of lower deployment rate of 
the vessels as well as decrease in charter rates. The Oilfield & Drilling Services 
Division's revenue decreased by US$45.47 million to US$8.67 million in the financial 
year ended 30 June 2018, due to a lower volume of works. The Falcon Group's average 
gross profit margin reduced from 10.4% in the financial year ended 30 June 2017 to a 
gross loss margin of 21.4% in the financial year ended 30 June 2018 mainly due to low 
vessel deployment rate in the Marine Division during the financial year. 

 
3.2.5 As a result of the Falcon Group’s financial difficulties, the Company has not been able 

to provide financial support to AMPL for it to continue as a going concern. Accordingly, 
AMPL effectively ceased operating in or around June 2018. 

 
3.2.6 As stated at paragraph 3.1.2 above, the Company is primarily an investment holding 

vehicle. As a substantial part of the Company’s liabilities arise from corporate 
guarantees given by the Company to secure banking facilities granted to the 
Company’s subsidiaries, the consequent cash crunch faced by the Falcon Group led to 
events of default under these banking facilities. 
 

3.2.7 The Company has no secured creditors save for CIMB Bank Berhad (“CIMB”) who 
holds a registered memorandum of charge over cash deposits in any accounts held in 
the Company’s name with CIMB. As there are currently no balances in any accounts 
held in the Company’s name with CIMB, the value of CIMB’s charge over cash deposits 
is basically ‘nil’ and CIMB effectively stands as an unsecured creditor of the Company. 
 

3.2.8 The Company’s main creditors are its bank lenders, namely, AmBank (M) Berhad 
(Labuan Offshore Branch) (“AmBank”), CIMB, Malayan Banking Berhad (“Maybank”) 
and Oversea-Chinese Banking Corporation Limited (“OCBC”) (together, the 
“Lenders”), Keppel FELS Ltd (“Keppel FELS”) and the holders of the Series 001 
SGD50 million Notes (the “Notes”, and the holders of the Notes shall be referred to as 
the “Noteholders”) issued by the Company pursuant to a Multicurrency Medium Term 
Note programme.  

 
3.2.9 Copies of the Company’s audited annual reports for the financial year ended 31 March 

2015, financial year ended 30 June 2016, financial year ended 30 June 2017 are 
available on the website of the SGX-ST. For ease of reference, a copy of the 
Company’s audited annual report for the financial year ended 30 June 2018 (“FY2018”) 
is enclosed herein at Appendix F and a copy of the latest available consolidated 
unaudited management accounts of the Company and its subsidiaries as at 30 June 
2019, 31 December 2019 and 31 March 2020 are enclosed herein at Appendix G, 
Appendix H and Appendix I respectively. The Company is in the process of seeking 
approval from the SGX-ST for a further extension of time in respect of the following: (a) 
the announcement of the Company’s full year results for the financial year ended 30 
June 2019, and to hold its annual general meeting for the financial year ended 30 June 
2019; (b) the announcement of the Company’s 1st quarter results for the financial period 
ended 30 September 2019; (c) the announcement of the Company’s 2nd quarter results 
for the financial period ended 31 December 2019; and the announcement of the 
Company’s 3rd quarter results for the financial period ended 31 March 2020.  

 
3.3 Restructuring efforts and protection under Section 211B of the Act 
 

3.3.1 Following the downturn in the oil and gas industry in June 2014, the Company took 

steps to restructure its business operations and balance sheet and implemented 
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measures to rein in costs. These included, amongst others, the sale of non-core assets, 

undertaking a consent solicitation exercise on or around 24 August 2017 to obtain the 

approval of the Noteholders to, amongst others, extend the maturity date of the Notes 

by a period of 3 years, engaging KPMG Services Pte. Ltd. (“KPMG”) as independent 

financial advisor to advise and assist the Falcon Group in a financial and debt 

restructuring exercise and engaging the Lenders in discussions to address significant 

debt maturities and achieve a consensual restructuring.  

 

3.3.2 Although CIMB, Maybank and OCBC were generally supportive of the Falcon Group’s 

efforts to restructure its debt maturities, the Company was unable to reach a consensus 

with all the Lenders.  

 

3.3.3 On or about 28 August 2017, AmBank commenced the following proceedings in the 

High Court of Malaya at Kuala Lumpur: 

(a) WA-22NCC-327-08/2017 ("KL Suit 327") against the Company, as 1st 
Defendant, and PT Bayu Maritim Berkah (incorporated in Indonesia) ("PT BMB"), 
as 2nd Defendant, in their capacities as guarantors under the CM Banking 
Facilities, claiming inter alia a sum of USD8,769,131.38; 

 
(b) WA-22NCC-328-08/2017 ("KL Suit 328") against the Company, as 1st 

Defendant, and PT BMB, as 2nd Defendant, in their capacities as guarantors 
under the EM Banking Facilities, claiming inter alia a sum of USD5,263,108.58; 
and 

 
(c) WA-22NCC-329-08/2017 ("KL Suit 329") against the Company, as 1st 

Defendant, and PT BMB, as 2nd Defendant, in their capacities as guarantors 
under the MM Banking Facilities, claiming inter alia a sum of USD5,916,735.04. 

 
3.3.4 On 12 April 2018, AmBank obtained summary judgment against the Company and its 

subsidiaries in KL Suits 327, 328 and 329.  
 

3.3.5 The Company and its subsidiaries filed Notices of Appeal with the Court of Appeal in 
Kuala Lumpur against the foregoing orders.  

 
3.3.6 In this connection, on 23 May 2018, the Company received a statutory demand letter 

from AmBank’s solicitors, Joseph Tan Jude Benny LLP (“JTJB”), claiming payment of 
a sum of USD20,594,226.22 which is part of the subject matter of the aforesaid civil 
appeals. 

 
3.3.7 On 23 May 2018, the Company’s solicitors, Rajah & Tann Singapore LLP (“R&T”), 

wrote to JTJB to, inter alia, request that the aforesaid statutory demand be withdrawn 
pending the final disposal of the appeals before the Court of Appeal in Kuala Lumpur. 
On 28 May 2018, JTJB wrote to R&T indicating that they are entitled and will proceed 
with winding up proceedings if they do not receive the claim amount demanded within 
21 days of the date of the aforesaid statutory demand.  

 
3.3.8 Subsequent to JTJB’s letter dated 28 May 2018, the Company entered into further 

discussions with the Lenders, including AmBank, with the aim of achieving a 
consensual restructuring between the Falcon Group and the Lenders. These 
discussions continued into 2019. 

 
3.3.9 On 25 November 2019, the Company’s appeals against the decision of the Kuala 

Lumpur High Court to allow AmBank’s applications for summary judgment came on for 
hearing before the Court of Appeal in Kuala Lumpur and were dismissed.  
 

3.3.10 On or about 6 June 2019, the Company received a letter of demand from Keppel FELS 

claiming a sum of US$77,370,283.81 pursuant to a guarantee executed by the 

Company in favour of Keppel FELS in connection with a construction contract for B358 
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TS Topaz (Hull No. B358) between FTS Derricks Pte Ltd (“FTS Derricks”) and Keppel 

FELS. The claim made by Keppel FELS has a significant impact on the financial 

position of the Company and the Falcon Group and the restructuring plans. As stated 

in notes 37 and 38 of the Company’s audited annual report for FY2018 (a copy of which 

is enclosed here in at Appendix F; in particular pages 614 and 615), the Company 

essentially took the view that no provisions were required to be made in respect of its 

contingent liabilities in connection with performance guarantees issued by the 

Company to secure certain obligations of FTS Derricks on the basis that underlying 

claims against FTS Derricks were subject to dispute.  

 

3.3.11 In view of the change in the Company’s financial position, the risk of Keppel FELS 

pursuing its claim and the threat of winding up proceedings from AmBank, on 25 July 

2019, the Company filed HC/OS 957/2019 (“OS 957”) for moratorium protection under 

section 211B of the Act to obtain breathing space to formulate a restructuring plan for 

the benefit of its creditors. A similar application was filed by Asetanian Marine Pte Ltd 

(“AMPL”), a subsidiary of the Company, in HC/OS 956/2019 (“OS 956”). 

 

3.3.12 OS 956 and OS 957 were both heard by the Honourable Justice Aedit Abdullah on 22 

August 2019 pursuant to which a short moratorium was granted to the Company and 

AMPL to provide further information and documents. The moratoria were eventually 

further extended up till 2 March 2020 pursuant to Orders of Court dated 21 October 

2019 and 27 November 2019 made in both OS 956 and OS 957 on the basis of the 

Company and AMPL filing their respective applications under section 210(1) of the Act 

by 14 February 2020, at the latest.  

 

3.3.13 On 19 December 2019, the Company submitted its application for an in-principle no 

objection to its resumption of trading proposal to the SGX-ST.  

 

3.3.14 In early January 2020, the SGX-ST reverted with some requests for clarification with 

respect to the Company’s application but informed the Company’s solicitors that it is 

unlikely to have objection to allowing the Company to resume trading subject to 

approval of the Scheme by creditors, shareholders and the Court, upon successful 

implementation of the intended Scheme. The SGX-ST would require the directors of 

the Company to confirm in the listing application the adequacy of working capital for the 

next 12 months following implementation of the Scheme together with their basis which 

must be well explained and supported. Further, their approval for the listing and 

quotation of the Shares to be issued under the proposed scheme will be subject to their 

review of the Company’s full submission in due course and compliance with the listing 

rules.  

 

3.3.15 On 14 February 2020, the Company filed HC/OS 206/2020 ("OS 206”) for leave to 

convene a meeting of its creditors for the purpose of considering and, if thought fit, 

approving with or without modification, a scheme of arrangement. AMPL filed a similar 

application in HC/OS 207/2020 ("OS 207”). Substantially complete drafts of the scheme 

documents were filed together with the aforesaid applications. 

 

3.3.16 OS 206 and OS 207 were first heard by the Court on 5 March 2020. The hearing was 

adjourned to 3 April 2020 allow the Company and AMPL to provide further information 

to the Court and address the Court on certain issues in relation to the classification of 

creditors. 

 

3.3.17 As a result of the worsening global conditions due to the escalation of the COVID-19 

pandemic and collapse in U.S. oil prices, the Company had to relook and revise certain 

aspects of its proposed scheme, in particular, the Cash Waterfall mechanism, to give 

the Lenders the option of an early exit from the Cash Waterfall. Many of the 

assumptions underlying the terms of the proposed scheme (including the projected 
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profit, revenue and expenses of FEG and its subsidiaries for the 7 years following the 

implementation of the proposed scheme), in particular, the Cash Waterfall mechanism 

as previously drafted, were no longer workable in view of the COVID-19 situation. As 

such, at the hearing of OS 206 and OS 207 on 3 April 2020, the Company and AMPL 

requested for and were granted an extension of time till 30 April 2020 to present revised 

scheme documents. 

 

3.3.18 The Company and AMPL subsequently sought and obtained 2 further extensions of 
time up till 5 June 2020 and 9 July 2020 respectively to present revised scheme 
documents as well as consequential extensions of the moratorium granted OS 957. 
These extensions were necessitated by worsening global economic conditions, which 
resulted in the Company having to reassess and amend various components of the 
Scheme with the assistance of KPMG.  

 
3.4 Objectives and design of the Scheme 

 
3.4.1 The Company is proposing the Scheme to ensure that its creditors are able to obtain a 

better return than the distribution they would receive in the event the Company is placed 
in liquidation (see paragraphs 7.1 and 7.2 below). Further, given that the Company is 
a public listed company, many members of the public who are shareholders would be 
affected by the winding up of the Company. 
 

3.4.2 In addition, the winding up of the Company would have an adverse impact not just on 
the Company’s stakeholders, but other parties as well. As is evident from the structure 
chart of the Falcon Group enclosed herewith at Appendix J, the Company is the 
ultimate holding company of a large number of subsidiaries. The Falcon Group 
collectively employs more than 70 people (not including crew for vessels). The 
commencement of the winding up of the Company is likely to have a knock-on effect 
on the business and operations of its subsidiaries (and, consequently, the employees 
of the Falcon Group).  

 
3.4.3 The proposed Scheme has been designed with the underlying intention of restructuring 

the Company to sustainable levels by deleveraging the balance sheet. Debt holders 
will be converted to equity and in aggregate will account for up to 90% of the Company’s 
enlarged share capital. 1 The salient terms of the proposed Scheme are set out in 
Section 4 below. 

 
3.4.4 The Company in its current state is unlikely to pique the interest of any white knight. By 

recapitalising the Company’s equity base through a debt-to-equity conversion exercise, 

the hope is that the Company will be better able to present itself as an investable 

platform to attract strategic investors who may inject much needed fresh capital. The 

debt-to-equity conversion will also permit debt holders to exit the Company by disposing 

of their shares in the SGX-ST once share trade suspension is lifted.2 

 

3.4.5 As at the date hereof, the Company has disposed of all its material unencumbered 

assets. Proceeds arising from the sale of these assets have been applied towards 

funding working capital requirements and/or servicing interest payments on its 

borrowings. The only remaining assets capable of generating cash, at present, are the 

Vessels owned by the Falcon Group, all of which are secured to various financial 

institutions. 3  For completeness, as at 8 July 2020, the Falcon Group holds 

approximately 45,379,956 unencumbered CHO Shares. As at 8 July 2020, the value of 

the unencumbered CHO Shares is approximately S$1,905,958. 

 

3.4.6 The Scheme is inter-conditional on the AMPL Scheme. Although the Company and 
AMPL are separate legal entities, they are economically inseparable on account of past 

 
1 Source: KPMG’s Report dated 11 October 2019 at paragraph 1.1. 
2 Source: KPMG’s Report dated 11 October 2019 at paragraph 1.1. 
3 Source: KPMG’s Report dated 11 October 2019 at paragraph 1.2. 
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commercial transactions and from an ongoing operational point of view. AMPL falls 
within the Falcon Group’s Marine Division and is in the business of providing freight 
forwarding, packing, crating and ship management services (including servicing 
companies within the Falcon Group). Much of the liabilities recorded in the books of 
AMPL were incurred as a result of how the Company’s assets were managed and 
deployed. Copies of AMPL’s management accounts as at 30 June 2019 and detailed 
breakdowns of AMPL’s receivables and payables from the financial year ended 31 
March 2015 to financial year ended 30 June 2019 have been disclosed in OS 956. 
 

3.4.7 AMPL is currently facing the threat of liquidation pursuant to a winding up application 
filed by PT Multi Karya Bajatama. In the event of liquidation, the appointed liquidator of 
AMPL will likely seek to recover its books receivables, including that owed by PT BMB, 
one of the Falcon Group’s currently operating subsidiaries. Given the existing security 
arrangements with the Lenders and the Falcon Group’s current financial position, any 
actions which may be commenced by a liquidator of AMPL to recover inter-company 
receivables is unlikely to yield returns. Instead, any such actions will invariably result in 
the catastrophic collapse of the current ecosystem that enables the Company and the 
Falcon Group to function and scupper any possibility of rehabilitating the Falcon Group. 

 

3.4.8 In order for the Company to survive and to enable general or ordinary unsecured 
creditors of the Company to extract better recovery than a close to “nil” return in 
liquidation, the assets and liabilities of the Company and AMPL will need to be pooled 
in aggregate as if they all exist at the Company level. 
 

4. SALIENT TERMS OF THE SCHEME 
 
4.1 Scheme Creditors 

 
4.1.1 The Scheme shall apply to any and all creditors to whom the Company owes liabilities 

save for the Excluded Creditors. However, only Participating Scheme Creditors shall 
be entitled to receive any payment or distribution under the terms of the Scheme.  
 

4.1.2 In this regard, a “Scheme Creditor” is defined as a creditor of the Company who holds 
a Claim except Excluded Creditors.  

 
4.1.3 “Excluded Creditors” are defined as the following persons or entities: 

 
(a) the Company’s professional advisors, namely, KPMG and Rajah & Tann 

Singapore LLP;  
 

(b) any person or entity with whose claim against the Company  would be entitled to 
priority under section 328 of the Act in the event of liquidation of the Company 
including amounts payable to the Inland Revenue Authority of Singapore and the 
Company’s employees; and 

 

(c) sundry creditors identified in Schedule F of the Scheme including service 
providers such as the Company’s auditors and the landlord of the Company’s 
office premises. 
 

4.1.4 A “Participating Scheme Creditor” is defined as any and all Scheme Creditors except 
the Non-Participating Scheme Creditors.  
 

4.1.5 A “Non-Participating Scheme Creditor” is a Scheme Creditor who fails to submit a 
Voting Instruction Form or Proof of Debt (as the case may be) in accordance with 
Clause 5.2 of the Scheme or whose Approved Claim is determined to be nil in 
accordance with the terms of the Scheme.  
 

4.1.6 Excluded Creditors shall be paid in the ordinary course of business as and when any 
amount owing to them falls due.  
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4.1.7 “Related Creditors” are the entities within the Falcon Group listed in Schedule E of the 
Scheme that fall within one of the following categories: 

 
(a) any corporation which would be deemed to be a subsidiary of the Company 

under section 5 of the Act; 
(b) any corporation of which the Company would be deemed to be the ultimate 

holding company under section 5A of the Act; 
(c) any corporation which would be deemed to be related to the Company under 

section 6 of the Act.  
 
For the avoidance of doubt, the Associated Creditors are not Related Creditors and will 
participate in the Scheme as Unsecured Creditors, but will vote in a separate class at 
the Scheme Meeting. 
 

4.2 Claims and Approved Claim 
 

4.2.1 A “Claim” is defined as any claim or right in respect of the indebtedness or any other 
liability of the Company to any Scheme Creditor arising out of, in relation to and/or in 
connection with any and all agreements, transactions, dealings and matters effected or 
entered into or occurring at any time on or prior to the Ascertainment Date (whether the 
claim be present or contingent or whether liquidated or sounding only in damages and 
whether in contract or tort or howsoever arising including, but not limited to, all interest, 
default interest, premium, principal, additional amounts, make whole amounts, fees and 
commissioners accruing on or payable in respect of, or any other accretions 
whatsoever arising in respect of, such claims or rights whether on or prior to the 
Ascertainment Date).  
 

4.2.2 An “Approved Claim” is defined as the Claim of a Scheme Creditor against the 
Company to the extent admitted in accordance with Clause 5 of the Scheme. 

 
4.3 Scheme Conditions and Effectiveness 

 

4.3.1 The Scheme shall become effective on the date on which all the following conditions 
precedent (“Scheme Conditions”) have been satisfied or, where applicable, waived, 
in accordance with the terms of the Scheme (“Effective Date”):  
 
(a) the approval of the Scheme by the Requisite Majority at the Scheme Meeting; 

 

(b) the approval of the AMPL Scheme by the Requisite Majority at the AMPL 

Scheme Meeting; 

 

(c) the approval of the Scheme by the Court with or without modifications, additions 

or conditions imposed by the Court pursuant to section 210 of the Act;  

 

(d) the approval of the AMPL Scheme by the Court with or without modifications, 
additions or conditions imposed by the Court pursuant to section 210 of the Act; 

 

(e) a copy of the Orders of Court sanctioning the Scheme being lodged with ACRA 
in accordance with section 210(5) of the Act; 

 

(f) a copy of the Orders of Court sanctioning the AMPL Scheme being lodged with 
ACRA in accordance with section 210(5) of the Act; 

 

(g) the approval of the SGX-ST for the listing and quotation of the Scheme Shares; 
 

(h) the approval of the SGX-ST for the resumption of trading of the Company’s 
shares on the SGX-ST; 
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(i) the approval of the shareholders of the Company being obtained at an 
extraordinary general meeting for the allotment and issue of the Scheme Shares; 

 

(j) the SIC granting a whitewash waiver from the requirement to make a mandatory 
general offer pursuant to the Code in connection with the allotment and issue of 
the Scheme Shares and independent shareholders of the Company approving 
the whitewash waiver at an extraordinary general meeting; 

 

(k) all necessary governmental and regulatory approvals and consents to the 
Scheme and the AMPL Scheme and underlying transactions thereunder being 
obtained; and 

 

(l) the execution of the Security Documents. 
 
 All the above conditions are inter-conditional and are required to be fulfilled or waived 

in order for the Scheme to become effective. Accordingly, if any of the above conditions 
are not fulfilled or are not waived, the Scheme will not become effective.  

 
4.3.2 Upon the Effective Date: 

 
(a) the Scheme shall be binding on all Scheme Creditors regardless of whether such 

Scheme Creditors attended or voted (in favour of or against the Scheme) at the 
Scheme Meeting; 

 
(b) all rights of each Scheme Creditor to the payments and distributions in 

accordance with the Scheme shall be accepted in full and final settlement and 
absolute discharge of all of its Claims; and 

 
(c) The Company shall take the necessary steps to implement the Scheme. 

 
4.4 Release and Discharge  

 

On and from the Effective Date: 

 
4.4.1 the Company shall be completely and absolutely released and discharged from all 

Claims to each Scheme Creditor (regardless of whether or not it has submitted a Proof 

of Debt or Voting Instruction Form under this Scheme); 

 
4.4.2 unless otherwise expressly provided in the Scheme, the Scheme Creditors waive: 

 
(a) all default interest, premium, additional amounts, make whole amounts, fees, 

commissions and penalties chargeable, accruing on, or payable in respect of, or 
any other accretions whatsoever arising in respect of the Claims, as at or after 
the Ascertainment Date under or in connection with any other agreement relating 
to a Claim;  
 

(b) any and all right to claim for any legal fees incurred by the Scheme Creditors 
arising out of and/or in connection with the Claims other than those awarded 
under an order of court or arbitral award made on or before the Ascertainment 
Date or agreed to be paid by the Company, which shall be subject to the Scheme. 

 
4.4.3 each of the Scheme Creditors shall (regardless of whether or not it has submitted a 

Proof of Debt or Voting Instruction Form under this Scheme): 
 
(a) discontinue, withdraw and/or terminate any and all legal, arbitration, insolvency, 

enforcement or other proceedings commenced by that Scheme Creditor against 

the Company or any assets of the Company in any jurisdiction for the payment 

or recovery of its Claims; 
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(b) release or take all such action required for the release to the Company of all 
rights, funds or property arrested, seized, garnished or attached in any such 
legal, arbitration, insolvency, enforcement or other proceedings, 

 
with no order as to costs within fourteen (14) days from the Effective Date, failing which, 
the Company shall be entitled to seek the appropriate orders or awards against the 
Scheme Creditor from the relevant court or tribunal to enforce and/or give effect to this 
undertaking. The Scheme Creditor shall be liable for any costs incurred by the 
Company in enforcing and/or giving effect to the undertaking under the Scheme on an 
indemnity basis. 

 
4.5 Moratorium 

 

4.5.1 Pursuant to Clause 4 of the Scheme, save as expressly provided in the Scheme, during 

the Scheme Period, no Scheme Creditor shall, whether directly or indirectly, take any 

steps to initiate, commence, procure, or continue any legal or other proceedings 

against the Company or any of its assets and properties in respect of any Claims in 

any jurisdiction including, but not limited to, court action (including winding up 

proceedings, judicial management and any analogous proceedings in any other 

jurisdiction), arbitration, the appointment of a receiver or receiver and manager, and/or 

the enforcement of any judgment or court order.  

 

4.5.2 Any Scheme Creditor who receives or recovers, at any time, on or after the 

Ascertainment Date, from the Company any sum in discharge of any portion of its 

Approved Claim, shall within the timeframe stipulated in Clause 4.2 of the Scheme, 

notify the Company of the amount and currency so received, how it was received or 

recovered and whether it represents principal or interest or other sums. Such Scheme 

Creditor shall, within two (2) Business Days after receiving a request from the 

Company, pay to the Company an amount equal to the sum so received or recovered 

(free and clear of all deductions or withholdings). 

 
4.6 Determination of Approved Claims 

 

4.6.1 All Approved Claims, which will in turn determine the Scheme Creditors’ entitlement to 

receive benefits under the Scheme and vote at the Scheme Meeting and any General 

Meeting, shall be determined as at the Ascertainment Date.  

 

4.6.2 Please refer to paragraphs 2.3.1.1 and 2.3.1.2 above for the procedure for the 

submission of Voting Instructions Forms and Proofs of Debt. 

 
4.6.3 Subject to Clauses 5.7 and 5.11 of the Scheme, the adjudication of the Proofs of Debt 

and Voting Instruction Forms for the purposes of determining the Approved Claim of 

each Scheme Creditor shall be carried out in accordance with section 211F of the Act 

read with the provisions of the Companies (Proofs of Debt in Schemes of Arrangement) 

Regulations 2017.  

 

4.6.4 For the purpose of determining the Noteholders’ Approved Claims, the Claim of a 

Noteholder will be admitted based on the aggregate of: 

 

(a) the principal amount of the Notes held by a Noteholder recorded in the books of 

the CDP as at the Ascertainment Date; and 

 
(b) any and all interest accruing on the Notes up to and including the Ascertainment 

Date which shall be calculated by the Company (subject to review by the 
Chairman, Independent Assessor or Scheme Manager, as the case may be, 
pursuant to the adjudication of the Voting Instruction Forms in accordance with 
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the terms of the Scheme).   
 

4.6.5 Any Scheme Creditor who fails to raise a dispute in relation to the rejection of its Proof 
of Debt or Voting Instruction Form as the case may be in accordance with section 211F 
of the Act read with the provisions of the Companies (Proofs of Debt in Schemes of 
Arrangement) Regulations 2017 shall be deemed to have admitted and accepted the 
decision or determination of the Chairman or the Independent Assessor (as the case 
may be) as regards its Claim in its Proof of Debt and the amount(s) of its Approved 
Claim.  

 
4.6.6 Pursuant to Clause 5.10 of the Scheme, notwithstanding the completion of the 

adjudication of any Proof of Debt or Voting Instruction Form in accordance with section 

211F of the Act, in the event the Scheme becomes effective in accordance with its 

terms, the Scheme Manager may adjudicate any Proof of Debt or Voting Instruction 

Form de novo, or review and revise any past adjudication of any Proof of Debt or Voting 

Instruction Form, at his sole and absolute discretion. Any Scheme Creditor who wishes 

to dispute such fresh adjudication of its Approved Claim must comply with the 

procedure set out in Clause 5.11 of the Scheme.  

 
4.7 Restructuring Plan  

 

The Lenders 
 

4.7.1 The Lenders’ Approved Claim. Each Lender’s Approved Claim shall be restructured 

under the Scheme as follows: 

 
(a) Each Lender may elect to take delivery of all or some of its Secured Assets by 

submitting a written notice to the Company within the timeframe stipulated in the 

Scheme identifying which of its Secured Assets it wishes to take delivery of. If a 

Lender does not submit a written notice, the Lender shall be deemed to have 

elected to take delivery of all its Secured Assets.  

 

(b) Each Lender who has elected to take delivery of all of its Secured Assets shall 

be allocated and issued Scheme Shares for the whole of its Approved Claim in 

accordance with Clause 6.1(e) of the Scheme.  

 

(c) The Company shall procure that each Lender’s Secured Assets are delivered or 

transferred to the Lender on such terms and within such time as may be agreed 

upon in writing between the Company and the relevant Lender (each party acting 

reasonably). All costs and expenses incurred in connection with the delivery 

and/or transfer of a Secured Asset shall be borne by the Lender. Upon delivery 

or transfer of a Secured Asset to the Lender, the Lender shall be solely 

responsible for all costs and expenses in connection with the Secured Asset and 

the Group shall have no further obligations to pay any such costs and expenses.  

 

The terms of the delivery and/or transfer will need to be discussed between the 

Company and the relevant Lenders as some of the Vessels may still be working 

and generating revenue. 

 

(d) All Secured Assets shall be sold or disposed of by the Lender who has elected 

to take delivery of all of its Secured Assets by no later than the Disposal Date 

and the net proceeds of sale from the Lender’s Secured Assets shall be applied 

towards reducing the Lender’s Approved Claim. If a Lender fails to sell or dispose 

of any of its Secured Assets by the Disposal Date, any portion of the Lender’s 

Approved Claim which remains unsatisfied shall automatically be deemed to 



 

EXPLANATORY STATEMENT 
 

 

21 
 

have been settled in full and the Lender shall not be entitled to receive any 

Allocated Shares. 

 

(e) With respect to any Lender who has elected to take delivery of all of its Secured 
Assets and who has sold or disposed of all of its Secured Assets by no later than 
the Disposal Date, the Company shall issue the Allocated Shares to a Lender 
within the timeframe stipulated in the Scheme in full and final settlement of such 
portion of the Lender’s Approved Claim which remains unsatisfied pursuant to 
the sale or disposal or the Secured Assets as at the Disposal Date. Any Allocated 
Shares which are not issued to such Lender shall be distributed in accordance 
with Clause 6.6 of the Scheme. 

 

(f) With respect to any Lender who has not elected to take delivery of all of its 
Secured Assets, any portion of the Approved Claim of the Lender which remains 
unsatisfied pursuant to the sale or disposal or the Secured Assets as at the 
Disposal Date shall be settled in accordance with Clause 6.3 of the Scheme. 

 
4.7.2 Remaining Secured Assets. With respect to any Lender who has not elected to take 

delivery of all of its Secured Assets, pursuant to Clause 6.3 of the Scheme, the 
Company shall make payment to the Lender in respect of its Approved Claim as follows. 
For the avoidance of doubt,  Clauses 6.3(a) to 6.3(s) of the Scheme do not apply to a 
Lender who has elected to take delivery of all of its Secured Assets or to any Secured 
Assets which has been transferred or delivered to a Lender pursuant to Clause 6.1 of 
the Scheme: 

 
(a) Cross-collateralisation and further security. The securities held by a Lender in 

respect of the Lender’s Approved Claim shall be cross-collateralised (if not 

already cross-collateralised) in accordance with the terms of the Scheme to 

secure the Lender’s Approved Claim. All costs and expenses to be incurred in 

connection with the cross-collateralisation exercise shall be borne by the Lender. 

For the avoidance of doubt, a Lender’s securities will not be cross-collateralised 

with the securities held by another Lender. 

 

(b) Where the Secured Asset(s) which the Lender has elected not to take delivery 
of in accordance with the terms of the Scheme comprise Vessels, the Company 
shall procure the establishment of a Designated Account for the Lender (if one 
has not already been established) and shall execute or procure the execution of 
(as may be applicable) a charge over the Designated Account established in 
favour of the Lender. 
 

Cash management principles under the Cash Waterfall 
 

(c) Vessel Income. All Vessel Income shall first be credited into the Group’s Bank 
Mandiri Account. Within T+3 business days of receipt of any Vessel Income 
attributable to the Lender’s Vessels into the Group’s Bank Mandiri Account 
(where “T” is the date of receipt of such Vessel Income in the Group’s Bank 
Mandiri Account), the Group shall issue letter(s) of instruction to Bank Mandiri 
for all such Vessel Income to be transferred to the relevant Designated Account 
established by the Group for the Lender.  
 

(d) Cash Waterfall. The Vessel Income shall be applied in the following manner: 
 

(i) First, payment of Vopex for the Lender’s Vessels in accordance with L1. 
 

Under L1, the Vopex for a given month shall be debited from the Total 
Vessel Income every month based on the Vopex Budget agreed with the 
Lender or the actual Vopex incurred, whichever is lower. If the actual 
Vopex incurred exceeds the Vopex Budget, the Group must obtain the 
prior written consent from the relevant Lender before debiting any amount 
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exceeding the Vopex Budget from the Total Vessel Income for the 
settlement of the additional Vopex incurred. 

 
(ii) Second, payment of the Lender’s Interest in accordance with L2. 

 
Under L2, any surplus funds in a Designated Account after compliance 
with L1 shall be applied towards payment of the Lender’s COF and 0.25% 
Margin. 
 
Contractual interest (excluding default interest) shall continue to accrue on 
the Principal, but shall not be compounded and shall be paid in 
accordance with the Cash Waterfall. 

 

Payment of any and all default interest which has accrued under the 
Lender’s Facilities as at the Effective Date shall be deferred and the further 
accrual of default interest on the outstanding under the Lender’s Facilities 
suspended during the Scheme Period. 

 
Subject to the completion of the Scheme in accordance with Clause 9.1 of 
the Scheme, upon the expiry of the Scheme Period, default interest shall 
be waived, released and discharged.  

 
Any available funds in a Designated Account (after taking into account any 
deductions allowed by the Account Holder under L1) shall be applied 
towards payment of the Lender’s Interest on a monthly basis. 

 
(iii) Third, payment of Administrative Overheads in accordance with L3. 

 
Under L3, the Lender agrees to bear the Administrative Overheads.  
 
The Lender’s contribution to the Administrative Overheads shall be 
debited from its Designated Account. The maximum amount of 
Administrative Overheads which may be debited from the Designated 
Account shall be the Administrative Overheads Budget agreed with the 
Lender or the actual Administrative Overheads incurred, whichever is 
lower. 
 
If the actual Administrative Overheads incurred exceeds the 
Administrative Overheads Budget, the Group will have to obtain the 
Lender’s prior written consent before debiting any amount exceeding the 
Administrative Overheads Budget from the Designated Account for the 
settlement of the excess Administrative Overheads incurred. 
 

(iv) Fourth, payment of the Remaining Margin (subject to Reserve) in 
accordance with L4. 

 
Under L4, any available funds in a Designated Account (after taking into 
account any deductions under L1 to L3) shall be applied towards payment 
of the Remaining Margin subject to there being sufficient funds in the 
Designated Account to satisfy the Reserve.  
 
In the event there are insufficient funds in the Designated Account to pay 
the Remaining Margin, any shortfall in the payment of the Remaining 
Margin shall be paid in subsequent months when there is a surplus in the 
Designated Account after settling the Remaining Margin payable to the 
Lender for a given month. 

 
(v) Fifth, repayment of Principal in accordance with L5. 
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Under L5, starting from the second year of the Scheme Period, any 
available funds in a Designated Account (after taking into account any 
deductions under L1 to L4) shall be applied towards payment of the 
Principal due and owing to the Lender under the Lender’s Facilities subject 
to there being sufficient funds in the Designated Account to satisfy the 
Reserve.  
 

For the avoidance of doubt, any and all Vessel Income from a Lender’s Vessels shall 
only be applied for the benefit of that Lender. 

 
Sale of Non-Performing Vessels  

 
(e) Sale of Non-Performing Vessels. The Lender shall have the right to sell and/or 

request that the Company use all reasonable endeavours to procure the sale or 

scrapping of a Non-Performing Vessel, on terms to be agreed between the 

Company and the Lender (each, acting reasonably). The Lender shall use all 

reasonable endeavours to procure that any Existing Security in respect of the 

Non-Performing Vessel shall be discharged in order to facilitate any such sale. 

 
(f) Application of Proceeds. Any proceeds from the sale or scrap of any Non-

Performing Vessel shall be applied in the following order of priority:  

 

(i) first, towards payment of any expenses incurred in relation to and/or 

payable for the purpose of giving effect to the sale or scrap of the Non-

Performing Vessel (e.g. shipyard dues and government tariffs etc.); 

 

(ii) second, towards payment of the Principal due and owing to the relevant 

Lender; 

 

(iii) third, towards payment of any remaining balance of the relevant Lender’s 
Approved Claim (including interest); 

 
(iv) fourth, to the Company. 

 
(g) Disposal of other Secured Assets. Without prejudice to paragraph 4.7.3(e) 

above, during the Scheme Period, the Company may with the prior written 
consent of the relevant Lender dispose of any Secured Asset. Any proceeds from 
such disposal shall be applied in the order of priority set out in paragraph 4.7.3(f) 
above save that, with respect to paragraph 4.7.3(f)(i) , the reference to expenses 
incurred in relation to and/or payable for the purpose of giving effect to the sale 
or scrap of the Non-Performing Vessel shall be deemed to be a reference to 
expenses incurred in relation to and/or payable for the purpose of giving effect 
to the any disposal pursuant to this Clause. 

 
(h) In the event all Secured Assets over which a Lender holds an Encumbrance have 

been sold, scrapped and/or disposed of in accordance with the terms of the 

Scheme and the Approved Claim of the relevant Lender has not been settled in 

full, notwithstanding that the Scheme Period has not expired, the remaining 

Approved Claim shall be automatically, completely and absolutely released and 

discharged, and the Company and the relevant companies in the Group shall 

have no further obligations and liabilities to the relevant Lender in respect of such 

remaining Approved Claim. The relevant Lender shall, if called upon to do so, 

execute and deliver to the Company such forms of release, discharge or 

discontinuance of any undertakings and/or liability as the Company may 

reasonably require. 

 
(i) If a Lender’s Approved Claim has not been settled in full at the end of the Scheme 

Period and provided the Lender still has Secured Assets over which the Lender 
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holds an Encumbrance, the Lender’s Approved Claim shall be sustained post-

Scheme Period save that the amount of Approved Claim sustained shall be the 

lower of: (i) a desktop valuation of any remaining Secured Assets encumbered 

to the Lender at end of Scheme Period (in which event any portion of the 

Approved Claim which is not covered by the value of the remaining Secured 

Assets shall be automatically, completely and absolutely released and 

discharged, and the Company and the relevant companies in the Group shall 

have no further obligations and liabilities to the relevant Lender in respect of such 

portion of the Approved Claim upon the expiry of the Scheme Period); or (ii) the 

outstanding balance of the Lender’s Approved Claim as at end of the Scheme 

Period. Within three (3) months after the last day of the Scheme Period, FEG 

shall either refinance the amount of Approved Claim sustained post-Scheme 

Period or FEG and the Lender shall renegotiate and enter into a new agreement 

governing the repayment of the amount of Approved Claim sustained post-

Scheme Period, failing which the Lender shall be entitled to enforce all its rights 

under the Lender’s Facilities. 

 
Reporting Requirements 

 

(j) At every monthly interval following the Effective Date, the Company shall: 

 
(i)  provide an MVF Report to the Lender and the Scheme Manager; 
 
(ii) provide a D&C Status Report to the Lender and the Scheme Manager. 
 

(k) The Scheme Manager shall at every 3-month interval following the Effective Date 

prepare and provide a monitoring report to the Lender based on the MVF Report, 

the D&C Status Report and any and all other information that the Scheme 

Manager may require and request from the Company as the Scheme Manager 

may in his sole and absolute discretion deem appropriate. 

Scheme Shares 
 

4.7.3 Total Eligible Debt. The Total Eligible Debt which shall participate in the issuance of 
Scheme Shares by the Company shall comprise of the following: 
 
(a) the FEG Eligible Debt; and 
 
(b) the AMPL Eligible Debt (which shall be treated as an indebtedness of the 

Company). 
 

4.7.4 Share Recipient. The following persons shall be eligible to participate in the issuance 
Scheme Shares in accordance with the terms of the Scheme:  

 
(a) the Unsecured Creditors; 

 
(b) the Lenders who have elected to take delivery of all Secured Assets pursuant to 

Clause 6.2 of the Scheme; and 
 

(c) the AMPL Scheme Creditors.   
 

4.7.5 Scheme Share Issuance. The Total Eligible Debt shall be settled as follows: 
 

(a) The Total Eligible Debt shall be converted into Scheme Shares. 
 
(b) The number of Scheme Shares to be allotted to each Share Recipient shall be 

determined by the following formula:  
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(c) The Scheme Shares shall (i) be duly authorised, validly issued and credited as 
fully paid-up; (ii) rank pari passu in all respects with any other shares of the 
Company then in issue; and (iii) free from all encumbrances and entitled to all 
rights attached thereto on or after the date of issue. 
 

(d) The Scheme Shares shall be issued by the Company to Unsecured Creditors 
and the AMPL Scheme Creditors within 2 weeks of the Implementation Date. 

 

(e) The Scheme Shares shall be issued by the Company to the Lenders who have 
elected to take delivery of all Secured Assets pursuant to Clause 6.2 of the 
Scheme in accordance with Clause 6.1 of the Scheme (summarised at 
paragraph 4.7.1(a) above). Any Allocated Shares which are not issued to a 
Lender in accordance with Clause 6.1 of the Scheme shall be distributed pari 
passu to all Share Recipients. 

 
4.8 Related Creditor Claims. Related Creditors shall not be entitled to receive any distributions, 

payments or benefits under the Scheme or vote at any General Meeting, and the Company shall 

be completely and absolutely released and discharged from all Related Creditor Claims on and 

from the Effective Date. 

 
4.9 Completion and termination 

 

4.9.1 Pursuant to Clause 9.1 of the Scheme, the Scheme shall terminate by performance 
when: 

 
(a) the Scheme Manager (acting reasonably) certifies under hand that the Scheme 

has been completed or so substantially completed that it cannot be continued 
without needlessly protracting this Scheme; 
 

(b) the Scheme Creditors in General Meeting resolve by Special Resolution to 
terminate this Scheme upon issuance of the Scheme Manager’s certification 
pursuant to Clause 9.1.1(a) of the Scheme that the Scheme has been completed 
or so substantially completed that it cannot be continued without needlessly 
protracting this Scheme; or 

 

(c) an order of the Court sanctioning the termination of the Scheme is obtained.  
 

4.9.2 Pursuant to Clause 9.2 of the Scheme, the Scheme shall also terminate if the Scheme 
Creditors in general meeting resolve by Special Resolution to terminate this Scheme 
upon any of the following events occurring:  
 
(a) if the Company does not comply with any provision of the Scheme, provided that 

no failure of the Company to comply with any provision of the Scheme shall be 
deemed to have occurred if the failure to comply is capable of remedy and is 
remedied within thirty (30) days of any Creditor giving notice to the Company; 
 

(b) if the Company ceases or threatens to cease to carry on its business or any 
material part thereof or materially changes the nature or mode of conduct of its 
trading in any material aspect; 

 

(c) an order is made for the Company to be placed under judicial management and 
for the appointment of a judicial manager; 

 

(d) if a receiver and/or manager or other similar officer is appointed over the 
undertakings, properties, assets, or revenues of the Company; 

Approved Claim of the Share Recipient 
Total Eligible Debt 

x 
90% of the enlarged share 

capital of the Company 
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(e) if an order is made for the winding up of the Company or a resolution passed or 
if a notice is issued convening a meeting for the purpose of passing any such 
resolution; 

 

(f) if, in Singapore or elsewhere, the Company is declared by the Minister to be a 
declared company under the provisions of Part IX of the Companies Act; 

 

(g) if the AMPL Scheme is terminated; or 
 

(h) if a material situation shall arise which in the opinion of any of the Creditors 
(acting reasonably) makes it improbable that the Company will be able to perform 
its obligations under the Scheme.  

 
4.9.3 Pursuant to Clause 9.3 of the Scheme, in the event that the Scheme is terminated under 

Clause 9.2 of the Scheme, the Scheme shall cease to be binding on the Scheme 
Creditors and each Scheme Creditor shall be entitled to exercise any and all of its rights, 
powers and remedies against the Company for any outstanding part of the Scheme 
Creditor’s Approved Claim which the Company has failed to settle in accordance with 
the terms of the Scheme. 

 
4.10 Scheme Manager 

 

4.10.1 The proposed Scheme Managers are Wong Pheng Cheong Martin and Toh Ai Ling of 

KPMG, acting jointly and severally, or any other person appointed in accordance with 

Clause 10 of the Scheme. 

 

4.10.2 The Scheme Manager shall oversee the implementation of and the Company’s 

compliance with the provisions of the Scheme and shall have the power to do all such 

things as he may consider necessary or desirable towards that end.  

 

5. ACTIONS TO BE TAKEN IN IMPLEMENTING THE SCHEME 

 

5.1 Adjudication of Voting Instruction Form and Proof of Debt  
 

5.1.1 The Voting Instruction Forms and the Proofs of Debt submitted by the Scheme 

Creditors shall be adjudicated by the Chairman in accordance with Clause 5.7  to 5.11  

of the Scheme. For the avoidance of doubt, the Voting Instruction Form shall be 

deemed to be a Noteholder’s proof of debt for purposes of section 211F of the Act. 

 

5.1.2 The timelines in relation to the adjudication of Voting Instructions Forms and Proof of 

Debt which Scheme Creditors should take note of are set out in Appendix L hereto. 

 

5.1.3 Scheme Creditors who fail to submit a Voting Instruction Form or Proof of Debt as the 

case may be in accordance with Clause 5.2 of the Scheme on or before the Voting 

Instruction Form Submission Date or Proof of Debt Submission Date as the case may 

be shall be considered a Non-Participating Scheme Creditor unless so admitted at the 

discretion of the Chairman / Scheme Managers. A Non-Participating Scheme Creditor 

shall not be entitled to any distributions, payments or benefits under this Scheme or be 

entitled to vote at the Scheme Meeting and any General Meeting (unless so admitted 

at the discretion of the Chairman / Scheme Manager) but shall, nonetheless, be bound 

by the terms of the Scheme in the event that it becomes effective and shall have its 

Claim compromised or waived under the terms of this Scheme. 

 
5.2 Scheme Meeting and Classification of Scheme Creditors 

 
5.2.1 In accordance with the directions of the Court, separate meetings for the Lenders, the 
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Unsecured Creditors (not including Associated Creditors) and the Associated Creditors 
will be held for the purpose of considering and, if thought fit, approving the Scheme. If 
the Company were to be placed in liquidation, the Lenders would be treated as 
unsecured creditors of the company. However, under the terms of the Scheme, the 
Lenders will be treated as secured creditors on the basis of the security provided by 
other entities in the Falcon Group. As such, the Lenders will vote in a separate class 
from the general body of unsecured creditors of the Company. Further, Mr Tan Pong 
Tyea and Mr Lien Kait Long, who are both directors of the Company and intended 
Unsecured Creditors under the Scheme, will abstain from voting at the Scheme 
Meeting.   

 
5.2.2 Given that Related Creditor Claims will be released and discharged in full, the Related 

Creditors will be classed separately from the Lenders and the general body of 
Unsecured Creditors. In any event, the Related Creditors will abstain from voting on 
the Scheme.  

 
5.2.3 The Scheme Meeting will be held via Video-Conference on the date and at the time set 

out in the notice of Scheme Meeting and in accordance with the Protocol enclosed 
herein at Appendix M. Scheme Creditors are requested to take note of the date and 
time of the Scheme Meeting, and the guidance given in the Protocol in relation to 
attending the Scheme Meeting via Video-Conference.  
 

5.2.4 Before the Scheme can be sanctioned by the Court, it must first be approved by a 
majority (over 50%) in number and representing seventy-five percent (75%) in value of 
the Scheme Creditors or class of the Scheme Creditors present and voting at Scheme 
Meeting (whether in person or by proxy). 

 
5.2.5 Scheme Creditors who have any issues in relation to the proposed Scheme are 

encouraged to contact the Chairman’s office at the 16 Raffles Quay, #22-00, Hong 
Leong Building, Singapore 048581. Scheme Creditors will also be given an opportunity 
to raise any questions they have in relation to the proposed Scheme at the Scheme 
Meeting. 

 
5.3 Approval by the Court 

 
5.3.1 Provided that the Scheme is approved by the Scheme Creditors at the Scheme 

Meeting, the Company will make an application to the Court for Court approval of the 
Scheme. 
 

5.3.2 Scheme Creditors will be entitled to attend the hearing(s) of the Company’s application 
to the Court to approve the Scheme. Scheme Creditors will be provided with the 
relevant court papers upon request. 

 
6. OVERSEAS SCHEME CREDITORS 

 

6.1 Overseas Scheme Creditors 

 

6.1.1 The applicability of the Scheme to Scheme Creditors whose addresses are outside 
Singapore as shown in the records of the Company (each, an “Overseas Scheme 
Creditor”), may be affected by the laws of the relevant overseas jurisdictions. In 
particular, the distribution of this Scheme Document in jurisdictions outside Singapore 
may be affected by law. Accordingly, all Overseas Scheme Creditors should inform 
themselves about, and observe, any applicable legal requirements in their own 
jurisdictions.  
 

6.1.2 Where there are potential restrictions on sending this Scheme Document to any 
overseas jurisdiction, the Company reserves the right not to send such documents to 
the Overseas Scheme Creditor in such overseas jurisdiction. 
 



 

EXPLANATORY STATEMENT 
 

 

28 
 

6.1.3 Overseas Scheme Creditors who are in doubt as to their positions should consult 
their own professional advisers in the relevant jurisdictions. 

 
6.1.4 For the avoidance of doubt, this Scheme is proposed to all Scheme Creditors and 

applies to all Scheme Creditors, including those to whom this document has not been 
and will not be sent. Notwithstanding that such Scheme Creditors (including but not 
limited to Overseas Scheme Creditors) may not receive notices or documents relating 
to this Scheme, they shall be bound by the Scheme if the Scheme becomes effective. 

 

6.2 Copies of the Scheme Document 

 
6.2.1 Overseas Scheme Creditors (and any other Scheme Creditors) may obtain an 

electronic copy of this Explanatory Statement at the website of the Singapore 
Exchange Securities Trading Limited (the “SGX-ST”). Alternatively, an Overseas 
Scheme Creditor may write in to the Company at the Specified Address or Specified 
E-Mail Address to request for this Explanatory Statement and any related documents 
to be sent to an address in Singapore by ordinary post, or an e-mail address specified 
by the Overseas Scheme Creditor, up to 7 days prior to the date of the Scheme Meeting 
at such Scheme Creditor’s own risk.  
 

6.2.2 It is the responsibility of any Overseas Scheme Creditor who wishes to request for this 
Explanatory Statement 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. If any Overseas 
Scheme Creditor is in any doubt about his position, he should consult his professional 
adviser in the relevant jurisdiction. 

 

7. LIQUIDATION SCENARIO 
 

7.1 KPMG had issued a report dated 11 October 2019, which was supplemented by a report dated 
26 November 2019, to express their views on the viability and projected earnings of the 
Company post-implementation of the Scheme and setting out a liquidation scenario analysis. 
A copy of KPMG’s report dated 11 October 2019 and supplemental report dated 26 November 
2019 are enclosed herewith at Appendix K.  
 

7.2 Based on the liquidation scenario analysis prepared by KPMG in October 2019, the general 
body of unsecured creditors of the Company are likely to receive approximately a 0.72% return 
if the Company were to be placed in liquidation. In contrast, the estimate recovery to the 
Unsecured Creditors under the proposed Scheme is approximately between 58% to 91%, using 
50% and 80% of last traded share price as an indication. While it is expected that recovery 
under the Scheme will be reduced in view of the current global economic conditions, recovery 
under the proposed Scheme is nonetheless still expected to be higher than in liquidation. 
Accordingly, the proposed Scheme is a better alternative than placing the Company into 
liquidation, as liquidation of the Company will provide a much lesser return to the Scheme 
Creditors.  

 
8. MATERIAL INTERESTS OF DIRECTOR 
 
8.1 As at 9 July 2020, the directors have shareholding interests in the Company as follows: 

 

Name of Director No. of Ordinary Shares 
(Direct) 

No. of Ordinary Shares 
(Indirect) 

Tan Pong Tyea 384,334,972 - 

Lien Kait Long 75,000 - 

Mak Yen-Chen Andrew - - 

Tan Tee Beng - - 

Tan Sooh Whye (alternate to 
Tan Pong Tyea) 

10,000,000 4,209,500 
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8.2 As at 9 July 2020, none of the directors of the Company have shareholding interests in the 

subsidiaries of the Group. 
 
9. RISK FACTORS 
 
9.1 In considering whether to vote in favour of the Scheme, each Scheme Creditor should carefully 

consider all the information contained in this document in particular the risk factors described 
below. These risk factors described below are not exhaustive and Scheme Creditors should 
also consider all other risks relevant in the circumstances. 
 

9.2 Even if the appropriate level of support is obtained from the Scheme Creditors at the Scheme 
Meeting (which cannot be assured), approval of the Scheme is at the discretion of the Court. 
Whilst the Company believes that the relevant statutory formalities have been complied with, 
the Court could determine that the Explanatory Statement is inadequate, that the solicitation of 
votes was improper due to the inadequacy of disclosure or for other reasons, and/or could 
determine that the Scheme fails to meet various other requirements, and require amendments 
or modifications which might not be acceptable to the Company or the Scheme Creditors or 
may not be accomplished in a timely manner. The Court could also differ from the selection 
and/or classification of creditors of the Company as Scheme Creditors. 
 

9.3 Further, appeals or requests for other reviews in respect of the Scheme and appeals against 
the Sanction Order could delay the effectiveness of the Scheme. 

 
10. RECOMMENDATIONS 

 
10.1 The proposed Scheme is a better alternative than placing the Company into liquidation, as 

liquidation of the Company will provide a much lesser return to the Scheme Creditors. 
 
10.2 In the circumstances, the board of directors of the Company recommend that Scheme Creditors 

vote in favour of the Scheme at the Scheme Meeting. 
 
 
Yours faithfully 

 

Tan Pong Tyea 

Director 

For and on behalf of Falcon Energy Group Limited
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APPENDIX A – NOTICE 

OF SCHEME MEETING 

IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE 
 
HC/OS 206/2020         ) 

 
In the Matter of Part VII, Section 210 of the Companies Act (Cap. 50) 
 
 
 
FALCON ENERGY GROUP LIMITED 
(Singapore UEN No. 200403817G) 

… Applicant(s) 
 
 

SCHEME OF ARRANGEMENT 
Under Section 210 of the Companies Act (Cap. 50) 

 
Between 

 
FALCON ENERGY GROUP LIMITED  

 (Singapore UEN No. 200403817G) 
(the “Company”) 

 
And 

 
THE SCHEME CREDITORS 
(as defined in the Scheme) 

 
 
 

NOTICE OF SCHEME  MEETING 
 
NOTICE IS HEREBY GIVEN that pursuant to an Order of Court dated 30 July 2020 (the “Order”) made 
in the above matter, the following meetings of the Scheme Creditors (as defined in the Scheme referred 
to below) of Falcon Energy Group Limited (Singapore UEN No. 200403817G) (the “Company”) will be 
held for the purpose of considering and, if thought fit, approving (with or without modification) the 
Scheme of Arrangement dated 7 August 2020 (the “Scheme”) proposed to be made pursuant to section 
210 of the Companies Act (Cap. 50) (the “Act”) between the Company and the Scheme Creditors: 
 
(a) The Lenders’ Scheme Meeting will be held on 13 November 2020 at 9.30AM (Singapore time) 

via Video-Conference;  

 

(b) The Unsecured Creditors’ Scheme Meeting will be held on 13 November 2020 at 10.30AM 

(Singapore time) via Video-Conference ; and 

 

(c) The Associated Creditors’ Scheme Meeting will be held on 13 November 2020 at 12.00PM 

(Singapore time) via Video-Conference .   

Unless otherwise notified by the Company, the Scheme Meeting shall be held by way of Video-
Conference in accordance with the Protocol set out in Appendix M of the Scheme Document (as 
defined below). 
 
Pursuant to the said Order, Wong Pheng Cheong Martin, care of KPMG Services Pte. Ltd. of 16 Raffles 
Quay #22-00, Hong Leong Building Singapore 048581, shall be appointed as chairman (the 
“Chairman”) of the Scheme Meeting. 
 
The Scheme and other related documents are incorporated in the Explanatory Statement required to 
be furnished pursuant to section 211 of the Act, of which this Meeting Notice forms part (the aforesaid 
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documents shall collectively be referred to as “Scheme Document”). Copies of the Scheme Document 
have been sent: (a) by ordinary or registered post, hand delivery or courier as is appropriate to the 
Scheme Creditors who are not Noteholders (the “Other Creditors”) for whom the Company has an 
address, which address the Company understands to be the last known address of that Scheme 
Creditor; and/or (b) by electronic mail to the Other Creditors for whom the Company has an E-Mail 
address, which E-mail address the Company understands to be the last known E-mail address of that 
Scheme Creditor or any director, employee, agent or representative of that Scheme Creditor; save that, 
where there are potential restrictions on sending the Scheme Document to any overseas jurisdiction, 
the Company need not send the Scheme Document to the Scheme Creditors in such overseas 
jurisdiction.  
 
With respect to Scheme Creditors who are Noteholders, the Company has sent the Scheme Document 
(including this Meeting Notice) to the Account Holders for whom the Company has an address and/or 
E-Mail address (which address or E-Mail address the Company understands to be the last known 
address or E-Mail address of that Account Holder) by post, hand delivery, courier or electronic means, 
as the Company may deem appropriate.  
 
Additional copies of the Scheme Document may also be obtained by the Scheme Creditors from the 
offices of the Company, at 10 Anson Road, #33-15 International Plaza, Singapore 079903 (“Specified 
Address”) or by writing in to scheme@feg.com.sg (“Specified E-Mail Address”) during normal 
business hours on any day (other than a Saturday, Sunday or public holiday) prior to the day appointed 
for the Scheme Meeting. 
 
An electronic copy of the Scheme Document shall be made available at the website of the Singapore 
Exchange Securities Trading Limited (the “SGX-ST”). A Scheme Creditor in an overseas jurisdiction 
may also write to the Company at the Specified Address or Specified E-Mail Address to request for the 
Scheme Document to be sent to an address in Singapore by ordinary post, or an e-mail address 
specified by the Overseas Scheme Creditor, up to 7 days prior to the date of the Scheme Meeting at 
such Scheme Creditor’s own risk.  
 
For the purpose of participating and voting at the Scheme Meeting:  
 
(a) Every Noteholder must submit a duly completed Voting Instruction From (the form of which may 

be found at Appendix C of the Scheme Document) in respect of its Notes (as defined in the 

Scheme) through the Account Holder to the Company at the Specified Address or Specified E-

Mail Address, by no later than 5:00PM on 4 September 2020; 

 

(b) Every Other Scheme Creditor must submit a duly completed Proof of Debt (the form of which 

may be found at Appendix D of the Scheme Document) in respect of its Claim (as defined in the 

Scheme) against the Company as at the Ascertainment Date (as defined in the Scheme) to the 

Company at Specified Address or Specified E-Mail Address by no later than 5:00PM on 4 

September 2020. 

Any Scheme Creditor who fails to submit a duly completed Voting Instruction Form or Proof of Debt as 
the case may be in the manner and within the period stated in this Notice will not be allowed to vote 
(whether in person or by proxy) at the Scheme Meeting and any General Meeting (as defined in the 
Scheme) and will not be entitled to any distribution, payments or benefits under this Scheme (unless so 
admitted at the discretion of the Chairman / Scheme Manager) but shall, nonetheless, be bound by the 
terms of the Scheme in the event that it becomes effective, and shall have its Claim compromised or 
waived under the terms of this Scheme. 
 
Each Scheme Creditor shall be entitled to attend and vote at the Scheme Meeting either in person or 
by proxy: 
 
(a) A Noteholder who wishes to attend and vote at the Scheme Meeting in person will need to instruct 

the relevant Account Holder to record in the Voting Instruction Form that the Noteholder wishes 

to attend and vote at the Scheme Meeting in person. A Noteholder who wishes to appoint a proxy 

to attend and vote will need to instruct the relevant Account Holder to record in the Voting 

Instruction Form that the Noteholder wishes to appoint a proxy and the voting instructions; 
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(b) Any Other Creditor who wishes to appoint a proxy to attend and vote on its behalf at the Scheme 

Meeting will need to submit a Proxy Form (the form of which may be found at Appendix E of the 

Scheme Document) to the Company at the Specified Address or Specified E-Mail Address by no 

later than 10:00AM on 10 November 2020. 

If a Scheme Creditor fails to lodge a valid Voting Instruction Form (including the proxy instruction) or 
Proxy Form as the case may be in the manner and within the period stated in this Notice, the proxy of 
such Scheme Creditor shall not be entitled to vote at the Scheme Meeting unless so admitted to vote 
at the discretion of the Chairman. 
 
Submitting a duly completed Proxy Form will not prevent the Scheme Creditor from attending the 
Scheme Meeting and voting in person should it wish to do so. In the event the Scheme Creditor attends 
and votes in person, the Proxy Form shall become null and void. 
 
 

Dated this 7th day of August 2020 
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE 
 
 
HC/OS 206/2020                ) 

 
 

In the Matter of Part VII, Section 210  
of the Companies Act (Cap. 50) 

 
 

And 
 
 

In the Matter of FALCON ENERGY GROUP LIMITED.  
(Singapore UEN No. 200403817G) 

 
 
 

SCHEME OF ARRANGEMENT 
under Section 210 of the Companies Act (Cap. 50) 

 
 

Between 
 
 

FALCON ENERGY GROUP LIMITED.  
 (Singapore UEN No. 200403817G) 

 
 

And 
 
 

THE SCHEME CREDITORS 
(as defined herein) 

 
 
 
 

Dated the 7th day of August 2020 
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PREAMBLE 
 
(A) The Company (as defined in Clause 1 below) was listed on the SGX SESDAQ on 2 December 

2004 through a reverse takeover of Sembawang Music Holdings Limited and changed its name 
to “Falcon Energy Group Limited” on 6 November 2006. 
 

(B) The Company is experiencing financial difficulties and proposes, inter alia, to restructure and 
repay its unsecured liabilities in accordance with the terms set out herein. 

 

(C) This Scheme (as defined in Clause 1 below) is entered into between the Company and the 
Scheme Creditors (as defined in Clause 1 below) and is proposed under section 210 of the Act 
(as defined in Clause 1 below). 

 
1. DEFINITIONS 
 
1.1 In this Scheme (as defined below), except where the context or subject matter otherwise indicates 

or requires, the following words and phrases shall have the meanings set out opposite them: 
 

“0.25% Margin” : 0.25% of the margin applicable to the 
Lender’s facilities. 
 

“Account Holder” : A person who is recorded in the books of 
the CDP as being a holder of a book entry 
interest in the Notes in an account with the 
CDP or, as the context may require, is or 
was recorded in such books as being such 
a holder of Notes in such an account at the 
Ascertainment Date. 
 

“ACRA” : The Accounting and Corporate Regulatory 
Authority of Singapore. 
 

“Act” : The Companies Act (Cap. 50).  
 

“Administrative Overheads” : Any and all ship management costs in 
respect of a Lender’s Vessels, such 
amounts to be determined by the 
Company. 
 

“Administrative Overheads 
Budget” 

: The maximum amount of a Lender’s 
contribution to Administrative Overheads 
which shall be agreed in writing between 
the Lender and the Company (and which 
may be amended by mutual consent in 
writing from time to time by the Company 
and the Lender). 
 

“Allocated Shares” : As defined in Clause 6.1(b) below. 
 

“AmBank” : AmBank (M) Berhad 
 

“AMPL” : Asetanian Marine Pte Ltd 
 

“AMPL Eligible Debt” : The aggregate of the approved claims of 
the AMPL Scheme Creditors. 
 

“AMPL Scheme”  The scheme of arrangement proposed to 
be entered into between AMPL and the 
AMPL Scheme Creditors subject to any 
modifications approved or imposed by the 
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relevant creditors and/or the Court. 
 

“AMPL Scheme Creditors” : The creditors of AMPL who are subject to 
and entitled to participate in the AMPL 
Scheme. 
 

“AMPL Scheme Meeting” : The meeting of the AMPL Scheme 
Creditors to be convened pursuant to 
AMPL’s application under section 210 of 
the Act for the purpose of considering, and 
if thought fit, approving (with or without 
modification) the AMPL Scheme. 
 

“Approved Claim” : The Claim of a Scheme Creditor against 
the Company to the extent admitted in 
accordance with Clause 5 below. 
 

“Ascertainment Date” : 31 March 2020 
 

“Associated Creditors” : The following Unsecured Creditors: 
 
(a) CH Offshore Limited;  

(b) TS Amber Limited;  

(c) TS Pearl Limited; and  

(d) TS Drilling Pte Ltd. 
 

“Associated Creditors’ 
Scheme Meeting” 
 

: The meeting of the Associated Creditors 
who are associated creditors of the 
Company to be convened pursuant to the 
Company’s application under section 
210(1) of the Act for the purpose of 
considering and, if thought fit, approving 
with or without modification, the Scheme. 
 

“Bank Mandiri Account” : USD account no. 117-000-6132-385 and 
IDR account nos. 117-000-6132-377 and 
117-000-6263-503. 
 

“Business Day” : A day (excluding Saturdays, Sundays and 
gazetted public holidays) on which 
commercial banks are open for business 
in Singapore. 
 

“Cash Waterfall” : As defined in Clause 6.3(d) below. 
 

“CDP” : The Central Depository (Pte) Limited 
 

“Chairman” : Wong Pheng Cheong Martin of KPMG 
 

“CHO” : CH Offshore Limited 
 

“CHO Shares” : Energian Pte. Ltd’s shares in CHO 
 

“CIMB” : CIMB Bank Berhad 
 

“Claim” : Any claim or right in respect of the 
indebtedness or any other liability of the 
Company to any Scheme Creditor arising 
out of, in relation to and/or in connection 
with any and all agreements, transactions, 
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dealings and matters effected or entered 
into or occurring at any time on or prior to 
the Ascertainment Date (whether the claim 
be present or contingent or whether 
liquidated or sounding only in damages 
and whether in contract or tort or 
howsoever arising including, but not 
limited to, all interest, default interest, 
premium, principal, additional amounts, 
make whole amounts, fees and 
commissions accruing on or payable in 
respect of, or any other accretions 
whatsoever arising in respect of, such 
claims or rights whether on or prior to the 
Ascertainment Date). 
 

“Code” : Singapore Code on Take-overs and 
Mergers 
 

“COF” : Cost of funds 
 

“Company” : Falcon Energy Group Limited 
 

“Court” : The High Court of the Republic of 
Singapore, or where applicable on appeal, 
the Court of Appeal of the Republic of 
Singapore. 
 

“D&C Status Report” : As defined in Clause 6.3(r)(ii) below. 
 

“Delivered Vessels” : Any and all Vessels which a Lender elects 
to take delivery of in accordance with 
Clause 6.2 below.  
 

“Depositor” : As defined in section 81SF of the 
Securities and Futures Act (Cap. 289). 
 

“Designated Account” : All account(s) established / to be 
established by the Group for a Lender into 
which all Vessel Income for the Lender’s 
Vessels shall be transferred, and which 
shall be subject to a charge in favour of the 
Lender, in accordance with Clause 6.3(b) 
below. 
 

“Disposal Date” : The date falling 24 months after the 
Effective Date. 
 

“Disputed Claim” : Any Claim (or part thereof) stated in a 
Proof of Debt or Voting Instruction Form 
which is disputed and subject to 
adjudication in accordance with section 
211F of the Act read with the provisions of 
the Companies (Proofs of Debt in 
Schemes of Arrangement) Regulations 
2017. 
 

“Effective Date” : As defined in Clause 2.1 below. 
 

“Encumbrances” : Any claim, charge, mortgage, security, 
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lien, option, equity, power of sale, 
hypothecation or other third party rights, 
retention of title, right of pre-emption, right 
of first refusal or security interest of any 
kind. 
 

“Exchange Rate” : The currency conversion rate to be 
ascertained for the conversion of an 
amount denominated in a foreign currency 
amount into an amount in US$, such 
conversion rate being the foreign 
exchange rate published or reported in 
Reuters for the conversion of that currency 
into US$. 
 

“Excluded Creditor” : Any of the following persons or entities: 
 
(a) KPMG Services Pte. Ltd; 

(b) Rajah & Tann Singapore LLP;  

(c) Any person or entity whose claim 

against the Company would be 

entitled to priority under section 

328 of the Act in the event of 

liquidation of the Company 

including but not limited to the 

Inland Revenue Authority of 

Singapore and the Company’s 

employees; and 

(d) The creditors listed in Schedule D 

hereto. 

“Existing Security” : Any mortgage, pledge, lien, charge, 
assignment, debenture or other security 
on or against a Non-Performing Vessel 
which is required to be discharged in order 
to facilitate the sale of the said Non-
Performing Vessel in accordance with 
Clause 6.3(j) below.  
 

“Explanatory Statement” : The explanatory statement relating to this 
Scheme issued by the Company pursuant 
to section 211 of the Act. 
 

“FEG”  : Falcon Energy Group Limited  
 

“FEG Eligible Debt” : The aggregate of (i) the Approved Claims 
of the Unsecured Creditors and (ii) the 
Approved Claims of the Lenders who elect 
to take delivery of all their Secured Assets 
in accordance with Clause 6.2 below. 
 

“General Meeting” : Any meeting of the Participating Scheme 
Creditors convened in accordance with 
Clause 14 below. 
 

“Group” : The Company and the subsidiaries set out 
in Schedule B hereto. 
 

“Implementation Date” : The Effective Date or date on which all 



 

APPENDIX B – SCHEME 
 

 

B-7 
 

Disputed Claims are resolved in 
accordance with the terms of the Scheme, 
whichever is later. 
 

“Independent Assessor” : An independent assessor appointed in 
accordance with Clause 5.11(b) below. 
 

“Intermediary” : A person who holds an interest in any 
Notes on behalf of another person or 
persons (or, as the context may require, 
who held an interest at the Ascertainment 
Date). 
 

“KPMG” : KPMG Services Pte. Ltd. 
 

“Lenders” : Collectively refers to (i) AmBank, (ii) CIMB, 
(iii) Maybank, and (iv) OCBC, and each a 
“Lender”. 
 

“Lender’s Facilities” : The facilities granted to the Group, details 
of which are set out at Schedule C hereto. 
 

“Lenders’ Scheme Meeting” : The meeting of the Lenders to be 
convened pursuant to the Company’s 
application under section 210(1) of the Act 
for the purpose of considering and, if 
thought fit, approving with or without 
modification, the Scheme. 
 

“Lodgement Date” : The date on which a copy of the Sanction 
Order is lodged with ACRA in accordance 
with section 210(5) of the Act, or such 
earlier date as the Court may determine 
and as may be specified in the Sanction 
Order. 
 

“Maybank” : Malayan Banking Berhad 
 

“MVF Report” : As defined in Clause 6.3(r)(i) below. 
 

“Non-Performing Vessel” : As defined in Clause 6.3(m) below. 
 

“Non-Participating Scheme 

Creditor” 

 

: Any Scheme Creditor who fails to submit a 

Voting Instruction Form or Proof of Debt as 

the case may be in accordance with 

Clause 5.2 below on or before the Voting 

Instruction Form Submission Date or Proof 

of Debt Submission Date as the case may 

be or whose Approved Claim is 

determined to be nil in accordance with the 

terms of the Scheme. 

 

“Notes” : The Series 001 SGD50 million Notes 

issued by the Company pursuant to a 

Multicurrency Medium Term Note 

programme signed with Standard 

Chartered Bank.  
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“Noteholders” : Any person or entity with an economic or 

beneficial interest as principal in the 

Notes. 

 

“Notes Trustee” : Deutsche Bank AG in its capacity as 

trustee of the Notes 

 

“OCBC” : Oversea-Chinese Banking Corporation 

Limited 

 

“Ordinary Resolution” : A resolution passed at any General 
Meeting with the support of a majority in 
number of each class of Participating 
Scheme Creditors present and voting 
(whether in person or by proxy) on the 
resolution and whose Approved Claims at 
that time in aggregate constitute more 
than fifty percent (50%) in value of the total 
Approved Claims of each class of all the 
Participating Scheme Creditors present 
and voting (whether in person or by proxy) 
on the resolution. 
 

“Other Creditor” : A Scheme Creditor (including, for the 
avoidance of doubt, a Lender) who is not 
a Noteholder 
 

“Participating Scheme 
Creditor” 

: Any and all Scheme Creditors except the 
Non-Participating Scheme Creditors. 
 

“Principal” : The principal debt due and owing under a 
Lender’s Facilities, details of which are set 
out in Schedule C hereto. 
 

“Proof of Debt” : A proof of debt of a Scheme Creditor in 
respect of its Claim the form of which is set 
out in Appendix D of the Scheme 
Document. 
 

“Proof of Debt Submission 
Date” 
 

: 4 September 2020, 5:00PM (Singapore 
time) 

“Proxy Form Submission 
Date” 
 

: 10 November 2020, 10:00AM 
(Singapore time) 

“Related Creditor” : The creditors of the Company listed in 
Schedule E hereto. 
 

“Related Creditor Claims” : The aggregate of the Claims of all Related 
Creditors.  
 

“Requisite Majority” : A majority in number representing three-
fourths in value of the relevant creditors or 
class of creditors present and voting either 
in person or by proxy at each Scheme 
Meeting. 
 

“Reserve” : An amount equivalent to the aggregate of 
3 months of Vopex and Administrative 
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Overheads, or such other amount as may 
be agreed in writing between the Lender 
and the Company from time to time. 
 

“Sanction Order” : The order of the Court approving the 
Scheme under section 210(4) of the Act.  
 

“Scheme” : This scheme of arrangement proposed by 
the Company under section 210 of the Act 
in its present form or with or subject to any 
modifications, additions or conditions 
approved or imposed by the Court or the 
Scheme Creditors. 
 

“Scheme Conditions” : As defined in Clause 2.1 below.  

 

“Scheme Creditor” : A creditor of the Company who holds a 
Claim except Excluded Creditors. 
 

“Scheme Manager” : Wong Pheng Cheong Martin and Toh Ai 
Ling of KMPG Services Pte. Ltd., acting 
jointly and severally, or any other person 
appointed in accordance with Clause 10.4 
below. 
 

“Scheme Manager Claim” : Any claim by a Scheme Manager against 
any person to enforce this Scheme. 
 

“Scheme Manager 

Proceeding” 

: Any legal proceeding in any jurisdiction in 
which any Scheme Manager Claim is 
made against any person (whether as a 
claim, counterclaim or otherwise). 
 

“Scheme Meeting” : Together, the Lenders’ Scheme Meeting, 
the Unsecured Creditors’ Scheme 
Meeting and the Associated Creditors’ 
Scheme Meeting, or any one of them (as 
the case may be). 
 

“Scheme Period” : A period of 5 years starting from the 
Effective Date or the period starting from 
the Effective Date to the Termination Date, 
whichever is shorter. 
 

“Scheme Shares” : Shares forming 90% of the enlarged share 
capital of the Company. 
 

“Secured Assets” : Any and all assets which form the subject 
matter of the Security Documents 
including, for the avoidance of doubt, the 
Vessels and any CHO Shares.  
 

“Securities Account” : A securities account maintained by a 
Depositor with the CDP, but does not 
include a securities sub-account. 
 

“Security” : Any mortgage, pledge, lien, charge, 
assignment, debenture or other security 
on or against any property, right or 
entitlement or other security interest given 
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by the Company.  
 

“Security Documents” : The documents to be designated by the 
Company as a Security Document for the 
purpose of cross-collateralising the 
securities held by a Lender (if necessary) 
to secure the Approved Claim of the 
relevant Lender pursuant to Clause 6.3(a)  
below and the charges over each 
Designated Account referred to in Clause 
6.3(b)  below. 
 

“SGX-ST” : The Singapore Exchange Securities 
Trading Limited. 
 

“Share Recipient” 
 

: The persons eligible to participate in the 
issuance of Scheme Shares in 
accordance with the terms of the Scheme 
as described in Clause 6.5 below. 
 

“Shares” : Ordinary shares in the capital of the 
Company 
 

“SIC” : Securities Industry Council 
 

“Special Resolution” : A resolution passed at any General 
Meeting with the support of a majority in 
number of the Participating Scheme 
Creditors present and voting (whether in 
person or by proxy) on the resolution and 
whose Approved Claims at that time in 
aggregate constitute more than seventy-
five percent (75%) in value of the total 
Approved Claims of all the Participating 
Scheme Creditors present and voting 
(whether in person or by proxy) on the 
resolution. 
 

“Specified Address” : Falcon Energy Group Limited 
10 Anson Road 

#33-15, International Plaza 

Singapore 079903 
 

“Specified E-Mail Address” : scheme@feg.com.sg 

 
“Termination Date” : The date on which this Scheme is 

terminated pursuant to Clause 9 below. 
 

“Total Eligible Debt” : As defined in Clause 6.4 below. 
 

“Total Vessel Income” : The aggregate amount of Vessel Income 
from a Lender’s Vessels credited into the 
Group’s Bank Mandiri Account in a given 
month in accordance with Clause 6.3(c) 
below for all the Lender’s Vessels. 
 

“Transfer Instrument” : A transfer instrument (the form of which is 
set out in Schedule A hereto) to be duly 
executed by a Scheme Creditor and a 
transferee in respect of any assignment 
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and transfer of all rights, title, interest and 
benefits under and arising from the 
Scheme in relation to a Claim, subject to 
the terms of the Scheme. 
 

“US$” or “USD” : United States Dollars, being the lawful 
currency of the United States of America. 
 

“Unsecured Creditors” : All Scheme Creditors who hold an 
Approved Claim (including, for the 
avoidance of doubt, the Noteholders) save 
for the Lenders. 
 

“Unsecured Creditors’ 
Scheme Meeting” 

: The meeting of the Unsecured Creditors 
(not including Associated Creditors) to be 
convened pursuant to the Company’s 
application under section 210(1) of the Act 
for the purpose of considering and, if 
thought fit, approving with or without 
modification, the Scheme. 
 

“Valuation Reports” : The valuation reports dated 18 September 
2019 by Ritchie & Bisset (Asia) Pte. Ltd. 
on the Vessels of the Group. 
 

“Vessels” : All vessels owned by the Group which the 
Lenders hold security over, and each a 
“Vessel”. 

   
“Vessel Income” : All earnings / proceeds with respect to 

each Vessel 
 

“Video-Conference” : Any video-conferencing platform as may 
be deemed appropriate by the Chairman 
or Scheme Managers (as the case may 
be) at their sole and absolute discretion 
including, but not limited to, Microsoft 
Teams or Zoom. 
 

“Vopex” : Any and all operating expenses incurred 
by any company in the Group in respect of 
and attributable to a Vessel 
 

“Vopex Budget” : The maximum amount of a Lender’s 
contribution to Vopex which shall be 
agreed in writing between the Lender and 
the Company (and may be amended by 
mutual consent in writing from time to time 
by the Company and the Lender). 
 

“Voting Instruction Form 
Submission Date” 

: 4 September 2020, 5:00PM (Singapore 
time) 

  
 

 

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

1.3 Words denoting the singular number only shall, where applicable, include the plural number and 
vice versa, and words denoting persons only shall, where applicable, include firms and 
corporations. 
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1.4 Any reference to any document or agreement shall include a reference to such document or 

agreement as amended, modified, supplemented and/or varied from time to time. 
 
1.5 Words importing any gender shall, where applicable, include the other gender and references to 

any person shall, where applicable, include that person’s successor and permitted assigns. 
 

1.6 Any reference to a statutory provision shall include such provision and any regulations made in 
pursuance thereof as may from time to time be modified or re-enacted whether before or after 
the date of this Scheme. 

 
1.7 Any reference in this Scheme to a time of day and date shall be a reference to Singapore time 

and date, unless otherwise stated. 
 
2. SCHEME CONDITIONS, EFFECTIVENESS AND IMPLEMENTATION OF THE SCHEME 

 
2.1 This Scheme shall become effective on the date on which all the following conditions precedent 

(“Scheme Conditions”) have been satisfied or, where applicable, waived, in accordance with 
the terms of the Scheme (“Effective Date”):  
 
(a) the approval of the Scheme by the Requisite Majority at the Scheme Meetings; 

 

(b) the approval of the AMPL Scheme by the Requisite Majority at the AMPL Scheme 

Meeting; 

 

(c) the approval of the Scheme by the Court with or without modifications, additions or 

conditions imposed by the Court pursuant to section 210 of the Act;  

 

(d) the approval of the AMPL Scheme by the Court with or without modifications, additions 

or conditions imposed by the Court pursuant to section 210 of the Act; 

 

(e) a copy of the Orders of Court sanctioning the Scheme being lodged with ACRA in 

accordance with section 210(5) of the Act; 

 

(f) a copy of the Orders of Court sanctioning the AMPL Scheme being lodged with ACRA in 

accordance with section 210(5) of the Act; 

 

(g) the approval of the SGX-ST for the listing and quotation of the Scheme Shares; 

 

(h) the approval of the SGX-ST for the resumption of trading of the Company’s shares on 

the SGX-ST; 

 

(i) the approval of the shareholders of the Company being obtained at an extraordinary 

general meeting for the allotment and issue of the Scheme Shares; 

 

(j) the SIC granting a whitewash waiver from the requirement to make a mandatory general 

offer pursuant to the Code in connection with the allotment and issue of the Scheme 

Shares and independent shareholders of the Company approving the whitewash waiver 

at an extraordinary general meeting; 

 

(k) all necessary governmental and regulatory approvals and consents to the Scheme and 

the AMPL Scheme and underlying transactions thereunder being obtained; and 

 

(l) the execution of the Security Documents. 
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2.2 All the above conditions are inter-conditional and are required to be fulfilled or waived in order 
for the Scheme to become effective. Accordingly, if any of the above conditions are not fulfilled 
or are not waived, the Scheme will not become effective.  

 
2.3 The Scheme Conditions in Clause(s) 2.1(a) to 2.1(h) above are not capable of being waived. 
 
2.4 The Scheme Conditions in Clauses 2(i) to 2(j) above may only be waived by the relevant 

regulatory authorities while the Scheme Condition in Clause 2.1(l) above may only be waived by 
the relevant Lender whose Security Documents are to be dispensed with (to the extent legally 
permissible).  

 
2.5 Upon the Effective Date:  

 
(a) this Scheme shall be binding on all Scheme Creditors regardless of whether such 

Scheme Creditors attended or voted (in favour of or against the Scheme) at the Scheme 
Meeting;  
 

(b) all rights of each Scheme Creditor to the payments and distributions in accordance with 
the Scheme shall be accepted in full and final settlement and absolute discharge of all 
of its Claims; and 
 

(c) The Company shall take the necessary steps to implement the Scheme. 
 
3. RELEASE AND DISCHARGE 
 
On and from the Effective Date: 

 

3.1 the Company shall be completely and absolutely released and discharged from all Claims to each 
Scheme Creditor (regardless of whether or not it has submitted a Proof of Debt or Voting 
Instruction Form under this Scheme); 
 

3.2 unless otherwise expressly provided in the Scheme, the Scheme Creditors waive:  
 

(a) all default interest, premium, additional amounts, make whole amounts, fees, 
commissions and penalties chargeable, accruing on, or payable in respect of, or any 
other accretions whatsoever arising in respect of the Claims, as at or after the 
Ascertainment Date under or in connection with any other agreement relating to a 
Claim; 

 

(b) any and all right to claim for any legal fees incurred by the Scheme Creditors arising 
out of and/or in connection with the Claims other than those awarded under an order of 
court or arbitral award made on or before the Ascertainment Date or agreed to be paid 
by the Company, which shall be subject to this Scheme;  

 

3.3 Each of the Scheme Creditors shall (regardless of whether or not it has submitted a Proof of Debt 
or Voting Instruction Form under this Scheme):  
 

(a) discontinue, withdraw and/or terminate any and all legal, arbitration, insolvency, 
enforcement or other proceedings commenced by that Scheme Creditor against the 
Company or any assets of the Company in any jurisdiction for the payment or recovery 
of its Claims; and 

 

(b) release or take all such action required for the release to the Company of all rights, 
funds or property arrested, seized, garnished or attached in any legal, arbitration, 
insolvency, enforcement or other proceedings referred to in Clause 3.3(a) above, 

 
with no order as to costs within fourteen (14) days from the Effective Date, failing which, the 
Company shall be entitled to seek the appropriate orders or awards against the Scheme Creditor 
from the relevant court or tribunal to enforce and/or give effect to this undertaking. The Scheme 
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Creditor shall be liable for any costs incurred by the Company in enforcing and/or giving effect to 
this undertaking on an indemnity basis. 

 
4. MORATORIUM 
 
4.1 Save as expressly provided under the Scheme, during the Scheme Period, no Scheme Creditor 

shall, whether directly or indirectly, take any steps to initiate, commence, procure, or continue 
any legal or other proceedings against the Company or any of its assets and properties in respect 
of any Claims in any jurisdiction including, but not limited to, court action (including winding up 
proceedings, judicial management and any analogous proceedings in any other jurisdiction), 
arbitration, the appointment of a receiver or receiver and manager, and/or the enforcement of 
any judgment or court order. 

 

4.2 Any Scheme Creditor who receives or recovers, at any time, on or after the Ascertainment Date, 
from the Company any sum in discharge of any portion of its Approved Claim, shall within two 
(2) Business Days after it receives or recovers such sum (other than the payments made 
pursuant to this Scheme), notify the Company of the amount and currency so received, how it 
was received or recovered and whether it represents principal or interest or other sums. Such 
Scheme Creditor shall, within two (2) Business Days after receiving a request from the Company, 
pay to the Company an amount equal to the sum so received or recovered (free and clear of all 
deductions or withholdings). 
 

5. DETERMINATION OF APPROVED CLAIMS 
 
5.1 All Approved Claims, which will in turn determine the Scheme Creditors’ entitlement to receive 

distributions, payments or benefits under the Scheme and vote at the Scheme Meeting and any 
General Meeting, shall be determined as at the Ascertainment Date.  

 
5.2 Subject to Clauses 5.3 and 5.4 below, Scheme Creditors who fail to submit a Proof of Debt 

or Voting Instruction Form (through any relevant Account Holder) as the case may be in 
accordance with Clause 5.5 and 5.6 below before the Proof of Debt Submission Date or 
Voting Instruction Form Submission Date as the case may be shall be considered a Non-
Participating Scheme Creditor. A Non-Participating Scheme Creditor shall not be entitled 
to any distributions, payments or benefits under this Scheme or be entitled to vote at the 
Scheme Meeting and any General Meeting but shall, nonetheless, be bound by the terms 
of the Scheme in the event that it becomes effective and shall have its Claim compromised 
or waived under the terms of this Scheme. 
 

5.3 The Chairman may at his sole and absolute discretion accept and admit a Proof of Debt or Voting 
Instruction Form as the case may be submitted by a Scheme Creditor for voting purposes at the 
Scheme Meeting notwithstanding that the Scheme Creditor has not submitted its Proof of Debt 
or Voting Instruction Form at the Specified Address or the Specified E-Mail Address on or before 
the Proof of Debt Submission Date or Voting Instruction Form Submission Date as the case may 
be.  

 

5.4 The Scheme Manager may at his sole and absolute discretion accept and admit a Proof of Debt 
or Voting Instruction Form as the case may be submitted by a Scheme Creditor for purposes of 
receiving distributions, payments and benefits under the Scheme and voting at any General 
Meeting notwithstanding that the Scheme Creditor has not submitted its Proof of Debt or Voting 
Instruction Form at the Specified Address or the Specified E-Mail Address on or before the Proof 
of Debt Submission Date or Voting Instruction Form Submission Date as the case may be. 
 

Noteholders 

 

5.5 The Account Holders shall obtain from Noteholders on whose behalf they hold interests in the 
Notes, whatever information or instructions they may require to submit a duly completed Voting 
Instruction Form in respect of the each Noteholder’s Claim up to and including the Ascertainment 
Date to the Company at the Specified Address or the Specified E-Mail Address by no later than 
the Voting Instruction Form Submission Date. 
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Other Creditors 
 

5.6 Each Other Creditor shall submit a Proof of Debt in respect of its Claim up to and including the 
Ascertainment Date to the Company at the Specified Address or the Specified E-Mail Address 
by no later than the Proof of Debt Submission Date. 
 
Adjudication Procedure 
 

5.7 Subject to Clause 5.11 below, the adjudication of the Proofs of Debt and Voting Instruction Forms 
for the purposes of determining the Approved Claim of each Scheme Creditor shall be carried 
out in accordance with section 211F of the Act read with the provisions of the Companies (Proofs 
of Debt in Schemes of Arrangement) Regulations 2017. For the avoidance of doubt, the Voting 
Instruction Form shall be deemed to be a Noteholder’s proof of debt for purposes of section 211F 
of the Act. 
 

5.8 For the purpose of determining the Noteholders’ Approved Claims, the Claim of a Noteholder will 
be admitted based on the aggregate of: 

 

(a) the principal amount of the Notes held by a Noteholder recorded in the books of the CDP 
as at the Ascertainment Date; and 
 

(b) any and all interest accruing on the Notes up to and including the Ascertainment Date 
which shall be calculated by the Company (subject to review by the Chairman, 
Independent Assessor or Scheme Manager, as the case may be, pursuant to the 
adjudication of the Voting Instruction Forms in accordance with the terms of this Scheme).  

 
5.9 Any Scheme Creditor who fails to raise a dispute in relation to the rejection of its Proof of Debt 

or Voting Instruction Form as the case may be in accordance with section 211F of the Act read 
with the provisions of the Companies (Proofs of Debt in Schemes of Arrangement) Regulations 
2017 shall be deemed to have admitted and accepted the decision or determination of the 
Chairman or the Independent Assessor (as the case may be) as regards its Claim in its Proof of 
Debt or Voting Instruction Form and the amount(s) of its Approved Claim. 

 

5.10 Notwithstanding the completion of the adjudication of any Proof of Debt or Voting Instruction 
Form in accordance with section 211F of the Act, in the event the Scheme becomes effective in 
accordance with its terms, the Scheme Manager may adjudicate any Proof of Debt or Voting 
Instruction Form de novo, or review and revise any past adjudication of any Proof of Debt or 
Voting Instruction Form, at his sole and absolute discretion.  

 

5.11 Following the adjudication of any Proof of Debt or Voting Instruction Form pursuant to Clause 
5.10 above:  

 

(a) The Scheme Manager shall give written notice to each Scheme Creditor of the results of 
his adjudication pursuant to Clause 5.10 above and of the Scheme Creditor’s Approved 
Claim within three (3) months of the Effective Date or such longer period as the Scheme 
Manager may reasonably determine at his discretion; 
 

(b) Any Scheme Creditor who wishes to dispute any aspect of the Scheme Manager's 
determination as notified to such Scheme Creditor by the Scheme Manager pursuant to 
Clause 5.11(a) above must give written notice of such dispute to the Scheme Manager at 
the 16 Raffles Quay, #22-00, Hong Leong Building, Singapore 048581 within seven (7) 
Business Days after the date of the Scheme Manager's notice, after which the Scheme 
Creditor shall be deemed to have admitted and accepted the decision or determination of 
the Scheme Manager as regards its Approved Claim pursuant to Clause 5.10 above. If a 
Scheme Creditor gives such notice of dispute to the Scheme Manager, such Scheme 
Creditor shall send a written request to the Scheme Managers to seek their agreement on 
the appointment of an Independent Assessor. If no agreement can be reached on the 
appointment of an Independent Assessor within fourteen (14) Business Days after the date 
of the Scheme Manager's notice, the Scheme Creditor may take out an application to the 
Court to determine the appointment of the Independent Assessor; 
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(c) After the appointment of the Independent Assessor, the Scheme Manager is to, as soon 
as practicable, provide the relevant Proof of Debt or Voting Instruction Form to the 
Independent Assessor; 

 

(d) After the Independent Assessor has been provided with the Proof of Debt or Voting 
Instruction Form, he must, within seven (7) Business Days, make a decision on the dispute 
and send a written notice of the decision along with the reasons for his decision to the 
Scheme Manager, the Company and the Scheme Creditor referred to in this Clause; 

 

(e) The costs of any Independent Assessor shall in any event be borne by the Scheme 
Creditor wishing to dispute the result of the Scheme Manager’s adjudication pursuant to 
Clause 5.12(a) above; 

 

(f) Any determination or decision by any Independent Assessor appointed under this Clause 
shall be subject to appeal to the Court within 7 calendar days of such determination or 
decision, and for the avoidance of doubt, neither the Company nor the Scheme Manager 
shall be liable in any event for any such costs, fees and expenses incurred by such 
Scheme Creditor in relation to or arising from such Scheme Creditor's submission of an 
application to the Court; and 

 

(g) Any part of the Claim that is admitted pursuant to such fresh adjudication shall be the 
relevant Scheme Creditor’s Approved Claim for the purpose of receiving distributions, 
payments and benefits under the Scheme and voting at any General Meeting. 

 
5.12 Each Scheme Creditor shall promptly provide the Scheme Manager with all such information and 

documents requested by the Chairman or the Scheme Manager (as the case may be) which are 
relevant to its Claim in its Voting Instruction Form or Proof of Debt (as the case may be), or to 
the determination of the amount of its Approved Claim. 

 
5.13 The Claims of each Scheme Creditor shall be: 

 
(a) for the purposes of computation under the Scheme, insofar as the Claim is in a currency 

other than US$, the value of such Claim shall be converted to US$ at the Exchange Rate; 
 

(b) reduced by any amount paid or distributed by the Company to that Scheme Creditor 
under this Scheme; 

 

(c) reduced by any amount recovered or received by or for the account of that Scheme 
Creditor under or arising from any guarantee given to that Scheme Creditor by any 
person with respect to any indebtedness or liability of the Company as at the 
Ascertainment Date to that Scheme Creditor; 

 

(d) where there have been any mutual credits, mutual debits or other mutual dealings 
between the Company and any Scheme Creditor as at the Ascertainment Date, the debts 
and liabilities to which each party is or may become subject as a result of such mutual 
credits, debits or dealings as at the Ascertainment Date shall be set off against each 
other and only the balance, if any, shall be used for the purposes of calculating and 
determining a Scheme Creditor’s Approved Claim; 

 

(e) where a Scheme Creditor submits more than one Voting Instruction Form or Proof of 
Debt as the case may be (each Voting Instruction Form or Proof of Debt being submitted 
in respect of a separate Claim against the Company), the amounts under all Voting 
Instruction Forms or Proofs of Debt as the case may be submitted by such Scheme 
Creditor shall be totalled, and treated as one amount and one vote; 

 

(f) for Claims that contain an interest, commission and/or fee component, only interest, 
commissions and/or fees accruing up to the Ascertainment Date may be set out in a 
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Voting Instruction Form or Proof of Debt as the case may be relating to such Claim, and 
(as the case may be) admitted and no interest shall accrue on any commission or fee. 

 
6. RESTRUCTURING PLAN 
 
The Lenders 
 
6.1 Principal terms. Each Lender’s Approved Claim shall be restructured under the Scheme as 

follows: 
 
(a) Each Lender may elect to take delivery of all or some of its Secured Assets in 

accordance with Clause 6.2 below; 

 

(b) Each Lender who has elected to take delivery of all of its Secured Assets shall be 

allocated and issued Scheme Shares for the whole of its Approved Claim in accordance 

with Clause 6.1(e) below (the “Allocated Shares”); 

 

(c) The Company shall procure that each Lender’s Secured Assets are delivered and/or 

transferred to the Lender on such terms and within such time as may be agreed upon 

in writing between the Company and the relevant Lender (each party acting 

reasonably). All costs and expenses incurred in connection with the delivery and/or 

transfer of a Secured Asset shall be borne by the Lender. Upon delivery or transfer of 

a Secured Asset to the Lender, the Lender shall be solely responsible for all costs and 

expenses in connection with the Secured Asset and the Group shall have no further 

obligations to pay any such costs and expenses.  

 

(d) All Secured Assets shall be sold or disposed of by the Lender who has elected to take 

delivery of all of its Secured Assets by no later than the Disposal Date and the net 

proceeds of sale from the Lender’s Secured Assets shall be applied towards reducing 

the Lender’s Approved Claim. If a Lender fails to sell or dispose of any of its Secured 

Assets by the Disposal Date, any portion of the Lender’s Approved Claim which 

remains unsatisfied shall automatically be deemed to have been settled in full and the 

Lender shall not be entitled to receive any Allocated Shares; 

 

(e) With respect to any Lender who has elected to take delivery of all of its Secured Assets 

and who has sold or disposed of all of its Secured Assets by no later than the Disposal 

Date, the Company shall issue the Allocated Shares to a Lender within 2 weeks after 

the Disposal Date in full and final settlement of such portion of the Lender’s Approved 

Claim which remains unsatisfied pursuant to the sale or disposal or the Secured Assets 

as at the Disposal Date. Any Allocated Shares which are not issued to a Lender shall 

be distributed in accordance with Clause 6.6 below; 

 
(f) With respect to any Lender who has not elected to take delivery of all of its Secured 

Assets, any portion of the Approved Claim of the Lender which remains unsatisfied 

pursuant to the sale or disposal or the Secured Assets as at the Disposal Date shall be 

settled in accordance with Clause 6.3 below. 

 
6.2 Election for delivery of Secured Assets. Within 7 days after the Effective Date, each Lender 

shall submit a written notice to the Company identifying which of its Secured Assets it wishes to 
take delivery of. If a Lender does not submit a written notice in accordance with this Clause 6.2, 
the Lender shall be deemed to have elected to take delivery of all its Secured Assets. 
 

6.3 Remaining Secured Assets. With respect to any Lender who has not elected to take delivery 
of all of its Secured Assets, the Company shall make payment to the Lender in respect of its 
Approved Claim in accordance with Clauses 6.3(a) to 6.3(s) below. For the avoidance of doubt,  
Clauses 6.3(a) to 6.3(s) below do not apply to a Lender who has elected to take delivery of all of 
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its Secured Assets or to any Secured Assets which has been transferred or delivered to a Lender 
pursuant to Clause 6.1 above:  
 
(a) Cross-collateralisation and further security. The securities held by a Lender in respect 

of the Lender’s Approved Claim shall be cross-collateralised (if not already cross-
collateralised) to secure the Lender’s Approved Claim. All costs and expenses to be 
incurred in connection with the cross-collateralisation exercise shall be borne by the 
Lender. For the avoidance of doubt, a Lender’s securities will not be cross-collateralised 
with the securities held by another Lender.  
 

(b) Where the Secured Asset(s) which the Lender has elected not to take delivery of in 
accordance with Clause 6.2 above comprise Vessels, the Company shall procure the 
establishment of a Designated Account for the Lender (if one has not already been 
established) and shall execute or procure the execution of (as may be applicable) a 
charge over the Designated Account established in favour of the Lender. 

 
Cash Management Principles Under The Cash Waterfall 
 
(c) Vessel Income: All Vessel Income shall first be credited into the Group’s Bank Mandiri 

Account. Within T+3 business days of receipt of any Vessel Income attributable to the 
Lender’s Vessels into the Group’s Bank Mandiri Account (where “T” is the date of 
receipt of such Vessel Income in the Group’s Bank Mandiri Account), the Group shall 
issue letter(s) of instruction to Bank Mandiri for all such Vessel Income to be transferred 
to the relevant Designated Account established by the Group for the Lender.  
 

(d) Cash Waterfall: The Vessel Income shall be applied in the following manner: 
 
(i) First, payment of Vopex for the Lender’s Vessels in accordance with L1; 

 

(ii) Second, payment of the Lender’s Interest in accordance with L2; 

 

(iii) Third, payment of Administrative Overheads in accordance with L3; 

 
(iv) Fourth, payment of the Remaining Margin (subject to Reserve) in accordance 

with L4; and 
 

(v) Fifth, repayment of Principal in accordance with L5. 
 

For the avoidance of doubt, any and all Vessel Income from a Lender’s Vessels shall 
only be applied for the benefit of that Lender. 

 
(e) L1 (Vopex): The Vopex for a given month shall be debited from the Total Vessel Income 

every month based on the Vopex Budget agreed with the Lender or the actual Vopex 
incurred, whichever is lower. If the actual Vopex incurred exceeds the Vopex Budget, 
the Group must obtain the prior written consent from the Lender before debiting any 
amount exceeding the Vopex Budget from the Total Vessel Income for the settlement 
of the additional Vopex incurred. 
 

(f) L2 (Lender’s Interest): Any surplus funds in a Designated Account after compliance 
with L1 shall be applied towards payment of the following: 

 
(i) Lender’s COF; and 

 
(ii) 0.25% Margin 

 
Contractual interest (excluding default interest) shall continue to accrue on the 
Principal, but shall not be compounded and shall be paid in accordance with the Cash 
Waterfall. 
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Payment of any and all default interest which has accrued under the Lender’s Facilities 
as at the Effective Date shall be deferred and the further accrual of default interest on 
the outstanding under the Lender’s Facilities suspended during the Scheme Period. 
 
Subject to the completion of the Scheme in accordance with Clause 9.1 below, upon 
the expiry of the Scheme Period, the Lender agree to waive and release and discharge 
the Company from any and all claims for any default interest payable to the Lender.  
 
Any available funds in a Designated Account (after taking into account any deductions 
allowed by the Lender under L1) shall be applied towards payment of the Lender’s 
Interest on a monthly basis.  

 
(g) L3 (Administrative Overheads): The Lender agrees to bear the Administrative 

Overheads.  
 
The Lender’s contribution to the Administrative Overheads shall be debited from its 
Designated Account. The maximum amount of Administrative Overheads which may 
be debited from the Designated Account shall be the Administrative Overheads Budget 
agreed with the Lender or the actual Administrative Overheads incurred, whichever is 
lower.  
 
If the actual Administrative Overheads incurred exceeds the Administrative Overheads 
Budget, the Group will have to obtain the Lenders’ prior written consent before debiting 
any amount exceeding the Administrative Overheads Budget from the Designated 
Account for the settlement of the excess Administrative Overheads incurred. 
 

(h) L4 (Remaining Margin subject to Reserve): Any available funds in a Designated 
Account (after taking into account any deductions under L1 to L3) shall be applied 
towards payment of the Remaining Margin subject to there being sufficient funds in the 
Designated Account to satisfy the Reserve.  
 
In the event there are insufficient funds in the Designated Account to pay the Remaining 
Margin, any shortfall in the payment of the Remaining Margin shall be paid in 
subsequent months when there is a surplus in the Designated Account after settling 
the Remaining Margin payable to the Lender for a given month. 

 
(i) L5 (Principal repayment): Starting from the second year of the Scheme Period, any 

available funds in a Designated Account (after taking into account any deductions under 
L1 to L4) shall be applied towards payment of the Principal due and owing to the Lender 
under the Lender’s Facilities subject to there being sufficient funds in the Designated 
Account to satisfy the Reserve. 

 
Sale of Non-Performing Vessels 

 
(j) Sale of Non-Performing Vessels: The Lender shall have the right to sell and/or request 

that the Company use all reasonable endeavours to procure the sale or scrapping of a 
Vessel if the utilisation of the Vessel for a 9-month rolling period starting from the 
Effective Date is less than 30% (“Non-Performing Vessel”), on terms to be agreed 
between the Company and the Lender (each, acting reasonably). The Lender shall use 
all reasonable endeavours to procure that any Existing Security in respect of the Non-
Performing Vessel shall be discharged in order to facilitate any such sale.  

 
(k) Application of proceeds: Any proceeds from the sale or scrap of any Non-Performing 

Vessel shall be applied in the following order of priority: 
 

(i) First, towards payment of any expenses incurred in relation to and/or payable 
for the purpose of giving effect to the sale or scrap of the Non-Performing 
Vessel (e.g. shipyard dues and government tariffs etc.); 
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(ii) Second, towards payment of the Principal due and owing to the relevant 

Lender; 

 

(iii) Third, towards payment of any remaining balance of the relevant Lender’s 
Approved Claim (including interest); 
 

(v)  Fourth, to the Company.  
 

(l) Disposal of other Secured Assets. Without prejudice to Clause 6.3(j) above, during 
the Scheme Period, the Company may with the prior written consent of the relevant 
Lender dispose of any Secured Asset. Any proceeds from such disposal shall be 
applied in the order of priority set out in Clause 6.3(k) above save that, with respect to 
Clause 6.3(k)(i), the reference to expenses incurred in relation to and/or payable for the 
purpose of giving effect to the sale or scrap of the Non-Performing Vessel shall be 
deemed to be a reference to expenses incurred in relation to and/or payable for the 
purpose of giving effect to the any disposal pursuant to this Clause 6.3(l). 
 

(m) In the event all Secured Assets over which a Lender holds an Encumbrance have been 
sold, scrapped and/or disposed of in accordance with the terms of the Scheme and the 
Approved Claim of the relevant Lender has not been settled in full, notwithstanding that 
the Scheme Period has not expired, the remaining Approved Claim shall be 
automatically, completely and absolutely released and discharged, and the Company 
and the relevant companies in the Group shall have no further obligations and liabilities 
to the relevant Lender in respect of such remaining Approved Claim. The relevant 
Lender shall, if called upon to do so, execute and deliver to the Company such forms 
of release, discharge or discontinuance of any undertakings and/or liability as the 
Company may reasonably require. 
 

(n) If a Lender’s Approved Claim has not been settled in full at the end of the Scheme 
Period and provided the Lender still has Secured Assets over which the Lender holds 
an Encumbrance, the Lender’s Approved Claim shall be sustained post-Scheme Period 
save that the amount of Approved Claim sustained shall be the lower of: (i) a desktop 
valuation of any remaining Secured Assets encumbered to the Lender at end of 
Scheme Period (in which event any portion of the Approved Claim which is not covered 
by the value of the remaining Secured Assets shall be automatically, completely and 
absolutely released and discharged, and the Company and the relevant companies in 
the Group shall have no further obligations and liabilities to the relevant Lender in 
respect of such portion of the Approved Claim upon the expiry of the Scheme Period); 
or (ii) the outstanding balance of the Lender’s Approved Claim as at end of the Scheme 
Period. Within three (3) months after the last day of the Scheme Period, FEG shall 
either refinance the amount of Approved Claim sustained post-Scheme Period or FEG 
and the Lender shall renegotiate and enter into a new agreement governing the 
repayment of the amount of Approved Claim sustained post-Scheme Period, failing 
which the Lender shall be entitled to enforce all its rights under the Lender’s Facilities.  

 
Reporting requirements 
 
(r) At every monthly interval following the Effective Date, the Company shall:  

 
(i)  provide a monthly fund movement report prepared by the Company to the Lender 

and the Scheme Manager setting out the Vessel Income and Vopex for the 
preceding month in respect of all Vessels which remain mortgaged to the Lender 
as at the date of the report (the “MVF Report”); 

 
(ii) provide a report prepared by the Group to the Lender and the Scheme Manager 

setting out an update on the deployment and charter status for the preceding 
month of all Vessels which remain mortgaged to the Lender as at the date of the 
report (the “D&C Status Report”). 
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(s) The Scheme Manager shall at every 3-month interval following the Effective Date 
prepare and provide a monitoring report to the Lender based on the MVF Report, the 
D&C Status Report and any and all other information that the Scheme Manager may 
require and request from the Company as the Scheme Manager may in his sole and 
absolute discretion deem appropriate. 

 
Scheme Shares 
 
6.4 Total Eligible Debt. The Total Eligible Debt which shall participate in the issuance of Scheme 

Shares shall comprise the following: 
 
(a) the FEG Eligible Debt; and 

 
(b) the AMPL Eligible Debt (which shall be treated as an indebtedness of the Company). 

 
6.5 Share Recipient. The following persons shall be eligible to participate in the issuance Scheme 

Shares in accordance with the terms of the Scheme: 
 
(a) the Unsecured Creditors; 

 
(b) the Lenders who have elected to take delivery of all Secured Assets pursuant to Clause 

6.2 above; and 
 

(c) the AMPL Scheme Creditors. 
 

6.6 Scheme Share Issuance. The Total Eligible Debt shall be settled as follows: 
 

(a) The Total Eligible Debt shall be converted to Scheme Shares.  

 

(b) The number of Scheme Shares to be allotted to each Share Recipient shall be 

determined by the following formula: 

 
Approved Claim of the Share Recipient 

Total Eligible Debt x 
90% of the enlarged share 

capital of the Company 

 
(c) The Scheme Shares shall (i) be duly authorised, validly issued and credited as fully 

paid-up; (ii) rank pari passu in all respects with any other shares of the Company then 
in issue; and (iii) free from all Encumbrances and entitled to all rights attached thereto 
on or after the date of issue. 
 

(d) The Scheme Shares shall be issued by the Company to Unsecured Creditors and the 
AMPL Scheme Creditors within 2 weeks of the Implementation Date. 

 

(e) The Scheme Shares shall be issued by the Company to the Lenders who have elected 
to take delivery of all Secured Assets pursuant to Clause 6.2 above in accordance with 
Clause 6.1 above. Any Allocated Shares which are not issued to a Lender in 
accordance with Clause 6.1 above shall be distributed pari passu to all Share 
Recipients. 

 
7. DISTRIBUTION AND PAYMENT MECHANISM 
 
7.1 Any and all distributions or payments under this Scheme shall:  

 
(a) in the case of any cash distribution or payment, be made by the Company by cheque or 

by bank transfer to a bank account designated by the payee, provided that the fees and 
expenses incurred in connection with such bank transfer shall be borne by the payee and 
may be deducted from any sum payable to the payee under this Scheme;  

 
(b) in the case of any distribution of the Scheme Shares to Noteholders, the Company shall 
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allot and issue the Scheme Shares to the relevant Account Holder, who shall distribute the 
Shares to the relevant Noteholder and pending such distribution, the relevant Account 
Holder shall hold on trust the Scheme Shares for the Noteholders; 
 

(c) in the case of Scheme Creditors who are not Depositors or who have not provided the 
Company with details of a Securities Account, the Company shall execute such 
instrument(s) or instruction(s) of transfer for the transfer of the relevant number of Scheme 
Shares to the relevant Scheme Creditors. Thereafter, the relevant share certificate(s) 
pertaining to such Scheme Shares made out in favour of such Scheme Creditors shall be 
sent by ordinary post in prepaid envelopes addressed to such Scheme Creditors at their 
respective registered addresses in Singapore or such other address in Singapore as any 
such Scheme Creditor may notify to the Company at the sole risk of such Scheme 
Creditors, and the Company shall not be liable for any delay or loss in transmissions of the 
relevant share certificate(s); 

 
(d) On and from the Effective Date, each Scheme Creditor (not being a Depositor or who have 

not provided the Company with details of a Securities Account) irrevocably agrees and 
authorises the Company and the Scheme Manager to execute or effect on behalf of such 
Scheme Creditor any and all instrument(s), document(s) or instruction(s) as shall be 
necessary or as the Company or the Scheme Manager may reasonably require to give 
effect to the Scheme. Every such instrument, document or instruction to be executed by 
the Company and/or the Scheme Manager shall be effective as if it had been executed by 
the relevant Scheme Creditor;  

 
(e) On and from the Effective Date, each Scheme Creditor (not being a Depositor or who have 

not provided the Company with details of a Securities Account) irrevocably agrees and 
authorises the Company and the Scheme Manager to execute or effect on behalf of such 
Scheme Creditor any and all instrument(s), document(s) or instruction(s) as shall be 
necessary or as the Company or the Scheme Manager may reasonably require to give 
effect to the Scheme. Every such instrument, document or instruction to executed by the 
Company and/or the Scheme Manager shall be effective as if it had been executed by the 
relevant Scheme Creditor; 

 
(f) On and from the Effective Date, each Scheme Creditor being a Depositor irrevocably 

agrees and authorises the Company and/or the Scheme Manager to execute or effect on 
behalf of each such Scheme Creditor any and all instrument(s), document(s) or 
instruction(s) as shall be necessary or as the Company or the Scheme Manager may 
reasonably require to give effect to the Scheme. Every such instrument, document or 
instruction to executed by the Company and/or the Scheme Manager shall be effective as 
if it had been executed by the relevant Scheme Creditor.  

 
7.2 If for any reason whatsoever, any distribution or payment made to a Participating Scheme 

Creditor pursuant to this Scheme is not received by that Participating Scheme Creditor and such 
non-receipt of distribution or payment is not the result of any fault on the part of the Company, 
such Participating Scheme Creditor shall be deemed to have waived all its rights in relation to 
that distribution or payment upon the expiry of six (6) months from the date of such payment 
being made. 

 
8. RELATED CREDITOR CLAIMS 
 
8.1 Related Creditors shall not be entitled to receive any distributions, payments or benefits under 

this Scheme or vote at any General Meeting, and the Company shall be completely and 
absolutely released and discharged from all Related Creditor Claims on and from the Effective 
Date. 

 
9. COMPLETION AND TERMINATION OF THE SCHEME 
 
9.1 The Scheme shall terminate by performance when: 
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(a) the Scheme Manager (acting reasonably) certifies under hand that the Scheme has been 
completed or so substantially completed that it cannot be continued without needlessly 
protracting this Scheme;  

 
(b) the Participating Scheme Creditors in General Meeting resolve by Special Resolution to 

terminate this Scheme on the basis that the Scheme has been completed or so 
substantially completed that it cannot be continued without needlessly protracting this 
Scheme; or 

 
(c) an order of the Court sanctioning the termination of the Scheme is obtained.  
 

9.2 The Scheme shall also terminate if the Participating Scheme Creditors in General Meeting 
resolve by Special Resolution to terminate this Scheme upon any of the following events 
occurring:  
 
(a) if the Company does not comply with any provision of the Scheme, provided that no failure 

of the Company to comply with any provision of the Scheme shall be deemed to have 
occurred if the failure to comply is capable of remedy and is remedied within thirty (30) 
days of any Creditor giving notice to the Company; 

 
(b) if the Company ceases or threatens to cease to carry on its business or any material part 

thereof or materially changes the nature or mode of conduct of its trading in any material 
aspect; 

 
(c) an order is made for the Company to be placed under judicial management and for the 

appointment of a judicial manager; 
 
(d) if a receiver and/or manager or other similar officer is appointed over the undertakings, 

properties, assets, or revenues of the Company; 
 
(e) if an order is made for the winding up of the Company or a resolution passed or if a notice 

is issued convening a meeting for the purpose of passing any such resolution; 
 
(f) if, in Singapore or elsewhere, the Company is declared by the Minister to be a declared 

company under the provisions of Part IX of the Companies Act; 
 
(g) if the AMPL Scheme is terminated; or 
 
(h) if a material situation shall arise which in the opinion of any of the Participating Scheme 

Creditors (acting reasonably) makes it improbable that the Company will be able to perform 
its obligations under the Scheme.  

 
9.3 In the event that the Scheme is terminated under Clause 9.2, the Scheme shall cease to be 

binding on the Participating Scheme Creditors and each Participating Scheme Creditor shall be 
entitled to exercise any and all of its rights, powers and remedies against the Company for any 
outstanding part of the Participating Scheme Creditor’s Approved Claim which the Company has 
failed to settle in accordance with the terms of the Scheme. 

 
10. SCHEME MANAGER 
 
10.1 The Company shall appoint the Scheme Managers before the Effective Date on terms to be 

agreed between the Scheme Managers and the Company and such appointment shall continue 
until terminated in accordance with Clause 10.4 below or until completion or termination of the 
Scheme in accordance with Clause 9 above, whichever is earlier. The Scheme Managers shall 
be entitled to such reasonable fees and remuneration for their performance of their duties and 
services as Scheme Managers and for taking any action that they are required, authorised or 
empowered to take under or in respect of this Scheme as may be agreed with the Company or 
determined by the Court. 
 

10.2 The Company shall do everything that is necessary to give effect to the directions and instructions 
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of the Scheme Managers, to the extent reasonably necessary and expedient to enable the 
Scheme Managers to carry out their functions under this Scheme, and the Company shall not 
prevent, frustrate, object to or otherwise prejudice the carrying out by the Scheme Managers of 
their duties and functions under this Scheme. 
 

10.3 Duties and powers of Scheme Managers 
 

(a) The Scheme Managers shall oversee the implementation of and the Company’s 

compliance with the provisions of the Scheme and shall have the power to do all such 

things as he may consider necessary or desirable towards that end including without 

limitation:- 

(i) to initiate, prosecute, discontinue, withdraw and/or settle any claim or proceeding 
against any person to enforce this Scheme; 
 

(ii) to appoint an agent to carry out or to assist them in carrying out any of their duties 
or functions which the Scheme Managers are unable to perform;  

 
(iii) to delegate the performance of their duties and the exercise of any of their 

powers to any suitably qualified person; 
 

(iv) to, at the Company’s costs and expense, engage lawyers, financial or other 
professional advisers and consultants to advise and assist the Scheme 
Managers in the exercise of its rights and the performance or discharge of their 
duties as the Scheme Managers;  
 

(v) to enforce for the benefit of the Scheme Creditors any and all the undertakings 
and obligations of the Company under this Scheme and to commence 
proceedings against the Company in their capacity as Scheme Managers to 
enforce such undertakings and obligations, and in this connection, no Scheme 
Creditor shall commence any action against the Company to enforce any 
undertaking or obligation of the Company under this Scheme or to recover any 
loss arising from any breach by the Company of any such undertaking or 
obligation; 

 
(vi) to enforce for the benefit of the Company any and all the undertakings and 

obligations of the Scheme Creditors (in whole or in part) under this Scheme and 
to commence proceedings against any one or more of the Scheme Creditors in 
their capacity as Scheme Managers to enforce such undertakings and 
obligations; and 

 
(vii) to do everything reasonable or necessary to implement the provisions of this 

Scheme. 
 

(b) To the extent that, in the Scheme Managers’ reasonable opinion, there is any doubt as 
to whether the Scheme Managers may execute, perform or do any act, matter or thing 
under the powers conferred upon him under this Scheme then that act, matter or thing 
may be executed, performed or done with the Ordinary Resolution of the Scheme 
Creditors. 

 
(c) Subject to Clause 10.3(d) below, the Scheme Managers shall comply with any resolution 

duly passed at a General Meeting unless and to the extent varied or rescinded by an 
order of the Court. 
 

(d) The Scheme Managers may at any time apply to the Court: 
 

(i) for any order or direction in relation to any particular matter arising in 
connection with the carrying out of his powers, duties or functions under this 
Scheme or the construction or interpretation of any specific provision of this 
Scheme and shall do all such things as the Court may order or sanction; and/or 
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(ii) for any order or direction in connection with any allegations raised by any 

Scheme Creditor against the Scheme Managers or in respect of or arising from 
any resolution passed at a General Meeting. 

 
(e) The Scheme Managers may rely on any representation, notice or document believed by 

it to be genuine, correct and appropriately authorised and any statement made by any 
person regarding any matters which may reasonably be assumed to be within its 
knowledge or within its power to verify. 

 
(f) The Scheme Managers shall not be obliged to make or commence or continue any 

Scheme Manager Claim or Scheme Manager Proceedings or take any action if the 
Scheme Managers is satisfied that the monies for the time being provided or made 
available to him by the Company and/or the Scheme Creditors for that purpose are 
insufficient to pay, defray, reimburse or meet all fees, expenses and liabilities which have 
been incurred or may otherwise be incurred. 

 

(g) The Scheme Managers may settle or discontinue or withdraw any Scheme Manager 
Claim or Scheme Manager Proceedings on such terms as the Scheme Manager 
considers appropriate (i) if the Scheme Managers are satisfied that the monies for the 
time being provided or made available to him by the Company and/or the Scheme 
Creditors for that purpose are insufficient to pay, defray, reimburse or meet all fees, 
expenses and liabilities which have been incurred or may otherwise be incurred; or (ii) if 
the Scheme Managers is advised to do so by any legal advisor engaged by the Scheme 
Managers. 

 

(h) Notwithstanding anything to the contrary in the Scheme: 
 

(i) The Scheme Managers shall not be obliged to do or omit to do anything if it 
would or might in its reasonable opinion constitute a breach of any law or 
regulation or a breach of a fiduciary duty or duty of confidentiality; and 

 
(ii) The Scheme Managers shall act in accordance with any direction or order of 

the Court and shall not be liable to any person whatsoever for doing so. 
 

10.4 Appointment, Resignation and Removal of the Scheme Managers 
 

(a) A Scheme Manager shall cease to hold office as the Scheme Manager upon the 
occurrence of any of the following events: 

 
(i) the Scheme Manager may resign at any time by giving at least thirty (30) days’ 

notice to the Company save that the resignation of the Scheme Manager shall not 
take effect unless and until a new Scheme Manager is appointed. In connection 
herewith, the resigning Scheme Manager or the Company may appoint the 
successor Scheme Manager, who shall have the capacity and experience to 
undertake the duties of the Scheme Manager; 

 
(ii) the passing of a resolution at a General Meeting convened for the purpose of 

appointing any person or persons to replace the Scheme Manager; 
 

(iii) upon the making of an order of the Court, upon an application by the Company or 
the Scheme Manager, for the removal or replacement of the Scheme Manager; 
and/or 
 

(iv) the death or bankruptcy of the Scheme Manager. 
 

(b) The Court may, upon an application by the Company or the Scheme Manager, by order 
appoint any person or persons as Scheme Manager whether in substitution of, or in 
addition to, the person then holding appointment as the Scheme Manager or to fill any 
vacancy resulting from death or bankruptcy. 
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(c) Every person who ceases to be a Scheme Manager shall make available to its successor 

such documents and records in its possession and provide such assistance as the 
successor Scheme Manager may reasonably request for the purposes of performing any 
functions or duties as Scheme Manager under the Scheme. 

 
10.5 The Scheme Managers disclaim all personal liability under any contract, agreement or other 

arrangement entered into on behalf of the Company, or with regard to any other act or omission 
to act, in connection with this Scheme.  

 
10.6 The Scheme Managers shall not be responsible 
 

(a) for the adequacy, accuracy and/or completeness of any information (whether oral or 

written) supplied by the Scheme Managers, the Company or any other person given in 

or in connection with this Scheme; or 

 

(b) for the legality, validity, effectiveness, adequacy or enforceability of this Scheme or any 

other agreement, arrangement or document entered into, made or executed in 

anticipation of or in connection with this Scheme. 

 
10.7 The Scheme Managers shall not be liable to any Scheme Creditor for any and all losses, 

damages, charges, costs and expenses of whatsoever nature which such Scheme Creditor may 
sustain, incur or suffer in connection with or arising from any act or omission on its part in relation 
to any Scheme Manager Claim or Scheme Manager Proceedings, unless directly caused by 
fraud, dishonesty or wilful misconduct on their part.  
 

10.8 The Scheme Managers will not be responsible for any delay (or any related consequences) in 
crediting an account with any amount required to be paid to any Scheme Creditor under this 
Scheme if the Scheme Managers has taken all necessary steps as soon as reasonably 
practicable to comply with the regulations or operating procedures of any bank used by the 
Scheme Managers for that purpose.  

 
10.9 The Scheme Managers and their delegates appointed under Clause 10.4 shall not be liable for 

any and all losses, damages, charges, costs and expenses of whatsoever nature which the 
Company may at any time and from time to time sustain, incur or suffer at any time, whether 
before or after the Termination Date, in connection with the exercise of their powers in the 
performance of their duties under this Scheme, unless such losses, damages, charges, costs or 
expenses arise out of the gross negligence, fraud or wilful default of the Scheme Managers. 

 
10.10 In exercising his powers and carrying out his functions under this Scheme, the Scheme Manager 

shall be deemed at all times to act as agent for and on behalf of the Company. Nothing in this 
Scheme shall constitute the Scheme Manager as an agent of any Scheme Creditor. 

 
11. ASSIGNMENT OF APPROVED CLAIM 
 
11.1 No Scheme Creditor shall assign or transfer any of its rights, title, interests and/or benefits under 

the Scheme except as expressly provided hereunder. 
 
11.2 A Scheme Creditor (the “Transferor”) may at any time absolutely assign and transfer to any 

person (the “Transferee”) its rights, title, interest and benefits under and arising from the 
Scheme, by delivering to the Scheme Manager a Transfer Instrument executed by both the 
Transferor and Transferee. Such Transferee shall, by delivery of such Transfer Instrument to the 
Scheme Manager, be deemed to have agreed to be bound by and subject to the terms of the 
Scheme. 

 
11.3 Notwithstanding service or delivery of a Transfer Instrument to the Scheme Managers, the 

Scheme Managers shall have no obligation or duty to accept or act upon the Transfer Instrument 
and may at its absolute discretion withhold making any payment or distribution under the Scheme 
to the Transferee and the Transferor identified in the Transfer Instrument until: 
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(a) the Scheme Managers are satisfied that the Transfer Instrument had been duly, validly 

and effectively executed by the Transferor and the Transferee (in the form and substance 

satisfactory to the Scheme Managers) and/or by any person duly and lawfully empowered 

to do so on behalf of the Transferor and/or the Transferee; and 

 
(b) the identities of the Transferor and/or the Transferee have been verified to the satisfaction 

of the Scheme Managers, 

 
and the Scheme Managers may for the foregoing purpose require the Transferor and/or 
Transferee to furnish to the Scheme Managers such information, evidence and/or legal opinion 
as the Scheme Managers may consider appropriate at the expense of the Transferor or 
Transferee. 
 

11.4 A Transferee shall become a Scheme Creditor in place of the Transferor (and such Transferor 
shall cease to be a Scheme Creditor) for the purpose of the Scheme on the date that confirmation 
in writing of the transfer is given by the Scheme Managers to the Transferee. Upon completion 
of the transfer, the Company and the Transferor shall be released from further obligations 
towards one another under this Scheme. 

 
11.5 No Transferee shall be entitled to receive under this Scheme payment of any amount of any 

distribution greater than that which the Transferor would have been entitled. 
 
11.6 All costs, fees and expenses incurred in relation to any assignment or transfer carried out 

pursuant to this Clause (including but not limited to any such costs, fees and expenses incurred 
by the Company) shall be wholly borne by the Transferor. 

 
12. TAXES AND WITHHOLDINGS 
 
12.1 All sums payable by the Company under the terms of the Scheme shall be paid: 

 
(a) Free of any restriction or condition; and 
 
(b) Without deduction or withholding (except to the extent required by law) on account of any 

other amount, whether by way of set-off, counterclaim or otherwise. 
 
12.2 If the Company or any other person on its behalf (whether or not a party to this Scheme) must at 

any time deduct or withhold any tax or other amount from any sum paid or payable by, or received 
or receivable from, the Company under this Scheme or the other documents contemplated 
hereby, the Company shall be entitled to deduct an amount equivalent to the tax or other amount 
withheld, from the amount payable to the Scheme Creditor to which that sum is due. 

 
12.3 If the Company or any other person on its behalf (whether or not a party to this Scheme) must at 

any time pay any tax or other amount on, or calculated by reference to, any sum received or 
receivable by any Scheme Creditor under this Scheme or the other documents contemplated 
hereby (except for a payment by any Scheme Creditor of tax on its own overall net income 
imposed by the jurisdiction of its incorporation, or, in the case of a Scheme Creditor, where its 
facility office is located), the Company shall pay or procure the payment of that tax or other 
amount before any interest or penalty becomes payable. 

 
12.4 Within thirty (30) days after paying such sum from which it is required by law to make any 

deduction or withholding, and within thirty (30) days after the due date of payment of any tax or 
other amount which it is required by Clause 12.3 to pay, the Company shall deliver to the relevant 
Scheme Creditor receipts or other evidence satisfactory to the relevant Scheme Creditor showing 
that deduction, withholding or payment and (where remittance is required) the remittance thereof 
to the relevant taxing or other authority. 

 
13. MODIFICATIONS OR AMENDMENTS TO THE SCHEME 
 
13.1 All procedural amendments, including any extension or abridgment of time in connection with 
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anything to be done under the Scheme (save in respect of any Scheme Condition or payment or 
distribution obligations of the Company under the Scheme), shall be approved by Ordinary 
Resolution passed at a General Meeting.  

 
13.2 All substantive modifications and/or amendments to and decisions to be taken regarding the 

Scheme shall be approved by Special Resolution passed at a General Meeting. Any proposed 
modification, amendment and/or decision to be taken with respect to any payment or distribution 
obligations of the Company under the Scheme shall be regarded as a substantive modification 
and/or amendment to the Scheme. 

 
13.3 Save as provided for under Clauses 13.1 and 13.2 above, any modifications and/or amendments 

to the terms of the Scheme and any decisions to be taken regarding the Scheme shall be 
approved by Ordinary Resolution passed at a General Meeting. 

 
13.4 Subject to Clauses 13.1 and 13.2 above, the Scheme Manager shall determine whether a 

proposed modification, amendment and/or decision to be taken regarding the Scheme is 
procedural or substantive in nature or otherwise and any such determination by the Scheme 
Manager shall be conclusive and binding on all parties to the Scheme. 

 
14. MEETINGS OF SCHEME CREDITORS  
 
14.1 After the Effective Date, the Company or the Scheme Manager may, whenever it thinks fit or 

appropriate, convene a General Meeting of any or all classes of Participating Scheme Creditors 
to propose an Ordinary Resolution or (if required by this Scheme) a Special Resolution as the 
Company or the Scheme Manager may in its sole discretion deem fit, in respect of any matters 
arising in connection with the terms and/or implementation of the Scheme.  
 

14.2 After the Effective Date, the Company shall convene a General Meeting of all classes of Scheme 
Creditors upon the submission of a written request from any two or more Participating Scheme 
Creditors in any class whose Approved Claims subsisting at the relevant time in aggregate 
constitute not less than thirty percent (30%) of the total Approved Claims of all Participating 
Scheme Creditors subsisting at such relevant time. In the event the Company fails to convene 
and hold a General Meeting within thirty (30) days after the date of any request of such 
Participating Scheme Creditors, then those requesting Participating Scheme Creditors may 
convene a General Meeting. The costs and expenses of convening any such General Meeting 
shall be borne by the requisitioning Participating Scheme Creditor(s), if so requested in writing 
by the Company. 

 
14.3 The following provisions shall apply to any General Meeting:  

 
(a) Any accidental omission to give notice of meeting or the non-receipt of notice by any 

Participating Scheme Creditor shall not invalidate any meeting or the proceedings thereat. 

 

(b) Any notice of meeting shall be accompanied by a Proxy Form to be issued by the Company 

(in such form as may be determined by the Company) and each Participating Scheme 

Creditor shall, at least forty-eight (48) hours before the General Meeting, lodge the Proxy 

Form with the Company at the Specified Address. If a Participating Scheme Creditor fails 

to lodge a Proxy Form at least forty-eight (48) hours before the General Meeting, that 

Participating Scheme Creditor shall not be entitled to vote at the General Meeting unless 

so admitted to vote at the discretion of the chairman of the General Meeting. 

 

(c) Any Participating Scheme Creditor which is not a natural person must appoint a proxy to 
attend and vote on its behalf at all General Meetings and any Participating Scheme 
Creditor may appoint any natural person to be its proxy or attorney to attend and vote on 
its behalf at any or all General Meetings. No Participating Scheme Creditor shall be entitled 
to appoint more than one (1) proxy or attorney to attend and vote at any General Meeting 
and the proxy or attorney shall not be allowed to attend and vote at any General Meeting 
except in the absence of its appointor. A Participating Scheme Creditor may revoke the 
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appointment of any person as its proxy or attorney by giving written notice thereof to the 
Company. 

 
(d) At any such meeting, two (2) Participating Scheme Creditors present in person or by proxy 

shall form a quorum for the transaction of business and no business shall be transacted at 
any meeting unless the requisite quorum is present at the commencement of business 
(unless there is only one (1) Participating Scheme Creditor in a class, in which case that 
one (1) Participating Scheme Creditor present shall form a quorum and may transact any 
business which a General Meeting is competent to transact). 

 
(e) The Company shall be entitled to nominate the chairman of the meeting, but if no 

representative of the Company is present within thirty (30) minutes of the time appointed 
for the holding of the meeting, the Participating Scheme Creditors present in person or by 
proxy shall choose one of their number to be chairman. 

 
(f) If within half an hour from the time appointed for any meeting, a quorum of Participating 

Scheme Creditors is not present, the meeting shall stand adjourned to such place and time 

at the discretion of the chairman, and if at such adjourned meeting, a quorum is still not 

present, any one (1) Participating Scheme Creditor present shall form a quorum and may 

transact any business which a General Meeting is competent to transact. 

 
(g) The chairman may with consent of the meeting adjourn the meeting from time to time and 

from place to place, to a place and time determined by the Company. 

 
(h) Any meeting at which it is proposed to: (i) pass an Ordinary Resolution shall be called by 

giving at least fourteen (14) Business Days’ notice in writing to the Participating Scheme 

Creditors; and/or (ii) pass a Special Resolution shall be called by giving at least twenty-

one (21) Business Days' notice in writing to the Participating Scheme Creditors. 

 
(i) Any Scheme Creditor with a Disputed Claim shall be entitled to have notice of and attend 

a General Meeting, but shall only be entitled to vote at a General Meeting to the extent 
that any part of the Scheme Creditor’s Claim has been admitted as an Approved Claim. 

 

(j) For the avoidance of doubt, it shall not be necessary for the Company to hold separate 
meetings for the Lenders (to the extent that they hold an Approved Claim) and the 
Unsecured Creditors, if the Scheme Manager in his sole and absolute discretion deem 
appropriate. However, if a joint meeting of the Lenders (to the extent that they hold an 
Approved Claim) and the Unsecured Creditors is held, any and all votes cast by the 
Scheme Creditors present and voting (in person or by proxy) at such meeting will 
nonetheless be calculated based on their respective classes. 

 
15. NOTICES 

 
15.1 The sending of notices and other documents by the Scheme Manager to Scheme Creditors under 

this Scheme shall be in accordance with Regulation 9 of the Companies (Proofs of Debt in 
Schemes of Arrangement) Regulations 2017, which shall be deemed incorporated by reference 
herein mutatis mutandis. For the purposes of this Clause 15, the Scheme Creditors shall be taken 
to have previously agreed in writing within the meaning of Regulation 9 to receive notices, 
requests or other information by way of their electronic mail address or facsimile transmission 
number (as the case may be) provided in their Proof of Debt or Voting Instruction Form, or last 
known electronic mail address or facsimile transmission number (as the case may be) given to 
the Scheme Manager. 

 
15.2 Any notice or communication to the Company or the Scheme Manager under this Scheme may 

be served by posting it by prepaid registered post to the address of the Company or Scheme 
Manager notified to the Scheme Creditors, and if so posted shall be deemed to have been 
received by the Company or Scheme Manager respectively, upon actual receipt thereof. Any 
notice to the Scheme Manager or the Company not in compliance with this Clause 15.2 shall be 
deemed of no effect for all purposes of the Scheme, save as otherwise permitted by the Scheme 
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Manager in their absolute discretion.  
 
15.3 The non-receipt of any notice or other communication sent in accordance with Clause 15.1 above 

shall not affect any part or provision of this Scheme. 
 
16. CONFLICT AND INCONSISTENCY 

 
In the case of a conflict or inconsistency between the terms of this Scheme and the terms of the 
Explanatory Statement, the terms of this Scheme shall prevail. 
 

17. SEVERABILITY 
 
17.1 If any provision in this Scheme shall be, or at any time shall become invalid, illegal or unenforceable 

in any respect under any law, such invalidity, illegality or unenforceability shall not in any way 
affect or impair any other provisions of this Scheme but this Scheme shall be construed as if such 
invalid or illegal or unenforceable provision had never been contained herein. 

 
17.2 To the extent it is not possible to delete or modify the provision in whole or in part, under Clause 

17.1, then such provision or part of it shall, to the extent that it is invalid, illegal or unenforceable, 
be deemed not to form part of this Scheme and the validity, legality and enforceability of the 
remainder of this Scheme shall, subject to any deletion or modification made under Clause 17.1, 
not be affected. 

 
18. GOVERNING LAW AND JURISDICTION  
 
18.1 This Scheme shall be governed by, and construed in accordance with, by the laws of the Republic 

of Singapore. 
 
18.2 The Company and the Scheme Creditors hereby irrevocably submit to the exclusive jurisdiction 

of the courts of the Republic of Singapore in relation to any dispute arising out of or in connection 
with this Scheme or its implementation or out of any action taken or omitted to be taken under 
this Scheme or in connection with the administration of this Scheme. 

 
19. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT, CHAPTER 53B OF SINGAPORE 
 

Save as expressly provided in this Scheme, a person who is not a party to this Scheme has no 
right under the Contracts (Rights of Third Parties) Act, Chapter 53B of Singapore, to enforce any 
term of this Scheme. 
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SCHEDULE A 
 

Form of Transfer Instrument 
 
 

This Transfer is made on the [●] day of [●] between: 

 

(1) [Insert name] (Registration No. [●]) of [insert address] (the “Transferor”); and 

 

(2) [Insert name] (Registration No. [●]) of [insert address] (the “Transferee”). 

 
(each a “Party” and both collectively referred to herein as the “Parties”) 
 
Whereas: 
 
(A) By a scheme of arrangement dated 7 August 2020 proposed by Falcon Energy Group Limited 

under section 210 of the Companies Act (Cap. 50) in HC/OS 206 / 2020 and approved by the 

High Court of the Republic of Singapore on [●] (the “Scheme”), the Transferor is a Participating 

Scheme Creditor of the transferee or successor in title of a Participating Scheme Creditor. 
 

(B) The Transferor has agreed to assign and transfer to the Transferee all of the Transferor’s rights, 
title, interest and benefits under and arising from the Scheme subject to the terms of the Scheme. 

 
Now it is hereby agreed as follows: 
 
1. Unless otherwise defined, the capitalised terms used throughout this document shall bear the 

same meanings as defined in the Scheme. 
 

2. The Transferor hereby assigns and transfers absolutely to the Transferee all the Transferor’s 
rights, title, interests and/or benefits under the Scheme except as expressly provided hereunder 
under and arising from the Scheme and the full benefit and advantage thereof to hold the same 
unto the Transferee absolutely with effect from the date hereof. 
 

3. The Transferee hereby absolutely, unconditionally and irrevocably agrees to be bound by and 
subject to the terms of the Scheme. 
 

4. For purposes of the Scheme: 
 

(a) the Transferee hereby requests that all payments and distributions under the Scheme to 
the Transferee be effected by cheque or by bank transfer to the Transferee’s bank account 
specified hereunder: 

 

[insert Transferee’s bank account number and address of bank at which the account 

is established] 

 

The Transferee agrees that the fees and expenses incurred in connection with such bank 

transfer shall be borne by the Transferee and may be deducted from any sum payable to 

the Transferee under the Scheme. 

 

(b) the details of the Transferee for the purposes of Clause 11 of the Scheme are as follows: 
 

Address:[●] 

E-mail:  [●] 

Fax:  [●] 

 

5. This Transfer Instrument shall be exclusively governed by the laws of the Republic of Singapore 
and the Parties irrevocably submit to the exclusive jurisdiction of the Courts of the Republic of 
Singapore. 
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IN WITNESS WHEREOF, the Parties have executed this Transfer Instrument as a deed on the date 

first above written. 

 

 

THE TRANSFEROR 

Signed, sealed and delivered) 

By [insert name]) 

For and on behalf of ) 

[insert name]) 

In the presence of: 

 

 

 

THE TRANSFEREE 

Signed, sealed and delivered) 

By [insert name]) 

For and on behalf of ) 

[insert name]) 

In the presence of: 
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SCHEDULE B 

 
List of the Company’s relevant subsidiaries and associates 

 
 

No.  Name of Subsidiaries / Associates 

1 Asetanian Marine Pte Ltd 

2 Bayu Maritime International Pte. Ltd. 

3 Century Marine S.A. 

4 Energian Pte. Ltd. 

5 Excel Marine S.A. 

6 Falcon Resources Management Pte Ltd 

7 Motley Trio Offshore Pte Ltd 

8 Morrision Marine S.A. 

9 Oilfield Services Company Limited 

10 PT Bayu Maritim Berkah 

11 PT Bayu Maritim Makmur 

12 Trio Victory Inc. 
 

 

SCHEDULE C 

List of Lender’s Facilities/Liabilities subject to the Scheme 
 
 

No. Lender 
Outstanding as 
of 31 December 

2019 (USD)  

Security Owner of Asset 

1 AmBank 22,767,293.77  Support Station 3  Morrison Marine S.A. 

Falcon Warrior Century Marine S.A. 

Bayu Cakrawala Excel Marine S.A. 

2 CIMB 32,405,516.57 K300 Trio Victory Inc. 

Bayu Laut PT Bayu Maritim 
Makmur 
 

CHO Shares 
(194,380,175 shares 
as at 8 July 2020) 

Energian Pte. Ltd.  

3 Maybank 14,558,499.18  Bayu Constructor PT Bayu Maritim Bekah 

Garuda Emas PT Bayu Maritim Bekah 

4 OCBC 35,007,476.74  Falcon Chief 
 

Motley Trio Offshore Pte 
Ltd 

Tirta Samundera 
 

PT Bayu Maritim Bekah 

Tirta Rajawali PT Bayu Maritim Bekah 

Falcon Force PT Bayu Maritim Bekah 

Energy Miner PT Bayu Maritim Bekah 

Bayu Rajawali PT Bayu Maritim Bekah 

Tirta Elang PT Bayu Maritim Bekah 

Tirta Makmur PT Bayu Maritim Bekah 

 Total 104,738,786.26    
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SCHEDULE D 

 
List of sundry creditors identified in the Scheme who provide essential services to the 

Company as at 31 March 2020  
 
 

No. Descriptions Total (USD) 

1  AIA Singapore Pte Ltd            11,172.39  

2  Auto System Pte Ltd                 638.69  

3  Cultural & Entertainment Holidays Pte Ltd             24,974.58  

4  Candid Water Cooler Pte Ltd                    56.80  

5  Deloitte & Touche LLP           101,439.61  

6  DHL Express (Singapore) Pte Ltd                      2.32  

7  Elite Trading & Investment Pte Ltd             39,012.18  

8  KPMG Services Pte. Ltd. (to add provision)          146,509.41  

9  Keppel Electric Pte Ltd                 408.03  

10  NTC Integration (Pte) Ltd              2,254.21  

11  Parkway Shenton Pte Ltd                 287.04  

12  Singapore Exchange Securities Trading 
Limited  

           26,299.16  

13  Shell Eastern Petroleum (Pte) Limited                  238.90  

14  Socio Vitae Pte Ltd                 125.00  

15  The Central Depository Pte Ltd               7,061.80  

16  TTS Copier International Pte Ltd                    75.63  

17  TNT Express Worldwide (Singapore) Pte Ltd                   10.29  

18  IRAS           188,182.90  

19  Rajah & Tann Singapore LLP          325,406.78  

20  Expenses payables - outstanding payroll 
from Apr19 to Mar'20 

         449,339.19  

21  Provision for unutilised leave            67,869.33  

22  Provision for bonus & CPF            62,450.84  

23  Salemlaw Office Management Services Pte. 
Ltd. 

           31,784.42  

24  Pareto SG Pte Ltd              19,926.96  

25  Accrued CPF            16,602.52  

26  Lien Kait Long           102,703.65  

27  Mak Yue-Chen Andrew             79,002.81  

28  Tan Tee Beng             43,890.44  

 Total 1,747,725.88 
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SCHEDULE E 

List of Related Creditors as of 31 March 2020 

 

No. Descriptions Total (USD) 

   
1  Century Marine S.A.      16,427,173.51  

2  Oilfield Services Company Ltd       10,803,333.36  

3  Trio Victory Inc.       9,330,711.98  

4  Excel Marine S.A.      14,986,120.34  

5  Imperial Marine S.A.       8,351,645.25  

6  Innovest Resources Ltd       21,794,223.44  

7  Falcon Energy Projects Pte Ltd       16,579,541.11  

8  Morrison Marine S.A.       25,779,714.79  

9  CGL Resources Ltd          476,000.00  

10  Bayu Maritim International Pte Ltd          908,039.79  

 
Total 125,436,503.57 
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 VOTING INSTRUCTION FORM 

IN RESPECT OF THE 

 

The Series 001 SGD50 million Notes pursuant to a  

Multicurrency Medium Term Note programme 

(THE “NOTES”) 

 

Issued by 

 

FALCON ENERGY GROUP LIMITED 

(UEN/Company Registration No. 200403817G) 

(Incorporated in the Republic of Singapore) 

(the “Company”) 

 

 

For use by the Noteholders 

in connection with the Scheme Meeting convened pursuant to  

the Order of Court dated 30 July 2020 made in HC/OS 206/2020  

and the Scheme 

 

 

IMPORTANT NOTICES 

 

This Voting Instruction Form must be duly completed by the Account Holder and returned to the 

Company at 10 Anson Road, #33-15 International Plaza, Singapore 079903 or via e-mail to 

scheme@feg.com.sg before 5:00PM on 4 September 2020 (the “Voting Instruction Form 

Submission Date”) in order for the relevant Noteholders to be eligible to participate in the Scheme 

Meeting to be held on 13 November 2020, at 10.30AM (Singapore time) via Video-Conference 

(unless informed otherwise by the Company) and the Scheme proposed in HC/OS 206/2020. 

 

All Noteholders, Account Holders (who are Noteholders) and Intermediaries are strongly 

advised to read the Scheme Document and the instructions to Noteholders, Account Holders 

and Intermediaries included in this Voting Instruction Form, before the Account Holder 

completes the Voting Instruction Form. If you are in doubt about this document or as to the action 

which you should take, you should consult your financial or investment adviser, stockbroker, bank 

manager, solicitor or other professional adviser immediately. You should note that the Scheme 

Document is not intended to constitute professional advice and that you should seek your own 

professional advice in relation to the Scheme. 

 

Account Holders are to ensure that they provide all the information requested in this Voting Instruction 

Form. If the Account Holder completing this form is not a Noteholder, the Account Holder is to ensure 

that it identifies the Noteholder on whose behalf it is submitting this Voting Instruction Form. If such 

Noteholder does not wish to provide details of its identity, please identify a person authorised by the 

Noteholder to act as its representative. 

 

Capitalised terms used herein but not defined shall have the meanings given to them in the Scheme 

Document dated 7 August 2020. If Noteholder is an individual, please submit copies of his passport or 

identity card to the Chairman together with this Voting Instruction Form. 
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To:  Falcon Energy Group Limited 

10 Anson Road 

#33-15 International Plaza  

Singapore 079903  

(Attention: Ms Tan Sooh Whye / Ms Christina Peh) 

 

 

I, [name] _________________________________________________________________________, 

of [company/firm where applicable] ____________________________________________________, 

of [address] _______________________________________________________________________, 

NRIC/Passport No. __________________________________, do solemnly and sincerely declare that: 

 

1. I/We, the undersigned, being the Account Holder of the Notes of the principal amount and credited 

to the Direct Securities Account Number(s) or Securities Sub-Account Number(s) specified below, 

hereby certify that *[I am the holder of the Notes / I am/we are holding the Notes for and on behalf 

of the Noteholder] specified below. (*Please delete as appropriate.) 

 

2. I/we hereby instruct you and/or the Chairman in respect of the Notes as follows: 
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Notes to paragraphs 2(a) and 2(b) above: 

 

(1) The Account Holder should, on behalf of a Noteholder, fill in the table under either paragraph 2(a) above 

where the Noteholder wishes to attend the Scheme Meeting in person or paragraph 2(b) above where 

the Noteholder wishes to attend the Scheme Meeting by proxy. 

 

(2) Insert full name of person to be appointed as proxy and a valid e-mail address of the person to 

be appointed as proxy. A Scheme Creditor may appoint only a natural person as a proxy, and may 

appoint only one such person as proxy. If no person is named as proxy, the Chairman of the Scheme 

Meeting shall, by default, be appointed proxy for the purposes of this proxy form. The person who is 

appointed as a proxy need not be a Scheme Creditor but must attend the Scheme Meeting in person to 

represent the appointor. 

 

(3) If you wish your proxy (including any alternate proxy) to approve the Scheme, please strike out the word 

“against” from this proxy form. If you do not wish your proxy (including any alternate proxy) to approve 

the Scheme, please strike out the word “for” from this proxy form. If neither the word “for” nor the word 

“against” is struck out from this proxy form, your proxy shall be deemed to be duly authorised to vote 

either “for” or “against” the Scheme at his/her discretion at the Scheme Meeting.  

 

(4) The Chairman of the Scheme Meeting shall be entitled to reject any instrument appointing a proxy if it is 

incomplete, illegible, fails to comply with these notes or where the true intentions of the appointor are 

not ascertainable from the instructions of the appointor specified in the instrument appointing a proxy. 

 

 

3. The Account Holder is requested to specify below only one CDP Direct Securities Account 

belonging to the Account Holder to which the Scheme Shares would be credited into pursuant to 

the Scheme (notwithstanding that the Account Holder is holding the Notes on behalf of one or 

more Noteholders) and the Account Holder shall distribute the relevant number of Scheme 

Shares to each Noteholder pursuant to the terms of the Scheme. 

 

Name of Securities Account:  _______________________________________ 
 
Securities Account Number:_______________________________________ 
 

4. The Account Holder is requested to specify below only one bank account belonging to the 

Account Holder to which the monies should be credited into pursuant to the Scheme 

(notwithstanding that the Account Holder is holding the Notes on behalf of one or more 

Noteholders) and the Account Holder shall distribute the relevant amount of monies to the 

Noteholder pursuant to the terms of the Scheme. 

 
Bank Name: ________________________________________ 
 
Bank Swift Code:  ________________________________________ 
 
Account Number: ________________________________________ 
 
Account Name: ________________________________________ 
 

 

5. The Account Holder hereby confirms and declares that the aggregate principal amount of Note(s) 

which is/are the subject of this Voting Instruction Form is S$ ____________________. 

 

6. If required by the Scheme Manager and/or the Chairman, I/we/the Noteholder to which this Voting 

Instruction Form relates shall provide any supplemental documents requested by the Scheme 

Manager or the Chairman. 
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Confirmations: 

 

The Account Holder named below confirms to the Company, the Scheme Manager and the Chairman 

that: 

 

(A) In relation to the Notes, the Account Holder has authority to give voting instructions set out in 

Paragraph 2 of this Voting Instruction Form. Every obligation of the Account Holder under this 

Voting Instruction Form shall be binding upon the successors, assigns, heirs, executors, 

administrators and legal representatives of the Account Holder and shall not be affected by, and 

shall survive, the death or incapacity of the Account Holder and that all of the information is this 

Voting Instruction Form is complete and accurate. 

 

(B) That any personal data of any individual provided has been obtained with such individual’s 

consent and hereby consents on behalf of such individual to the collection, use and disclosure of 

his personal data by the Company, the Scheme Manager, the Scheme Trustee and the Chairman 

(and any of their respective officers), in each case, in accordance with the provisions of the 

Singapore Personal Data Protection Act 2012 (No. 26 of 2012) and any consent given hereunder 

in relation to personal data shall survive death, incapacity, bankruptcy or insolvency of any such 

individual and the termination or expiration of the Scheme. For the purposes hereunder, “personal 

data” has the meaning ascribed to it in the Singapore Personal Data Protection Act 2012 (No. 26 

of 2012). 

 

And I make this solemn declaration by virtue of the provisions of the Oaths and Statutory Declarations 

Act 2000 and subject to the penalties provided in that Act for the making of false statements in statutory 

declarations, conscientiously believing the statements contained in this declaration to be true in every 

particular. 

 

 

Declared at                             ) 

this day of 2020                      ) 

 

 

 

 

 

 

Name: 

Telephone No: 

E-mail address: 

Designation: 

 
 

 

 
 
 
 
 
 
 
 
 



 

APPENDIX C – VOTING INSTRUCTION FORM 
 

 

C-7 
 

 
APPENDIX TO VOTING INSTRUCTION FORM: INSTRUCTIONS TO NOTEHOLDERS, ACCOUNT 
HOLDERS (WHO ARE NOT NOTEHOLDERS) AND INTERMEDIARIES 
 
(a) Noteholder 

 
You are a Noteholder if you hold an economic or beneficial interest as principal in the Notes as 
at the Ascertainment Date.  
 
Each Noteholder will need to give instructions to its Account Holder as to voting. If you are a 
Noteholder, please read the Scheme Document carefully and follow the instructions set out 
therein. 
 
A Noteholder should immediately contact their Account Holder (through any Intermediaries, if 
appropriate) to ensure that a valid Voting Instruction Form is submitted through the Account 
Holder to the Company at 10 Anson Road, #33-15 International Plaza, Singapore 079903 or 
via e-mail to scheme@feg.com.sg by the Voting Instruction Form Submission Date in respect 
of their interests in the Notes. 
 

(b) Account Holder 

 
You are an Account Holder in respect of an interest in the Notes held through the CDP if you 
are recorded as holding a book-entry interest in the Notes in an account with the CDP or, as 
the context requires, are or were recorded as holding such an interest in such account at the 
Ascertainment Date. Account Holders consist of those persons holding securities account with 
the CDP. 
 
If you are an Account Holder who is holding the Notes as a nominee to a Noteholder, you should 
promptly forward a copy of this Scheme Document to all Noteholders on whose behalf you hold 
an interest in the Notes. 
 
An Account Holder (who is not a Noteholder) shall not be entitled to vote at the Scheme 
Meetings in respect of any interest in the Notes. 
 

(c) Intermediary 

 
You are an Intermediary if you hold an interest in the Notes on behalf of another person or, as 
the context requires, if you hold or held such an interest at the Ascertainment Date, and in either 
case you are not or (as appropriate) were not an Account Holder in respect of that interest. 
Examples of Intermediaries are stockbrokers, investment managers and nominee companies. 
 
If you are an Intermediary, you should promptly forward a copy of this Scheme Document to all 
persons on whose behalf you hold an interest in the Notes. 
 
An Intermediary shall not be entitled to vote at the Scheme Meetings in respect of any interest 
in the Notes. 
 

(d) Notes Trustee and CDP 

 
The Notes Trustee and the CDP shall not be entitled to vote at the Scheme Meetings in respect 
of any interest in the Notes.  
 
 

What should Noteholders do? 
Each Noteholder will need to give instructions to his Account Holder as to voting by way of the Voting 
Instruction Form. 
A Noteholder wishing to attend and vote at the Scheme Meeting in person will need to instruct his 
Account Holder to record in the Voting Instruction Form that he wishes to attend and vote at the Scheme 
Meeting in person. 
A Noteholder who wishes to appoint a proxy to vote at the Scheme Meeting will need to instruct his 
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Account Holder to record in the Voting Instruction Form that the Noteholder wishes to appoint a proxy 
identified in the Voting Instruction Form to attend and vote at the Scheme Meeting in accordance with 
his voting instructions recorded in the Voting Instruction Form. 
 
What should Account Holders do? 
It will be the responsibility of the Account Holders to obtain from Intermediaries and/or Noteholders on 
whose behalf they hold interests in the Notes, whatever information or instructions they may require to 
submit a duly completed Voting Instruction Form in respect of such Notes to the Chairman. To assist 
this process, Noteholders (through Intermediaries, if appropriate) are strongly encouraged to contact 
the Account Holder through which they hold their interest in the Notes to enable that Account Holder to 
complete a Voting Instruction Form and submit such Voting Instruction Form to the Scheme Manager 
prior to the Voting Instruction Form Submission Date. 
 
The Voting Instruction Form should be submitted to the Company by no later than the Voting Instruction 
Form Submission Date. A Voting Instruction Form will be deemed submitted when actually received by 
the Company, provided that if the Company/Chairman subsequently identifies any error in the Voting 
Instruction Form or determines that a Voting Instruction Form is not valid, such Voting Instruction Form 
will not be deemed submitted until all such errors have been rectified or the Voting Instruction Form has 
been completed to the satisfaction of the Chairman (which may, if reasonably necessary, request that 
a new Voting Instruction Form be submitted). 
If the Company receives a Voting Instruction Form after the Voting Instruction Form Submission Date 
or a notice of revocation or amendment after the Voting Instruction Form Submission Date, the 
Company/Chairman will disregard such form or notice and notify the relevant Account Holder that such 
form or notice is ineffective and the Noteholder or its proxy will not be entitled to vote at the Scheme 
Meeting unless so admitted to vote at the discretion of the Chairman/Scheme Manager. 
 
Confirmations 
By submitting a Voting Instruction Form to the Company, a Noteholder and/or an Account Holder as the 
case may be is deemed to represent, warrant and undertake to the Company, the Chairman and the 
proposed Scheme Manager as at the Voting Instruction Form Submission Date, as the case may be, 
that: 
(a) it has received and reviewed the Scheme Document and all other information as it deems 

necessary or appropriate in order to make its decision and has undertaken an appropriate 
analysis of the implications of the Scheme, without reliance on the Company and/or the 
Chairman; 
 

(b) it accepts the terms, conditions, risks and other conditions of the Scheme, and the offer and 
distribution restrictions, all as described in the Scheme Document; 
 

(c) the Notes are, at the time of the submission of the Voting Instruction Form, and will continue to 
be held by it through the CDP, until the terms of the Scheme which are applicable to the 
Noteholders are completed; 
 

(d) in respect of interest in the Notes held through CDP, the relevant Notes have been blocked in 
the securities account to which such Notes are credited in CDP with effect from the submission 
of the Voting Instruction Form until the terms of the Scheme which are applicable to the 
Noteholders are completed; 
 

(e) the submission of the Voting Instruction Form is made in compliance with all laws and 
regulations of its jurisdiction of incorporation or residence; it has obtained all requisite 
governmental, exchange control or other required consents; complied with all requisite 
formalities; and paid any issue, transfer or other taxes or requisite payments due from it in each 
respect in connection with any offer or acceptance in any jurisdiction and that it has not taken 
or omitted to take any action in breach of the terms of the Scheme or which will or may result 
in the Company, the Scheme Manager, the Chairman, or any other person acting in breach of 
the legal or regulatory requirements of any jurisdiction in connection with the Scheme; 
 

(f) any personal data of any individual provided has been obtained with such individual’s consent 
and hereby consents on behalf of such individual to the collection, use and disclosure of his 
personal data by the Company, the Scheme Manager, Chairman and the Account Holders (who 
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are not Noteholders) and any of their respective officers, in each case, in accordance with the 
provisions of the Singapore Personal Data Protection Act 2012 (No. 26 of 2012) and any 
consent given hereunder in relation to personal data shall survive death, incapacity, bankruptcy 
or insolvency of any such individual and the termination or expiration of the Scheme. For the 
purposes hereunder, “personal data” has the meaning ascribed to it in the Singapore Personal 
Data Protection Act 2012 (No. 26 of 2012); 
 

(g) upon the terms and subject to the conditions of the Scheme, upon the completion of the terms 
of the Scheme applicable to it, it renounces all right, title and interest in and to all such Notes 
and waives and releases any rights or claims it may have against the Company, the Scheme 
Manager and the Noteholders’ Meeting Agent with respect to any such Notes and the Scheme; 
 

(h) upon the terms and subject to the conditions of the Scheme, it agrees to ratify and confirm each 
and every act or thing that may be done or effected by the Company, or by any person 
nominated by the Company in the proper exercise of his or her powers and/or authority 
hereunder; 
 

(i) upon the terms and subject to the conditions of the Scheme, upon the completion of the terms 
of the Scheme applicable to it, it agrees to do all such acts and things as shall be necessary 
and execute any additional documents deemed by the Company to be desirable, to cancel the 
relevant Notes; 
 

(j) all authority conferred or agreed to be conferred pursuant to its acknowledgements, 
agreements, representations, warranties and undertakings, and all of its obligations shall be 
binding upon its successors, assigns, heirs, executors, trustees in bankruptcy and legal 
representatives, and shall not be affected by, and shall survive, its death or incapacity; 
 

(k) no information has been provided to it by the Company, the Scheme Manager and the 
Chairman, or any of their respective directors or employees as applicable, with regard to the 
tax consequences for Noteholders pursuant to the Scheme and it acknowledges that it is solely 
liable for any taxes and similar or related payments imposed on it under the laws of any 
applicable jurisdiction as a result of the Scheme and agrees that it will not and does not have 
any right of recourse (whether by way of reimbursement, indemnity or otherwise) against the 
Company, the Scheme Manger, the Chairman, or any of their respective directors or 
employees, as applicable, or any other person in respect of such taxes and payments; and  
 

(l) it is not a person to whom it is unlawful to make an invitation pursuant to the Scheme under 
applicable securities laws and it has (before submitting, or arranging for the submission on its 
behalf, as the case may be, the Voting Instruction Form with respect to its Notes) complied with 
all laws and regulations applicable to it for the purposes of its participation in the Scheme.  

 
By submitting a Voting Instruction Form to the Company, a Noteholder acknowledges that all authority 
conferred or agreed to be conferred pursuant to these representations, warranties and undertakings 
and every obligation of such Noteholder and the tenders given by such Noteholder and shall not be 
affected by, and shall survive, the death or incapacity of such Noteholder. 
 
Failure to submit a Voting Instruction Form 
Save as the Chairman or the Scheme Manager (as may be applicable) may otherwise permit in his 
absolute discretion, any Noteholder who fails to submit a Voting Instruction Form in accordance with 
the directions set herein: (a) will not be entitled to vote at the Scheme Meeting or receive distributions, 
payments or benefits or vote at any General Meeting under the Scheme; and (b) will, nonetheless, have 
its claim waived, released, discharged and extinguished and will no longer have any rights, interests 
and claims whatsoever against the Company in respect of such Claim in the event that the Scheme 
becomes effective. 
 
Failure to specify a valid e-mail address in the Voting Instruction Form 
Given that the Scheme Meeting is to be held via Video-Conference, save as the Chairman may 
otherwise permit in his absolute discretion, any Noteholder who fails to provide a valid e-mail 
address (be it for the Noteholder or the proxy, where applicable) in Voting Instruction Form will 
not be entitled to attend and vote at the Scheme Meeting. 
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Irregularities 
All questions as to the validity, form and eligibility (including the time of receipt) of any Voting Instruction 
Form or revocation or revision thereof or submission of any Voting Instruction Form will be determined 
by the Company in its sole discretion, which determination shall be final and binding. The Company 
reserves the absolute right to reject any and all Voting Instruction Form not in a form which that is, in 
the opinion of the Company, acceptable. The Company also reserves the absolute right to waive defects 
in any Voting Instruction Form with regard to any Notes. None of the Company, the Scheme Manager, 
the Chairman, any of their respective affiliates, directors or employees or any other person shall be 
under any duty to give notification of any defects or irregularities in such Voting Instruction Form, nor 
shall any of such entities or persons incur any liability in connection with such irregularities or for failure 
to give such notification. 
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FALCON ENERGY GROUP LIMITED 

 (Singapore UEN No. 200403817G) 
(the “Company”) 

 

OTHER CREDITORS’ PROOF OF DEBT 
For the Scheme Meeting convened pursuant to  

the Order of Court dated 30 July 2020 made in HC/OS 206/2020  
and the Scheme 

 

  
1 Case Number 2 Name of Company 

 

     HC/OS 206/2020     FALCON ENERGY GROUP LIMITED   

 
 
3 Particulars Of Scheme Creditor Claiming Debt 

 

 
Name of Scheme Creditor: ____________________________________________________  

IC/Passport No/Company/Business Registration No.: _____________________________ 

Postal Address (please see note a): _____________________________________________ 

___________________________________________________________________________ 

Contact Nos. (Tel/HP): __________________________________________________ 

Fax No.:  _______________  

E-mail Address (please see note k): _____________________________________ 

 

Bank Name (please see note b): _________________________________________________ 

Bank Account No. (please see note b):  ___________________________________________ 

Name of Account Holder (please see note b): _____________________________________ 

 

Name of Securities Account (please see note c): ___________________________________ 

Securities Account No. (please see note c):  _______________________________________ 

 
 
4  Particulars Of Claim as at the Ascertainment Date 
 

Date 
Debt 

Incurred 

Details of Debt (Please see notes 
d, e & f) 

Currency Amount ($) 
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Total Amount Of Debt Claimed (in Figures): 
  
  

 
Total Amount Of Debt Claimed (in Words): _______________________________________ 

____________________________________________________________________________ 

 

 
 
5 Security Held (Please see note g) 

 

Brief Description & Value of Securities as at the Ascertainment Date: 
 

    
 
 
 

 
 

6 Particulars Of Person Authorised To Complete This Proof Of Debt Form 
(If same as in box 3 above, please indicate "see box 3 above") 

 

Name:  ___________________________________________________________________ 

NRIC No./Passport No.:   ____________________________________________________ 

Relationship to Scheme Creditor:    ___________________________________________ 
(State whether director l employee l solicitors l accountant, etc) 

Name of Company/Firm: ____________________________________________________ 
(Where applicable) 

Contact Nos. (Tel/HP):  _____________________________________________________ 

Fax No.: ________________   E-mail address:  __________________________________ 
 

 
 

7    Signature of Scheme Creditor/Person Authorised To Complete This Proof Of Debt Form 
 

 
7.1 I do solemnly and sincerely declare that:  

 
7.1.1 to the best of my knowledge and belief, the Company owes the Scheme Creditor 

the amount claimed in box 4 above; 
 

7.1.2 neither the Scheme Creditor, nor any person by the order and for the use of the 
Scheme Creditor, has to my knowledge and belief received any manner of 
satisfaction or security for the amount or any part of the amount referred to in box 
4, save and except as set out in box 5 to this Proof of Debt; 

 
7.1.3 the Scheme Creditor that submits this Proof of Debt represents, warrants and 

undertakes to the  Company, the Chairman and the Scheme Manager that any 
personal data of any individual provided has been obtained with such individual’s 
consent and hereby consents on behalf of such individual to the collection, use and 
disclosure of his/her personal data by the Company, the Chairman and the Scheme 
Manager (or their agents), in each case, in accordance with the provisions of the 
Singapore Personal Data Protection Act 2012 (No. 26 of 2012). Any consent given 
hereunder in relation to personal data shall survive death, incapacity, bankruptcy 
or insolvency of any such individual and the termination or expiration of the 
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Scheme. For the purposes hereunder, “personal data” has the meaning ascribed 
to it in the Singapore Personal Data Protection Act 2012 (No. 26 of 2012); 
 

7.1.4 I am duly authorised by the Scheme Creditor to make this statutory declaration, that 
it is within my own knowledge that the debt declared in this statutory declaration 
was incurred for the consideration stated, and that the debt, to the best of my 
knowledge and belief, still remains unpaid and unsatisfied (Please see note h). 

 
7.2 And I make this solemn declaration by virtue of the provisions of the Oaths and Declarations 

Act (Cap. 211), and subject to the penalties provided by that Act for the making of false 
statements in statutory declarations, conscientiously believing the statements contained in 
this declaration to be true in every particular. 

 
 

Declared at   ......................................................... ) 

this  ......................................  day of ) Signature:  ........................................  

.............................................  2020 ) 

 

 
Notes: 

a. Please inform the Company in the event of any change in address. 

b. If a Scheme Creditor wishes to receive any distributions to be made under the Scheme by way of bank 

transfer, please provide the relevant bank account details to which payment should be made. 

c. Please provide details of a valid Securities Account maintained by a Depositor with the CDP for the 

purpose of receiving distribution of the Scheme Shares pursuant to the Scheme. If a Scheme Creditor 

does not have a Securities Account maintained by a Depositor with the CDP as at the Proof of Debt 

Submission Date, the Scheme Creditor may provide the Company with details of a valid Securities 

Account within 3 Business Days of the Effective Date (as defined in the Scheme) of the Scheme. 

d. Examples of Debts are: 

- Goods Supplied - Services Rendered - GST - Others (please specify) 

- Wages and Salaries - Personal Loan - Overdraft facilities  

- Income Tax - Property Tax - CPF  

e. Please attach copies of documents substantiating the debt. The onus is upon the Scheme Creditor to 

prove the debt. 

f. For claims made by an authorised person on behalf of a group of workmen and others employed by 

the company, please provide a schedule reflecting the name, identification/passport no., address, debt 

description, period for which wages are due and the amount due, for each individual 

workman/employee. 

g. This section is intended to apply to the Lenders. Scheme Creditors who are not Lenders may indicate “Nil” 

under this section if that Scheme Creditor does not hold any security (including any third party security) in 

respect of its Claim. A Lender is required to provide details of all securities held by the Lender, including 

third party securities. If a Lender wishes to assert a different security value than that based on the Valuation 

Report on the Vessels of the Group, and the market value of the CHO shares as at Ascertainment Date, 

the Lender shall annex all relevant supporting documents to this Proof of Debt. 

h. If this proof is made by a Scheme Creditor in his/her individual capacity, delete paragraph 7.1.4 in box 

7 above. 

i. The Scheme Creditor that submits this Proof of Debt represents, warrants and undertakes to the 

Company, the Chairman and the Scheme Manager that any personal data of any individual provided has 
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been obtained with such individual’s consent and hereby consents on behalf of such individual to the 

collection, use and disclosure of his personal data by the Company, the Chairman and the Scheme 

Manager (and any of their respective officers), in each case, in accordance with the provisions of the 

Personal Data Protection Act 2012 (No. 26 of 2012). Any consent given hereunder in relation to personal 

data shall survive death, incapacity, bankruptcy or insolvency of any such individual and the termination 

or expiration of the Scheme. For the purposes hereunder, “personal data” has the meaning ascribed to it 

by the Personal Data Protection Act 2012 (No. 26 of 2012). 

j. Unless expressly stated otherwise, all capitalised terms used herein shall bear the same meanings as 

ascribed under the Scheme proposed by the Company pursuant to HC/OS 206/2020. 

k. Given that the Scheme Meeting is to be held via Video-Conference, save as the Chairman may 

otherwise permit in his absolute discretion, a Scheme Creditor will not be entitled to attend and 

vote at the Scheme Meeting personally if any Scheme Creditor fails to provide a valid e-mail 

address. 
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FALCON ENERGY GROUP LIMITED 
 (Singapore UEN No. 200403817G) 

 
 

OTHER CREDITORS’ PROXY FORM  
For the Scheme Meeting convened pursuant to  

the Order of Court dated 30 July 2020 made in HC/OS 206/2020 
 
I/We, ________________________________________________________________ [see note 1], of 

_______________________________________________________________________ [see note 2] 

being a Scheme Creditor (as defined in the Scheme) of Falcon Energy Group Limited (Singapore UEN 

No. 200403817G) (the “Company”), HEREBY APPOINT 

_______________________________________________________ [see note 3] holder of identity 

card/passport number _______________________ and whose e-mail address is 

__________________________________________________ [see note 4] or failing him/her, 

__________________________________________________________ [see note 5] holder of identity 

card/passport number _______________________ and whose e-mail address is 

___________________________________________________ [see note 6], as my/our proxy to vote 

for me/ us and on my/our behalf at the Lenders’ Scheme Meeting / Unsecured Creditors’ Scheme 

Meeting / Associated Creditors' Scheme Meeting [see note 7] (as defined in the Scheme referred to 

below) of the Company which will be held on 13 November  2020 at 9.30AM (Singapore time)  (the 

“Lenders' Scheme Meeting”) / 13 November 2020 at 10.30AM (Singapore time) (the “Unsecured 

Creditors’ Scheme Meeting”) / 13 November 2020 at 12.00PM (Singapore time) (the “Associated 

Creditors’ Scheme Meeting”) via Video-Conference (unless otherwise notified by the Company) or 

at any adjournment of the said meeting, for the purpose of considering and, if thought fit, approving the 

matters set out in the notice convening the Scheme Meeting, and at such meeting to vote for/against 

[see note 8] (with or without modification) the Scheme of Arrangement dated 7 August 2020 (the 

“Scheme”) proposed to be made pursuant to section 210 of the Companies Act (Cap. 50) between the 

Company and the Scheme Creditors.  

 

Dated this                     day of                             2020. 

 
Authorised signature of Scheme Creditor: 
 
 
 
_________________________________________ 
 
 
 
IMPORTANT: PLEASE READ THE NOTES BELOW CAREFULLY BEFORE COMPLETING THE 

PROXY FORM 

 

Notes: 

 

1. Insert full name of Scheme Creditor. 

 

2. Insert postal address of Scheme Creditor. 
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3. Insert full name of person to be appointed as proxy. A Scheme Creditor may appoint only a natural person 

as a proxy, and may appoint only one such person as proxy. If no person is named as proxy, the Chairman 

of the Scheme Meeting shall, by default, be appointed proxy for the purposes of this proxy form. 

 

4. Insert a valid e-mail address of the person to be appointed as proxy. Given that the Scheme 

Meeting is to be held via Video-Conference, save as the Chairman may otherwise permit in his 

absolute discretion, the nominated proxy (who is not the Chairman) will not be entitled to attend 

and vote at the Scheme Meeting if any Scheme Creditor fails to provide a valid e-mail address for 

the nominated proxy. 

 

5. A Scheme Creditor may nominate one natural person (including the Chairman of the Scheme Meeting) 

as an alternate proxy. Any Scheme Creditor who wishes to appoint the Chairman of the Scheme as 

alternate proxy should insert the words “the Chairman”. 

 

6. Insert a valid e-mail address of the person to be appointed as alternate proxy. Given that the 

Scheme Meeting is to be held via Video-Conference, save as the Chairman may otherwise permit 

in his absolute discretion, the nominated alternate proxy (who is not the Chairman) will not be 

entitled to attend and vote at the Scheme Meeting if any Scheme Creditor fails to provide a valid 

e-mail address for the nominated proxy. 

 

7. A Lender who is also an Unsecured Creditor may appoint different proxies for the Lenders’ Scheme 

Meeting and the Unsecured Creditors’ Scheme Meeting by submitting separate Proxy Forms for each 

meeting and deleting the reference above to the inapplicable Scheme Meeting (the “Deleted Scheme 

Meeting”). If a Lender only submits one Proxy Form without deleting the reference to either the Lenders’ 

Scheme Meeting or the Unsecured Creditors’ Scheme Meeting, the Lender shall be deemed to have 

appointed the same proxy for both meetings. If a Lender who is also an Unsecured Creditor only submits 

one Proxy Form and deletes the reference to either the Lenders’ Scheme Meeting or the Unsecured 

Creditors’ Scheme Meeting without providing a separate Proxy Form for the Deleted Scheme Meeting, 

the Lender shall be deemed to have not appointed a proxy for the Deleted Scheme Meeting.   

 

8. If you wish your proxy (including any alternate proxy) to approve the Scheme, please strike out the word 

“against” from this proxy form. If you do not wish your proxy (including any alternate proxy) to approve the 

Scheme, please strike out the word “for” from this proxy form. If neither the word “for” nor the word 

“against” is struck out from this proxy form, your proxy shall be deemed to be duly authorised to vote either 

“for” or “against” the Scheme at his/her discretion at the Scheme Meeting. 

 

9. The person who is appointed as a proxy (or alternate proxy) need not be a Scheme Creditor but must 

attend the Scheme Meeting in person to represent the appointor. 

 

10. The instrument appointing a proxy must be deposited at the office of the Company at 10 Anson Road, 

#33-15 International Plaza, Singapore 079903 (Attention: Ms Tan Sooh Whye / Ms Christina Peh) or 

submitted via e-mail to scheme@feg.com.sg by no later than 10:00AM on 10 November 2020. 

 

11. Where the Scheme Creditor is a natural person, the instrument appointing a proxy must be under the 

hand of the appointor or under the hand of his duly authorised attorney. Where the Scheme Creditor is a 

corporation, the instrument appointing a proxy must have the common seal of the corporation affixed 

thereto or be executed under the hand of the corporation’s duly authorised signatory. If the corporation 

does not have a common seal, the instrument appointing a proxy must be executed in the manner set out 

in the corporation’s constitution for the execution of documents as a deed. In the case of a proxy executed 

by a Scheme Creditor’s duly authorised signatory, sufficient evidence of the signatory's due authority must 

accompany the proxy form and be deposited together therewith before the time stipulated above. 

 

12. A Scheme Creditor which is a corporation may authorise by resolution of its directors or other governing 

organ such persons as it thinks fit to act as its representative in accordance with its corporate constitution. 

 

13. Any alteration made to this proxy form must be initialed by the person who signs it. 
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14. The Chairman of the Scheme Meeting shall be entitled to reject any instrument appointing a proxy if it is 

incomplete, illegible, fails to comply with these notes or where the true intentions of the appointor are not 

ascertainable from the instructions of the appointor specified in the instrument appointing a proxy. 

 

15. The Scheme Creditor that submits this Proof of Debt represents, warrants and undertakes to the Company, 

the Chairman and the Scheme Manager that any personal data of any individual provided has been obtained 

with such individual’s consent and hereby consents on behalf of such individual to the collection, use and 

disclosure of his personal data by the Company, the Chairman and the Scheme Manager (and any of their 

respective officers), in each case, in accordance with the provisions of the Personal Data Protection Act 2012 

(No. 26 of 2012). Any consent given hereunder in relation to personal data shall survive death, incapacity, 

bankruptcy or insolvency of any such individual and the termination or expiration of the Scheme. For the 

purposes hereunder, “personal data” has the meaning ascribed to it by the Personal Data Protection Act 2012 

(No. 26 of 2012). 

 



APPENDIX F - THE COMPANY'S AUDITED ANNUAL REPORT FOR FY 2018

F-1





02

02

03

CONTENTS

Our Objective

Our Company

Chairman's Message and
Business Review

Financial Highlights

Board of Directors

Senior Management

Our Services

Corporate Structure

Corporate lnformation

Report on Corporate Governance

Directors'Statement

lndependent Auditor's Report to the
Members of Falcon Energy Group Limited

Statements of Financial Position

Consolidated Statement of Profit or Loss

and Other Comprehensive lncome

Statements of Changes in Equity

Consolidated Statement of Cash Flows

Notes to Financial Statements

Substantial Shareholders

Statistics of 5ha reholdings

Notice of the Fourteenth
Annual General Meeting

Proxy Form

40

45

47

06

08

10

11

12

15

17

36

48

50

52

126

127

128



OUA OilECTIVE
To be a renowned interrrational provider

of oftshore oil & gas products ancl services,

4ncl to enirance sharelrolder value in all oltr

business activities in the energy irrdustty.

O.UR CSIVIPAI\SY

FalCoh Fnergy Group LirnitecJ (FEG) is an

establlshed player in the oil and 6as industry,

providing a spectrum of services to global

oil cornpanies and contractors, from the

irritial exploratiorl stage to prodrrctiotr atrd

postproduction sialle. The fularine Division

operates a fleet of offshore sLlpport vessels

ancl accommodatir-rn work barges. rlairrly

for the procluction pl.rase of oil ancl gas

projects, The Oilfield arrd Drilling Services

Division cornpletrtettts the Marine Division by

frroviding agencies, logistics, procLlrernent,

general suppot t and drilling services to a wide

custorner base. The Oilfield Projects Division

executes various projects for oil companies.

The Resources Division taps into the energy

resource sector to carly out coal mining and

other resources-related btrsinesses



CHAIRMAN'S MESSAGE AND BUSINESS REVIEW

7l ,n operating environment for the offshore support
vessels and oilfield services business will continue to
be challenging. The offshore support vessel ("OSV")
market continues to suffer from low rates due to intense
compelition and low margins. The oilfield services
market remains lacklustre due to reductions in CAPEX
and OPEX by the oil and gas companies. This new
normal is r term,

lows. Howeve4
to be al
be.able

DEAR SHAREHOtDERS,

I am pleased to present to you, the Annual Report

of Falcon Energy Group Limited ("the Group", "tl're

Conrpany", or "FEG") for U-re financial year ended June 30,

2018("FY2018").

-lhe operating environnrerlt for the offshore support
vessels and oilfield services business will continue to
be challenging. The offshore support vessel ("oSV")

market continues to suffer from low rates due to intense

competition and low margins. The oilfield services market
remains lacklustre due to reductions in CAPEX and

OPEX by tl're oil and gas companies. This new normal is

expected to persist for the near term, despite crude oil
prices having risen above 2014 lows. However, the Group

continues to work towards its objective to be a leaner,
nirrrbler, and more resilient entity that will be able to
respond and adapt to fast-changing market conditions in

the protracted oil and gas indu$try dowrrturn.

During FY201B, there wel'e several corporate
developments which, in the opinion of the Board, will help

to strengthen the financial pogition of the Conlpany and

enhance its resilience. The corporate developrtrents are

detailed under "Corporate Developments" section in the
latter part of my Chairman's Message. ln the meanwhile,
the Group continues to worl( witlr its principal lenders in
relatiorr to the restructuring of its debt obligations and

expects to cornplete the restructuring exercise irr the
near furure.

The Group will continue to exercise strict financial
discipline and seek additional ways to maximize the
operational efl'iciency of its fleet and increase the

utilizatiorr rate. Business developrnent activities will be

focused on geographical are.rs antl niches in the OSV an(i

oilfield services markets which have shown increased
activities, and in which the Group has comJretitive

advantage.

FINANCIAT PERFORMANCE

REVENUE AND 
'NCOMEThe Group recorded a decrease in revenue of US$62.28

million or 58.3% from U5$106.82 million in FY2017

to US$44.54 million in FY201B. The Marine Division's

revenue decreased by US$14.62 million to US$29.86

million in FY201B, nrainly as a result of lower deploynrent
rate of the vessels as well as decrease in charter rates.

Oilfield & Drilling Services Divisiorr's revenue decreased
by U5$45.47 million ro US$B.67 million in FY2018, due
to a lower volume of works. The Group's average gross

profit rnargin recluced from 10.4% in FY2017 to a gross

loss margin of 21 .4o/o in FY201B mainly due to low vessel
deployment rate in Marine Division during the financial
year.
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FI NIA[{CIAL H IG H LI GHTS

INCOMT $TATEMENT

Revenue

Cross (Loss)/Profit

(Loss)/Profit Before Tax

(Loss)/Profit After Tax

(L.oss)/Profit After Tax
(after Non-cotrtrolling intercsts)

Gross (Loss)/Profit Margin

(Loss)/Profit Before Tax Margin

(Loss)/Profit After Tax'Margin

(Loss)/Protit After Tax Margin
(aft er Non-controllirrg interests)

(LPS)/EPS Basic (US cents)

(LPS)/FPS Diluted (US cents)

Weighted Average Number of Shares forr EFS (000)

(209.8)o/o

(171.610/o (114.1)o/o 13.10/o

44,537
i' (g,sso)

(93.4s3)

(76,437i

(173,788)

;(1i63,68:! ), '

(121,838)

", 19.d%'

(162.7)o/o

59,805

's5,zog

39,821

19.90/o

1L) .lo/o

342,441

51;398

30,860

21,$a

22,687

:15.0%

9.00/o

6.60/o

. 2.71 .

2,77

820,248

820,248

350,788

1 1l ,,015

108,241

1'02i:1,:21

60,768

33,40/o

30.970

29,Xo1o

17.30/o

106,824 303,293

t.4s

7,45(e.18)

832,,289

832,289

(1s.10)

(15.10)

806,854

806,854

815;581

B1 5,581Weigh ted Average Number of Shares for LPS ('000)

Notes:
(1) FY2018, FY2011,FY2.015 ancl FY2014: 12 months audited
(2) FYz01 6: 1 5 nronttrs atrdited (1 April 201 5 to June 30 201 6)

STATEMENl' OF FINANCIAT POSITION

Current Assets

Non,Cut,rent Assets :.

Total Assets

Current Liabilities , ,:

Non-Current Liabilities

1 95,308 112,383 1 61 ,466

366,509 460,708

', 206;705,,,, 228,504,,, 2g8,447,, . ,:LVg,412

652,371

147;07!

166,870

3:1'3,944

14,392

338,421

282,122

34,95

206,215

26,484

807,442

327,740

51,8,01:1,,'

845,751

252,965

31:25''.

380,1 1 6

134,847

8O9,497

216,968

358',232

575,200

Total l-iabilities

Net (-urrent (Liabilities)/Assets

Net Assets

Equity attributal:le to owners of the Company

NAV Per Share (US Cents) 
' 

:, :" 1' ,

l-otal Debt

Total Cash ancl Cash Equivalents ,' ,,' . " I i '

J'otal Number of Slrar<ls ('000)

62,79A 43,292
:' : : 1:::.' 269i495 271,796

(11,3971 (116,121)

55,460 130,374

247,176 136,561

535,623 , 315i973

39,29'3 37,s56

258J227

241 ,'765

:, ',2s'F7

178,170

: 46,gi2g

817,596

167,174

4,576

876,631

172,608

1O,B4B

806,631
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FINANCIAL HIGHLIGHTS

SEGMENTAL REVENUE

Marine

Oilfield Projects

Resoi.rrces 'l''
Total

29.86 44.48

s.10 8.2

China

',tiidonesjSl
Singapore

1,08

20.t9

15.34

49.91

''zg'.28

11.82

0,70

106.82

BY BUSTNESS (US$',M)

8.67

r". 
:' .; f r,,r:: itXi;.'i'rli*ldjigl,-111.r,.;.'-. ;.,; :MtooLii:rAst,.;,:,i;,r1i1r.1

44.54 "106.82 Mexico

i,Re.st ofiiheWorld' ' ;

Total

0,91 8.2

5.10

29.86 44.48

54,14

I Marine I oilfie ld ancl Drilling Services ! oitfietct Projects !fl Resor"rrces

FY2018 FY2017

BY GEOGRAPHICAL (Us$'M}

5.8?- 1.0B 7,68
o.70

49,91

! Mexico

I Rest of the World

0,67

1.24

15.34

20.39
8.43

28,28

ffi china

ffi singapole

11.82

K lnclonesia

I vtiddte easr

FY2O 1 B FY2017
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BOARD OF DIRECTORS

TAN PONG TYEA

Chairtnan and Chief Executive Olficel

lr4r Tar-r Pong Tyea became the
Chairman arld CEO of Falcon Energy
Group l-imited in May 2006 after
Ruherr Capital Ventures Linrited

bought over the nrajority stake in
the company. He was last re-electecl

on December 29, 2017. Currently,
he is also the Managirg Director
of Oilfield Services Company Ltd

(OSCL).llis focus now is to explore

I"IEN KAIT IONG
Non^Executive and Lead Indepetdent Director

Mr Lien l(ait Long was appointed as

an lrrdependent Director of Falcon

Energy Group Limited in October

2004 and was last re-elected on

October 21, 2016. He lras extensive
experience in accounting and finance,
corporate management and business

investments. He' has held a nunrber

MAK YEN.CHEN ANPREW
Nan-fxecutive ond lndepentlent Director

Mr Mak Yen-Chen Andrew was

appointed a Non-Executive arrd

lndependent Director of Falcon

Energy Group Limited irr March

2A14 and was last re-elected on

October 27, 2016. He is a practising

lawyer with more than 22 years'

experience in legal practice. He is

currently a consultant with FoItisof senior

and. develop potential
relbted to the iLimited

n Board
p Limited

. catalist
hinalisharr

ny. listed
5T). He



BOARD OF DIHECTORS

CAI WENXING
Executive Directot

l\4r Cai Wenxing was appointed
as Executive Director in JulY

2006 and was last re-elected on

December 29, 2017. He is

responsible for overseeing the

business oper0tions of the oilfield
5ervices, Oilfield Projects and Drilling
Services Divisions for Falcon Energy

TAN SOOH WHYI
Alternote Director

Ms Tarr Soolr Wlrye was aPPointed

as Alternate Director to Mr Tan Pong

Tyea in July 2006. She is currentlY

a director of Energian Pte Ltd and

Ruben Capital Venture Ltd. 5he

is respor.rsible for the treasurY,

administrative and human resource

for FEG group of Cornpanies and

CAI WENTING

Altet'nqte Director

Ms Cai Wenting \ ras appointecl as

Alternate Director to Mr cai Wenxing

inJuly 2006. She is currently a director
of Terasa-Star lrlterlrationol Shipping

Pte Ltd and l-ongzhu Oilfield Services

(S) Pte Ltd, where she is responsible

for the business operations and

profitability. She graduated with a
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BOARD OF DIRECTORS

TAN PONG TYEA
Choirman and ChieJ Exe.cutive Aflicer

CAIWENXING
Executive Director

LIEN KAIT I.ONG
N a n- F,xe- c u tive a n cl Le o d
lndependent Director

MAK Y[N.CHEN ANDRFW
Non-ExecLttive and lndependent Director

TAN SOOH WHYE
Alternote to Tan Pong Tyeo

CAI WENTIN6
Alternate to Cai WenxinE

AUDIT COMMITTEE

LIEN KAIT LONG
Chainnan

MAK YTN.CHEN ANDRIW

NOMINATING COMMITTEE

LIEN KAIT LON6

TAN PON6 TYTA

REMUNERATION COM MITTEE

MAK YEN"CHEN ANDREW
Chairmon

LIEN KAIT LONG

COMPANY SECRETARIES

LIM MEE FUN

PHH LEI HNG

REGISTERED OFFICE

1 0 Anson Road
/133-1 5 lnternational Plaza

Singapore 079903
I el: (65) 65387177
Fax: (65) 6538 71BB

Email; admin@feg.com.sg
Website: www.falconetlergy,com,sg

Conrpany Registration Number:
200403817G

CORPORATE INFORMATION

SHARE REGISTRAR

RHT Corporate Advisory Pte. Ltd

9 Raffles Place #29-01
Republic Plaza l'ower 1

Singapore 04861 9

AUDITORS

DELOITTE & TOUCHE tLP
PUBLIC ACCOUNTANTS AND
CHARTERED ACCOUNTANTS

6 Shenton Way
#33-00 OUE Downtown "fwo

Singapore 068809
Partner-in-charge: Chua Hornr Kiat
(Appointed with effect frorn financial
year ended March 31, 2014)

INVESTOR RELATIONS

WONC SIEW LU
Tel: (6s) 6538'717'7

Email: slworrg@feg.com.sg

PRINCIPAL BANKERS

OVERSTA"CHINESE BANKING
CORPORATION TIMITED

53 Chulia Street
't102-00 OCBC Centre East

Singapore A49514

CIMB BANK
50 Raffles Place

#09-01 Sirrgapore Land Tower
Singapore 448623
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REPORT ON

CORPORATE GOVERNANCE

Falcon Fnergy Gror-rp Limited ("Corr.rpany") and its sttbsicli.rries (collectively, the "Group") recognise the irnportance of,

ctnd are corimittecj to, rnaintaining goocl standarcls ol'corpr:rate Sovernance so as to enhance corporate transparency

ancl accountability and protect the interests of shareholders'

As the cor'pany,s shares are listed on rhe l\lain Boarcl of the singapore Exchange Securities Trading Limited ('SGX-ST'),

the company sieks to cornply with the listing rules of the sGX-ST as prescribed in the Listing Manual of the SGX-sr

(,,Listirrg Rulei,,) and is guided in its corporate governance practices by the revised cr)de of corporate Governance issued

in 2012 ("Code").

The Board of Directors ("Boarcl") is pleasecl to outline the main corporate governance framework and practices of the

Company in this report, with specifii reference rrade to each of the prirrciples set out in the Code. This report describe-s

the Company,s corporate gou.rnun." practices that were in place throtlghout the finatrcial year ended 30 lune 2018'

other than cleviations *-r'i.i or. explained in this report, the cornpany has generally adhered to the principles and

guidelines set oLrt in the Code.

(A) BOARD MATTERS

Princip!e-!:-[he Boardb Conduct of Alfairs

Role of the Board of Directors

The Company is headecl hy an elTective Boarci to lead and control the Company. The Board cotnprises

.rpuriunabO i'ndividuals frorn-varied backgrounds with the relevant skills and core cornpetencies to enable thenl

to'collectively ancl effectively contribute io the cornpany. A balanced rnix of executive and non-exectltive, and

independeniand non-indeplndent, directors fornrs ihe boarcl. Each member of the Board is expected to act irl

g""iiriif' and has a fiducilry duty'to discharge his or her cluties ancJ responsibilities in the best interests of the

Company at all times.

The Board,s primary role is to protect and enhance long-tert]r shareholder value. lt sets the overall strategy for

the Group and supervises the nlanagement. To fulf,l this role, the Board is responsible f91 thg overall corporate

!ou.inin.., strategic clirection, formirlation of polices ancl overseeing the investment and business of the Group.

This includes the c-ompany,s compliance with laws ancl regulations that are relevant to the business, establishing

goals and monitoring ihe management's perforttrance in .rchievitrg these goals.

The Company has established financial authorisation and approval limits for operating and capital expenditure,

t5e procureirent of goods and services, ancl tlre acquisition and disposal of investments' Apart frolr its

ii,friluiV duties and;tatutory responsibillties, the Boarcl evaluates and approves important matters such

as matJrial acquisitions an<i disposal of assets, financial plans, capital expenditures, and rnajor funding and

investments proposals. lt also reviews and approves the financial statements alrd annual reports and autlrorises

announcements of tinanctal results to be lssued.

The Board has delegatecl the day-to-day tnanagerrent ancl rtrnning of the Company to the management lreaded

by the Chief Executiire Officer ("iEO"), Mr l'an Pong Tyea, who is irtvolved in the supervision of the management

of the Group's operations.

Bodrd Processes

To assist in the execution of its responsibilities, the Board has established a number of Board committees

including an Audit Committee ("AC"), a Nolrlinating Comrnittce ("NC") and a Remuneration Committee ("RC").

These cirnrnittees functios rryiihin clearly clefinecl terms of reference atrd operating procedures, which are

reviewed on a regular basis. lhe effectiveness of each committee is also constantly monito.red.. The Board

u...pti that whileihese Boarcl committees have the ;ruthority to examine particular issues and will report back

to the Board with their clecisions and/or recommendations, the tlltimate responsibility on all rnatters lies with the

Board.
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The nurnber of Board ancl Boarci Conl]]ittee meetings helcl dLrring the finarrcial year endecl 30Jirne 2018(i)and

the attenclance of each director where relevant c-lr€ 0s follows:

Types of Meetings

Names of Directors

Notes:-

(1) Refers to meetings heldiattendeci while each Director was in office

(2) l\4r Lint Kuan Meng resigned on 1 Nov 20 17

Directors' Meetings Held During the Financial Yoar

The Board tneets at least four times in a year and lrolds special meetings at stlch other titnes as may bc

necessary to address any ad hoc significant hatters. Matters before the Board are diligently deliberated.by the

Boarcl to ensure that thi interestsif tlre Company are protected. Meetings via telephone or videoconference

are permitted under the Conrpany's Corrstitution. ln between BoarcJ meetings, important rnatters are discussed

in plirson or via telephone and are tabled for Board decision via circulating resolutions in writing' Supporting

mernorandum or papers are circulated to the directol-s where relevant,

Training

The Company recognises the importance of appropriate training.for_its directors. Newly-appointed directors will

n"!iv.,^,'brieiings ind orientation on the business activities of ihe Group and its strategic directions, as well as

theii duties an<1-responsibilities as directors. The current clirectors have been nrade aware of and are farniliar

with their duties and obligations. The current directors will also be briefed from time to time on industry trends/

issues, regulatory changEs which have an irnportant bearitrg on the Compatry and th.e. directors' obligations

towards the Compapy, arrd linancral reporting standards. The Cornparly dues trot plovide any forrral lettcr to

directors outlinirlS their duties and obligations.

Principle 2: Board CompesllqD-and Guidance

The present tsoard cornprises four directors. Ofthe four board nrenrbers, two are lndependent Directors. Each of

the iwo Executive Directors on the Uoarcl has also appointed an alternate director. Tlre directors of the Company

as at the date of this report are as follows:

Executive Ditectors
Tan Pong Tyea
Cai Wenxing

N o n-Executive Directo rs
Lien Kait Long
Mak Yen-Chen Andrew

(Chairman arld Chief Executive Officer)
(Executive Directo0

(Lead lndependent Dircctor)
(lndependent Director)

Board
Audit

Committee
Nominating
committee

Remuneration
committee

No. of
Meetings

Held

No. of
Meetings
Attended

No. of
Meetings

Held

No. of
Meetings
Attended

No. of
Meetings

Held

No. of
Meetings
Attended

No, of
Meetings

Held

No. of
Meetings
Attended

Tan Pong Tyea
(Alternate : Tan Sooh WhYe)

5 4

4

1 1

Cai Wenxing
(Alternate : Cai Wenting)

5 2

Lien l(ait Long 5

5

EJ A 1 1 1

Mak Yen-Chen Andrew 5 4 4 1

Lim Kuan Mengrz) 1
,l

1 1 1 1
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Alternote Directors
Tan Soolr Whye
Cai Wenting

(Alternale Director to Tan Pong Tyea)
(Alternate Director to Cai Wenxing)

The NC is satisfied thal the Boarcl and tlre Board conrmittees comprised directors who as a group provide a.n

appropriate balarrce and cliversity of skills, experience, gender, and knowledge of the Group, The Board currently

iti.:frO[l t*" i"rn"t" ntt"r,rute Directors. Boarcl mernbers have the core competencies, such as accoLlnting or

firrance, business or rlalragetrlent experience, hurnan resource, legal and industry knowledg.e experien-ce,

r;;;ii;; ior:tl.r" goarcl and tirc Board committees to be effective. With lndependent Directors makirrg up half of

the Boarcl composition, tlre Company has adhered to the Code'

The Board is aware of the requirernent of the Code for Boarcl committees to consist of al least three members

where (i) all of them nrust be Non-Executive Directors; and (ii) a majority of them must be lndependent Directors'

ffre Sourcl crrrrently has two lrrdependent Directors, narnely, Mr Lien kait Long and.Mr Mak Yett-Chen Andrew'

The Cornpany has'been ioot<ing for a suitable candidate tb be appointed as the thir-d lndepetrdent Director'

fto*"u.,,'giv'en the challeqgesY"rced by marine,_cril and gas inclustry, in adclition to the ongoillg restrr-rcturing

exercise uidertaken Oy ttre'Croup, the 6oard is of tlre vievi that it requires more time to consider tlre choice of a

suitable candidate.

The lndependent Directors have participated actively in the d.ecision-making process during Board deliberations'

Accorclingly, there is a strong and indeilenclent element on the Board to enable the Board to exercise objective

judgemenf on corporate affairs independently from the managenrent'

The Boarcl examines its size with a view towards cletermining the impact of its effectiveness, The composition-

of the Board is also revieweci on an annual llasis by the NC tJensure ihat the Board has the appropriate mix of

expertise and expertence.

For the year uncler review, the NC is of the view that the current Board size is appropriate and effective, taking

into account the nature ,nJ t.opu of the Cornpany's operations. The NC is mindful of the requiremellt of the

coclc to appoitrt a suitable candidate as tlre third lndependent Director.

lndependent Members of the Board of Directors

A director who has no relatiorrship with the Group, its related corporations, officers or its shareholders with

shiieholdings of 100/o oi 1-nor. in the voting shales of the companythat could interfere, or be reasonably
-p.i..iuuJ 

to"interfere, with tlre exercise of hii independent business judgment with a view to the best interests

of the Company, is considered to be independent.

The NC reviews the independence of each clirector on an atrnual basis, and as and when circumstances requirc,

based on the Code's dcfinition of what constitutes an lrrdependetrt Director.

Mr Lien Kait Long lras served as an lndependent Director of the Company for more than eleven years since his

initial appointmeit in 2004. The Board lras sr"rbjected his indepetrdence to a particularly rigorous review.

Taking into the account the views of the NC, the Board concurs that Mr Lien Kait Lotrg has contillued to

demoirstrate his strong inclependerrce in character arrd judgme nt in the discharge of his responsibilities as a

director of the Cornpany. He has continued to express his irtdividual viewpoirlts and sor-rght clarifications as he

deemccl require<J, inclucJing throug,h direct access to the employees'

Based on cleclaration of indeperrdence received from Mr Lien Kait Long that he has no associatiorr with the

;;"rg;;""t ihat coulcl compiomise his indepenrJence and after taking into account these factors, the Board has

concluded tSat Mr Liep Kait Long continues to be consiclerecl as arr lnclependent Director notwithstallding that he

has served for more than nine years from his first appoirttment

The NC is olthe view that the two lndepenclent Directors (who represent half of the Board) are independerrt and

no indiviclual or small group of intlividuals <jonrinates the Boarcl's decision'rnaking process.. Nevertheless, the NC

is mindful of the requii'enre6t of tfie Code to appoint a suitable calrdidate as the third lndependerrt Director as

highlighted above.
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Prin-cjplejL*chafm a n-an.d chief -Executi-v-e-Qtfrqr

The Group,s chairman and cEO is Mr Tarr pong Tyea. He has in-depth knowledge of tlre business and operations

oithe Grbup. T'he t3oard is of the view that it is in the llest interests of the Group to adopt a single leadership

srructure (i.e. where the Cf;O antj chairman of the Board is the sante person), so as to ensure that the decision-

nraking piu."r, of the Group woulcl not be unnecessarily hindered. Mot'eover, the scale of the business does

not wiriant a meanipgfr-rl separation of tlre roles. ln addition, in view of Mr Tan's past performance, integrity

ancf ofiectivity in discliarging his responsibilities, the Board fully supports the retention of his role as Fxecutive

Chairman and CEO. tn .ofr,.ru.tion therewith, Mr Lien Kait Long is the Lead lndependerrt Director and is available

to shareholders where tlrcy have concerns wlrich contact througlr the normal channels of the Chairman, the CEO

or tlre Chief Financial Officer ("CFO") has failed to resolve or for whicl.r such contact is inappropriate.

As the Chairnrarr and CEO, Mr Tan Pong Tyea is responsible fot, inter o/ro, the day-to-day running.of the Group

and the exercise of controi over tlre qri'tity, quantity and timeliness of inforrnation flow between the Board and

the nlanagement. He also schedules Boardmeetingi, oversees the preparatioll of the agenda for Board meetings

ancl assists in ensuting compliance with tlre Groirp's g,uiclelirres orl corporate Sovernance. Mr Tan has playecl

arr instrumental role in developing, the buslncss of the Group and has also provided the Group with strong,

leadership atrd vision.

Although the roles and responsibilities for bclth the Chairman and CEO are vested in Mr Tan, the Board believes

that tlire are adequate rneasures in place against an unevell concentration of powe.r and authority in one

irrdividual, for exarlple, all rnajor decisions made by Mr Tarr will be reviewed by the Board. Mr Tan's performance

and appointnrent to the Board will bc reviewed periodically by the NC'

The lndepenclent Directors leci by the Leacl lnciependent Director, discuss and/r:r meet amongst themselves

without thc presence of the otl-rei Directors whprp ttpreqsary. The Lead lndependent Director will also provide

feedback to the Executive Chairnran after such discussions/meetings'

Pnnciple4; tua-rd-n4crtb e rs h iP

Nominating Committee

The NC currently comprises two members, namely, Mr Lien Kait Long.and Mr Tan Pong Tyea. Mr Lien Kait

Long, as the Leai lrrdependent Director, currently acts as chairman during NC discussions. The Conrpany is of

the view that it requires rnore time to consicler the choice of a suitable candidate to be appoirrted as tlre third

lndepenclent Director, and assume the role of the NC Chairman, given the challenges faced by marilre, oil and gas

industry, in adclition to the onSoing restructuring exercise undertakcn by the Group.

The NC,s prirnary functions are to evaluatc and to review nominatiotrs for appointrnent and re-ap.pointment to

the Board ancl tlie va|ious conlmittees, to assess the effectiveness of the Board, to nominate any director for re-

election at the AGM, havirrg regard to the director's contribution and performance, and to determine whether or

not the director is indePendent'

The NC also deterlrrirres annually whether a clirector with multiple board representations and other principal

commitments is able to and has ic.lequately discharge his duties as a director of the Company,

The NC is of the view that it would not be appropriate to set a nraximum number of directorships that a director

n-tuy i,ota as the contribution of each director would tjepend on his individual circumstances, including whether

he'has other principal conrntitments, full time position and other additional responsibilities. The Board shares

this view.

Urrder tl"re Conrpany's existing, Constitution, at each annual gcneral meeting ('AGM') of the Company, at least

one-third of the directot.s for iire tirne being (or, if their nrtmber is nclt a multiple of tlrree, the number nearest to

but not lesser than one-third) shall retire fiom office by rot.rtion antJ subject thetnselves fol- re-nonrination atrd

re-election at regular intervals and at least once every three years'
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Ncwly appointecl clirector(s) slrall lrold office only until the next AGM and sh.rll then lle eligible for re-election

but shall not be taken into ,ccourrt irr deternrirring the ntlmber of clirectors who are to retire by rotation at such

nreeting.

ln the evetlt that the appoiptntent of a new cJirector is required, the NC will seek to identify ttle competence

required for the Boarrj to rutrit its responsibilities and rnay engage recruitment consultants or other independent

u"pa,tt to undertake research on, or aSSeSs potential candidateS for neW positions on the Board'

Each membcr of the NC shall abstain from voting on any resolutions in respect of the assessment of his

perfonrance or re-nomination as director'

Tlre NC lras recornmencled to tl.re Boarcl the nonrinatiotr of Mr Lien Kait Long and Mr Mak Yen-Chen Andrew for

re-election at the forthconring AGM of the company. The Board has accepted the NC's recofflmendation'

Pri n ci p-!e 5.; -Bo-ard Pe-dqrmEnse

The Board believes tlrat Boarcl performance is ultimately reflcctcd in the long-term performanc-e.of the Group'

The Board has irnplemeni"d o pro."rr carried out by tlie NC, for.assessing the effectiveness of.the Board as a

whole, effectiveness ol its Board Colntnittees and the contribr"rtion by each individual director to the effectiveness

of the Board on arr arrtrual basis. The perforrrrance evaluation proceis covers a range of issues includirrg size arrd

compositiolt of tlre Boarcl ancl Boarcl Committees, information management, decision-rlaking, processes, risl<

ancl crisis managernent, cornmunication with Senior Managetnerlt_and.stakeholcler managetnent. The evaluation

and lccclback are then consolidated ar.rd presentecl to tlreBoard for discussion on strengths and weaknesses to

improve the effectiverress ol'the Board and its Committees'

For tlre year Lrrrcler rp\/iew, a torrnal rt5S€ssrn€fit of the effectiveness of the Boarcl as a whole was undertakerr by

tf,* ruC. The NC was of the view that the perfornrance of the Board as a whole was satisfactory'

Principle 6: AccessloJxfaruation

Directors are from tirne to time furnished with detailed information concerning the .Group to enable them to be

iuity .ognirunt of the decisions and actions of the Group's executive management. All directors have unrestricted

access to the Conrp"rny's records ancl information to enable them to constalrtly keep tr.rck of the Group's

nnui"ioi p"rition. Detaiied Boarcl papers are preparecl for each meeting of the Board and are nornrally circulated

before eaclr meeting. rtre-Soard papers inclube sufficietrt information from the managemerlt on fitrancial,

business ancl corporate issues to enable the directors to be properly briefed otr issues to be considered at Board

tlleetings. All directors have sep.rrate and inclependetlt access to all levels of senior executives in the Group and

the co6pany secretaries, and ire encouraged io speak to other employees to seek additional information if they

so recluire.

At least one of the Company Secretaries attends all Board meetinE,s arrd is responsible for ensuring that

establishecl proceclures a'ncJ itt relevant statutes and regulations which are applicable to the Company are

complied with. The appointment ancJ the removal of the Company Secretaries rest with the Board as a whole.

Each director lras the right to seek incJependent legal and other professional advice, at the Company's expense,

concerning any aspect oithe Group's operations or*r.rndertakings in order to fulfil their duties and responsibilities

as directors.

Falcon Energy Group Limited I Allnual Rcporr 201 8 21



REPORT ON

CORPORATE GOVERNANCE

(B) REMUNERATIONMATTERS

Pri n ciple-Z-Proced ures fgr Develppjng Rem u neratiol pd

Rem une ration com m itte e

The RC cLlrrently comprises two members, rramely, Mr Lien Kait.Long and Mr Mak Yen-Cherr Andrew' Tlre

Chairrrrarr of the RC is Mr M.rk Yen-Chen Andrew. The company is of the view that it requires morc time to

consicler the choice of a suitable canclidate to be appointed as the third lrrdependerrt Director, and assume

tlre role of the thiiJ RC member, given the challenges'faced by marine, oil and gas industry, in additiorr to the

ongoirrg restructuritrg exercise undertaken by the Group'

The primary functiolrs of the RC are to review and recommend the remuneration packages for the directors, CEO

and key tnanageutept personnel, to cover all aspects of remuneratiorr, including but not lilnited to director's fees,

salaries, allow.tnces, btnuses, options and benefits-in-kincl, and to implement and administer tlre Falcotr Energy

Gror-rp Employee Sharc Option Scheme ("Scheme")'

The Scheme was adopted on 28 October 2004 and had lapsed on 27 October 2014. As the Scheme had been

discontinuerl, no furtirer share options may be offered by the Cornpany. The discontinuance of the Scheme

however does not affect share optionu which have been granted ancl acccpted. Such outstanditrg slrare options

retraitt exercisable urltil tlrey lapse arrd becotrre null and void'

ln rlischarging its functions, the RC may. at the Company's expense, obtain such irrdeperrdent legal and other

professional advice as it deetns necessary

Nt'l director is involvecl in dctcrmining his own remuneration'

p ri n ciple 8: Level a n d-Mtll-s[Bemunelatisn

ln setting remuneration packages, the Company takes into account

same inJustry and itr comparable cornpanies, as well as the Group's

of individual directors.

pay and ernployment conditions within the
relative performance and the performance

The RC adopted a director's fee frameworl< in which the non-executive and independent dlrectors will receive

director,s fees in accordance with their contributions, taking into account factors such as effort and tirne spent,

iesponsibilities of the directors and the neecl to pay competitive fees to,attract, retain and motivate the directors'

Director's fees are recommendecl by ttre Eoard forihe approval of the shareholders at the Company's AGM'

The Executive Directors do not receive director's fees. The remulleration for the key management personnel

.o,opriiur a basic salary, a benefit cornponent, and a variable component which is the annual bonus, based on

the performance of the GroLrp as a whole and their individual perforntance.

The RC reviews the rerrruneration of executive directors and key management personnel on an annual basis to

ensurc that it commensurate with their performance, giving due regard to the firratrcial and conrtnercial health

and Susiness rreeds of the Group. Their performance is reviewed periodically by the RC and the Board.

Tlre RC is of the view that it is currently not necessary to use contractual provisiorrs to allow the comp.rny to

reclaim incentive components of remun-eration from the Executive Directors and key management personnel in

exceptional circLrmstances of nrisstatement of financial statements, or of miscotrduct resulting in financial loss to

the Colnpatry and the Group. Executive Directors owe a ficluciary cluty to the Conrllany. Tlre Company should be

able to avail itself to re medies against thc Executive Directors in the event of such breach of fiduciary duties' The

RC would review such cotrtractual provisions as and when necessary'

22 Falcon Energy Group Limited I Annual Rcport 201 I



REPORT ON

CORPORATE GOVERNANCE

Pr-in srple 9: D i scl,qsu Le-ox-Rcmuncraga-n

A breakclown, showing the level ald rnix of each inclividual director's remuneration paid tor the financial year

ended 30 JLrne 2018 is as follows:

Profit
Sharing

Other
Benefits(ii)

trt Aliernate to Tan Pong lyea

r')) Alternate to Cai Wenxing

(3) ResiStreci on 1 Nov 2017

(4 Salary is incltlsive of CPF contribution

r,) Other berrefits rel€r to benefrts-irr-kiIrd such as car, allowances, club metnbership, etc. nrade available to directors as

approPriate-

The remuneration of each individual executive director and key management personnel (who is not a director

or the CEO) is not disclosed in dollar terms as the remuneratiorr of the executive directors and key rrlanagement

personnel is a commercially sensitive matter, given that the Company operates in a highly competitive

cnvirclnrnent Where potential poaching of employees by competitors is fairly cornrnon,

The renruneration of independent directors comprises only director's fees.

Rernuneration of Key Management Personnel

The remuneration of the key rnanagement personnel of the Group for the fir.rancial year errded 30 June 2018 is as

follows:

Fees SalarYttt Bonus
Profit

Sharing
Other

Benefits(rr)
Share

Options Total
o/o

Below 5$250,000

o/o o/o o/o o/o o/o o/o

L.-rnr M.ry Yih 93 7 100

Tang Nee Chiang 93 100

lit salary is inclusive of CPF contributiotr;

r,) other benefits refer to allowances, club rnenrbership, etc. nrade available to key managerYlent pers<lnnel as

appropriate.

Fees Salaryilr Bonus
Share

Options Total

o/o o/o o/o o/o o/o o/o o/o

S$500,000 to 5$750,000

Tan Pong Tyea 91 9 100

Cai Wenxing 95 5 100

Below S$250,000

Tan Sooh Whyet't

Cai Wentingtzt

BO 6 14 100

93 7 100

t-ien l(ait Long 100 100

Mak Yen-Chen Andrew 100 100

l...irn Kuan Mengt:t 100 100
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As at thc. date of this Corporate Governance Repor(, there were two key managelnent persotrnel irr the Conrpany.

There were no termination, retirement and post-employment benefits grantcd to any dircctor or key

managernent personnel for tlre financial year ended 30 June 2018.

Remuneration of employee who are immediate family members of a Director or the CEO

Details of employces whose remuneration exceecls 5$50,000 atrd are immediate family members of a director or

the CFO are set out below:

The rernuneration paicl to the above mentioned employee is detertnined on the same basis as the rernuneration

of other unrelated emploYees.

l-he AC will:

satisfy itself that odequate measures are in place to identify and mitigate any nlaterial business risks

associated with the GrouP;

ensure that a review of the effectiveness of the Group's material controls including finarrcial, operating and

compliapce controls and risk management, is conductcd at least annually. Such reviews can be carried out

by the internal auditors and/or the external auditors; arrd

(C) ACCOUNTABILITY AND AUDIT

Principle 1 0;Accountability

As stated above, the Boarcl's primary role is to protect and enhance long-term value atrd rcturns for the

shareholders. ln the discharge of its duties to the shareholders, the tsoard, when presentlng annual linaflLlirl

statements arrcl quarterly rus-ults announcements, seeks to provide the shareholders with a detailed analysis,

explarration and assessment of ttte Group's firrancial position and prospects. lhc managcmcnt wlll provlde the

tsoard with appropriately detailed management accounts of the (!roup's performance, position and prospects orl

a rcgular basis.

rrindplel]i]Ris-k.M@

Tlre Company cloes not have a risk management committee. However, the Board and the management regularly

review ttie Gi oup's businesses and operations to identify areas of -busirtess 
risks and the appropriate-measures

to control and mitigate these risks. The rnanagement is accountable to tlre Board for ensuring the effectiveness

of risk managernenl and adherence to risk appltite limits. The management reviews all significant control policies

and proceduies and highlights all significant matters to the directors and the AC.

The Board recognizes its responsibilities in ensuring a sound system of internal controls to safeguard

sl-rareholders'investments and the Company's assets. The Board notes that no system of internal control and

risk rnanagenrerrt coulcl provide absolute asiurance that the Group will not adversely affected by any event that

can be rei-sorrably forescen, Furthermore, the Board also acknowledges that no system of intertral control and

risk managern€flt ccin provide absolute assurance in this regarcl, or absOlute assurance against the occurrencc of

rrraterial eirors, poor judgment in decision-making, human error, losses, fraud orother irregularities.

(i)

(ii)

Remuneration Band Relationshi with director or the CEo

Cheung Chais$1 50,000 - s$200,000
the Alternate Director to Mr'fan Pong Tyea

Brother-in-law of Mr Tan Pong Tyea, Chairrran and CEO oi the Co

Spouse of Ms Tan Sooh
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(iii) ensl.tre that the irrternal control recommendations made by the internal alld external auditors have bee n

implemented bY the management'

A_ssu ra nc e f rom-el.Q-a ndlla

The Board has received written assurafrce frotn the cEo and the cFo that:

(1) the Grollp,s finarrcial recorcls have been properly maitrtaineci ancl thc financial statements in respect of

financial year ended 30 June 2018 give a true andiair view of the Gror-rp's operations and finances; and

(2) the Group,s risk management and internal corltrol systems (including financial, operational,. compliatrce

and irrformation technJlogy corrtrols) are adequate arrd effective to address all the risks whiclr may occur

fronr tinre to time

Based on tlre findings by the external ancl internal auditors and the various managenlellt controls^put in place

as well as the assurance fronr tlre CEo and the cFo, the Board with the concurrence of the Ac is of the opinion

that there are aclequate ancl elfective controls in piace within the Group addressing financial, operational, ancl

information tecSnoiogy controls, and risk management policies and syste.tns to meet tlre needs of the Group,

anct provirLe ,.uronuTri. (though not absolute)lssurar'tce against rnaterial financial misstaternents and loss,

and safeguard the Group;s urr"etr. Th. management colltinues to focus on improving the stanclard of internal

controls and corporate goverllatlce'

Principle 12: Audit Committee

The AC currently comprises two members, rratnely, Mr Lien Kait Long arrcl Mr Mak Yen-Chen Andrew' The

Chairman of the AC is Mr Lien Kait Long'

The Board is aware of tlrc rcquirement of the Code for the AC to consist of at least three tnembet's where (i) all of

them rnust be Non-Executive Directors; and (ii) a majority of them must be lndeperrderrt Directors. The Cotnpany

is of the view tlr.rt it requires more time to consider the choice of a suitable candidate to be appointed as the

third lndependent Direcior and assume the role of the thircl AC member, given the challenges faced by marine,

oll and gai industry, in acldition to the ongoing restructuring exercise undertaken by the Group.

The Board is of the view that the AC mernbers are appropriately qualified to discharge their responsibilities.

The prirrrary functions of the AC are:

To review the audit plans ofthe external and internal auditors;

To review the external and itrternal auditors' reports;

To review the co-operation given by the Company's officers to the external and internal auditors;

To review the finaltcial statements of the Corrtpany ancl the Group before their submission to the Board;

To rromirrate the external aucJitors for appointmelrt or re-appointment and approve the tcrms of

engagement of the external auditors;

To review non-audit services provided by the external auclitors to satisfy itself that the nature and extent

of suclr services will not prejudice the in<Je1:enclence and objectivity of the extertral auditors;

To review the adequacy and effectiveness of the internal audit function;

To evaluate the adequacy ancl effectiveness of the Group's system of internal controls, includirrg financial,

op"rriionif and compliance controls, and risk managcrnent, by reviewing written reports from the internal

and external auditors, arrd the managemeni's responses anrJ actions to correct any deiiciencies;

(i)

(i i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)
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tix) To review the Group's corrrpliance witlr such functions and dLtties as may be reqr-rired under-the rclevant

statutes or the Listing Manual issued by sGX-ST, and by such amenclments made thereto from time to

time; and

(x) To review interested person tral'lsactions as defined in Chapter 9 of the Listing Manual of the SGX-ST.

Apart from t5e cluties listed above the AC may cotnmission and review the findings of internal investigations

ilrto matters wlrere there is suspected fraucl or irregularity, or failr"tre of.internal cotrtrols or inlringemerrt.of

n'-,,V Sinirpor. or other uppU..frb law, rule or regulaiion, whiclr has or is likely to have material irnpact on the

coinpany'i or Group's operating results and/or financial positiotr'

'l'he AC has been given full ctccess to and has obtainecl the co-operation of the management' The AC has

reasonable resources to enable it to discharge its functions properly'

None of the AC rlernbers is a fornrer partner or director of the Company's existing auditing firnr within a period

of -l 2 months nor has any financial interest in the auditing firm'

!u m.m ary*qf .lheAC]s a ct i vit-i e s

The AC met four tinres during the year un<jer review. The CEO, CFO, Cornpany Sect'etaries, external and internal

aurlitors are invited to the m"eetirrfs. The AC meets annually with the external atrd irrternal auditors sellarately,

*ift,'ort the presence of the mana!,ernent. These meetings enable the external auditors and internal auditors to

raise issues encourrtered in the course of their work directly to the AC.

The AC reviews the quarterly ancl full year results annotlncements before submission to the Board forapproval'
-Ihe AC also reviews tfru uiiit plan arrcl arrclit findings presented by the external attditors. The external auditors

p,,*i.t" regular updates ino ui-iering to the AC on ilre changes or amendments to the accountinS standards tc)

enable the"mcmbers of the AC to k"eep abreast of such changes and its corresporrding impact on the financial

staterrents. if anY.

The AC has undertaken a review of all the non-audit services provided by tlrc cxternal auditors during the

y"r, unU"r review apd is satisfied that such services woulcl not, in the AC's opinion, affect the independence
'ano ooluctluity of the exterrral auditors. Having satisfied as to the foregoing and that Listing Rule 7'12 has been

io,.npriio with, theAC has recommended the re-appointment of Deloittc &Touche LLP as external auditors atthe

forthcoming AGM.

Both the AC and Board lrave reviewed the appointment of diffcrent auditors for its subsidiaries and significant

associatecl cotTlpanies rnd ur" satisfiecl that tire appointment of different auditors would not compromise the

stanrlard and eifectiveness of the audit of the Company. Accordingly, the Company has complied with Listing

Rule 715.

VUhlsde:blowug Policy

The Company lras adopted a policy and procedure on whistle-blowirrg as part of the Company's system of

internal contiols. This is to ensure'that arrangements are in place in order to detect and deter any fraur.l or

deliberate error in the preparation, evaluation, review or audit of any financial statelnent, financial reports and

recorcls of the Company. Tire Group provicles an avenue for etntr'rloyees to bring their complaints responsibly, or

to report any possible improprieties in matters of financial reporting or other matters that they may encounter,

to the AC without fear of rePrisal.
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(D) sHAREHOLDER RTGHTS AND RESPONSIBILITIES

Priqciplesl4l sha reh,o-lders righls

The Company is committed to treat all shareholders fairly and equitably to facilitate. the exercise of their

ownerchti rlghts try pr;;iJing tf'r"r with adequate, timcly and sufficient informatiotr pertaining to the changes of

Group,s busiiess wlrich coulcJ lrave a material irnpact otr the Cotnpany's share price,

Shareholders are informed of shareholders' meetings through notices published in the newspapers a.nd

i*portt or circulars sent to all shareholders. Each item of special business included in the notice of meeting'

is accompaniecl, wtrere appropriate, by an explanation for the proposed resolution. Separate l'esolutions are

propose d for substalltially separate issues at the meeting'

Pl-in cipl es 1 5: Com.mu nication with Sh areh ol ders

Tlie Company ensures that sharelrolders have the opportunity to participate effectively a.nd vote at general

meetings: Th; Co;pany also ensures that all slrarehoiclers, besides exercising their voting rights at the general

meetings aonuunud by tfre Company, are errc<.ruraged to participate actively and also voice thetr concerns

on any matters r"fiti,U to the Gi'ou[, Sharelrolderiare advised to attend the AGM to ensure a high level of

o..ountability and to stay informed of lhe Group's development'

Dis-c I os u re of i nf o-rIn ati o n

The Company does not practise selective disclosure. ln line with continuing clisclosure obligations of the

Conrpany pursuant to the Listing Rules and the Companies Act (Chapter 50) of Singapore ("Act"), the Board's

pofi.y itif,ut all shareholders shJuld be equally ancl timely infonned of all major developments that impact the

GrouP'

REPORT ON
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Principle 13: lnternal Audit

Thc Group has outsourcecl its internal auclit I'unction to Ernst & Young Advisory Pte Ltd ("[Y"). The AC has

reviewed and corrfirmed that EY is a suitable professional service firm to meet the Company's internal audit

obligations, having regarcl to the adequacy of resources and experience of the firrrt and the assigned engagelnent

directcrr, number and experience of supervisory and professional staff assigned lo internal audits'. The internal

aucJitors are guided by the lnternationai standaids for the Professiorral Practice of lnternal Auditing issued by the

lnstitutr' of Internal Auditors.

The aim of tlre internal audit function is to promote internal control in the Group and to monitor the

perlormance and eftective;ppl""ii;; of internal'audit proceclures..The internal auditors plan their internal audit

schedules in consultation wiit , nut indeperrclent of, the management and the internal audit plan is submitted to

in. nC to|- approval prior to the commencenrent of the internal audit, The internal auditors report primarily to

the Cl-rairman of the AC. The AC has revieweci the internal audit report prepared by EY and will follow up with the

n'lallagement on the implementation of the recomtnendations by the interrral auditor.

The AC has reviewerj ancj discussecl internal au<iit rcports in the course of the financial year ended 30 June

20j8. lnternal audits are conducted basecl on a rotatiorral internal audit plan that is approved by the AC prior

to the comtrencement of the outsourced internal audits. The AC will be folkrwing up with managelnent on the

inrplenrentation of the internal audit recontmendations by the internal auditors.
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lnformatiorr is communicatecl to shareholders on 
"1 

tilne ly basis thror'rgh:

- annual reports that are prepared anci issued to all shareholders. The Board makes evely effort to cnsure

that the unnrot r"poiiincludes all relevant information aboul tlre Group, includitrgfuture developments

ancl otlrer disclosures required by the Act and Singapore Financial Reportillg Starrdards;

- quarterly financial statetnents containing a summary of the financial inforrnation and affairs of the Group

fbr rhe year that are published through thc SGXNET and news releases;

- notices and cxplanatory lllemoranda for gerreral rneetings;

- press and asalyst briefings for the Group's quarterly and full year results as well as other briefings, as

appropriate;

- press releases on major developments r:f the Group; atrd

- disclostlres to the SGX-ST.

To further enhance its communication with shareholders and the public, the company's website

ht-t{rl1w:Wl4t,fu-leon.en-efgy"Cgm.sg allows the public to access information on the Group direct}y ln addition' the

t;;;ffit;ir" hui inu"rtoi i"laiions email addresses available on the Company's website to attend to emails and

requests frotn shareholders and the public.

The Group believes in encouraging shareholders' participation at general meetings, A shareholder who is entitled

to attend and vote may either"voie in person through the appointrnetrt of otre or lrlore proxies (who can either

be namecl irrrjivicluals nominated by the shareholder to attend the rlreeting or the Chairman_of the meeting as

ir^," ,t u,=noroer may select). To faiilitate participation by the sha.rehcllders, the conrpany's Constitution allows

a shareholder to appoint not more than two proxies to aitend and vote at general meetings. On 3 January 2016,

the legislation was ametldecl, amotlg other things, to allow certain metnbers, clefiiletJ as "r.elevatrt itrtermediaty"

to attJnd and participatuin g.nerul"reetings wiihout being constrained by the two-proxy requiremellt' Relevant

intermediary includes .orpoiuliont holding"licences in proiiding nominee and custodial services and cPF Board

*hl.h prr.t.,uses shares on behalf of cpF investors, Ailowing multiple p.roxies for such members will facilitate

indirect investors attending- ind uoting at shareholder meetings and encourage more active shareholder

participation. Voting in abientia by m1it, 'facs.imile or email is currently not pernlitted to ensure proper

authentication of the identity of shareholders and their votinS intent.

P rinciplss- 1 6: Co n d u ct of sjl a reho I d e r m e-eti n gs

The Board welcomes the views of shareholders on matters affecting the Cornpany, whether at shareholders'

,""ti"gt or on an ad hoc basis. The Board believes that general meetings serve as an opportune forum for

,f,ui.f'ritOurr to meet all the Board mernbers and to irrterait with them, The Chairmen of the AC, the RC, and

the NC are available at tfre meetings to alrswer those questions relating to the work of these committees' The

exterrral auditors are also pr.run, tJ assist the directors in addressing any relevatrt queries by the shareholders'

To have greater transparency in the voting process, the company has adopteci the voting of all irs resolutions

ny etectrlnic poll at iis g*n&"r rneeilngs.'ihe cletailed voting reiults of each of the resolutions tabled will be

ainouncecl imrnediately 3i the rleeting.ih" totol numbers of votes cast fur or against the resolutions will be also

announced after the meeting via SGXNet'

The Company Secretary prepares minutes of general meetings that include substantial and relevatrt colnments

oi quuriut fiom shareholders relatirrg to thi agenda ol' the IneetinS, and responses from the Board and

management, ancl such minutes are available to sharelrolders upon their request.
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(E) DEALING IN SECURITIEs

lrr line witlr Listing ltule 1207(1g) on Dealings in Securities issued by the 5GX-5T, the Group has procedures

irr place prolribitiilg dealings irr tlre Compahy's shares by its officers while in possession of price sensitive

information and d"uring the period corrrrirencing two weeks prior to the announcernerlt of the Conrpany's

quarterly results ancl oie rnoi.'rtt.'r prior to the an[or-rncement of tlre Company's full year results, Directors and

executives are also expectecl to observe insider tradirrg laws at all times even whelt dealing in securities within

p.iritt.,f trading peribds. Employees wllo attencl manigement committee meetings have to observe tlre "closed

winclow" periods.

(F) MATERIAL CONTRACTS

There were 10 material contracts of the Company or its subsidiaries involving the interests of the CEO, directors

or controlling shareholclers during the finatrcial year ended 30 June 2018'

(G) INTERESTED PERSON TRANSACTIONS

The Company has established review and approval proceclures to ensure that all transactions with interested

persons entered into by the Group are reported in a timely rnanner to the AC and those transactions are

conductecl on arr arm's ier-rgth basis and are not prejudicial to the irlterest of the Group and its shareholders.

Save for the following inter-ested person transaclions as disclosed below, there were 11o intelested person

transactions entered into by the company for the financial year under review:

Notes

Aggregate value of
all interested person

transactions during the
financial year under

review (excluding
transactions less than

S$100,000 and transactions
conducted under

shareholders' mandate
pursuant to Listing Rule

920)

Mr Cai Wenxing is a director of the Company.

Mr Cai Wenxing is ,r clirector of the' Cornpany. He holds 70% of the equity irrterests in CDS lnternational Forwarding
(Tianjin) Co. Ltd.

{t)

Name of interested Person

Aggregate value of
all lnterested person

transactions conducted
under shareholders'

mandate pursuant to
Listing Rule 920 (excluding

transactions less than
s$100,000)

us$'000 us$'000

Cai Wenxingtt)

Rental of premises 259

CDS lnternational Forwarding (TianJin) Co' Ltd(2)

Sale of services 176

115Purchase of services

GI
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Disclosure on compliance with the code of corporate Governance 2012

Guideline , uestions

General (a) ilas the ComPanY comPlied with
all the prir.rciples and guidelines
of the Code? lf not, Please statte

the specific deviations arrd the
alterrrative corporate Sovernance
practices adopted by the Conlparty
in lieu of the recomtnetrdations in

the Code.

(b) ln what respect do these alternative
corporate governance practices
achieve the objectives of the
princiPles and conform to the
guidelines in the Code?

(a)

(b)

The Company has complied witlr all the principles
arrcl guidelirres of the Code, save for the following:

o Chairman and CEO

Tlre Chairnran and CEO is Mr Tan Pong
Tyea, whom has in-depth knowledge of the
business and operations of the Group' The

Board is of the view that it is in the best
interests of the Group to adopt a single
leadership structure) i.e. where the CEO and
chairman of the Board is the same person), so

to ensure the clecision-making process of the

Grourp would llot be ullnecessarily hindered'

c Disclosure ol' the remuneratioll of directors
and key tnanagement Personnel

The Cornpany has not disclosed the exact
cletails of the remuneration of each individual
clirectors and kev management persontrel due
to sensitive natLlre of srtch inlormation and a

disclosure of such would be prejudicial to the
CotttpartY's i I lterests.

r Chairman and CEO

ln connection therewith, the Board
appointed Mr Lien Kait Leong as the.lead
indcpendent director, who is available to
the shareholders where they have concerns
which contact through the nortnal channels
of the Chairman, the CEO or the CFO has
failed to resolve or for which such contact is

inappropriate.

Disclosure of the remuneration of directors
and key managetllent Persontrel

The RC review and recommend the
remuneration packages for the directors,
CEO and key managenrent personnel. lt is

to ensure that the femuneration strLlctule is

competitive and sufficient to attract, retain
and motivate directors and key lnanagernent
personnel to run the Company successfully.in
order to maximize shareholders' value' The

members of the RC do not participate in any
decisions concerning their own remuneratio,l,

a
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The Board believes in having an appropriate balance

antl diversity of skills, experience, gender, and
krrowledge.

The NC is of the view that the current Board
comprises directors with accounting or finance'
business or tnanagement experience, human
resource, legal and industry knowledge experience.
The board comprises four directors, two of whom
are independent dlrectors. The Board also cotrsists
of two fernale Alternate Director.

Members of the Board

Board Evaluation

(a)

(b)

(c)

ia)

The NC examincs the Board size with a view towards
deterrnining the irnpact of its effectiveness' The
composition of the Board is also reviewed on an

annual basie to ensure the Board has appropriate
rnix t:f expertise and experiencc.

(a) What was the process uPon which
the Board reached the conclusion
on as its performance for the
flnancial year?

(b) Has the Board met its performance
objectivcs?

The NC and the Board share the view that it would
not be appropriate to set a nraximum nurtber of
directorships that a director may hold.

(b) The reason that a maximum number has not
been determirred is because the contribution
of each director would depend on his individual
circumstances, including whether he has other
principal commitments, full time positions and other
additional resporrsibilities'

(c) ln considering the re-appoilltlnent of directors,
the NC deterrnines annually whether a director
with multiple board representations and other
principle committnents is able to and has adequately
discharge his duties as a director of the Company'

Please refer to Principle 1 of the Corporate
Governance RePort.

(a)What are the types of material trallsactions
which require approval from the Board?

thhasHow comCompany plied?

Board ResponsibilitY

Guideline
4E

Guideline
2.6

What is the Board's PolicY witlr
regard to diversity in identifying
clirector nominees?

Please state whetl]er the current
composition of tl'rc Board provides
diversity on each of the following
- skills, experience, gender atrd
knowle<ige of the ComPanY, and
elaborate with numerical data
where appropriate.

What steps has the Board taken
to achieve the balance and
diversity necessary to maximize its
effectiveness?

Wlrat is the maximLlm number
of listed comPanY board
representations that the Corrpany
has prescribed for its directors?
What are the reasons for this
nunrber?

lf a maximum number has not been
determined, what are ttre reasons?

(c) What are the specific considerations
in decidirrg oll the caPacitY of
d irectors?

(c)

(b)

(a)

(a)

(b)

Guideline
4.4

Please refer to the board evaluation process
clescribed under the section entitled "Board
Perlortrance" in the Corporate Governance Report.

(b) Yes. l-he NC has assessed the current Board's
performance to-date and is of the view that
the performance of the Board as a whole was
satisfactory.

(a)Guideline
5.1

Falcon Energy Group Limited I Annu:rl Rcport 2018 31



REPORT ON

CORPORATE GOVERNANCE

I

i\

Guideline

Guidelitte
2.1

Questions

Ycs. As the Executive Chairman ancl the CEO is the same

person, the reqtlirement of tlre Code that at least half the
'Boarcl 

conrprises indepenclent directors is satisfied as there

are two indepetrdent directors on the Board.

(b) Not aPPlicable

(a) No

Yes. Mr Lien Kait Long has served as atr inclependent
clirector of the Lompany for more tlrarr 11 yeats sitrce ltis

irritial appointment in 2004,

The Board has subjected his independence to a particularly
rigorous review. Takirrg into the account the view of the NC,

th"e Board concurs th;t Mr Lien Kait Long has continued
to demonstrate his strong independence in character
and judgement ill the discharge of his respotrsibilities as

a diiector of the Compatry. He has continued to express

his individual viewpoints and sought clarifications as he

deemed required, inclurding through direct access to the
employees.

Based on the declaration of inclependence received from
Mr Lien Kait Long that he has tro associatiotr with the
management that coulcl cotnpromise his independence
and a*fter taking into account these factors, the Board

has concluded ihat wr Lien l(ait Long continues to be

considered as irtdependent director'

Guideline
2.3

Guideline
2.4

(a)

(b)

ls there atry director who is deenred
to be indepenclent bY the Board,
notwithstatlding the existcnce of a

relationship as stated itr the Code

tlrat would otherwise deem him
not to be indePendent? lf so, Please
idelrtify tlre director and specify the
nature of such relationslliP.

What are the Board's reasons for
considering hirn indePendent?
Please provide a detailed
explanation.

Has anV independerrt director served on

the Board for more than nille years from
the date of his first appointment? lf so,

please identify tlre director and set out
the Board's reasons for considering him
independent.

Disclosure on Remuneration

Guideline
9.2

Has the Company disclosed each director's
and the CEO's remuneration as well as

a breakdown (in percentage or dollar
terms) into base/fixed salary, variable or
performance- related income/bonuses,
benefits in kind, stock options granted,
share-based incentives and awards, and
other long-term incentives? lf not, what are
the reasons for not disclosing so?

The Conrpany has disclosed a breakdown of each director's
and the CEO's remuneration (in percentage terms) into
fees, salary, bonus, profit sharing, other benefits, share

options, but did not disclose the exact details of their
remuneration as it is not the best interest of the Company
as sLrch details as sensitive in nature.
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Guideline Questions

Guicleline
9.3

(a) Has the CornpanY disclosed each
key managemellt Personnel's
remuneration, in bands of
S$250,000 or in more detail, as well
as a breal<down (in Percentage or
dollar terms) into base/fixed salary,
variable or perforrnance-related
incotnelbotruses, benefits in kind,
siock options granted, share-based
incentives and awards, and other
lon8-term incentives? lf not, what
are the reasons for not disclosing
so?

(b) Please disclose the aggregate
retnuneration paid to the top five
key management Personnel (who
are nol directors or the CEO).

Guideline
9.4

ls there any ernPloYee who is an
immediate family member of a director
or the CEO, arrd whose remuneration
excceds S$50,000 during the year? lf so,

please iderrtify the employee and specify
ihe relatiorrship with the relevant director
or the CEO.

Guideline
9.6

(a) Please describe how the
remuneration received by executive
directors and keY management
personnel has been determined bY

the performarrce criteria'

What were the Performance
conditions used to deterlnine their
entitletnent under the short-term
and long-term incentive schemes?

(b)

(c) Were all of these Performance
conditions met? lf not, what wcre
the reasot-ts?

(a) Please refer to the section entitled "Level and Mix of
Remuneration" in the corporate Governance Report.

(b) Pluase |efer to the section cntitlcd "Lcvcl ond Mix of
Remuneration" in the Corporate Governance Report.

(c) Please refer to the sectiorl errtitled "Level and Mix of
Remuneratioll" irr the Corporate Goverlrance Report.
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Guideline Questions How has the ComPany'comPlied?

Risk Management and lnternal Controls

Guidelitre
6.1

What types of inforrnatiorr does ttre
Cornpany provide to indeperrderlt directors
to enable them to understand its busitress,

tlre business and financial environment as

well as tlre risks faced by thc Company?
How frequentlY is the information
provided?

Please refer to the section entitled "Access to lnforlnation"
in the corporate Governance report.

Guideline
13.1

Does the Company have an internal audit
function? lf not, please explain why.

No. Please refer to the explanation set out under
the section entitled "lnternal Audit" in the Corporate
Governance report.

Guidelitre
11.3

(a) l11 relation to the rnajor risks
faced by the ColnPanY, including
firrancial, operational, compliance,
information technologY and
sustainabilitY, Please state the
bases for the Board's view on the
adequacy and effectiveness of the
Company's intertral controls and risk
rrallagement sYStems.

(b) ln respect of thc Past 12 months,
has the Board received assurance
from the CEO and the CFO as

well as tlre internal auditor that:
(i) the financial records have
been proPerlY maintained and
the financial statements give true
and fair view of the Company's
operations and firrances; and (ii)

the Company's risk management
and internal control systems are
effective? lf not, how does the Board
assure itself of points (i) and (ii)
above?

Please refer to the section entitled "Risk

Management and lnternal Control" ilr the Corporate
Govern.rnce Report.

Ves. Please refer to the section entitled "Risk

Managemcnt and lnternal Control" in the Corporate
Governance Report.

(a)

(b)

Guideline
12,6

(a)

(b)

Please provide a breakdown of the
fees paid in total to the external
auditors for atrdit anrJ non-audit
services for the financial Year.

lf the external auditors have
supplied a substantial volume of
norr-audit services to the Company,
please state the b.rses lor the
Audit Cornrrlittee's view on the
independence of the external
auditors.

(a) The fees paid to external auditors for audit and non-

audit services for the financial period ended 30 June
2018 were US$23i,000 and US$29,000 respectively.

(b) The AC has undertaken a review of all the non-audit
services provided by external auditors during the
year is satisfied that such services wor-rld rrot, in tlre
AC's opinion, aFfect the independence and objectivity
of the external artditors.
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Guideline

Guideline
1'2.1

Questions

The AC should cotnprise at least three
directors, the majority of whom, inclr:ding
the AC Chairman, should be independent.
All of the metnbers of tlre AC shottld
be non-execlltive directors. The Board
should disclose in the colnpany's annual
report the natncs of the members of the
AC and tlre key tertns of reference of the
AC, explainirrg its role atrd the authority
delegated to it by the Board.

The AC currently comprises two tnembers, namely,
Mr Lien Kait Long ancl Mr Mak Yen-Chen Andrew. The

Chairnran of the AC is Mr Lien Kait Long. The Cotrtpany
is of the view that it requires more time to consider the

choice of a suitable candidate to be appointed as the tl.rird
lndeperrdent Director and assume the role of the third AC

mernber, given the challenges faced by marine, oil and gas

industry, in acldition to the ongoing restructLlring exercise

undertaken by the GrouP

communication with Shareholders

Guideline
15.4

(a) Does the ConrParrY regularlY
comnrunicate with shareholclers
and attend to their questiolls? How
often does tlre ComPanY meet with
institutional and retail investors?

(b) ls this done by a dedicated investor
relatlolls teatrr (or equiv,rlettt)? lf
not, wlro perforrrts this role?

(c) How does the ComPanY keeP
shareholders informed of corporate
developments, aPart from SGXNET

announcements and the annual
reporL?

(a) Please refer to the section entitled "Communications
with Shareholders" itr the Corporate Goverrlancc
Report,

(b) The Group has specifically entrusted an investor
relations tcam comprising the Chairtratr and CEO,

the CFO, the investor relations mana8er, atrd an

external lllvestol relation firrrr with tlre rcspotrsibility
of facilitating communications with sharelrolders and
analysts and attending to therr querles and concerns.

(c) Please refer to the section entitled "Communications
with Shareholders" in the Corporate Governance
Report.

Guideline
15,5

lf the Company is not paying any dividends
for the firrarrcial year, please explain why

For the financial year ended 30 June 201 B, no dividetrd was

paid. The Company does not have a fixed dividend policy.
ihu for*, frequency and amount of dividends will depend
on the Group's earnings, general financial condition, results
of operations, capital reqLlirement, cash flow, gcncral
business cotrditiorr, developrnent plans and other factors as

the directors trray deem appropriate.
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DIRECTORS'

STATEMENT

The clirectors present iheir staternent together with the auclitecl consoliciatecl fir.rancial statcments of the Group and

statement of firrarrcial porition and statederrt of changes in eqLlity of the company for the financial year ended June 30,

201 8.

ln the opinion of the clirectors, the consoliclatecl firrancial statements of the Gtoup atid the statement of financial

position and statement oiJ,utig*-t in equity of the Company as setout-on pages 45 to 125 1t^t ql1ry" up so as to Sive

a true and fair view of the finaicial poiitiirr of the Group 
'anci 

of tt'e company as at JLrne 3_0, 20'l B and the fitrancial

perforrrrance, changes in equity ancl cash flows of the Grolrp and chatlges'in equity of tlre Company for the financial

year tlretr etrded June :10, 2018.

At tlre date of this statement, with the contirluous financial support from key shareholders and on the basis of the

successful negotiation and completion of matters as described in Note 1 to the financial statements' there are

reasonable grJuntJs to believe that the Cornpany will be able to pay its debts when they fall due.

1 DIRECTORS

Tlre directors of the company irr office at the date of this stateme nt are

Tan Pong Tyea
Cai Wenxing
Lien Kait Long
Mak Yen-Chen Atrdrew
-[an Sooh WhYe

Cai Wenting
(Alternate L)irector to Tan Pong Tyea)
(Alternate Director to Cai Wenxing)

2 ARRANGEMENIs IU ENABTE DIRECTORS TO ACQUIRE BENTFITS BY MEANS OF THE NCQUISITION OF

5HAREs AND DEBENTURES

Neit5er at the end of the financial year nor at any time duritrg tlre financial year did there subsist any

urrun!"rn.nt whose object is to enable the directori of the Company to acquire benefits by means of the

ocquilition of shares or clebentures in the Company or any other body corporate, except for the options

mentioned in paragraphs 3, 4 and 5 of the directors'statement'

3 DIRECTORS'INTERESTS IN SHARES AND DEBENTURES

The directors of the company holding office at the encj of the financial year had no irrterests in the share capital'

st]o,.. optiont arrd debeniures of thJcomparry and related corporations as recorded in the register of directors'

ii^,rr"hdiOingt kept by the Company uncler'seitiorl 164 of the Singapore Cotnpanies Act except as follows:

Name of directors and comPanies in
which interest are held

Direct interest
At beginning At end

lndirect interest
At beginning At end

of ar year of year of year

The Campany
(Ordinary shares)

Tan Porrg Tyea

Cai Wenxing

Lien Kait Long

1-an Soolr Whyc

Cai Wentirlg

417,960,'/00 417,960,700 88,393,051
'1o,933,592

88,393,051

70,933,592

75,000

10,600,000

23,716,216

75,000

10,000,000

23,716,216
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3 DIRECToRS' INTERE5TS lN SHARES AND DEBENTURES (cont'd)

Name of directors and comPanies in
which interest are held

lndirect interest
At beginning At end

of year of year of Vear of year

The Collllanv
(Shares options)

Cai Wenxing 250,000 250,000

Tan Soon Whye 150'000 150'000

Cai Werrtirrg 150,000 150,000

* Ion Pong, Tyeo and Tott Sooh Whye are sihlirry,s'

** Coi Wenxing uncl Cai Wenting ore siblings'

By virtue of Section 7 of the Singapore Companies Act, Tan Potl8 Tyea is deemed to have an inlerest irr all the

related corporatiotls of the Company.

The directors' interest in the shares and options of the Company as at )uly 21,2018 were the same at June 30,

2018.

SHARE OPTIONS

(a) Optians to toke up unissued shares

The Fatcon Energy Group Employee Share Option Scheme (the "Scheme") is adrninistered by the

Remuneration Committee ("Colnlnittee") comprising:

Mak Yen-Chen Andrew - lndependent non-executive (Chairman)

Lien Kait Long - lndependent non-executive

The Scheme was adopted on October 28,2OO4 and has lapsed on October 27,2014' As the Schenre has

been discontinued, no further share options may he olfered by the Company. The discotrtinuance of the

Scheme however c.loes not affect share options which have been granted and acceptcd' Such outstanding

share options remain exercisable until they lapse and become null atrd void.

(b) lJnissued shares under aption and optians exercised

At the end of the financial period, details of the options granted under the Scheme on unissued ordinary

shares of the Company, arc as follows:

Ngmbelof-ap!-o-ns to subscribe for ordingry shares oflhe-lsmpany

Direct interest
A,t beginning At end

4

Date of grant
Balance at
luly 1,2o1'l

Exercise price
per share

Exercisable
period

Cancelled/ Balance at
Exerclsed Lapsed June 30, 2018

June 5,2009 1,090,000 1,090,000 s$0.40 June 5, 201 1 to
June 5, 201 9

ln respcct of options granted in 2009, 800,000 options were granted to Executive Directors, 600,000

options were grantecl tJ rron-executive directors and 3,200,000 options were gratrted to employees.
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Cai Wenxing

Cai Wenting

sHARE OPTIoNS (cont'd)

(b) IJtrissued shores uncler optian and options exercised (cont'tl)

Holders of the above share options have no right to participate in any share issues of any other Corrlpany'

No ernl:loyees or ernployee of related corporaiions has received 50lo or rnore of the total options available

runder this schetne except as disclosed below.

There are no options grantecl lo any of the Company's cnntrolling shareholders or their associates (as

defined in the Singapore Exchange Securities Trading Listing Manual)'

The infornration on clirectors and key executive officers of the Conrpany participating in the Scheme is as follows:

Options
granted

during the

Aggregate Aggregate Aggregate
options oPtions options

granted since exercised since lapsed since
commencement commencement commencement
of the Scheme of the Scheme of the Scheme
to the end of to the end of the to the end of

Aggregate
options

outstanding
as at

the end of
financlal VearName of directors financial financial year financial year financial year

250,000

150,000

250,000

150,000

5 AUDIT COMMITTEE

Tlre rnembers of the ALrdit Committee are as follows:

lrrdependetrt non-executive (Chairman)
Independent non-executive

The Audit Committee has met 5 times since the last Annual General Meeting ('AGM') and has reviet'ved the

following, where relevant, with the executive directors and external and internal auditOrs of the Conrpany:

a) the audit plan of the external auditors, their audit report, their management letter and the management's

response;

b) the Group's financial and operating results and accounting policies;

c) the financial statement of the Cornpany and the consolidated financial statements of the Group before

their subrnissiop to the directors of ihe Company and external auditors' report on those financial

statelllents;

d) tlre quarterly, half-yearly and arrnual arlnouncernents as well as the related press releases on the results

ancJ financial position of the Company and the Group;

e) internal control and procedures, including the internal auditor's internal audit plan and intertral audit

findings;

0 the co-ordination between the external auditors and management, the assistance given by management

to the auditors and acldressirrg any issues and matters arisitrg frotn the audits;

g) to consider ancl make reconrnrendatiorr orr the re-appointment of the external auditors; and

h) lntereste<J Person Transactions falling within the scope of the Audit Committee's term of reference

l-ien Kait Lorlg
Mak Yen-Chen Andrew
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AUDIT coMMITTEE (cont'd)

The Audit Committee has full access to and has tlre co-operatiotr of the lnanagement and has beetr giverr the

resources required for it to discharge its function properly. lt also has full discretion to invite atry director and

exc,cutive offiter to attend its rrreetings. The external and internal auditors have unrestricted access to the Audit

Cornrnittee,

T6e Audit Committee has reviewed the indepenclence of Deloitte & Touche L.LP including the volume of non-audit
services suppliecl by Deloitte & Touche LLP and is satisfied of Deloitte & Touche Ll"P's position as an inrJependent

external aiirjitor. Tlre nature and extent of such services will not prejudice the independence and objectivity of
the external ariditors.

The Audit Committee has recornmended to the directors the nomination of Deloitte & Touche LLP for re-

appointment as external auditors of the Group ancl of the Company at the fortl'lcoming AGM of the Company'

AUDITORS

The auditors. Deloitte & Touche LLP, have expressed their willingness to accept re"appointment.

ON BEHALF OF THE DIRECTORS

Tan Pong Tyea

Cai Wenxing

October 9,2o18

6
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Report on the Financial Statements

Qualified Opinion

we have audited the accompanying financial statements of Falcon Energy Group Lintited (thc' "cornpany") and its

subsidiaries (the .,Groupi), ,t"ri.d .6*prise the consolidated starenrenr of financial position of the Grnup and the

statement of fitrancial position of the company as at June 30, 2018, and the consoliclatecl staten'lent of profit or loss and

other cor.'rehensive incorne, corrsoliclatecl staterneni of changes in equity and consoliclatcd statelnent of cash flows of

tlre Group ancl the statemeni of changes in equity of the comipany foi tlie firrancial year then ended, and notes to the

f,inarrcial statements, irrcluding u rurnninry of signiiicant accounting policies, as set out on pages 45to 125'

lrr our opinion, except for the possible effects of the matters clescribecl in the Basis lor Qttalilied Opinion section. of

oLlr report, the accornpanying ionioliOated finarrcial statements of the Grourp and the sta(emeni.of financial position

arrd staterrrent of changei in"equity of tlre Company are properly clrawn trp itr accordame with the provisiotrs of the

Conrpanies Act, chapter so ttt.,"'"nift and Finantjal h"porting Stindards in Singapore ("FRSs") so as to give a n'ue and

fair view ot the consoli,folej nnancial position of the croup*and the financial position.of the.Compally as atJune 30,

201g and of the consolidatecl financial performance, consoliclatecl clralrges ill equity and consolidated cash flows of the

Group and of the changes in equity of the company for the year ended orr that date.

Basis for Qualified OPinion

As disclosed in Note 7(a) to the financial statenlents, as of June 30, 2018, tlre Group lras an outstatrdirrg trade 1ecei.v,.1bl9

balance from a debror amounting ro US$63,382,000 tzoll: Us$62,884,000) before allowance of US$23,382,000 (2017

: us$22,884,000). we *o,"lrt'pii]luiclecl with suificient appropriate.audit evidence as to the basis of the allowance for

doubtful debts. As there were iro other practicable alternatlve audit proceclures that we could perfortrr, we wcrc not

able to conclurjc on thc recover:ability ot'the remaining l-ralatrrp of the trade receivable from thc debtor and wfretlret'

the allowance for ctoubtful J"nt ii ij"qurte and not elcessive. consequently, we were unable to detcrrtlitte wlretlret'

nny ,Ojrrt,r.nts migl-rt be necessary in lespect of the trade receivable in the accompanying finallcial statements for the

financial year endedJune3O,2017 and 2018'

we conducted our auclit in accordance with Singapore Stanclards on Auditing ("sSAs"). our responsibilities trnder those

stanclards are further described in the Audifor's Responsibitities for the Audit of the Financial Statentents section of our

i"p"it. Wu ur. independent of the Group in accordance withthe Accounting and Corporate.Regulatory Authority

(,ACRA,) Cocle of professio-nit Conduct and tihics for Public Accountants ancl Accouniing fntllles ("ACRA Code") togeth-er-with

the etlrical requirements that are relevant to our audit of the financial statements in Singapore, attd we have fulfilled

our other ethical responsibilities in accordance with these requirernents ancl the ACRA Code' We l:elieve that the audit

evidence we have obtained is sufficierrt and appropriate to provide a basis for our qualified opinion'

Material Uncertainties Related to Going Concern

we draw attention ro Note 1 to the financial statements which indicates that as atJune 30,2018, the Group repojle-d_9

net currerr liatrilities position of US$11,397,000 (2017 : us$116,121,000) and incurred loss before tax of u5$93,453,000

(20j7 : US$173,788,000). ih" Con.,puny reported a net capital deficiency of U5$172,981,000 (2017 : US$100.498,000)'

INDEPENDENT

AUDITORS'REPORT
To the Menbers of Falcon Energy Group Limited

The Grotrp arrd Company are exposed to an increased liquidity risk in relation to their ability to successfully negotiate

witr, prinilpat and otirerienders of the Group ancl finalise the debt restructuring plan which will determitre the Group's

and ihe Company,s ability to service their borrorruinl;s when they fall clue (Note 23), to resolve with a secured lender on

the ongoing writ-of sumirons and statements of claims in resp'ect of the outstancling amount du-e to the lender (Note

):j, 
"*Foi..ii" 

ro the perfornrance guarantee given by the conrpany in.re.lation to the purchase of five rigs colltracted by

an associate (Notes 37 ,nO :A) ,,'rithu resol;tion ofihe orr-going iegal claim in relation to the reconstruction of a vessel

(Note 38) in favour of the GrouP.

These conclitions, along with other mattcrs as sot I'orth in Note 1, indicate the existel'rce of nraterial tJncertainties exists

which may cast signifiiant cloubt on the Group's and the company's ability to contirlue as a going concern. our opinion

is rrot moclified in respect of this matter.
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INDEPENDENT

AUDITORS'REPORT
To the Members of Falcot't Ertergy Grotrp Limited

lnformation Other than the Financial Statements and Auditor's Report Thereon

Managerxent is resporrsible lor the other inforrnalion. The other inforrlation comprises the information included in the

annual report, but does not inclucle tlre financial statemetrts atrd our atrditor's rL'port thereol-r. Other than the directors'

st.rtement whicl-r we ontaineti piioi tu the date of this auclitor's report, the ren'raining other information is expected to

be rrtade available to us after the date of this auditor's report'

our opinion on tl-re finarrcial statements does rrot covcr the other irrl'ormatioll ancl we will not express any forrn of

assurance conclusiotr thereon.

Irr connecticrn with our audit of the financial statements, our responsibility is to read the other information identi{ied

above when it beconres available ancl, irr doing so, consicler whether the other information ls materially inconsistent

with the frnancial statements or our knowledge'6btained in the au<jit, or otherwise appears to be materially misstated'

lf, basecl on the work we have performecl, we conclude that tl-rere is a nraterial rnisstaterne nt of this other infortnation,

wc arc reqLlired to report th.rt'fact. As described in tlie Basis of QLralil'ied Opir.rion section abovq, rrye were ttnahle to

obtain sul'licient appropriate audit cviclcnce to conclucle on the recoverability of the remaining balance of the trade

receivable frorn the clebtor and whether the allowance for doubtful debt is adequate and t.rot excessive. Accordingly, we

are unable to conclucle whether or not the other inforrnation is tnaterially rrlisstated with respect to this matter'

Key Audit Matters

l(ey audit t"natters are those mattcrs that, irr our professional juclgement,.were of rllost silllificance itr our '1udit of the

financial staterileilts ot ti-,*.urrunt year. Thesc mattcrs *.rc o,l.lr.tsed irr the context of ottr at:clit of the finatrcial

statements as a whole, and in forrnirrg our opinion theree-rrt, atttl we clo trot provide a separate opitrion on tlrese

tnatters. ltl adrlition lo the ntatter clescribed in lldsts for Qualitied opirlion secttuil wu lr.tvt cletermine(l l.lre llrattc15

described below to be the key audit matters to be communicated in our report

Appropriateness of carrying amounts of vessels

(Refer to Notes 3(o)(iii), 3(b)(ii) and 11 of the accompanying

findncial stotements)

Tlre Group has significant property, platrt and equipment
(including those Siresentecl as assets held for sale) which

compris6s maitrly vessels and its related capitaliserJ
expenclitures, which cr:llectively represents 60.2% (2O17 :

58.7%) of the 6roup's total zrssets as .rt June 30, 2018'

As the challenging market conditiotrs continue, the
charter arrd utilisatiorr rates remaitr depressed in the
current year whiclr are impairment it-rdicators relevant to
the Group's vessels.

Management cletermined lhe recoverable antc-rutrt of
the Gioup's vessels by computing tlre value-in-use of
the respective cash-get'rerating units ("CGU") which
involves significant judgernent and estimates, inclutling
cleterrnina[ion of CGUs, the estimation of the future
charter rate, discount rate applied to tlre cash flow and
econornic life of thc vessels.

How the,scoP
audit matters

e of our

Or"rr auclit procedttres focused oll evaluating and

challenging the key ;tssurnptiorls used by managetnetrt in

conducting the irnpairmelrt review.

We perforrrred the following procedures:

o challengecJ the key assurnptions usecl in the
value'itr-use which irrclude tlre future charter rate,
cliscount rate ancl the econolnic life of vessels of
the Group by conrparirrg to available industry and
historical data applicabie to the Group;

challenged Inanagement's assesslrelrt of CGU;

engagecl our irrternal specialist Lo assess the
reasonableness of thc discount rate used by the
group;

performecl sensitlvity analysis in regard to the
discount rate ancl charter rates as these are the
two signil'icant key assumptions in the inrpairtnent
model; and

a

a

a
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INDEPENDENT

AUDITORS'REPORT
To the Members of Falcott Energy Group Limited

Key Audit Matters (cont'd)

the:scope of r audit
matters

Our audit proceclures focused o.n eValuating and
challenging tire key assumptions usecl by manag-ement in
corrclucfinf the review on the obligations under FRS 37.

We have performed ihe following:

r Wc obtained an tlnderstanding of the progress of
the rig construction and revietryed the terms of the
contracti

o We have also obtained managerrlent's updates
in the cltrrent year on the contracts for purclrase
of rigs anrJ reviewed thPir assessment of such
resotutiorr in accordance wlth FRS 37;

r We have held discussions with tnanagetnetrt and
tlre external legal counsels surroundiirg the legal
inrplications ariiirrg trorn the termillation. We have
als'o assessed thJcornpetence and objectivity of
the legal counsels; and

o We have also assessed the adequacy and
appropriateness of the disclosures made in the
financial statements.

r reviewocl the adequacy of disclosures on the key
sources of estirrrjtiori used in determining tlre
recoveral:le arnoullt of vessels in the cotrsolidated
financial s[aternent.

lJased otr our procedures, we troted management's key
assumptions to be within a reasonable ralrge of our
expectations.

Appropriateness of carrying amounts of vessels
(cont'd)

As a result of the impairment review, the Grottp
recostrised atr irnpairment loss of US$23,71 9,000 (2017 :

US$8"5,013,000) dLrring the financial year ended June 30,

201 8.

The kev sources of estimatioll uncertainty made in the
,u.u=rtnettt of recoverable amounts of vessels have beetr

appropriately disclosed in Note 3(bXii).

Contract for purchase of rigs entered by FTS Derricks
Pte Ltd ('FTS")

(Refer to Notes 37 ancl i8 of the accontltonying t'ittoncial
stLrlefitents)

ln prior years, an associate of the Group, FTS had
ent'ered into contract agreements to acquire 5 rigs,
Performance guarantees Tor the five rlgs w.ere giverr by
the Group and-tlre Corrrpatty as disclosed in Note 38.

During the year, the contract for a rig with a third
oarLv"slriuv,.rtd lr.rs beetr terlrinated and thc ri8 wac
suniequentty disposed by thc third partv shipyard The

e*ternil legil counsel eirgaged by the Cornpany is of
the view tliat the performance guarantee provided is

not lepallv bindins bn the Group and the Company, and
the eiooiure is iimited to thc.dilfcrence between the
,mount owed under the contract and the price in which
the rig is sold. As the shipyard has not informed FTS the
price-of tlre rig sold, mbiragement is of the view that
ho provision ii required to -be made.in respect of the
periormance guarahtee on the basis that the amount is
turrerrtly not measurable.

Itr arJdition, the contracts for the remaining four rigs with
another third party shipyard was terminated. in prior
vears. Last Vea'r, pfS engaged an external legal counsel
io clispute tire basis of ihe termirration by the shipyarcl.
Consequentlv, FTS had exercised their rlght to termlnate
the contracis and the directors and matragetlent
believed that the four performance guarantees issued
bv the companv for th6 due and punctual payment by
ptrs of the final'instahnent of the contract price payable
bv FIS upotr delivery of the four rigs r'riere tro lotrger
in effect.'ln Scptember 2018, the Conrpany engaged
another externil legal counsel to reaffirm the position
taken by the Cotxpany on this matter.

In accordance with FRS 37 Provisions, Contingent Liabilities

and Cotttingent Assets, the directors and management are

of the opi-nion that the performance guarantee given
for contiacts for the purchase of rigs is not probable
and not remote. Accoidingly, the Group and Cotnpany
have disclosed contingent liabilities anrountinB to
US$1,002,278,000 (Notes 37 and 3B) as at the end of the
reporting period.
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INDEPENDENT

AUDITORS' REPORT
To the Members af Falcon Energy Group Limited

Responsibilities of Management and Directors for the Financial statements

Managernent is resporrsible for tlre preparation of financial statements that give a trtte and fair view in accordance with

the piovisions of the Act and FRSs, 
"nd 

for. clevising and maintaining a system of interrral accounting controls sufficient

to provide a reasonable assurance that assets areiafeguarded agair.rst ioss from unauthorised use or disposition; and

transactions are properly authorised and that they are iecor<Ied as necessary to perrYlit the preparation of true and fair

financial statements atrd to maintain accor-tntability of assets'

ln preparing the fitrancial statements, managerrent is responsible for assessing tlre Group's ability to continue-

"r ! 
g;i;g itn.*r,-r, disclosing, as applicable, rnutt.r. relateci to going cor.Icern and usin8, the going concern basis of

accountipg unless rranagurntni 
"iifi"r 

intends to liquidate the'Group or to cease operations, or has no realistic

alternative but to do so.

The directors, responsibilities include overseeing the 6roup's finaricial reporting process'

Auditor,s Responsibilities for the Audit of the Financial statements

Our objectives are to obtain reasonable assurance about whetlrer tlre financial statements as a whole are free from

material misstatement, whether due to fraucl or error, arrd to issue.rn auditor's report that includes our opinion'

Reasonable assurance is a high level of assurance, but is not a Suarantee that an audit condtrcted in accordance with

ssAs will always detect a rnaierial misstatement wlren it exists. Misstatements can arise frorn fraucl or error and are

considered material if, individually or in the aggregate, tlrey coulcl reasonclbl! be expected to influence the economic

clecisions of users tal<en orr the basis of these finarrci"rl statements.

As part of an audit in accordance with 55As, we exerlise professiotral iudgemerrt and maitrtnin professional scepticism

throufihout the audit. We also:

(a) ldentify and assess the risks of material tnisstatelnerlt of the finarrcial statements, wlrether due to fraud or error,

design and perform audit procedures responsive to those risks, and obtain audit evidetrce that is sufficient and

appropriate to provide a basis for our opiniorr. The risk of not cletecting a material misstatement resulting fron'l

tia'uct is higherihan for one rcsulting from error, as frauci may involve collusion, forgery, intentlonal omissions,

misrepresentations, or the override of internal control'

(b) Obtain an understanding of internal control relevant to the .1udit in order to desiSn audit procedures that are

uppropriut" in the circuristances, but not for the purpose of expressing an opinion on the effectiveness of the

cornpanYs internal control.

(c) Evaluate the appropriateness of accounting policies used ancj thc rcasonableness of accounting estimates and

related disclosures made by management,

(d) Concllrde on the appropriateness of management's use of the going concern basis of accounting and, based on

the auclit evidence'obtaine6, whether a nraterial uncertainty exists related to events or conditions that may cast

significant doubt on the group's ability to contirrue as a Soing concerrl. lf we cnnclude that a material uncertail.lty

exists, we are reqgirecl"to druw attlntiorr in our auditor'i reltort to the rel"rted disclosures in the financial

statements or, il such disclosures are inadequate, to mocJify our opinion. Ottr conclusions are based on the audit

cviclence obtained up to the date of our auclitor's report. However, future events or conditions may cause the

group to cease to continue as a going concern.

(e) Evaluate the overall presentation, structure and content of the financial statefTlelrts. including the disclosures,

and whether the financial statements represent the r,rnclerlying transactions and events in a matrner that

achieves fair Presentation.

(0 Obtain sufficient appropriate audit evidcncc regarding tlre fina.ncial iniormation of the entities or business

activities within the Group to exprcss an opiniorion the consolidated finarrcial statelnents' We are rcsponsible

for the clirectiorr, supervision and performance of the Group audit. We rem.rin solely responsible for our audit

opinion.
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INDEPENDENT

AUDITORS'REPORT
To the Members of Falcott Ertergy Group Limited

Auditor,s Responsibilities for the Audit of the Financial statements (cont'd)

We communicate with the directors regar<iing, among other mattcrs, the planned scope and timing of the audit and

significant audit finclings, including any iignificant deficierrcies in internal control that we identify during our audit.

We also provide the directors with a staterylent that we have cotrrplied with relevatrt ethical requirements regarding

indeperrd'ence, anc1 to communicate with theln all relationships atrd otlrer rnatters that rnay reasonably be thought t0

bear on our independence, and where applicable. related safeguards.

From the matters communicated with the clirectors, we determine those matters that were of most significance in

the audit of the financial staternents of the current year and are therefore the key audit matters. We describe these

r.)rarters in our auditor's report unless law or regulation preclucles public disclosure about the l'natter or when, in

extrernely rare circumstan€es, we determine thai a tnatter should not be communicated in our rep.ort b-ecattse the

aclverse ionsequences of doing so would reasonably be expected to outweiSh the public interest benefits of suclr

communication.

Report on Other Legal and Regulatory Requirements

ln our opinion, except for the possible effects of the matter described in the Bcrsls for Qualified. Opinion section, the

accounting ancl other records required by the Act to be kept by the Cornpany and by the subsidiary corporations
incorporaftd in Singapore of which we are the ar:ditors have been properly kept in accordance with the provisions of

the Act.

'I he engagerrrent partner on the aLrdlt resulting in this indepertdent auditor's report is Chua llow l(lat.

Deloitte & -louche 
LLP

Public Accountants and
Chartered Accountants
Singapore

octobcr 9,2018
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STATEMENTS OF

FINANCIAL POSITION
June 30, 2018

Group Company

Note 2018 2017 201 I 2017

us$'000 us$'000 us$'000 us$'000

ASSETS

Current assets

Cash and bank balances

Tracle receivables

other receivables

lnventories

Assets held for sale

Total current assets

Non-current assets

Other receivables

Property, plant atrd equiPment

Subsidiaries

Associates

Joint ventures
Available-for-sale investments

other lntanglble assets

Deferred tax assets

Goodwill

Assets held for sale

Total non-cun'ent assets

Total assets

LIABILITIES AND EQUITY

Current liabilitics
Trade payables

Other payables

Current portioll of finance leases

Bank borrowings

Notes payable

lncome tax payable

Liabilities associated with assets lreld for sale

Total current liabilities 206,705 228,504 180,934 212,483

6

7

B

10

19

20

21

23
'))

4,576

48,859

26,745

282

1O,B4B

59,359

35,252

1,012

37

272

28

199

80,462

114,846

106,471

5,912

309 227

5,9129

195,308 112,383 309 6,139

o

11

12

t-1

14

15

16

17
,IB

1,193

151,168

12,578

290,068 63

42,140

2,098

1 1,355

171

92,233

2,098

4,683

3,751

2,098

186

541

30,90',l

11 ,996
2,098

186

498

163,620

7,581

348,325 44,301 1 05,857

9

171,201 348,325 44,301 1 05,857

366,509 460,708 44,610 1 1 1,996

13,342

44,678
't 06

114,192

18,538

3.4,0C,8

1s5

132,417

36,3s5

3,505

141,459

11

39,454

136,852

17

35,769

36,355

253,366

9

175,584

31,021

225,039

3,465

180,934 209,018

3,465

See accompanyit-lg notes to firlancial statements
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STATEMENTS OF

FINANCIAL POSITION
lune i0, 2418

Group Company

Note 201 8 2017 2018 2017

us$'000 us$'000 u5$'000 us$'000

Non-current lia bilities
Deferred tax liabilities

Other payables

Finance leases

Notes payable

Liabilities associated with assets held for sale

Total non-current liabilities

Capital, reserves and non-controlling
interests

Share capital

Treasury shares

Capital reserve

5hare-based payments

Mcrgcr rcscrve
Foreign currency tratrslatiotr reserve

Accumulated (losses) Profits

Equity attributable to owners of the
Company

Non-controlling interests

Total equity (Net capital deficiency)

Total liabilities and equitY
* Amottnt less thdn US$l,000

See accompanyirrg notes to financial statelnents.

46 Falcon Energy Group Limited I Annual Rcport 2018

97,014 188,912 (172,981) (100,4e8)

366,509 460,708 44,610 111,996

17

20

21

22

5,100

14,01 1

191

36,657

8,934

34,143

215 11

36,657

55,959

6,831

43,292 36,657 11

9

62,790 43,292 36,657 11

24

26
aa

2B

231,009
(4,114)

(19,608)

639

l,151,692)
(362)

(412)

229,528
(4,114')

(19,608)

639

(151,b92)

(404)

76,025

231,009

(4,114)

11,824

639

229,528
(4,114)
't1,824

639

(412,'3',39) (338,375)

55,450

41 ,5s4

130,374

58,538

(172,e81) (100,498)



CONSOLIDATED STATEMENT OF PROFIT OR LOSS

AND OTHER COMPREHENSIVE INCOME
Financial Year ended June 30, 201B

Group

Note 2U'18 2017

us$'000 us$'000

29 44,s37

24,572)

't06,82-4
Revenue

Cosl: of sales

Gross profit before direct depreciation

Direct depreciation

Gross (loss) profit

Other operating irlcome

Administrative cxPerlses

Other expenses

Finance costs

Slrare of net loss of associattes and joitrt ventures

Loss before income tax
lncome tax credit

Loss for the year

Other comPrettensive itrcome:

Iten'ts that may be reclassified subsequently to profit or loss

Foreign c{lrrency translation of foreigrr entities

Total comprehensive loss for the year

Loss for the,ytar a1l{butable tai

Owners of the ComPanY

Non-controlling illterests

Total

'1- 
o ta I -e,o-m p r:e h-ensl@

Owners of the ComPanY

Non-con tr<-lllirtg interests

Total

Loss per share (US cents)

- Basic

- Diluted

(93,31r) (163,6s8)

34 (e.18) (1s,10)

(9.18) (1s.10)

(70,6s3)

19,965

(29,s01)

36,171

(25,085)

(9,s36) 11,086

30

33(b)

31

13,14

2,209
(19,213)

(52,629)

(10,050)

(4,234)

5,920
(23,899)

(1 54,058)

(9,908)

(2,929)

53 (93,4s3)

s

(173,788)

1 0,1 07

(93,444) (1 63,68 1)

65 23

(93,379) (163,658)

(76,437)

(1 7,007)

(121,838)

41,843)

(93,444) (163,681)

(76,395)

t16,984)

(12-1,870\

(41,788)

34

See accot-trpanying notes to l'inancial statemerlts
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STATEMENTS OF

CHANGES IN EQUITY
Financial year ended June 30, 2018

Share

Share Treasury Capital option Merger

Note capital reserve reserve reserve reserve

EquitY

Foreign attributable
(urrency Accumulated to equity Non-

translation profits holders of controlling

reserve (losses) the parent interests Total

us$'000 u5$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000

6-rsup

Balance atJuly 1,2016

Total comprehensive income

for the year:

Loss for the year

0ther comprehensive income

for the year

Total

Transactions with otuners,

recognised directly in equigt:

Repurchase of shares

Dilution of intcrcats in

subsidiaries

Total

Balance atJune 30,2017

Balance atJune 30,2017

Total comprehensive incotne

for thc year:

Loss for the year

other comprehensive income

for the year

Total

Transactions with owners,

recognised direcily in equity:

lssuance of shafe (apital

Total

Balance at June 30, 2018

22s,528 t4,017) 10,173 639 (1s1,692) (3721 197,863 282,122 s6,30s 338,427

(121,838) (121,838) (41,843) (163,681)

55 23(321

(32) (121,838) (121,870) (41,788) (163,6s8)

(e7)

- {29,781)

(s7) (e7)

(29,781 ) 44,021 14,240

ts7\ {2e, 781 ) (29,878) 44,021 14,143

229,s28 (4,i 14) (1 639 (1s1,692) (404) 76,02s 130,374 s8,s38 188,912

22.s,s28 (4,114) (19,608) 639 {1s1,692) (404) 76,025 130,314 s8,s38 188,912

(32)

25

26

42

(76,437\ (76,4371

42

(17,007) (e3,444)

23 65

42 (76,4311 (76,3es) (16,e84) (93,379)

24 1,481 1,481 1,481

1,481 1,481 1,481

231,009 (4,114) (1 639 {151,692) (362) (412\ ss,460 41,554 97,014

See acconlpanying notes to financial statements.
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STATEMENTS OF

CHANGES IN EQUITY
Financial year ended June 30, 2018

Share
capital

Treasury
shares

Share
option
feserve

AccumulatedCapital
Note reserve proflts Total

us$'000 us$'000 us$'000 us$'000 usf000 us$'000

_c_ampany

Balance atJuiy 1,2016

Loss fot'the year, representing
total comprehensive loss for
the year

Tran5actions with owners,
recognisecl directly in equity:

Repurchase of shares

Balance atJune 30,2a17

Loss for the year, representing
total comprehensive loss for
the year

Transactions with owners,
recognised directly in cquity:

lssuancc of sharc capital

Balance atJune 30, 2018

t4 1,491

25

229,528 (4,0171 11,824 639 9,223 247,197

(347,5981 (347,s98)

(s7l (e7)

229,528 (4,1141 11,824 639 (338.37s) (100,498)

(73,9641 (73,964t

1,481

23'1,009 /4,1141 11,824 639 (412,339) (72,981l.

See accompanying notes to financial statements.
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CONSOLIDATED

STATEMENT OF CASH FLOWS
Financial year ended lune 30, 2018

Group
201 8 2017

us$'000 us$'000

Operating activities
Loss before incotne tax

Adjustrrret.rts for:

Depreciation ol property, plant and equipment

lnterest expense

Allowance for impairment of goodwill

lnterest irtcome

Allowance for doubtful trade receivables

Allowance for clther receivables

Write off of other receivables

Allowance for impairmelrt in associated componies

Trade receivables written back

Share of net loss of associcrtes ;rnci joint ventures

Allowance for itnpairment of property, plant and equiprne nt

Property, plant and ecluipment writterr off

Allowance of impairment in joint venture

Write off of intangible assets

Loss on disporal of property, plant arrd equipment

Net foreign exchange losses (gains)

Operating cash flows before movements in working capital

lnventories
Trade receivables

Other receivables

Trade payables

Other payables

Cash generated from operations

lnconre tax refund

Net caslr frorn operating activities

lnvesting activities
lnterest received

Purchase of property, plant and equipnrent (Note A)

Proceecls frorn disposal of property, plant and equiprnent

Fixed deposits arrd batrk balances pledged

Proceeds fronl assets held for sale

Net cash inflow from dilution of interest in subsidiary (Note 12)

Net cash frorn investing activities

See accorrpanyitrg notes to financial statements.
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(93,4s3) (173,788)

30,442

10,050

(1 96)

2,904

7,252

1 1,3s5

239
(261)

4,2-34

24,636

6

6,243

11

2,343

5,805

26,248

9,908

5,050

(291)

25,702-

25,941

7,804

(sB3)

?-,929

86,813

2,748
'l'7

(1,032)

s90

87

(291)

(1,797\

774

17,461

(619)

509

(s,724)

(1 0,637)

13,838

5,168 14,828

39

5,158 14,867

196

(4,1s6)

310

1,140

s,449

291

(2,162)

59

538

14,295

2,939 1 3,021



CONSOLIDATED

STATEMENT OF CASH FLOWS
Financial year ended June 3a, 2018

Group
20't8 2017

us$'000 us$'000

Financing activities
lnterest paid

Share buy-b;rck

Proceed I'rotn issuatrce of shares

Advance from related parties

Proceeds of borrowitrgs

Repaynrent of borrowitrgs

Repaynretrt of liabilities associated with assets held for sale

Repayment to finance leases obligations

Net cash used in financitrg activities

Net decrease in cash and cash equivalents

Caslr and cash equivalents at beginning of year

Effect of exchange rate changes oll the balance of cash held in foreigt'l currencies

Cash and cash equivalents at end ofyear

Caslr and bartk balartces (Note 6)

caslr and bank balances included in assets held for sales fNote 9 (a)]

Cash and cash equivalents as per above

(s,37s) (e,e0B)

(e7)

15,020
(47,004)

(84s)

1,481

2,500

2,951

(6,974)

(3,465)

(1e1)

(9,073) 92,834],

(e66)

9,518
o2

(14,946)

24,361

103

8.635 9,518

4,386

4,249

9,518

8,635 9,518

Notes to statement of cash flows:

A) h 2A17, tfie Group's purchase of property, plant and equipment included a purchase of U5$206,000 made under

finance lease arrangetnent.

See accortrpanyirrg notes to financial statements.
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NOTES TO

FINANCIAL STATEMENTS
lune 30, 2018

,| GENERAT

Tlre Corrpany (Registrarion No. 200403817G) is incorporatecl in Republic of Singapore with its principal place of

busrness'anjregiitered offlce at 10 Ansorr Rr.rad, #33-1 5 ltrternatiotral Plaza,5ingapore 070903' The Comprny is

tisted on rrrainboard of the Singapore Exchange Securities Trading Linrited ("SGX-ST') frorrl Septelnber 8, 2009.

The financial statements are expressed in United States dollars'

'llre principal activity of the Company is that of investment holding, The principal activities of the subsidiaries,

associates'a1d joint ventures are clisciosecl in Notes 12, 13 and 14 to the financial statements respectively'

'lhe consoliclated finarrcial statements of the Group and statement of financial position arrd statelrent of changes

in eqLrity qf the Company for the financial year then ended June 30, 2018 were authorised lor issue by the Board

of Directors on October 9,2018.

As at June 30, 20i8, the Group reported a net current liabilities 1:rosition of US$11,397,000 (2017 :

US$1j5,121,00O) ancl incurred loss'beforetax of U5$93,453,000 (2017:U5$173,788,000), The Company reported

a net capital deficiency of U5$'l 72,981,000 (US$100,498,000).

The Group anrl Company are exposed to an increase<J liquidity risk in relation to tl-reir ability to successfully

negoriare with principal-and other lenders of the Group and finalise the debt restrLlcturing platr which will

delermine the broup's and the Company's ability to service their borrowings when they fall due (Note 23),

to resolve with a securecl lencler orr tiie ongoing writ of surrlntons atrd statemerlts ol claims in respect of the

outstandit.lg amoutlt clue to the lender (Note 23), exposr.ire to the performance guarantee given by the Company

irr relation fo the purchase of five rigs contracted by an associate (Notes 37 and 38) and tlre resolution of the on-

going legal clainr in relation to the reconstruction of a vessel (Note 38) in favour of the Group.

These conclitions, along with other matters as set forth bclow, indicate the existence of a material uncertalnty
which may cast significarrt doubt on the Group's and the Cornpan/s ablllty to contlllue as a goirtg corrcerlr'

Management has explored the options available with rcspcct to their financial affairs. ltr prior year, the Group

appoiiiteO financial aclvisors ancl legal courrsels to assist in a debt restructuring exercise ("Debt Restructuring"), to

review tl-re financial position of the Group and to assist the Group in developing alternative options and solutions

with a view to formulating a debt resructuring plan. Whilst the Debt Restructuring has achieved an advance

stage, the negotiation witl-iprincipal lenders of the Group remains in progress and the Debt Restructuring hasyet

to be finalise"cl at the date of these finarrcial staternents. Successful negotiation with principal and other lenders

of tlre Group and filtalise the Debt Restructuring plan which will determine the Group's and the Company's ability

to service their borrowings when they fall due.

ln Auglrst 2017, the Group received writs of suntmons and statement of claims filed by otre of its secured

lencleis, which is also a pafticipant of the Debt Restructuring, claimed against the Group for the outstanding loan

inclrrrling interest Cgst amounting to US$19,949,000 in High Court of Malaya at Kuala Lr-rmpur, Malaysia.

On November 9,2017 and May 23,2018, respectively, the Group received two statutory denrands from the

lender in Singapore, one of wlrich had been subsequently witlrdrawn in January 2018'

On April 12, 2018, the High Court of Malaya in Kuala Lumpur has ruled itr favour of the secured lerrder itr its

application of summary oiludgement in thi civil suits commenced against the Group. The Group file.d notices of
alfeal with the Courr irf nfipeat in Kuala Lumpur against the decision by High Court of Malaya, which were later
pLri on hearing on October 3,2018. The Court ofAppeal did not disrriss the case and orderfor another hearing

on December-12,2O18. Upon consulting the legal counsel, the Company's management is of the view that the

staturory oernand issued on May23,20iB should rlot have been issued amid the upcoming appeal hearing and

accordirrgly does not change the Group's legal position.

The Group rernains cornmitted to the restructuring, and will continue to engage in discussions with all its secured

lendcrs ancl any other key stakeholders in relation to the Debt Restructuring. The directors and managctntlnt
believe that there is reasonable likelihood that a Debt RestructurillE! can be successfully achieved.
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1 GENERAL (cont'd)

Since 2017, FTS nras in discussiorr with a third party shipyarct to further defer the delivery of a completed rig to a

date beyond 12 rnonths. oui*g tt u year, the'.ontroct'for a rig with a third party slripyard lras beelr terrnirlated

arrcl tlre rig was ,ut r*qr*rtly'3iip"i*U by the thircl party shi-pyard. The external legal counsel engaged by the

Con.lpany is of the view thar the performince.g^uarantee-provided is not legally binding on the Group and the

Company, and the urporur. is ti*it.O to the di'fference between the amor-rnt owed under the contract and the

price in which tlre rig is sotJ. ns the shipyard has not inf'ormecl FTS the pricc of the rig sold, lnanagement is of

the view thar no prnuirion"ii'ruq.iir.Jtn'be made in respect of tlre performance gltarantee on the basis that the

amount is currently not measurable.

ln acldition, FTS and another third party shipyard irave each exercisecl its rights to-terrninate the rernaining four

rigs co.tracts. consequenily, thc direitors ind rnanagement believes.that the four perfortnance guarantees

irluJ rrv [5e cornpany f;;i;;;r; anJ punctual payn-rent by-FIS.of rhe final instalnretrt of the contract price

;;y.bi.-6yiis upoi cielivery of the four rigs are no longer in effect (Notes 37 and 3B)'

As discloserj irr Note 38, a subsidiary of the Group is involved in a legal dispute in lndonesia relating to the

reconstruction of a vessel. A dernand letter was receivecl by the subsidiary in prior year to claim for the damages

of S$3,503,000 (equivaleni io tppto*i.utely U5$2,531,000). During the year, police investiSation was.comnrenced

,grri*ith; ptaintiif ,nd the ouiio." remui,.,s unknown as <lf the date of tlre finarrcial statements' Management

b6lieves that the demand is without legal merit'

'l-lre above matters represent a material uncertainty that may cast.siSnificant doubt on the Group's and the

Company's ability to continue as a going concern, ind thereiore, the Group ancl the Cornpany's may not be

able to realise irs ,rr*,r'n,il-uii.rln?g. it, riubiliti"r in the normal course of businpsc. The managcment ancl

the directors believe tlrat i successfu"i conclusion of the Debt Restructurlng negotiation, the ability to resolve

with a secured lender on1[" o'"rgoing wnt of suurt'rrotls at'ld statertrelrt ul'clalnrs, the non-enforccability of

oerformance quarantees provlded'iy i"Tre corrrpany ro thirrl p.ill.y 5llitryrlcls arrd the positivc otltcome on legal

filrpr1.'t i.,r?"""r, *ir i*prou" the financiai positiorr of the Group ind errable it to contirrue operations for

the foreseeable future. H."iil considerecl the Gioup's cash flows projection approvcd by the board of directors

lNote 4 (bxv)], manager"nt n7* of the view that the Group is able to contirlue as a going concern'

Accordingly, the accompanylng finarrcial statements do not includc arry adjustments relating to the realisation

ano clasiirication of asset in,itiuoitity anlounts that may be necessary if the Group is unable to continue as a

;;;g ;;;.;";'r. snoulO rl"re going coucenr asslrmption be irrappropriafe, arljustnterrts may lrave to be made to

fit;"?... the situation tr,ui Eir.lt may need to be realised other ihan at their carrying amounts; (ii) provide for

further liabilities tr,rt ruy uriie; ano iiii) reclassify non-current. assets and non'current liabilities as current. No

"iiirrt..nt, 
have been r#de in'the accompanying consolidated financial statements in respect of these rnatters'

NOTES TO

FINANCIAL STATEMENTS
June 30, 20lB

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BA5l5 0F ACCOUNTING - The financial state'rrrerrts have been prepared itr accordance with the historical cost

[urii *..pt as disclosed in tn" uccounting policies below, atrd are drawn up in accordance with the provisions

of the Singapore Companies Act ancl Financial Reporting Standards in Singapore ("FR5")'

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services'

Fair volue is the price trrat woulil be receivecl to sell an asset or paid to transfer a liability irr an orderly

transaction between nlart ei participants at the measurement clate, regardless of trrltethet' that price is directly

observable or estimated urin! inotil.r valuation technique. ln estimating the f.air value of an asset or a liability,

the Group takes into u..oun[ the characteristics of the asset or liability which rnarket participants would take

into account wlren prictn!1trl air*t or liability at the rneaslrrement date Fair value for measuretnent and/or

,,riiir"rri- prrpor"r'iri thEse consolidated frnancial statements is determined on such a basis, except for share-

;,;;ttui;*;r rransacrions rhar are within the scope of FRS 102 Shore'based Pctyment,leasing transactions that

are withirr the scope of FRS 17 leoses, and mearure,]]ents lhat lrave some sirnilarities to fair value but are not fair

uuL",ruJ-,asnetrealisalllevalueinFRs2lnventoriesorvallteinuseinFRs36 lmpoirnlentof Assets.
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NOTES TO
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JLtne 30, 2018

sUMMARY OF sIGNIFICANT ACcoUNTING PoLlClEs (cont'd)

ln acldition, for financial reporting purposes, fair value measuremellts are cateSorised into Level 1, 2

or 3 base<J on ihe degree io *hi.r' tni inp,irc to the fair value measurements are observable and the significance

of the inputs to the fairvalue rneasurernent in its entirety, which are describecJ as follows:

r Level 1 inputs are quotecl prices (unadjustecl) in active markets for identical assets or liabilities that the

erltity can access at the measurement date;

o Level 2 irrputs are inputs, other than quoted prices inclucled within Level 1, that arc obscrvable for the

asset or liability, either directly or inclirectly; and

r Level 3 inputs are Ltnobservable inputs for the asset or liability'

ADOpTtON OF NEW AND REVISED STANDARDS - On July 1,2017, tl.re Group adopted all the new and revised

FRSs and lnterpretations of FRS C',INT FRS',) that are effcitivc from that date and are relevant to its operations'

The acloption of these new/revrsed FRSs anrj INT FRSs does not resttlt in changes to the Group's and Company's

accounti'ng policies .rnd has no material effect on the amoun(s reported for the current or prior years, except

for certain" presentation inrprovements arising from Amendments to FRS 7 Sfotement aJ Cash Flows: DisclosLtre

tnitiative disclosed in Note 23'

Adoption of a new financial reporting framework in 2018 - ln December 2017' the Accounting

and Standarrls Council ('iCSC't l'.lur issue"cl a new financial reporting framework - Singapore l:inancial

n"poiiins 5tanclards (lnternational) ("SFR5(l)"), which is to be adopted by Singapore ltrcorporated

c_om6ranies lisred on ih" Si,rgupoie'rxchange ("5cX"), for annual periods ttgq'-t'_llj,'g otr or after

t January 201 8. SFRS(t) is identical io the lnternaiiorial Financial Reporting Standards ('IFRS'l as issued by the

tniernational Accounting Standards Board ("ISAB"). The Group and the ComPany will be adopting the new

framework for the first tiire for financial year ending June 30, 2019 and 5FR5(l) 1 First-time Adoption of singapore

iinanciat Reporting standards (lnternatioiral) will be applied in the first set of sFRs(l) financial statements.

SFRS(l) 1 First-time Adoption of Singapore Financial Reportlng Standards (lnternational)

ns a first-time adopter, the Group and the company are to a1:ply retrospectively, acc_o,unting policies based

on eaclr SFRS(|) effective as at the end of the filst SfRSlt; reporting period (une 30, 2019), except for areas

or 
"r..ptionr'and 

optional exemptions set out in sFRS(I) 1. tn the first set of sFRS(I) filrancial statenrents for

the financial year endingJune 30,'201 9, an additional opening statem-ent of financial position as at the date of

transition lulyt, ZO17l *ili ill-p'ur.ntei, together with ielated notes. Reconciliation statements from previously

reported FitS amor.rnts and explanatory notes on transition adjustments are required for Capital-and reserves as

ar rhe date of transirion Uuly 1, 2017) and as at tlre encl of last financial period under FRS (une 30, 201 B), and for

total comprchensive income and caih flows repcrrtecl for the last finarrcial period under FRS (for the year ended

June 30, ZbtA). ndditional disclosures nray also ire recluired for specific transition adjustments if applicable.

lvlanagement does not expect any clranges to the Group's accounting policies or significant adjustments on

transition to the new frameworl<'

As SFRS(I) 1 requires a first-titne adopter to apply accourtting policies based on each SFRS(I) effective as at end

of the first SFRS(;) repori.irrg period [une 30, 2bi9), it is noipossible.to know all possible effects as at date of

authorisation of current yea"r's financial statements. lf there are any subsequent pronouncements on 5FRS(l) that

are effective as at June ZO, ZOlg, they nray irrrpact the disclosures of estimated effects described below.
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NOTES TO

FINANCIAL STATEMENTS
June 3A,2A1B

sUMMARY OF SI6NIFICANT ACcoUNTING POLICIES (cont'd)

New SFRS(l) that may have imPact

The following SFRS(I) pronouncernents are expectecl to have an impact to the Group and the Company in the

p.iioOu of thiir initial i:pplication utrder the llew SFRS(I) framework;

c SFRS(I) 9 Financial lnstrumentstil

c SFRS(I) 15 Revenue t'rom Contracts with Customersrtt

r SFRS(I) 15 Lectses(ii)

i', Applies to annual periods beginning on or afterJanualy 1' 2018'
,', AFpfi*, ro annual b.rioJi fr.linnin[ o''t ot afterSanuary 1, 2019, with early application permitted'

SFRS(l) 9 Finsnciol lnstruments

SFRS(l) 9 irrtroduced new requirernents for (i) the classification and nleasuremcnt of financial assets and financial

lir;ili;.; (iij generat hedge accounting and (iii) inrpairment requirements for finatrcial assets'

l(ey requirements of SFRS(I) 9:

r All recognise<j financial assets thar are wiilrirr the scope of SFRS{I) 9 are tequired to be subsequcntly

rneasured at amortisecl cost or fair value. Specifically, debt itrstruments that are held within a busitress

model whose o5ieiiiu" is to collect the contractuai caslr flows, arrd that have contractual caslr flows

that are ,of.fV puy**n;ts "i 
pri".iprf and interest on the principal outstancling are generally measured

at amortisecl cost at the end of subsequcnt accounting periods. Debt instruments that are held within

a business *oaof'uif1oi" oiluctiu* is achievecl both by collecting contractual cash flows and selling

fin.rncial assets, and that have contractual terms that give rise on ipecified dates to cash flows that are

solely paymerrts of principal and interest_on the princip'il amount outstanding, are rneasured at fair value

throigh utfr.l- .o*irr.hensive income (FWOCI). All other debt instruments and equity investments are

rneasured at FWti at tlre end of subsequent accounting periods. ln addition, under SFRS(l) 9, entities

may make an irrevocable election, at iniiial recognition, to measllre an equity investment (that is not

held ior trading) "iiwoir, 
with only diviclend incime generally re.cognised in profit or. loss. With some

exceptions, finanJit liabiliiies are generally subsequentl*y me_asured.at amortised cost. With regard to the

measurement of iinancial liabilitiei designatecl as at fVfpl, SFRS(I) 9 requires that. the amourlt of change

in fair value of such iinancial liability thaiis attributable to changes in the credit risk be presented in other

comprehensive income, unless the ?ecognitiorr of the effects of llranges.irr the lia-bility's credit risk in other

comprehensive inconre would create or enlarge an.accounting.misrnatch to profit or loss. Changes in fair

value attributable to the finarrcial liability's creJit risk are not subsequcntly reclassified to proflt or loss'

c ln relation to the impairment of financial assets, 5FR5(l) 9 requires an expected credit loss model to be

applied. The expected credit loss model requires an eutity to acc,ount for expected credit losses and

changes in those expecteJ cre.iit losses at each reporting dite to reflect changes in credit ris.k since initial

recognition. ln other Words, it is no longer necessary f6r a credit event to have occurred before credit

losses are recogtrised.

The new general hedge accor-rnting requirements retain the three types of hedge accountjng rnechanisms'

uncler SFRS(|) 9, greater flexibility has been introducecl to the types of transactions eligible for hedge

u.fornting,'speciiically OrurJ.ni,i'rg tlre types of instruments that quality for hedging instruments alld

ifi" t'p.rit risk comfionents of n-orr-financial items that are eligible for hedge accourrtinS. ln addition,

the effectiveness test has been overhauled and replaced with the principle of an 'economic relationship'

Retrospective urr"rr,rr.,''t of nuOgu effectiveneis is also no longer required..Enhatrced disclosure

requirements about atr entity's risk managenrent activities have also been introduced'

a
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NOTES TO

FINANCIAL STATEMENTS

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd)

sFRs(l) 9 Finoncial lnstruments (cont'd)

Management anticipates that the initial application of the new sFRS(l) 9 will result irr changes to the accounting

polici& relating to ihe impairrnent provisions of firrancial assets. The Group will consider.whether a lifetitne or

12-month expected creclit losses on financial assets should be recognised, which is dependent otr whettter there

6as been a signiticant increase irr the credit risk of tlrc assets ancl liabilities from initial recognition to the date

of initial application oi srns(t) g. Aclclitional clisclosures will also be macJe. lt is currently impracticahle to disclose

any furthcr information on the krrown or reasonably estimable impact to the Group's financial statements in the

p.iiod of initial application as the Group is currently finalising their transition adjustments.

SFRS(l) 15 Revenue from Contrdcts with Customers

sFRS(l) 15 establishes a single conrprehensive rnodel for entities to use in accounting for reventte arising from

contracts with customers.

The core principle of SFRS(I) 15 is that an entity shotrld recognise revenue to depict the transfer of prornised

goods or services to customers in an amount tirat reflects the consideratiorr to which the elrtity expects to be

entitled irr exchange for those goods or services. Specifically, the StandarrJ introduces a 5-step approach to

revenue recognition:

o Step 1: ldentify thc contract(s) with a cttstomer'

r Step 2: ldentify the performance obligations in the contract'

r Step 3: Determine the transaction price'

r Step 4: Allnrare the transaction price to (he perfonnal,ce obligations in the contract.

6 Step 5: Recognise revenue when (or as) the entity satisfies a perfornrance obligation.

Under SFRS(I) i5, an entity recognises revenue when (or as) a perforrnarrce obligation is satisfied, i.e' when
,,control,, oi tfre good; oi r*rvlies uncJerlying the particular performance obligation is transferred to the

customer. fur1nii" prescriptive guidance has been addecl in 5FR5(l) 15 to deal with specific scenarios'

Furthermore, extensive disclosttres are required by SFRS(l) 15'

Management anticipates that the initial applicatiorr of the new SFRS(I) 15 may result in changes to the accounting

polici& relating to'ievenue recognition for certain revenue streams. Additional disclosures will also be nrade. lt

is currently impracticable to disc'iose any further information on the known or reasonably estimated impact to

the financial statemerits of the Group in the period of initial application as the Group is currently finalisitlg their

transition adjustments.

SFRs(l) 16 Leoses

The Stanclard provi<1es a comprehensive mocjel for the identification of lease arrangertrents and their treatment

in the financial statements of 
'botlr 

lessees and lessors. The identification of leases, distinguishing betwcen leas.es

and service contracts, are deterrnined on the l:asis of whether tl.rere is an identified asset controlled by the

customel.

Significant changes to lessee accounting are introduced, with the distinction between operating and finante

leases removed and assets and liabilitiei recognised in respect of all leases (subject to lirnited exemptions for

short-ternr leases ancl leases of low value assets). The Standard rnaintains substantially the lessor accounting

approaclr under the existing l'ramework.

June 30, 2018
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

suMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd)

SFRS(f) 16 Leoses (cont'd)

sFRS(l) 16 will take effect frorn firrancial years begirrning on or after July 1,2019. Matragenrent expects the

adoption of the above sFRs(l)to have impact on the"financlal starerrrer.rts ofihe Group in the period of their initial

adoption, in particular on|ffi.rty, plant ancl equiprnent, finatrce.lease liabilities ancl depreciation expenses' lt

r, ii".rirv impracticable ti_' ilJ.ii-j any further informatiorr orr the known or reasonably estimatcd irnpact to

the financial statements rith; a;;;p in irte perioc of initial adoption as-the managetlent has yet to complete its

derailed assesst.nent. The Group does not plan to carly adopt sFRS(l) 1 6 for financial year ending June 30, 201 9'

BASIS OF CONSOLIDATION - The consoliclated financial staternents incorporate the financial staternents of the

Company ancl entities colltrelled by the Company and its subsidiaries. Control is achieved when the Company:

o has power over the investee;

r is exposed, or has rights, to variablc returns from its involvetnetrtwith the investee; atrd

r has the ability to use its power to affect its returns'

The Conrpany reassesses whether or not it controls an investee if facts arrd circumstances indicate that tllere are

changes io one or more of thc three elements of control listed above.

Wherr the Compatly has less tlran a rnajority of the voting rights of an investee, it has power over the investee

*nen tne voting rights nr" *ni.i.nt to give it the practical ability to direcl the relevant activities of tlre investee

unilaterally. The Conrpany-ionri,t.tt ajl relevant facts and ciicumstances in assessing whether or not the

io1-npunyiuoting rights inin investee are sufficient to Sive it power, including:

r the size of the Company,s holding of votirrg rights re lative to the size and dispersion of holdings of the

other vote holders;

e potential voting riglrts held by the company, other vote holders or other parties;

r rights arising from other contractual arrangerrtents; and

. any additiorral facts ancl circumstances that indicate that the Company has, or.does tlot have, the current

,Oif ity io direct the relevant activities at the time that decisions need to be made, including voting patterns

at previous shareholders' meetings.

Consolidation of a subsidiary begins when the Corrrpany obtains control over the subsidiary and ceases when the

a;;;;;tl;r"s conrrol oi16e su"nsioiary. Specifically, income and exp.enses of a subsidiary acquired or disposed

oi Aurir,! the year are included in the c-onsolidated 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'

prolit or loss and each component of otlrer comprehensive income are attributed to the owners of the Company

and to the non-controllinl in,ur.ttt. Tot.rl cornprehensive income of subsidiaries is attributed to the owners of

if,. Cornfuny and to the non-controlling interests even if this results in the non-controlling interests having a

deficit balance.

When necessary, acljustments are rrade to the financial statements of subsidiaries to bring their accounting

policies in line witl.r the Group's accounting policies'
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June 30, 2018

SUMMARY oF SIGNIFIcANT AccouNTING PoLlclEs (cont'd)

Chatlges in.-th-sc.roup:s-ownership,.i.nlereSts,jrLexistilrgsubEidlades

Changes in the Group's ownership interests in subsidiaries that do not result in the Group losing control over

the subsidiaries are accounted foi as equity transactions. The carrying amoul'lts of the Group's interests and tlre

non-controlling interests ire i.l;u.t.o io *nu.t the changes in their relative interests irl tlre subsidiaries. Any

difference betvveen tfre amoLini by which the non-controiling irrterests are acljusted a1{ th-e fair value of the

ionsideration paicl 6r received is retognised clirectly in equity and attributed to owners of the Company.

When the Group loses control of a subsidiary, a gain or loss. is recogtrised in profit or loss and-is calculated as

the difference between tO ii.r" uggrugute of ttre fair value of the consitJeration received and the fair value of any

retained i.terest and (ii) tlre pr"""uioit carrying amount of the assets (irrclr-rding goodwill), and liabilities of the

subsidiary and non-controtf i;g interests. nll -;nourrts 
previously recognised in other cotnprelrensive income

in relation to that ruoriJiaiy |re accounted for as if the Group}ad diiectly disposed of the related assets or

liabilities of the subsicii.rv ii... reclassified to profit or loss or tratlsferred to another category of equity as

specified/permittecl by rppfiiuf,f. FRSs). Thefair value of any investment retained in the forlner subsidiary at the

date when control is lost-is reliraed as the fair value on iniiial recognitiotl for subsequent accounting under FRS

ig,whon applicable, the cost Jn initial recognition of an investment in an associate or a joint venture'

ln tlre Company,s separate financial statenrents, investments in subsidiaries, associates and joint ventures are

carried at cost less any inrpairment in net recoverable value that has been recognised in profit or loss'

BUSINESS COMBINATIONS - Acquisitions of subsidiaries and businesses are accounted for usirrg the acquisition

method. The consideration for each acquisition is measured at the aggregate of the acquisitiol'l date fair values

of uurui, giverr, liabilities incurred by the Group to the former owners of thi acquiree, and equity interests issued

nyif,. cr6rp in exchange for control of the acquiree. Acquisitiol.r-related costs are reco8nised in profit or loss as

incurred.

Where applicable, the consideration for the acquisitiorr includes any asset or liability resulting from a contingent

consideralion urrrng.r"nt, measured at its acquisition-date fair vilue. Subsequent changes in suclr fair values

"i"lJirrt"a 
against'the cost oi alquisition wheie they qualify as measurement period adjustments (see below)'

The subsequent accountin! for changes in the fair vatu" oi the cotrtingent consideration that do not qualify

,i **rrur"*ent period al'lustments depends on how the contingent consideration is classified' contingent

consideration that is classified as equity is not rem"asured at subsequent reporting dates and its subsequent

settlement is accountecl for within equiiy. contingent consideration that is classified as an asset or a liability is

rcmeasured at subsequeni reporting dati:s at fairialue, with changes in fair value recognized in profit or loss'

Where a business combination is achieved in stages, the Group's previously held irrterests in.the a,cquired entity

are remeasured to fair uufr" ,t the acquisition Jate (i.e. the date the Group attains control) a.nd the resulting

gain or loss, if any, is t"colniieO in prdfit or loss. Arnounts arising from interests in the acquiree prior to the

S.qriritiorr iate triat hr;;?;;;;tly been recognised in other comprehensive income are reclassified to profit or

loss, where such treatn'letri woupJ bL appropriate if that interest were disposed of.

The acquiree,s identifiable assets, liabilities arrd contingent liabilities that meet the conditiotrs for recognition

uncler the FRS are recognised at their fair v;tlue at the acquisition date, except that:

r deferred tax assets or liabilities and liabilities or assets related to employee benefit arrangements

are recognisecl and measurecl in accordance with FRS 12 lnconte fcrxes and FRS 19 Ernployee Benefits

respectively;

o liabilities or equity instruments related to share-based payments transaction of the acquiree or the

replacernept oi u'i'u.quir."'s share-based payrnent awarcls transactions with share-based p.ryment award

transactions of the iccluirer in accordance with fRS 102 Share-based Payment at the acquisition date; and

. assets (or disposal groups) that are classifiecl as held for sale in accordltrtce wit.h FRS 1O5 Non'curre,lf lssets

Helct Joi Sale oncl Diconti:inued Operations are measured in accordance with that Standard.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd)

Norr-controlling interests that are present ownership interests a.nd entitle their holders to a proportionate share

of tl.re entitys net assers in tlre errent of liquidation may be irritially measurecl either at fair value or at the norl-

controlling interests, proportionate share of the recogrrised. anrounts of the acquiree's identtfiable net assets'

The choice of measurement basis is made on , trunrJ.tion-by-transaction basis. other types of non-controllillg

interests are measurecl at f.rir value or, when applicable, oll the basis specified in another FRS'

lf the initial accour.lting tor a business combination is incomplete. by the errd of the reporting period in wlrich the

cornbination occrJrs, afr" crorp iuports provisional arnounts for the items for whiclr the accounting is inconrplete'

Those provisionut u'-,-ruu,it, l?u nA;rt,i.f cluring the measurement period (see below), or additiorral assets or

liabilities are recognised, to reflect riew information obtained about facts and circumstances that existed as of the

;;;;;;irt; .irt" tfr'ut, if known, would havc affected the amounts recognised as of that date'

The mcasurement periocl is the period frorn the date of acquisition to the date the Group obtains complete

information abo't facts and circumstances that existecl as of the acquisition date atrd is subject to a maximum of

one Vear frorrt acquisition date.

FINANCIAL INSTRUMENT - Financial assets and financial liabilities are recognised on the statenlent of financial

pr:sition when the Group becomes a party to the colltractual provisi<lns of the ilrstruments'

EifeeUue -inlercst nerhed

The effective interest metttocl is a method of calculating the amortised cost of a financial instrument and

of allocatirrg irlterest in.o." !. 
"*punru 

over the relevarit period. The effective interest rate is the rate that

exactly discounts estimatecJ future cash receipts or payments (including.all fees on points paid or received that

torrn-ln iniegrat part of the effective interest rate, transaction costs and other premiums or discounts) through

tn" .xpu.tu,i'life of the financial instrument, or where appropriate, a shorter period. lncome and expense is

recognised on atr 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 requiie delivery of the investment within the timeframe established

fry ine *a*"t concerned, and are initially measured at fair value plLls transactioll costs, except for those financial

aisets classifiecl as at fair value through Irofit or loss which are initially measured at fair value'

Loans and receivables

Trade and other receivables that have fixecJ or determinable payments that are not quoted il'l an.active market

are classified as ,,loans ancl receivables", Loans and receivables (ncluding trade and other receivables, cash and

bank balances) are measurecl at amortised cost using the effective illterest method less impairment lnterest

is recognised by applying Lhe effective interest nrethid, except for short-terl'n receivables when the effect of

discounting is immatcrial.

Avallable.Jqr-salsfjnancial assets

Certain shares helcl by the Group are classified as bcing available for sale and are stated at cost less impairrnent

in recoverable value as tn1 .ori'upproximates the fairiralue. lmpairment losses are recognised in profit or loss'

Dividends on available-for-sale eqirity instruments are recognised in profit or loss when the Group's right to

receive paYment is established'
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lmpaiment ol f i lr a ncia l .asscls

Financial assets are assessecl for indicators of inrpairrnent at end of each reporting period, Financial assets are

consiclered to be i;t;;;;where there is objectirie evidence that, as a result of one or more events that occurred

after tlre initiat reiJgirition 
"r 

tr'" finar-rcial asset, the estimatecl future cash flows of the financial assets lrave

been irlpacted.

For available-for-sale equity instruments, a significarrt or prolonged decline in the fair value of the investnlent

belowitscostiscorrsideredtobeobjectiveevidenceofimpairment'

For all other financial assets, objective evidence of impairment could include:

r Significant finarrcial difficulty of the issuer or counterparty; or

r Default or delirrquency in interest or principal paymcnts; or

r lt becclmirrg probable that the borrower will enter bankruptcy or financial re'organisation.

For certain categories of finarrcial asset, such as tracle receivables, assets that are assessed not to be impair-ed

individually are, in addition, assessecl for inrpairment on a collective basis. Objective evidence of impairment for

a pnrtfr:lio of receivibles could includc the'Group's past experience of colleiting payments, an increase in the

rrumber,lf O.'fayecl-payi"u,]ts in the portfolio past the average c.reclit periocl of 90 days, as well as observable

clranges in rrational or iocal econornic corrditions 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 carryips .*ot,ni und ttlu present value of estimated future cash flows, discounted at the original effective

irlterest rate.

The carrying amount of tlre financial asset is recluced by the impairment loss directly for all financial assets

with the exception of trade and other receivables where ihe carrying amount is reduced through tlre use of an

allowance account. When a trade and other 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 carryirrg amount of the allowance accoutrt are recognised irr profit or loss,

For financial assets measurecl at amortisecl cost, if. in subsequent period, the am-ount.of the impairment

loss clecreases and the decrease can be relatecJ objectively to an event occurring after the impairtnent loss

was recognisecJ, the previously recognised impairment loss is r.eversed through profit or loss to the extent

the carrying atnount of tlre financiallsset at the clate the impairment is reversed does not exceed what the

amortised cost would have been had the impairment not been recognised.

when an available-for-sale financial asset is considerecl to be impaired, curnulative gains or losses previously

recognised in other comprehensive income are reclassified to prolit or loss'

ln respect of avail.rble-for-sale equity instruments, impairnrer.rt losses previously recognised in profit or loss.are

not rerrersed tr,rough-prorit or tois. Any subsequent iicrease jn fair vaiue after an impairment loss is recognised

in other comprehEnsive income and-accumulated under the heading of investments revaluation reserves'

lrr respect of available,for-sale debt securities, impairment losses are subsequently reversed through profit or

loss if an i.crease in the fair value of the irlvestment carr be objectively related to an event occurring after the

recognition of the impairmcnt loss.
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2 sUMMARY oF SIGNIFICANT ACcoUNTING PollclEs (cont'd)

-Dsrcesg$llon-offinaneja I a sse ts

The Group clerecognises a financial assel only when tlre contractual rights to the ca-sh flows fronr the asset

expire, or it transfirs the financial asset and iubstantially all the risks and rewards of ownership of the asset

to altother el.ttity. tf the Group neitlrer transfers nor retains substarrtially all the risks and rewards of ownership

and continues to control the transferrecl asset, the Group recognises its retained interest in the asset and an

associated liabilityTor amounts ir may have to pay. lf the Group retains substantially all the risks and rewards

of ownership of a transferrecl finaniial asset, ih; Group continues to recognise the financial asset and also

recognises a collateralisecJ borrowing for t'he proceeds received'

Financial liabilities and equity instruments

elassifleali-an as de b-t.ol'- -e-quily

Fitrancial liabilities an(l equity instruments issued by the Grotrp are classified according to the substance of the

contractual arr.rngentents erriered into and the definitions of a financial liability and an equity instrument'

Egully-tlxlrulerrt:

An equity instrument is any contract that evide nces a residual interest in the assets of the Group after deducting

all of its liabilities. Eqr.rity iristrunletlts are recorded at the proceeds received, net of direct issue costs.

Oll'rer financia-l I ia bilities

Trade and other payal:les are initially measured at fair value, llet of transaction costs, and are subsequently

measured at amorised cost, using the effective interest method, with interest expense recogtrised on an

effective Yield basis.

Interest-bearing bank overdrafts, bank loans and notes payable are initially measured.at fair value' and are

subsequently rieasurecl at arnortisecl cost, using the effeciive interest method. Any differerrce between the

pro.*.'d, (n.t of tiinsrction 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).

Dcre.c-o- gnjtiao-af-lf-r a n c i a I li-a-b- 
jlilics

The Gror.tp derecognises financial liabilities when, and only when, the Group's obligatiotrs are discharged,

cancelled or exPired,

glf seJ t in g a r-ran8-em.e"ff s

Financial assets and financial liabilities are offset and the net amount preserrted in the statement of financial

porition when the Company and the Group has a legally enforceable right to set off the recognised anrounts; and

intends either to settle on a net basis, or tn realise i-he asset ancj settle the liability simultaneously. A right to-set-

off must be available today rathe r than being contingent otr a future event and must be exercisable by any of the

counterparties, both in the normal course of-business atrd in the event of default, insolvency or bankruptcy'

CONSTRUCTION CONTRACTS - Where ttre outcome of a construction contract can be estitnated reliably, revenue

and costs are recognised by reference to the stage of coml:letion of the contract activity at the end of the

ieportilg periocl, as-mearrru,t by the proportion th5t contract costs incurred for work performed to-datc relative

to'the eitimated total contract costs, except where this would not be represerrtative of the stage of cnr"rrtrlletion.

Variations in contract work, claims and inlentive payments are includecl to the extent that the amount can be

measurecl reliably and its receipt is considered probable'
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd)

where the outcotre of a construct"ion contract carrnot be estimated reliably, contract revenue is recognised to

the extent of contr.rct costs incurrerj that it is probable will be recoverab[e, Contract costs are recognised as

expenses in the periocl in which they are incurred'

wher.r it is probable that total contract costs will exceed total contract revellue, the expected loss is recogtrised as

expense immediatelY.

Wherr contract costs irlcurrecl to clate plus recognised profits less recognisecl losses exceed progress billirrgs, tlre

surplus is shown as atnounts clue from custotrers for contract work. For contracts where progress billings exceed

contrac1 costs incurred ," ilt" plus recognised profits less recognised losses, the surplus is shown.as anrounts

clue to customers for contract work. Atnounts received before th"e related work is performed are included in the

consolidatecJ statetnelrt of fir.rarrcial position, as a liability, as amounts clue to constructiolr contracts customers'

Amounts billed for work perforn-recl i:ut not yei paid by ihe custonrer are included in the consolidated statelnent

of financial position under trade receivables'

LFASES - Leases are classified as finance leases whenever the terms of the lease transfer substantially .-rll the risks

and rewurds of ownership to the lessee. All other leases are classified as operating leases'

Tl-rcGroup.as less-or

Rental income from opcrating leases is recognised on a straight-line basis over the term of the relevant lease

unless another systematic basls is more represerltative of the time pattern in which use betrcfit derived from the

leasecl asset is rliminished. lnitial direct costs incurred in negotiating and arratrging.an operating lease are added

to the ca.ying amount ofthe leased asset and recognised Js on expent" over the lease term on the same basis

as the lease incotre.

T-h e- 
-G 

rouP as .l e s,s-e-e

Assets lreld under [inance lease are recognisecl as assets of the Group at their fair value at the il-lception of the

lease or, if lower, u, tn. pr.t.ni value of ihe minimum lease paymen.t.tj Tf" corresponding liability to the lessor

is include<J in the statement of financial position ai a finance'leise obllgation. Lease payments are apportioned

between finance cnarg", and recluction of the lease obligation so.as to achieve a constant rate of interest on thc

rer'aining balance of rheiia;iliit. Finarrce charges are iharged directly to profit ot'loss, unless they are directly

artributabte to quatifyinjar;;ir:i" *hi.h.ur. tEey are capiialised in accordance with the Group's general policv

on borrowing costs (see ttetowl. contingent rentils are recognised as an expense in the periods irr which they

are incurred.

Rentals payable under operating leases are charged to profit or loss on a straightiine basis over the term of the

relevant lease urrless another iysternatic basisTs more representative of the time pattern in which economic

benefits from the leased asset jre consumed. Contirrgerrt rentals arising under operating leases are recogtrised

as an experlse in the period in which they are incut'red'

Irr tlre event that lease incelltives are received to enter irlto operating leases, such incentives are recognised as.a

ii"frif iiy, in" ulgr"grt" benefit of incentives is recognised as a reduction of rental expellse on a straight-line basis'

.r.upi *f.,,ur."r"noih", uyrt.rnutic basis is nrore r6presentative of the time pattern in which econornic benefits

from the leased asset are consumed.

NON-CURRENT ASsETS HELD FOR SALE - Non-current assets and disl:osal groups are classified as held for sale if

their carrying amount witile recouered principally through a sale trans.action rather than through continuillS use'

This condition is rugarcted as rt.t onty when lhe'sale is-nlgnlyprobable ancl the asset is available for immediate

,utu ^ it, 
present clnclition. Management rrust be .ornrnitte.t to the sale, which should be expected to qu'rlify

for recognition r, " .o,r.,ptuted salE within one year from tlre date of classification, For trallsactions which tlre

sale is expectea to compLte uit.l- on* year from the date of classification, lnanagement must demonstrate that

the events or circunrstai-tces that.urr"ih" delay are beyond the Group's control and there is sufficient evidence

that the Grorrp remains committed to its plan to sell tlre asset (or disposal group)
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sUMMARY OF sIGNIFICANT AcCOUNTING POLICIES (cont'd)

When the Group is committed to a s.rle plarr involving loss of control of a subsidiary, all of the assets and

liatrilities of that subsidiu.y ui. .tuiuiti.o as held for sale-when the criteria describe d above are lnet, regarLlless of

wliether the Group will re'tain a non-controlling interest in its former subsidiary after the sale.

Non-currelrt ossets classifiecl as helcl for sale are measurecl at the lower of tlreir previous carrying amoltnt alrd

f.rir value less costs tcl sell.

INVENTORIEs - lnventories are stated at tlre lower of cost and net realisable value. Costs colllprise direct

materials and, where applicable, direct labour costs and those overheads that have been incurred in bringing

the inventories to their present location and concjition. Cost is calculated using the weighted average method'

Net realisable value repiesents the estimated selling price less all estimated costs of completion and costs to be

incrrrrecl in marketing, sellir.rg and distribution.

pRopERTy, PLANT AND EQUIpMENT - Property, plant ancl equipment are statecl at cost less accttmulated

clepreciation ancl any accumulated impairment losses'

Depreciation is charged so as to write off the cost of assets less residual value, other than freehold land and

co.struction work-irr-progress, over their estimatecl useful lives, usitrg the straight-line method, on the following

bases:

tJr.r ildings
Leaselrold office Premises
Vessels
Dry-docking
Plant and machinery
Furniture and fittings
Renovation
Motor vehicles

20 years
Over the remaining lease period of 53 years
1 2 to 25 years
3 to 5 years
3tol0years
3to l0years
3 years
4tol0years

Depreciation is not provided on construction work-in-progress and freehold land'

Dry-docking expenditure for major overhauls of floating equipment is.deferred when incurred and amortised

ou'., , p.ri-oo fronr the current bry-docking date to the-next estimated dry-docking date (rrorrnally takes place

every three to five Years).

The estirnated useful lives, residual values and depreciation lnethod are reviewed at each year end, with the

effect of any clrattges in estimate accounted for on a prospective basis'

Assets held uncler finance leases are <lepreciated over their expected urseful lives on the same basis as owned

assets or, if there is no certainty that the lessee will obtain ownership by end of the lease term, the asset shall be

fully clepreciated over the shorter of the lease term and its useful life.

The gain or loss arising on disposal or retirement of an item of property, plant arrd equipment is determined as

tlre difference between the saies proceeds and the carrying amounts of the asset and is recognised in the profit

or loss.

Fully clepreciated assets still in r.rse are retained in the financial statements until they are no longer in use.

GOODWILL - Goodwill arising in a business combination is recognised as an asset at the date that control is

acquired (the acquisition OatJ). Goodwill is mea.sured as thc exceis of the sum of the consideratlon trallsferred,

the amount of any non,cotltrolling interest in the acquiree anr.l the fair value of the acquirer's previously held

.quity int.r"rt (if iny) in the entit! over net of the acquisition-date amounts of the iclentifiable .rssets acqr-rired

ancl the liabilities assumed,
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2 sUMMARY oF slGNlFlCANT AccoUNTING PoLlclES (cont'd)

lf, after reassessrnent, the Group's interest in the fair value of the acquiree's identifiable net assets exceeds

the surrr ol the consicleration transferred, the amount of any non-controllirrg interest in the accluiree atrd the

fair value of the acqtrircjr;, prouiuutty hekl equity interest in the acquiree (if any), the excess is recognised

immediately in profit or loss as a bargain purchase gain'

Goodwill is not anrortisecl but is reviewed for irrrpairment at least annualty. For the purpose of,impairlllellt

turiing, gooclwill is allocatecJ to each ol'the Group'scash-generating tJnits expected to benefit from the synergies

of the combilration. Cash-gencrating units to which goodwill has been allocated are tested for itnpairment

annually, or more fr"qu"n?ty *n*n "tf,"t" is an inrJica"tion that the unit may be impaired. lf tJre recoverable

amount of the cash-gerr.iriing unit is less than its carrying amou.nt, the impairment loss is-allocated first to

reduce the carrying amount of iny goodwill allocated to the urrit and then to the other assets of the unit pro-rata

on tl.re basis of tf'e carryinj i,'t-to,ln? of each asset in the unit. An impairment loss recognised for goodwill is not

reversed in a subsequent Period.

orr clisposal of a subsir.liary or the relevant cash-generatitrg unit, the attributable amount of goodwill is included

irr the deterrnination ol'the profit or loss on disposal'

INTANGIBI.E ASSETS

lnl a n gi b I e a s.s.e.ts-a-equjr-ed;elrar ale,ly

lntangible assets acquirecl separately are reported at cost less acculnulated amortisation (wlrere they have fitrite

useful lives) ancl accumulated impJirtnent losses. lntangible assets.with. finite useful lives are amortised on

a straight-line basis ovei it'r"ir urtiruted useful lives. Tlre estimated useful life and arnortisation metlrod are

reviewed at the encj of eafi inrrual reporting period, with the effect of any changes in estimate being accounted

for on a prospecrive baiis. lntangiblL asseis with inclefinite useful lives are not amortised. Each period, the

UseftLl lives of such assets are reviewed to determine whether events and circumstatrces continue to support

an indefirrite useful life assessment for the asset, Such assets arc tested for impairment in accordance with the

policy below,

eJuh--mem"b,e-rshjP

Club nrernbership with irrclefinite usefr-rl life is not amortised and is measured at cost less at'ry acctjn]ulated

irnpairmetrt loss.

Mirring..cqnces-sion

Mining concession are stated at cost less accumulated amortisation and less accumulated impairment losses and

are amortiscd on a unit-oflpioO*tion methor] from the date of commencement of commercial prorlt.rction which

approxinrates the clate fronr which they are available for use'

P r c - m.Lnin€- exp.!-uses

pre-mining expenses, consisting of cost incurrecl in connection with the tnining activities, are expensed in the

.rir"nt pe"riod, except that such"costs may be deferred when permit to conduct exploration "lnd mining activities

in the aiea of interest is still valid and provided that one of the following conditions is rrtet:

e Exploration and evaluation activities in the area of interest have not at reporting date, reached a stage

which permits a rcasonahle assessment of the existence or otherwise of ecotromically recoverable

reserves, and active and significant operations in or in relation to the area are continuing; or

r 5uclr costs are expected to be recovered through successl'ul developntent and exploration of the area of

interest or through its sale.
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Ihe ultimate rccovery of such pre-mining expenses carried forward is clependent upotr successful development

and conrmerciat exptoitation, lr atternJtiveiy, sale of the respective areas. Each area of interest is reviewed

at the en<J oi each ,..uui,tirig period. Pre-mining expenses in respect of. an area of interest, which has been

abandoncd, or for whiclr i JuEidion has been rnad"e by the Group against the commercial visibility of the area of

interest are writtell-off in the year the decisiorr is made'

ptc-mining expenses represent the accumulated costs relating to Seneral investigation, administration and

licensing, geofdgy and geophysics expenditures and costs incurred to develop a mine before the cotntnencerrtent

of the comr'ercial operatiotrs. pre-rrrining expenses is atnortised usirrg the unit-of-production method, which is

calculated frorn the date of commercial pioduclion of the respective area clf irrterest'

Tlre net carryirrg value is reviewed regularly and, to the extent this value exceeds its recoverable value, that

excess is ptouio6o for or written-off in ihe period that the excess is determined'

one consequelce of coal rnining is lancl subsidence causecl by the rcsettlement of the land above tlte

urrderground mining sites. Oep"niing on the circumstances, the Gioup may relocate inhabitants.from the land

iilou""rn. undergro"und minin! sltes'prior to mining those sites or the Group rnay conlpensate the inhabitants

i* torr", or clam-ages from larid sr.rbsidence after tli utrderground sites havc been mined. The Group may also

be required to make payments for restoration, rehabilitatioi or environmental protection of.the land after the

,nOuigr"und.tites have been minecl. An estimate of such costs is recognised in the period in which the obligation

i, i.t"ti'titioU ancl is chargecl as an expellse in proportion to thc coal extracted'

IMPAIRMENT oF TANGIBLE AND INTANGIBLE ASSETS EXCLUDING GOODWILL . At thC CNd Of CACIT TCPOTtiNg

puriocf, the Group reviews the carrying amounts of its tangible ancl lntangible assets.to determine whether

[f,"r" ir any inclication that those asseis have suffered an impairment loss. lf any sr-rch indication exists, the

recoverable amount of the asset is estinrated in order to determine the extent of the impairmerrt loss (if

any). Where it is not possible to estimate the recoverable amount of an individual asset, the Group estimates the

r"iov"r.nte amount of the cash-generating unit to which the asset belongs, Where a reasonable and consistent

Uaiis of allocation can be identiiied, corporate assets are also allocated to individual cash-generatitrg units, or

otlre rwise they are allocated to the smallest group of caslr-generating units for which a reasonable and consistetrt

allocation basis can be identified.

Recoverable amount is the higher of fair value less costs to sell and value in use. ln assessing value in use,

the estirnatecl future cash flow-s 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'

lf the recoverable amount of an asset (or caslr-generating unit) is estimated to be less than its carrying amount,

tf,e cariying amount of the asset (cash-generatirig unit) isieduced to its recoverable amount. An irnpairmet.rt loss

is recognisecl immediately in profit or loss.

Where an impainncnt loss subsequently reverses, the carrying amount of the asset (cash-generating utrit) is

increased to ihe revisecl estimate of itt raaou"ruble amount, but so that the increased carrying amoul'lt does not

exceed the carrying amount that wolrld have beerr cleterminecl hacl no impairnrerrt loss been recognised for the

asset (cash-generating unit) in prior years. A reversal of an impairment loss is recognised inrrnediately in profit or

loss.

lntangible assets with indefinite useful lives ancl intangible assets not yet available for ttse are tested for

irp"i|*.nt annually, and whenever there is an indication that the asset may be impaired'

ASSOCIATES AND JOINT VENTURES - An associate is an entity over which the Group has sigrrificant il'rfl{lence,

lG"ifi.."t rluence is the power to participate in the financiaiand operating policy decisions of the investee but

is not control orjoint control over those policies'
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SUMMARY oF sIGNIFICANT AccouNTING POLICIES (cont'd)

A joint venture is a joint arrall8elnent whereby the parties tlrat. have joint,control have rights to the net assets'

relating to tlre joirt orrrn!u*[nt. Joint contr;l is a contl-actually agreed sharing of control 
-of 

an arrangement'

which exists orrly when ,.ie".Lions atout the relevant activities requiie unaninlous consent of the parties sharing

control.

-l-he results ancl assets and liabilities of associates or joint ventures.are incorporated in the consolidated finatrcial

statements using the equity metnnO of accounting, 
"r."pt 

when the investment is classified as held for sale' in

which case it is accounted'for under FRs 105. Urider thb equity rneLlrod. investment in all associate or a joitrt

venture is initially l.".ognir"J in the consolidated staterrerrt of finar.rcial position at cost and adiusted thereafter

to recognise the Group,s 
"sfrrr" 

"iir-t" 
pru:fit or loss and other conrprehensive income of the associate or joint

venture. When the Group,s slrare of losses of an associate or a joint venture equals or exceeds its interest in that

associate or joint u.nrur"l(*hi.f] in.iu,i.t any long-term inter-ests that, ill substance, form part of the Group's

net investment in the ,rrt.iut" or joint ventuj'e), tiie Group cliscontinues recognising its share of further losses'

Aclclitional losses are r..og;ituO orily to the extent that the Group has incurred legal or constr(lctive obligations

or made payments on behalf of the associate or joint venture'

An investment in an associate or a joint venture is accourrted for using the equity rnethod frorn lhe date otr which

the investee becomes an associate or a joint venture. Olr acquisition-of the illvestment ilr all associate or a joint

venture, any excess of the cost of the investmelrt over the Group's share of the net fair value of tlre identifiable

asscts and liabilities or h. invest.e iirecognised as goodwill, which is included within the carryirrg amount of the

investment, Ary excess of the Group's share of tne #et fair value of the identifiable assets and liabilities over the

cost of the investment, after reassessment, is recognised immediately in profit or loss in the period in whiclr the

inves0rlent is acquired

Trre requirements of FRS 39 are applied to determine whether it is necessary to recognise any impairment loss

*itf-,' ,.lpu.t to the Grogp's investrirent in arr associate or a joint venture. When necessary, the entire carrying

amount of tlre investmcnt (lnctuOing goodwill) is tested for impairrnerrt in accordance with FRS 35 lmpoirment

iy as,se,tsi-s a sirrgle asset by comparing its recoverable amouni (higlrer of value in use and fair value less cost

to sell) with its .rrryini rriount, any;npairment loss recognisecl forms part of the carrying atnount of the

investment. Any reversai of tfrut imprlrment loss is recognisel in .rccordance with FRs 36 to the extent that the

recoverable amount of the investment subsequently increases'

The Group discontinues tlre use of the equity method frorn tlre date when the ilrvestlnent ceases to be an

associate or a joint venture, or when the investnrent is classified as held for sale. When the Group retains an

interest in the former associate or jointventure and the retained interest is a financial asset, the Group measures

the retained interest at raiivaiue jrthat date and the fair value is regarded as its fair value otr initial recognition

in accordance with FRs :g. rr]. clifference between the carrying amount of the associate or joint venture at the

date the equity methocl was discontinued and the fair vatue of any retained interest and any proceeds fronr

the disposal of a part interest in the associate or joint venture is.inilutlecl in the determination of the gain arrd

loss on disposal of the associate or joint ventu16. ln addition, the Group accotlnts of all antolrrtts previously

recognised in otlrer .o*pruf,unriue iicome in relation to that associate or joint venture on the same basis as

*o,,iJ n. required if that associate or joint venture had directly disposed of the related assets and liabilities'

.fherefore, if a gain or loss previotrsly recognised in other comprehensivc income by that associate or joint

venrure would be ,".ruriiti"a to proi'it or lo"ss on the disposal of the related assets and litbilities, the Group

reclassifies the gajn or loss from the equity to profit or loss (as a reclassificatiorr adjustment) when the equity

method is ciiscontinued.

The Group continues to use equity method when an investment in an associate becomes an investment in joint

venture or an it.lvestment in a joirit venture becornes an itlvestment in alr associatc There is tro remeasurement

to fair value ttpon suclr chang,es in ownersl-rip interests'
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2 sUMMARY OF sIGNIFICANT ACCOUNTING PoLlclEs (cont'd)

When the Groul: reduces its ownerslrip interest in an associate or a joint venture but the Group corltinues to use

the equity tnethod, tf-le ci"up'ieiirriki"r to profit or loss the p|oportion of the gain or loss that had previotlsly

been recognised in other cornprehensive income.relating to ttiat reclucticln in ownership interest if that gain or

ttss would"be reclassified to p-fit or loss on the disposal of the related assets or liabilities'

When a Group entity transacts with its associate or joint Venture of the Group' profits and losses resulting

from tlre transactions with the associate or joint u.ntlr* are recognisecl in the Group's consolidatcd financial

statements only to the extent of inLerests in the associate or joint venture tlrat are not related to the Grottp'

5HARF-BA5ED pAyMENTs - The Group has an employee share option sclterne under which it can issue equity-

settled slrare-basecl payments to certain emptoye6s. Eqtrity-iettled share-based Payments are measured

at fair value (excluding tne etfeci of non-market-based v"tiing conditions) at the date of grant' The fair value

determined at the grant date of the equity-settled share-bas5d payments is cxpcnsed orr a straight-line basis

over the vesting period, based on the Group's estimate of slrarei that will eventually vest atrd adjusted for the

effect of tron-marl<et-based vesting conditions.

Fair value is measured using the Black-scholes pricing model. The expected life used in the rnodel has been

adjusted, basecl on management's best estimate, for tfre effects of nori-transferability, exercise restrictions atrd

behavi oural consideratiot-ls.

NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

PROVISIONS
a resrrlt of a

estimate can

- Provisions are recognised when the Group lras a present obligation (legal or constfuctive),as

prii"uunt, ii is proUibte that ttre Group will be required to settie the obligation, and a reliable

6e rnade of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration requlred to settle the present

"orisld"n "a 
ttre 

"eno or ir-ru *-porting period, taking into a_ccount the risks ancl utrcertainties slrrrounding the

obligation. Where a provision is nreaiured using thi caslr flows estimated to settle the present obligation' its

.utrling amount is the present value of those cash flows'

When some or all of the economic benelits required to settle a provision are expected to be recovered from a

tlrird party, the receivable is recognised as an asset if it is virtually certain that reimbursement will be received

and the ailrount of the receivable can be measured reliably'

REVENUE RECOGNITTON - Revenue is measured at the fair value of the consideration received or receivable'

Revenue is redttced for estimated customer returns, rcbates and other similar allowances'

Rendering of servic-es

charter hire irrcorne is recognisecl on straiSht-line basis over the term of the relevant lease'

Revenue from rendering of marine set'vices is recognisecl in the period in which the services are rendered'

Revenue from constructiotl contracts is recognised in accr)r<J;rnce with the Group's accounting policy on

constructioll colltracts.

Revenue from agency fee income is recognised by reference to the qr-rantity of coal sold under the agency

agreement.
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NOTES TO

FINANCIAL STATEMENTS
lune 30, 2O18

sUMMARY oF SIGNIFICANT ACCOUNTING PotlClEs (cont'd)

S*al-e olgaods

Revenue fronr the sale of goods is recognised when all the followirrg corrditions are satisfied:

e t6e Group has transferrecl to the buyer the significarrt risks and rewarcls of ownership of tlre goods;

r the Group retains neither continuing manageria.l involvement to the clegree usually associatcd with

ownership tror effective control over the goods sold;

r the arnount of revenue can be measured reliably;

r it is protrable that the economic benefits associated with the transaction will flow to the entity; and

r the costs lncurred or to be incurred in respect of the transaction can be measrrred relialrly'

Managerne[-fu 
-e 

jneo-noe

Management fee income is recognised in the period in which the services are rendered'

Intej:-est-rne"onne

lnterest irrcome is accruecl on a time basis, by reference to the principal outstanding and at the effective interest

rate applicable.

.Gayefnment g!:anl

Governmellt grants are not recognised until there is reasonable assurance that the Group will conrply with the

concjitions attaching to tfrem anO"tf]" grrntr will be received. The beneflt of a government loan.at a below market

rate of interest is treated ,, a gov*rn,i1"nt grant, rreasured as the differerrce between proceeds received and the

fair value of the loap n6uo ofi-piuuiiling frrarket interest rates. Government grar'rts whose pritnaty condition is

that the Group should priifrlrri, *"itr,i.t or otherwise acquire non-current assets are recognised as deferred

incorne in the statement oifinanciat position and transferred to profit or loss on a systematic and rational basis

over the r-rseful 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 irrtencled to compensate, on a systematic.hasis. Goverlrrnent grants that are receivable as

compensation for expenses or losses already incurred or for the purpose of giving intnlediate finarrcial support

io tf," Croup with no future related costs aie recognised in profit or loss in the period in which they become

receivable.

BORROWING cosTs - Borrowing costs directly attributable to the acquisitiorl, construction or production

oiqrrf ifyng assets, whictr are aJsets tlrat necessarily take a substantial period of time to get ready for their

intended use or salc, arc-aoaeO to the cost of tlrose aisets, until such tirne as [he assets are substantially ready

for their intendeci use or sale. lnvestment income earned on the temporary investrnent.of.spccific borrowitrgs

punJing their expenditure on qualitying assets is deducted from the borrowing costs eligible for capitalisation'

All other borrowing costs are recognised in the profit or loss in the period in which they are incurred'

RETIIIEMENT BENEFIT cosTS - payments to defined contribution retirement berrefit plans are charged as an

"*p"nr" 
when ernployees have reidered tlre scrvices entitling them to the contributions. Payments made to

state-managed retirernerrt benefit schemes, such as tlre Singapore Central Provident Fund, are dealt with as

luy,".nt, tE defined .ontiiUution plans where the Group's o6ligations under the plans are equivalent to those

arising in a clefineci contribution retirement benefit plan'
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2 SUMMARY oF SIGNIFICANT ACCOUNTING POLlclEs (cont'd)

EMpLOyEF LEAVE ENTITLEMENT - Employee entitletnents to annual leave are recognised wlren tlrey accrue to

employees. A provision is made for the estimated liability for annual leave as a resttlt of services relrdered by

enrployees up to the end of the reporting period'

INCOME TAX - lncome tax expense represents the sum of the tax currently payable and deferred tax'

The tax currently payable is based on taxable profit for tlre year. Taxable profit cliffers frorn profit as reported

in t6e corrsolidat"O statu*"nt of profit or loss and other ctx'prehensive income because it excludes items of

incoure or expense that are taxable or deductible in other years and it further excludes itenrs that are not taxable

or tax deductible, The Cr-oups liability for current tax is calculated using tax rates (and tax laws) that have been

enactecl or substantively enacted in iourntries where the Company arrd subsidiaries oPerate by tlre end of the

reportirrg period.

Deferred tax is recognised on differences between the carryirrg alnounts of assets and liabilities in the financial

statements arrcl the.orr"tpon.ringl* bur.t usecl irr the cornpJtation of taxable profit. Deferred tax liabilities are

g.".rrLr' recognised r,"r ,il trr"Ul temporary differences arrcl deferred tax assets are recognised to the extent

that it is probable that taxable profits will be available against which de.d.uctible temporary differences can be

utilisecl. Such assets and liabilities are not recogrrised if tie tenrporary <lifference arises from goodwill or from

the initial recognition (other tlran in a business combination) of other'assets and liabilities in a transaction thdt

affects neither'ihe taxable profit nor the accounting profit'

Deferred tax liabilities are recognisecl for taxable temporary cliffcrences arising on investl'llents in subsidiaries

and .ls5ociates, and interest in a;oint vellture, except where the Group is able to control the reversal of the

temporary difference unJlilt probable that the temporary clifference will not reverse in the foreseeable future'

Deferred tax assets ariiing-riom deductible tempbrary-clifferences associated with such investments and

interesrs are only recognisei to the exrent that it is probible rhat there will be sr-rfficient taxable profits against

which to utilise the O.nunts oitf're temporary differences and ttrey are expected to reverse irr the foreseeable

futu re.

The carrying amount of deferred tax assets is reviewed at end of each reporting period..and reduced to tlre

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 calculatecl at the tax rates that are expected to apply in the period when the.liability is settled or

the asset realised baseo on ttie tax rates (ancl tax laws) that have been enacted or substantively enacted by the

end of the reportitlg period. The measurement of deferred tax liabilities and assets reflects the tax consequences

that would follow the manner irr which the Group expects, at the encl of the reporting period, to recover or settle

the carrying alrtount of its assets and liabilities'

Deferrecl tax assets and liabilities are offset when there is a legally enforceable riSht to set off current tax assets

;g;;il;;;;;;iir- ri"rr,riii.i and when rhey retate to income tJxei levied by the same taxation authoritv and the

d?oup intun,tt to settle its curretlt tax assets and liabilities on a net basis.

Current a'd deferred tax are recognisecl as an expense or incotne in profit or loss, except when they relate to

items credited or debitej outside 
"profit or loss (either in other comprehensive income or directly in equity), in

which case the tax ir afioi"cugnised outside profit or loss (either in other conrprehensive income or directly

ir'l equityl or where tf-r.y orii" f?o* the initial accounting for a business combitration. ln the case of a business

combinatiot.l, the tax effect is taken into account irr cllculating goodwill or determining the excess of the

;;q"ir;;; interest in thc nct fair value of the acquiree's identifiable' assets, liabilities atrd cotrtingent liabilities over

cost.

NOTES TO

FINANCIAL STATEMENTS
June 30' 2018
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

2 SUMMARY oF sIGNIFICANT AcCoUNTING PoLlClEs (cont'd)

FoRElcN cuRRENcy TRANSACT|ONS AND TRANSLATION - The individual financial statements of each Group

*n..iiy ir" measured and piese nted in the cut'rency of the primat'y economic etrvirotrment in which the entity

operates (its firnctional .,iir"nlvl. The consolidated financial statements <lf the Group and the staterrlent of

financial position of ilre compan-y or. pr.t.nted irr uniterJ states dollars, wlrich is tlre firnctional currency of the

company and the presentation currency for the cot.tsolidated financial statements'

llr preparing the financial statements of the indivirJual entiiies, transactions itt currencies other than the entity's

l,unctional currency are reforded at the rate of exchange prevailing on the date of the transaction' At end of

ur.t., 
'."po,ting 

period. monetary items denominateti in f5reign currencies are retranslated at the rates prevailing,

at the end of the reporting puiio,l. Non-rnonetary iterrrs cJrried at, fair virlue that are denominated in foreign

currencies are retranslat.?'lt tf,. rates prevailirig on ttre date wltetr the fair value was determined Non-

nlonetary itetns that are meas,rr"d in terms of histoiical cost in a foreign currency are not retranslated'

Exchange differences arising on the settlement of monetary i(erns, and oll retranslation of monetary items are

i"jrJ.? in profit nr lnoi'f3r the period. Exchangc differences arising.on the retranslation of tron-monetary

itenrs carried at fair value ire includecl in profit"or loss for the peri;d except for differences arising.on the

retranslation or non-monuiuiy it.n]r in respect of which gains and iosses are recognised irr other comprehensive

incorne. For such non-1.non"iury it"-t. uny exchange coinponent of tlrat gain or loss is also recognised in other

cornprehensive irtcotne.

Exchange differences on foreign currency borrowings relating to assets uncler construction for future productive

use are inclucled in the cost oithor" assets when tiiey are regarded as an adjustmerlt to interest costs on tl'lose

foreign currencY borrowings.

For the purpose of presenting consoliciated financial statements, the assets and liabilities of the 6roup's foreign

operarions (including .o*pri:,i".tl are expressed in united states dollars using exchange rates prevailing at the

end of the reportinf periiO. lncon,e and expense items (including comparatives) are translated at the average

uri6uns" rates for tle period, unless exchange rates fluctuated significantly cluring that period, in whlch case the

;;;h;;;; rates at the dates clf the transactions are usecl. Exchange clifferences arising, if any, are recognised in

other comprehensive income and accumulatecl in a separate compotrent of equity under the header of foreign

currency tratrslation reserve.

On tlre disposal of a foreign operation (i.e. a disposal of tlre Group's erltire interest in a foreign operation, or a

Jliporal involving tos, oi?ontiol over a subsidiary that inclrtdes.a foreign operation,-loss of joint control over

, JSirtf' iontrottiA entity ilrai includes a ioreign operation, or loss of. significant influence over an associate

that includes a foreigrr 6p"riiio'"'1, all of the a-cclrmulatetl exclrange differences in respect of that operatioll

attributable ro the Grou['are reclissified to profir or loss. Any exchange differences that have previously been

uttriUut.O to non-controiling interests are derecognised, but they are not reclassified to profit or loss.

ln the case of a panial disposal (i,e. no loss of control) of a subsidiary that includes a foreign operation, the

proporiionut" sl-rare of acir"rnrulatecl exchanBe clifferences are re-attrlbuted to non-controlling interests and

,r"'not recognised in prorit or loss. For all otFer partial disposals (i.e. of associates or jointly controlled entities

that do not result in tfre Croup-losing significant infltlence or joint control), the proportionate share of tlre

accumulated exchange differences is reclassified to profit or loss'

on consolidation, exchange differences arising from the translation of the net investrnerrt in foreign entities,

(including monetary item? that, itr substancel form part of tl're net investment in foreign entities), and of

borrowirigs and other .rirun.y instruments clesignatecl as lredges of such investments, are recognised in

other coriprehensive income and accumulated in iseparate conlaonent of equity under the header of foreign

currency translation reserve.

Goodwill arrd fair value adjustments arising on the acquisition of a foreig,n operation are treated as assets and

liabilities of the foreign operation and translated at thc closinS rate.
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2 sUMMARY OF stGNtFICANT ACCOUNTING POLlclEs (cont'd)

cAsH AND CASH EQUIVALENTS lN THE STAI'EMENT OF CASH FLOWS - Caslr and cash eqtlivalents in the statement

of cas6 flows compris. .rii", on hanri arrd demand deposits, and other slrort-term highly liqLrid investments less

bank overdrafts ttrat are ,:*u,fify.onu"rtible to a known arnourrt of cash and are subject to an lnsignificant risk of

changes in value.

sEGMENT REPORTING - An operatirrg seglllent is a component of thc Group that engages in business activities

frorn which it may ea11 revenlte rnd*in.ut. expenses, iniluclirrg reventre anrl expenses that relate to transactions

with any of the Group's other components.

The Group deterrytines and presents operating se_gments l:aserj on inforlration that is internally provided to the

Group,s chief operating a"ciiion maker and the B-oard. All operating.segrnents' operating results are reviewed

regularly by the Group,s .hi"t op.rrting rlecision nraker ancl ttre soaicl to make clecisions about resources to be

allocatecl to the segment arrd assess its perforrrrance, and forwhich discrete financial information is available'

cRlTlcAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

ln the application of the Group's accounting policies, which are clescribecl in Notc 2, management is required

to mal<e judgeme nts, estirnates and assurr[tiorrs about tlre carrying amounts of assets and liabilities that are

not readily apparent from otlrer sources. The esiimates and as.soiiatecl assumptions are based orr historical

experience antl other factors that are considerecl to be relevant, Actual results may differ from these estimates'

The estimates and r,rnderlying assut'tlptiolts are reviewed otr atr ongoitrg basis. Revisions to accounting estimates

are recognised in the p"iloiin which tlre estinlate is revised if t6e revision affects only that period, or in the

p.rl"O-"itf,. revision a'nO fuiure periods if the revision affects both current and future periods'

(a) critical j-ud€cmcnlsjlLB@g policie-s

The following are rhe critical judgenrents, apart.frotn those involving estimations .(see below), that

managernent"l.,u, p6nu. in ttre proc6ss of applying the Group's accounting policies and that have the rrtost

signifiiant effect on the amount recognised in the financial statements.

(i) 
-Cr-Q-lng-eoncertr

As disclosed in Note 4(bxv), manag,ement has exercised significant judgemen_t in.preparation of

projected ner cash flows for the neit financial year endingJune 30, 2019 [No(e 3(aXi)]. The areas of

judgement include key assumptions and estiniates in thJ preparation of the projected cash flows,

charrges in workipg capital and repayment sche.clule of its oiher utrsecured debts, as well as the

fund expected to lie reieivcd from a major shareholder atrd future placement of shares.

ln additiorr, management 5as also taken into consideration the ability to successfully ne8otiate

with principal ancl"other lenders of the Group and finalise the ciebt restructuring plan which will

deterrnine the Group,s and the Company's ability to service their borrowings whetr they fall due-

(Note 23), to iuiofu,j with a securecl 
'lerrier 

or.r tire ongoing writ of summons and statements of

clain.rs in l-urp.at or trru outstanding amount clue to tlte lerrcler (Note 23), exposure to the

performance iuuiunt". given by, the lompany in relation to the purchase of five rigs contracted

by an assocLie'ifrfotes S7 and 3'"8) arrd the'resolution of the on-going legal clairn in relation to the

reconstrLlction of a vessel (Note 38) itr favour of the Gt'oup'

The Group is conficient that the surccessful conclusion of the above evetrts would enable the Group

to continue o[uyutionr for the foreseeable future. Accordirrgly, the Group considers that tl,e use of

goingconcernbasisofpreparingfinancialstatementsremainsappropriate'

NOTES TO

FINANCIAL STATEMENTS
June 30, 2018
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

cRtTtcAL ACCOUNTTNG JUDGEMENTs AND KEY SOURCES OF ESTIMATION UNCERTAINTY (cont'd)

(a ) cririca l iu.dgenientsjn _a pplytl]g the GrouBjs a ccou nti rrg p,r:licjcs (co ttt'd)

(ii) Claitns-and litigatjors

As clisclosed in Note 37, FTS had errtered into contract agl'eements with two third party shipyards

to acguire d"; ;gr. A; at date of the firrancial statements, the constrttction contracts in relation to

all five rigs huve ir"en ternrinated and FIS is expose<i to the risk of claims and litigations' The scope,

enforceabiliif 
'ancr-vaficrity 

of arry claim, litigation or. review mqy be highly.uncertain' ln making its

jLrdgemenr u', to *6utf."i it is probabl;thaiany such claim and litigation will result in a liability and

whether uny ru.f'| tianitity .un 
'be 

rn*asurecl reliably, rnanagement relies on past experience and the

opinion of llgal experUse from the external legal counsels'

( i i i ) c La s-s if i c-a-tio-n-of -ve s-re-L: jnltl C-ash:-G-e n e ratin g.-U"nits .([G Ul]

The recove rable amounts of vessels of sinrila| classification are agSregated.as. one cash-generating

unit for .ornpur"on ouitlr the aggregate carrying alnoullts of the vessels in contrast with tlre

cotnparison on an indiviclual nrariire"vesscl bisis. lrt adopting this basis, management took into

account tne inierctranguuditity of the pool of vessels of similar.classification when deploying-vessels'

Judgement is involvedin determinirrg the practicality and likelihood of interchangeability of,vessels

which are within a reasonable rung.-of vessels capacity. The pool of vessels of similar classificatiotr

is determinfJ by rn,-tig*n,"nt as ihe cash-generatlng Units ('cGU') as defined in FRS 36 lmpairment

of Assets

( b) (-qy so u rc es of .-eslim-a tjo,u-.u n ce rt a i l:) Iy

The key assumptions concerning the Future, and other key sources of estimation uncertalnty at the end of

tlre reforting p"rioa, that have i significant risk of causing a material adjustment to the carrying anloLlnts

of assets anJ iiabilities within the next financial year, are discussed below.

(i) Allewances for bad and d-oublful debts

The Group rrrakes allowances for bad and rJoubtful debts based on an assessment of the

recoverabiliry oltiio. and other receivables. Allowatrces are applied to 
1r1oe 11{lth-er 

receivables

where evenis or changes in circumstances indicate that the balances may not be collectible, The

identification ol nuU oXO doubtlul defrts requires the use of judgements and estlmates. Where the

expectation is different from the original.esiimate, such difierence will impact the carrying value of

trade and othei ieceivables and clotibtfLrl debts expenses in the period in which sttch estimate has

been changed.

The carrying amounts of the Group's trade ancl other receivables are disclosed in Notes 7 and B to

the fi narrcial statements respectively'

(ii) llnBalrntedd-vlssels

Tlre Group assesses anrrually whether vessels have any indication of impairment in accordance with

the accoun;;;pof[V. f" 
"iJ* 

of rhe continuing clepressecl market conditions which has adversely

impacted thelhartei- rates, management has 6stimatecl the recoverable amounl ol'the vessels to

determinewhether there is any impalrnrent loss. For this purpose, the recoverable arnounts of the
, vessels are t6e cliscountecl present values of estimated iuture net cash flows over the expected

economic life.

The calculation of value in use is most sensitive to the following assulnptions:

. Discount rate

o Forecasted charter rate
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3 cRtTtcAL ACCOUNTTNG JUDGEMENTS AND KEY SOURCEs OF ESTIMATION UNCERTAINTY (cont',d)

(b) Kcy :o-urces of e5-tixlatl-o-nrJncq-t"ajlrlly (cont'd)

(ii) Intpa-ir-nter:l,of ,v-es:els (cont'd)

NOTES TO

FINANCIAL STATEMENTS
June 3A' 2018

Tlre future cash flows are discourrtecl to the value in usecl basecl on the discount rates rangirrg from

B%to9.5% (2017:7,1u/ttoC.ili%l wlriclrreflectsthecurrentmarketassessmentof thetimevalueoI
money and tlre risks specific to the asset'

Based on the above assessment of value in use of vessels, management has determined that

the respective aSSregate carrying arnounts-atiune 30,2018 exceed the estimated aggregate

i.rou"rlrrru ,*oil[tr ir tr,u poot 6f vessels of sinrilar classification is determined by management

as rhe cash-generating units i'ccU") as definecl in FRS 36 lmpairment o/lssets.

Accordingly, an impairmerrt amounting to u5$23,719,000 (2017 : US$85,013,000) is charged to profit

or loss foithe Group in tlre current iinancial year. The carrying amounts of the Group's property'

plant and equipmeni are clisclosecl in Note 1 1 to the firrarrcial statelne nts'

Based on the value in usc calculations for vessels as determined by management, possible increase

ot. .lu.r"oru to the following estinlates used in management's assessment will affect the impairment

loss to increase/(decrease) as follows:

Discount rate
50 basis 50 basis
point Point

increase decrease

Forecasted charter rate

So/o So/o

increase decrease

us$'000 us$'000 us$'000 us$'000

June 30, 201 8

June 30, 201 7

2,909

4,232

(2,981)

(2,790)

(7,312) 8,292

(8,4971 11 ,014

(iii) lrnpaumcnt- |n-1nuestmenl.in,5ub5id.bl:je'5 associales."ardjp.lrlventures

Determinirrg whether investments irr subsidiaries, associates and joint .ventures a.re impaired

requires an estirnation of the recoverable amount of these investments based on the higher of

value in use and fair vatue less cost to setl. The value in use calculation requires the Group and

the Colnpany to estimate the futtire cash-flows expected from the cash-generating units-and an

appropriate iir.orrni rate in order to calculate the present value of the future cash flows. The fair

value less costs to sell is deternrirred by reference to the estimated realisable values of the net

tangible assets of the investments'

For investnterrt in subsidiaries, m.rnagerrent has evaluated the recoverability of those investlnents

based on value in use. The discourrt rate applied to the cash flows projection is B0% (201 
,7 

i.B.'Ook)'

This assessment has lecl to a recognition oi allowance for impairment of investment in subsidiaries

of US$50,799,000 (2017 : U5$65,395,000) (Note 1 2)'

For investment in associates and joint ventures, mallaSement has evaluated the recoverability of

the investntents based on fair value less cost to sell, The assesslnent lras led to a recognition of

allowance for impairment loss of U5$239,000 (Note 13) and U5$6,243,000 (Note 14) respectively'

The carrying amouuts of the illvestments in subsicJiaries, associates and joint ventures are disclosed

in Notes 12, 13 and 14 to the financial statements respectively'
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3 cRtTtcAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY (cont'd)

( b) Kqy- s-o u rces -ol e :lj.uraliolt-lt n ce rta in-t-y (con t'd )

(iv) l[]corIIe-tax pl:o-visj-on

Tlre Group is sr.rbject to income taxes.trising maitrly itr Sirrgapore, lrrdonesia anrl Mexico' ln

cleternrining tne ldcome t.rx liabilities, trranageilent ls l'eqrrirecl to estimate tlre anrount of capital

allowances anJ rteJuctibility of certain exp-ense ("uncertain- tax positions") at each jurisdiction'

Where the final tax outcome of tneie rrit"r, is different from the amounts tlrat were initially

recogrrised, such differerrces will irnpact the income tax antj cleferred tax provisions in the year in

which such tJeterminatiorr is nratle. The carrying amounts of the Group's and company's current

tax and cleferred tax provision are disclosei in-the statement of financial position and Note 17

respectivelv.

(v) Uselu.llj-fe..an-d rc5ldu-al-v-a]rJ,e of fir.op."erty, p-lanl an-dlguip-me-nt

As described in Note 2, the Group revie\Ns the estimated useful lives of property, plant and

equiprnenr at the end of each reporting 1:eriocl so as to.write off the cost of property, plant and

equipment over their estimated Lrseful lives, using the straight-line method'

The Grollp reviews t5e residu"rl values of vessels periodically to ensure.that the arnount is

consistcnt with the future ecoriomic benefits embodiecl in these vessels at the point of disposal

Significant jridgment is rerluired in detcrrnining the residual values of its vessels,

ln determining tlre residual values of its vessels, the Group considers the net proceeds that would

be obtained irom clisposal of tlre assets in the resale or scrap markets and industry practices'

During t6e V".i '"*rg.r.nent 
conducted a review of the residuai value of the group's vessels which

resulted in i afrr"g" in"the residual value of the Grotrp's vessels. The effects of these chrrnges on

residual uoru. jiuii.tslted in an acJditional depreciaton expenses of U5$9,414,000 rnillion, and is

irrclucled in'direct depreciatiorr expense''

The depreciation expense and carrying value of property, plant and equipment are disclosed ilr

Note 11 to the financial statements'

(vi) Defes"ediditiPn

No Singapore income tax is payable on the taxable profits if the groups income is derived from

ri ippi"; bperations from singafiore registered vessels under section 13A of the singapore lncome

iui'n.t] cap. 134. ouring trr'e'financiil year ended June 30, 2012, a ve,ssel held by one of the

iuUslrflrries'.f'ange<i its fflgrrom Singapore to aforeign flag. During the.financial year endedJune

1O,,tZOlA.,3 other vessets t.''iifO ny the"company, also changed their-flags from Singapore to foreign

ilags. Consequenrly, income derived from s-fripping operations..from such vessels is no longer

;;;;pr;J t"'r tu* un,l"t Seciion 13A. Accordinlly,-the group will be subject to both current and

defcrred taxes.

ln derivirrg at the deferred tax exposure as atJune 30, 2018, management has consideled the future

ocriods iri which these vessels will rerrrain foreign flagged and continue to derive charter income

ih;; i;;;i *r"nlpi"J Lrnder secrion 134 through irre usage of these vessels',Accordingly, a provision

for deferred tax liabitities of u5$3,952,000 (2017: US$3,833,000) was recognised by the grolrp at the

cnd of the year.

The carrying amount of the deferred tax liabilities are disclosed in the statement of financial

position and Note 17 resPectivelY,
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

4 FINANcIALINsTRUMENTs,FINANcIALRISKSANDCAPITALMANAGEMENT

(a) eategories.-ef.financl-al-ilrsllu-m.effs

The following table sets out the financial instrurnentsas at the end of theyear:

GrouP

2018 2017

Company
20't8 20'17

us$'000 us$'000 us$'000 us$'000

Financial assets

Loans and receivables (includitrg cash

and casl.t equivalerrLs)

Available-for-sale flnancial assets

Financial liabilities

Borrowitrgs and PaYables at
amortised cost 209,081 228,219 217,591 209.O04

78,569

2,098

115,971

2,098 2,098

1 1,515

2,098

260

(b)

(c)

The Group ancl Cornpany does not have any.financial instruments which are subject to offsetting,

enforceabie masler netting arra'geprettts or similar netting agreements'

Fjnanej a-!- ri:k ma n-a€-e:rle nt- p-ol,tsics- -an-d- o-b-ie ctive--s'

The management of the Group monitors and manages the financial.risks relating to the operations-of the

Group to ensure appropriui"'*uorures are implemlnted in a timely an-d effective manner. The Group's

overall financial risk management seeks to minirnise potential adverie effects of financial performance of

the Group. These risks irxTuOe market risk (inclucling currellcy risk and interest rate risk), credit risk and

liqrridity risk.

(i) Msrkerrisk

The Group,s activities expose primarily to the financial risks of changes in forcign currency exchange

rates and interest rates. Management monitors risks associated with changes in foreign currency

exclrange rates atrd interest rat6s and will consider appropriate measures shorrld the neecl arises.

There has beerr no significant change to the Group's exposure to market risk or the manner in

which it manages and measures the risk.

(ii) F-pre igLt -e.uIr-etcy-t:Ls.k,.ms a,q*-eJnent

The Groutrt traltsacts busirresses significantly in Singapore Dollars ('S$"), lndonesian Rupiah ("lDR")

ancl Furo Dollars ("Euro"). Transaitions in other currencies are limited atrd such exposures to

foreign exchange risk are minimal'
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4 FtNANCIAL INSTRUMENTS, FINANCIAL RISKs AND CAPITAL MANAGEMENT (cont',d)

(c) Eirrancjal-r-i-s.k rnanagenrerrt.B-o-Iclc5-a[d-ol]icc!iues (cont'd)

(ii) foreign iltrrency. ils!-n-sDggeueL kont'd)

The carrying amounts of rnonetary assets and Inonetary liabilities denominated in currencies other
.tlran the r"Jp*.irl Group entitiesi functional currencies at the reportirrg date are as follows:

Group 2018 2017

s$ IDR Euro Others S$ IDR Euro Others

Cash and cash equivalents

Trade receivables

0ther receivatlles

Trade payables

Other paYables

Financc le"rses

Notes payable

Bank borrowitrgs

353

65

629

(3,826)

(11,710)

(2s4)

{36,657)
(45,919)

1,920

622

2,949

1924)

{3,2841

(43)

21

29,1 B0

374

45

8

(1 ss)
(812)

2,530

186

504

(4,903)

(5,sso)

(2e3)

(36,35s)

f 54,631)

173

102

2,428
(406)

{1 ,0',1 4)

(78)

132

28,579

(1 26)

118

1,644

20

(1 B6)

(731)
(1 8)

(e04)

'634\
(4s7)

Company (us$'000)

2018
s$

2017

s$

Cash and cash equivalents

Other receivallles
Other payables
Finance lease

Notes payable

Bank overdraft and borrowitrgs

37

272
(6,s40)

(i1)
(36,6s7)
(33,128)

20

199
(4,661)

(28)

(36,3ss)
(32,099)

Others lmpact
2018 2017

Fo r eign cu rre ncY sensitivitY

Tlre following table details the sensitivity to a 1070 increase and decrease in the relevant currencies

,grinit if-1. f"unctional currency of each Group entity. 10% is the sensitivity rate used when reporting

;;;i;; 
-.rrruniy 

risk tnternilly to key rnanagement personnel and .represents management's

,ur.itt.nt of t6e possitrle change in foreign eichange rates. The sensitivity analysis i,n:l'9u:,.olll
oirtsiancting foreigir currency denominated monetary iterns and adjitsts their translation at tne

period errd for a 1070 change in foreigtr curretlcy rates'

lf the relevant foreign currency strengthens by 1 00/6 against the functional currency of each Group

entity, lost will increase/(decrease):

Profit or loss {US$'000)

s$ lmpact
2018 2017

IDR lmpact
2018 2017

Euro lmpact
2017 2017

Group

Cornpany

1)1 1

7,603 7,293

* AtlloLtnt less hon US$1,000

lf the relevant foreign currency weakens by 10% agaitlst the fut-rctional curretrcy of each Group

entity, the reverse oithe above amount will be the impact to the profit or loss.
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NOTES TO

FINANCIAL STATEMENTS
June 3A, 2018

FtNANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL MANAGEMENT (cont'd)

(c) Frn,ancial risS,rnanagemen-t-pli&Le-s a nd obieetives (conf d)

(iii) ltteIett r-($eJis! t.nsolt4emefrt

Summary quantitative clata of the Group's interest-bearing financial instrulrlent can be found itr

section (v) of this note. The Group is exposed to interest r-ate risks as the Group borrows funds

at both fixecj ancl floating interest rates. The risk is managed iry the Grotrp by m.aintaining an

appropriate irrix betwu"n-rixed and floating rate borrowingi rfre Group currently does not have

an interest rate hedging 1:olicy. However, management monitors interest rate exposure arrd will

consider restructurin[ the Group's credit facilities should the need at'ise.

I nterest rote se nsitivitY

The sensitivity analyses below have been determined based on the exposure to interest rates for

non-derivative instruments at the end of the reporting period ancl the stipulated change taking

place at g.''"'uegi"iii"g ot ihu tinun.ial year and held. constant throughout the reporting period itr

the case of instrutnents that have floating rates. A 50 basis point increase or decrease is used wlrerl

reporting ini.ruii rut. risk internally to lley marragement personnel and represelrts managemerrt's

assessrnerlt of the possible charrge in interest rates'

lr interest rate hacl been 50 basis points higher or lower atrcl all other variables were held

constant, tf.,i'cr"rp't-f"ss for the finarrcial yeJr woulcl decrease/irrcrease by US$570,000 (2017 :

US$656,000). ihis is rrrainly attributable to ihe Group's exPosure to interest rates ol.r its variable

rate bor[owin8s.

tf interest rate 5ad been 50 basis points higher or lower and all other variables were held

cohstant, th;anrpr"ti'loss for the financial y-earwould increase/decrease by us$197,000 (2017:

US$179,000). if.rir'i, rulnty attributable to the Company's exposurc to interest rates on its variable

rate borrowings.

(iv) e"rcdit tisk n.an-agemeit

Credit risk refers to the risk that debtors/counterparties will default on tlreir obligations to repay

the arnounr owing to rhe Group, resulting in firrancial.loss to the Group. The Group..lTas adopted

a policy 
"f 

;;t i?;li"i *ltt' .rlOit*orthf counterparties and obtaining sufficient collateral where

appropri.t", adu l.n.rn", of mitigating the risk oI financial loss from defaults.

A substantial portion of the Group's revenue is on credit terms. These credit terms are normally

contractual. The Group adopts stiingent procedures on. extetrditrg credit tei'ms. to customers ancl

orr the rnonitoring oi'ir"aii risk. Thi credit policy spells out clearly the guidelines on extending

credit terrrii io .r'[to*"rr, including monitoring the process and using related industry's l]ractices

as reference, This includes assessment and va'iuation of custonrers' credit reliability and periodic

review of their financial status to cjetermine the credit limits to be granted. custolners are also

assessed baied on their 6istorical payment records, Where necessary, customers tnay also be

requested to provide security or advanci payment before services are renclered.

Credit exposr-tre is controllecl by the counterparty limits that are reviewed and approved by the

rna n agel')'l ellt'
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4 FtNANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL MANAGEMENT (cont'd)

(c) Fin anci al ri sk:nalagejlelrl+olgle-rand-o bj-eeljvcs (cont'd)

( iv) C..r e djt.tis*,t n,a.L.t H getne n-t k o n t' d )

The table below is an analysis of trade receivables, which are not secured by arry collateral or credit

enhartcenlellt, as at the end ofthe year:

GrouP

20'18 2017

Not past due and not imPaired

Past due but not imPaired

91 days to 1 80 daYs

> 1 B0 days to 1 Year
>lyearand<2Years
>2yearsand<3Years

us$'000 us$'000

6,491 11,766

1,169

25

843

331

1,998

3,627

1,388

580

8,859

78,859

(38,859)

19,359

80,481

(40,481)
lnrpaired receivables - individually assessed

Less: Allowance for doubtful debts

Total trade receivables, net

(i) Financial assets that are not past due and not impaired

Trarje receivables that are neither past due nor impaired are substantially companies witlr

good collection track record with the Group'

(ii) Financial assets that are past due but not ilnpaired

The Group has not made any allowance for remaining balances past due at the reporting

clate as there has not U.un i significant change in credit quality and the alnounts are still

considered recoverable.

The maximum amount the Group could be forced to settle under the finatrcial guarantee contract

i,.1 f.f.t":a, it tf," full guaranteed amount is claimecl by the counterparty to the guarantee is

USSZ,ZSZ,O'OO (2017 : U1$Z,ZSZ,OOO). Based orr expectations at the end of the year, the Grotrp

considers that it is rnore likely than not that no amount will be payable under the arrangement'

t..lowever, this estimate is subject to charrge deperrding on the probability of thc counterparty

claiming uncler the guarantee *hi.l-t ir a fr-rnition of the likelihood that the financial receivables held

by the iourrterparty which are guaranteed suffer credit losses

ln 2017, approximately 470/o of the Group's revenue are derivecJ frnm crtstotners in China which

represent'conceptrati;lr risk wlthin this geographical location. There are lro col'lcentration risk

within this geographical location in 2018.

I here is copcentration of credit risk as B27o (201-l :65V0) of the Group's trade receivables at the end

of the year relate to olle (2017 : one) customcr.

48,8s9 59,359
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4 FINANCIAL INSTRUMENTs, FINANCIAL RISKS AND CAPITAL MANAGEMENT (cont'd)

(c) tinaneralriskmanagement -p-oieie:-and qbjeetjv€s (conf d )

(v) LiquielitY.tisk-naw$ment

ln the management of the liquidity risk, the Group monitors and rrtaintairrs a level of cash arrd bank

balances a.?r.J iJ"quate by the managemcnt to finunce the Group's operatiolls arrd nritigate

the errecrs oi rtuiturtidns in iash flows. ihe management manages liquidity risl(.by maintaining

adequate 1.r.ru. and actual cash flows and matcIing the maturity profiles of financial assets

and liabilities, ano monitoring the utilisation of bank borrowings irrd elrsure tompliance with

loan covenanir, Mrnugu*"ntE going ion."rn assessment is disclosed in Note 1 to the financial

statemellts,

Ma'agement has exercised significant jr-rdgem-ent in prep.aration of prr-rjected tret cash flows for

the next financlat year ending-1une SO, Zdlg tmote i(a)ii)l' ffre areas of judgement inclLtde key

assumptions and estimates in itre preparation of the projected cash flows, changes irr working

capital ar.rcl repuy-"n, schedule of its other unsecured debts, as well as the fund expected to be

receivecl fronr'a inajor shareholder and future placement of shares.

ln addition, marlagernent has also taken into consideration the ability to sr'tccessfully negotiate

with principai anatt6"r lenders or iire croup ancl finalise the debt restructuring plan which will

derermine i;";;;p'; ancl the company's ,irility to service tlreir borrowings when they fall due-

(Note 23), to resolve with a secured'lenier on t-he ongoing writ of sumlnons and statelnents of

claims in i"rp.li' "f the outstanding "rmount 
due. t5 the lender (Note 23), exposure to the

perrormanci";;;;r;i"; gven oy tr'u tompany in relation to the purchase of.five rigs contracted

ty un orroiliu (Notes 37 and 3-a) and the'resolution of the on-going legal claim in relation to the

reconstructiol'l of a vessel (Note 38) in favour of the Group'

Marlagement is confident that a successful conclusion of the above events will improve the financial

positi6n of tlie Group and enable it to continue operatiorls for the foreseeable future.

Liquidity and interest risk anolyses

No-n.d env*alvelxr allelal-assels

The l.ollowing table details the expectecl maturity for non-derivative financial asscts. The inclusion

of inrormaiiSn on'non-derivative financial asseti is necessary in order to r'tnderstand.the Group's

liquiclity rir-f,'r*ngu*ent as the Group's liquidity risk is managed on a net asset and. liability basis'

The tables below have been drawn up baied on the undiscounted contractual maturities of the

financial u.J.6 in.fuiing interest that will be earnerJ on those assets except.where the Group and

the Company anticipatei that the cash flow will occur irr a different period. The adjustmertt column

represenrs't/h; p"ilifri" trture caslr flows attributable to the instrument included in the maturity

anatysis *hi;;J;-;;iin.frJ"O in the carrying arnount of the financial assets on the statement oF

firratrcial Position'

NOTES TO

FINANCIAL STATEMENTS
lune 30' 2018
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NOTES TO

FINANCIAL STATEMENTS
)une 30, 2018

4 FtNANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL MANACEMENT (cont'd)

(c) Fina n cjal rukmarlagement poli cjes-a n d objectives (conf d)

(v) UqLticilIy:ltsk.tnsnsganentkant'd)

Weighted
averaSe
effective

interest rate

on demand
or within

1 Vear

within
1 to 5 years Adjustments Total

us$'000 us$'000 us$'000 us$'000

Gl:aup

201 I
Non-interest bearing

Variable interest rate

Total

2017

Non-interest bearing

Variable interest rate

Total

olo

0.38

1.14

71,173

114

1,223 78,396

173(1)

77,347 1,223 (1) 7B,5tr9

102,140

1,217

12,578

(14)

114,718

1,203

Conrpany

201 8

Non-interest bearing

2017

Non-interest bearing

N-o@
The following table details the remaining contractual maturity for non-derivative financial liabilities'

T6e tables have been orarr* i,p based Jn the undiscounted tash flows of firratrcial liabilities based

on the earliest clate on *ni.d tf,u Group and the Company can be required to pay The table

includes both interest ancl piincipal casli flows. The adjustment column repres.ents thc possible

ruiure.urrr flows attributulile to the instrunrent included in the maturity analysis which is not

included in the carrying atlount of the finarrcial liabilities on the st.ttement of financial position'

260 260

160 11,355 1 1 ,515

80 Falcon Energy Group Llmited I Annual Report 2018



NOTES TO

FINANCIAL STATEMENTS
lune 30,2018

4 FtNANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL MANAGEMENT (cont'd)

(c) Fi n a n ci a I ris k m a n agqm-enlgo-trcie5,ald -a-Uesllv-cs (c o nt'd )

(v) Litlttic!.ity-tiskann-We-mentkonft)

Weighted
averaSe
effective

interest rate

On demand
or within Within

1 vear 1 to 5 Years Adiustments Total
After
5 vear

o/o us$'000 us$'000 us$'000 us$'000 us$'000

"GlsuB

201 I

Non-interest bearing

Fixed interest rate

Variable interest rate
.l 

otal

2017

Non-interest bearing

Fixed interest rate

Variable interest rate

Total

ComDanv

2018

Non-interest bearing

Fixed interest rate

Variable interest rate

Total

2017

Non-interest bearing

Fixed ilrterest rate

Variable interest rate

Total

6.49

3.94

51j53
114

119,019

782

38,889 (2,049)

(4,821l,

57,935

36,954

114,192

176,286 39,611 (6.876) 209,081

6.43

3.89

4,62

3.59

3.59

59,076

38,522

1 37,855

(2,039)

(s,438)

s9,076

36,726

132,417

243

235,453 243 (7,471) 228,219

'137,369

4,288

41,020

38,490 (2,010)

(1,s66)

137,369

40,768

39,454

182,617 38,490 (3,576) 217,591

4.87

132,762

42,639

37,431

1) (2,178\

11,662)

132,162

40,473

35,769

212,832 12 (3,840) 209,004
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4

NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

FtNANCIAL INSTRUMENTS, FINANCIAL RlSK5 AND CAPITAL MANAGEMENT (cont'd)

(c) F in a-n ci a I, rlsk-.trran a gem e n t p-oJjeies-an-d-obleetiv u (co n t'd )

(vi) F-s.Lvslue Pt'-fnancla/--osl-etssnd-lu.wtciullisblllties

Fair vah.re is defined as the arnount at which the financial instrument cor-rld be excharrged in a

current trarrsaction between knowleclgeable willing parties-itr an artn's length transaction, other

rhaninrr"li.i-"iiiquiclationtare. rol?uiluesareJbtainedfromdiscountedcashflowmoclelsand
oPtion models as aPProPriate'

The fair values of the current financial assets and financial liabilities carried at alnortised cost as

reported on ii1"statement of financiii position approximate l-heir carrying amounts duc to their

reiative slrort-term maturity'

The Group classifies fair rralue measlrrements using a fair value hierarchy that reflects the

significance of the inpr.rts tLsed in rnaking tlre measurenrents'

There were ncl significant transfers between the levels of the fair value hierarchy in

June 30, 2017 andJune 30,2018'

Management consider that the carrying atrounts of financial assets and finarrcial liabilities are

recorcled at amortised cost in the financiil statcmcnts and approximate their fair values'

(d) eaBilalmanageme--nt policies and obiectives

The Group a.d the Company rnanage their capital to ensure that the Group and the Conrpany will bc able

to contirue u, u go,ng [,,J"rn *tlii* muximiii,rg tire returtr to stakeholders through the optimisatiorr of

the debt and equitY balance.

The capital structure of the Group consists of debts, wlrich includes the bank borrowings (Note 23), finance

leases (Note 21) and notes payable (Note 22). and equity attributable to owners of the company, which

comprises issued capital, reserves unO u..utrfuted piofits as disclosed in the notes to the financial

statements,

The capital structure of the company consists of debt, which includes the bank ove rdraft and borrowings

(Note 23), finance-ieaiei(t tote Z't) u,''d not.i payable (Note 22),.and equity attributable to owners of the

cornpany, wlrich conrprises issuecl capital,-ieseives and net of accumulaterl losses as disclosed in the

notes to the firrancial statements'

Management regularly monitors compliance with the financial coverrarlts inrposed by financial institutions

for the facilities granted to the Group. As at the end of the reporting period, the Group has breached

certain loan .ouui1"nt. ancJ triggered cross default on other banxing iacilities of the Group.as disclosed

in Nore 23. At rh; l;i. oiir.iti'Eport, whilst ilre Group remains actively engaged.in neSotiations with the

principal lenders in relation to the Debt Restrutcturing, the Group had reielved writs of summons and

statement of claimi file6 by one of its secured lenders.lhe Group remains committed to the restructuring

and will continue io 
"ngolu 

in discussions with all its secure<j lenders and any.other key stakeholders

in relation to tne oebtieltructuring. The directors and management believe that there is reasonable

likelihooclthataDebtRestructuringcanbesuccessfullyachieved.

-l

:

I

i

i

I

I

I
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NOTES TO

FINANCIAL STATEMENTS
June 3A,2018

4 FtNANCIAL lNSTRUMENTS, FINANCIAL RISKS AND CAPITAL MANAGEMENT (cont'd)

(d ) gapltd-managemsnt paletes-ani-abjectives (cont'd)

TheGroup,snetdel)ttoequityratioasattheendoftheyearareasfollows:

2018

Group
2017

us$'000

151,146

us$'000

169,143
Total debt
Cash and bank balances

Net debt

(4,5

146,570 158,295

'total equity

Net debt t<l equity ratio

97,Q14 188,912

TheGroup,sarrdCompany,soverallstrategyremainsunchangcdfromprioryear

RELATED COMPANY TRANSACTIONS

Related companies in these fin.rncial statelrlents refer to members of the compally's group of companies'

Transactions between the Company and its subsidiaries, which are relatecJ companies of the Company, have

been eliminated on consoliclation anO are not clisclosed in this note. Some of the Cornpany's trattsactions and

arra'gemelrts are between members of the Group and tlre effect of these on the basis determined between the

;;;i.T;;;;;i..t.O in rlrese financial statements. The intercompany balances are unsecured, interest-free and

repayable on demand unless otherwise stated'

During the financial year, the Group entities entered into the following transactiolls with related companies:

Group

2018 20't7

us$'000 us$'000

Astosigtes
(648)

(1,32O\

Ioint-ventures

Management fee income
(600)

76) (1

1.51 0.84

5A

Managemetrt fee income

Rendering of services

lntcrest income

(3e4)

(e0)
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

5B RELATED PARTY TRANSACTIONS

Some of the transactions and arrangements are witlr related parties and tlre effect of these on the basis

cJeterrninecl between tfre pariies are'reflected in tl'tese firrancial statements, The balances are unsecured,

interest-free and repayable on demand unless stated otherwise'

Details of transactions between the Group and related parties are disclosed below:

GrouP

2018 2017

us$'000 us$'000

Entitieq_controlled hy commo_n directors ond shar-eholders oI th -e.eompany:

Rendering of services

Purchase of services

Directots and shil:eholders oJ the ComPony:

Rental expense

Compensotion of directors ond key management personnel

(17\

138

(2s4)

251

259 269

Tlre remuneration of the Cornpany's cJirectors and other members of key managernent during the financial year

were as follows:

Group
2018 2017

us$'000 us$'000

Short-term benefits

Post-employment benefits

Total

1,471

51

1,806

45

1,851

The remuneration of cjirectors ancl key management is determined by the remuneration committee having

regard to the performance of individuals and market trends'

6 CASH AND BANK BALANCES

Group Company

201 8 2017 2018 2017

1,522

us$'000

4,403
173

us$'000 us$'000 us$'000

2B9,645

1,203

37Cash on lrand and bank balances

Fixed deposits

lotal
Less: Fixed deposits and bank balatrces pledgecl

Cash and cash equivalents il.) statement of cash

flows

4,576

(1 e0)

10,848

(1,330)

3/ t6
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NOTES TO

FINANCIAL STATEMENTS
June i0, 2018

CASH AND BANK BALANCES (cont'd)

Fixed deposits bear irlterests at effective interest rates ranging from 0.50%.to 2.03o/o(2017:0'50% to 2'03% per

annum ancl for a tenure oirO OlVi to a year (2017 .10 Oiyi"to a yearl. T6e following are pledged to financial

irrrtiiutiou in respect of banking facilities p?ovicled to thc Group and the Company (Note 23)i

Group CompanY

201a 2017 2018 2017

us$'000 us$'000

1,177

153

us$'000 us$'000

Pledged fixed dePosits

Bank balarrces

Total

7 TRADE RECEIVABLES

173

17

190 1,330:

Group

2018 2017

us$'000 us$'000

Outside parties (")

Lessl Allowance for doubtful debts (')

Net

Relatecl parties (Note 5B)

Less: Allowance for doubtful debts {'t

Total

Movement in the above allowance:

Balance at beginning of the Year

lncrease in allowance recognised in profit or loss lNote 33 (b)]

Written-off
Written back (Note 30)
-fransfer to assets held for sale (Note 9)

Balance at end of tlre Year

The average credit periori otr sales of goods is 90 days (2017:

tracle reccivable balance.

87,335

(3B,4761

99,457

(40,4121

48,859 s9,045

383
(6e)(383)

48,859 59,359

40,481

2,904
(614)

(261)

(3,6s1)

38,859 40,481

90 clays). No interest is charged on the outstanding

383

15,601

25,702
(23e)

(sB3)

The allowance for doubtful receivables has been determineci by reference to past default experience and thc

review of the trade receivables listing by marragement. ln deterrnining the recoverability of a trade receivable' the

Group considers any charrge in the credrt quality of the trade receivable fronr the date credit was initially granted

up to the reportir.rg outu. firnng"ment is of opinion that no further credit allowance is required in excess of the

allowance for doubtflll debts.
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NOTES TO

FINANCIAL STATEMENTS

7

lune 30, 2018

TRADE RECEIVABLES {cont'd)

(a) lncludecl in trade receivables due from outside parties above are contracts with a third party debtor as follows:

GrouP

20'18 2017

us$'000 us$'000

costs incurrcd to clate plus recognised profits

Accumulated billings

Net anl()uilt clue frorn contract custorilers included in trade receivables

due from outside parties

8 OTHER RECEIVABLES

Group

ns atJune 30,2018, management is irr discussion with the third party debtor to.recover thc outstallding amounts of

u5$63,382,000 (l,ot7 : USgd.i:,BAa,OOOl. As ar clate of these financial stitements, the negotiations or-e still 9|-qolns and

subject to the finalisation nn'uutiorit p''u,edent conditions and thc approvals of both parties' As ofJUne 30' 2018' the

ci"irp ,"i.r" an allowance for io,jntru't debr of US$23,382,000 (201? : us$22,884,000) clue to the uncertainty of arrrounts

recoverable from the tnircr paiiy Jentor. Managcment is of the view that the allowance arnount is adequate and not

excessive based on their best estimates,

506,050

{442,6681

506,0s0

(443,1 66)

2018 2017

63,382 62,884

--_

Company
2018 20'17

us$'000

5,33s

us$'000

5,560 30

261,4s3

11,334

23

259,814

25,431

us$'000 us$'000

Sundry receivables

Due from subsidiaries (Note 5A and 12)

Due from associates (Note 54 and 13)

Due from joint ventures (Note 5A and 14)

Due from related Parties (Note 5B)

Less: Allowance for other receivables
recognised in profit or loss (Note 33)

Net

Prepayments

Sundry deposits

Total

Less: Non-current Portion
Current portion

(24,385) (25,941) (272,787) (273,890)

23,287

19,045

1,570

39,361

25,894
646

24,852
'2,804

282

45,520

2,116

194

30

49

193

11,378

67

109

27,938

{1,1e3)

47,830
(12,s78)

11,554
(1 1,3ss)

272

26,145 35,252 '272 199
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

I OTHER RECEIVABLES (cont'd)

Group Company

2018 2017 2018 2017

us$'000 us$'000 us$'000 us$'000

Norl.e-uff e-ntp-q-r-tlo-rris"ina,--deu-p-sf';

Due from associate

Prepayments

Total

Movcment in the abovc allowance:

Balance "rt beginning of the Year

lncrease in allowance recogtrised irr profit or loss

[Note 33 (b)]

Written-otf
Trarrsfer to assets held for sale

Balance at encl of the Year

11,355

1,223

1 1,355

1,'193

1,193 12,578 11,355

25,941

7,252

(2,748)

(6,050)

25,941

273,890

1,645

(2,748)

273,890

The amounts tjue frorn subsicliaries, associates, joint ventures and related parties are unsecured, interest-free

and repayable on demand except for u,'l u,norni.lue from associate which is due more than one year after the

reporting Period,

ln determining the recoverability of receivables frorn joint venturcs,.associates, related parties and third parties'

tlrc Group considers L* iinr".ilf strength and performance of the joint ventures, associates related parties and

t6ircl parties. nccorclingty, n;nng";unt"o"tieves that the Group's aliowance for doubtful debts of us$24,385,000

(2017 : US$25,941,000) is adequate.

ln determining the recoverability of receivables.from subsidiaries and associates, the company considers the

firrancial strength unrr peiininra'nce of the subsidiaries and associates. Accordingly, management believes that

iil C"rprnv'i"tto*uni" ror Jouutrut debts of Us$272,787,000 (2011 : US$273,890,000) is adequate'

During t6e year, the Group and the company wrote off an amount due from an associate of US$11'355'000

(201i : US$Nil) [Note sg6ji ai resulr of the termination of a rig contract between the associate and a third party

shipyard (Note 37).

ln deterrnirring the recoverability of other receivables frorn tlrird parties, the GrouP alrd tlre company consider

any changes in tne crecriiqu-arity oJ $re third.parties from the daie credit was initially granted up to end of the

reporting period. rhe croup;s and conrpany's sJnOry receivables from third parties are neitlrcr past due nor

impaired arrd have been-assessed to be criditworttiy, based on the creclit evaluation process performed by

managenle t1t.

24,385 25,941 272.787 273,890:
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2418

9 ASSETS HELD FOR SALE / LIABLITIES A5SOCIATED WITH ASSETS HELD FOR SALE

Group Company

20't8 2017 201 8 2017

us$'000 us$'000 us$'000 us$'000

Assets held for sale:

A disposal group (")

A joint venture {bt

Leasehold office Pr"ernises 
{'}

Presetrted a5 non-rllrrent assets

Liabilities associated with assets held for sale:

A disposal grouP

A joint venture

Leasehold office Premises

Presented as non-cllrrellt liabilities

103,761

9,081

9,585 5,912 5,912

122,427

(7,s81)

5,912 5.912

114,846 5,912 5,912

24,157

6,831

6,864 3,46s 3,465

37,852 3,465 3,465

(6, 831 )

31,021 3,46s 3,465

(a) Partial disposal of interest in a subsidiary

On July 26, 2018, the Group enterec.l into a sale 
-and 

purchase agreement with a third party in relation

to the sale of 217,800,000 ir,ut.t representinS 30.go% of equityTnterest in cH offshore Ltd ("CHo") for

a rotal corrsideration or ssii,oaz,oob lequivaient to approximaiely u5$18,362,000) based on a price of

S$0.1 15 per share. upon if'u iornpf .tion of thu ,lirpottt, i:fre croup's interest in CHO reduced from 64'9'loh

to 34.01%, and accorctingly CiiO ?"ut.a to be a sunsldlary anO wltt be accounted as an associate of the

Group.

The major classes of assets ancl liabilities comprising the disposal group classified as treld for sale are as

follows:

2018

us$'000

Property, plarrt and equipment {Note 11)

Accumulated imPairment (Note 1 1)

Net carrying amount of property, plant and equipment

Cash and cash equivalents

lnventories
Trade and other receivables, net of impairment

lrrepaytnents

Associated cotnPanies (Note 13)

Total assets classlfied as held for sale

Trade ancl other payables, and total for liabilities associated with assets

classified as held for sale

Net assets of disPosal grouP

176,351

326\
78,O25

4,249

140

1 1,1 5fi

122

10.059

103,761

(24,157)
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NOTES TO

FINANCIAL STATEMENTS
June 30,2018

ASSETS HELD FOR SALE / LIABLITIES ASSOCIATED WITH ASSETS HELD FOR SALE (GONt'd)

(a) Partial disposal of interest in a subsidiary (cont'd)

l'he fair valrre less costs to sell is lower than the net carrying anlount of the relevant assets and liabilities

irnrnediately before ttre disposal ancl accordingly, an-impairrnent loss of US$10,964,000 has been

recognised Lturing ttre year ond.d June 30, 201 8. Al of June 30, 201 B, the fair value of the retained interest

in CH'O upon 16e?ompietion of tlre disposal is approximately U5$32,288,000'

(b) Planned disposal of the entire interest in a joint venture

As at the end of the reporting periocl, the Group is in discussion with the joint venture partner .of
Dictamismo S DE lt.L. UL.L.V ("niciamlsmo") to tJispose its entire interest in Dictamismo being 500/0 equily

interest at a total corrsideration of tJS$2,250,000. The disposal is expected to be completed one year after

the end of tlre rePorting Period.

The fair value less costs to sell is expected to be lower than the net carrying amount of the relevant assets

ancl liabilities arrcl accordingly, an inrpairment loss of US$6,243,000 has been recognised during the year

ended Jurre 30, 2018.

(c) Dlsposal of leasehold office premises

on Augr.rst 16,2018, the GrorJp entered into various sales and purchase agreement to dispcise the

leaseholcl ofl"ice premises {Noie 11\ for an aggregate consideration of S$13,205,000 (equivalerlt to

approximatelY U5$9,585,000).

The prr:ceeds on disposal are expectecl to be lower than the net carrying amount-of the_leaseholcl office

prenrises intrrrecliateiy before tlre disposal and, accordingly, arr impairrnent loss of US$917,000 has been

i"ecogniseci to write dowrr rhe carrying amount of the assets to the fair value less cost to sell during the

year"ended June 30, 201 B. subseqLienito the end of the reporting period, the Group repaid $6,864,000 out

of the safe proceeds from disposal of a leasehold office pretnises'

The disposal of the Group's and the Company's leasehol.d office premises classified as assets held for

sale as of June 30, 2017 with the carrying amount of US$5,91 2,000 was completed during the year.

Consequenily, tlre Group repaid the ouistlnding loans secured by the related properties amounted to

U5$3,465,000 during the Year'

1O INVENTORIES

Group

2018 20'l'7

us$'000

282

us$'000

1,O12Equipment components, at cost
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June 30, 2018

11 PROPERTY, PLANT AND EQUIPMENT

Leasehold

office Dry'

Plant Furniture Construction

work-inandand Motor

Renovation vehicles
treehold

land Vessels

us$'000 us$'000 us$'000 us$'000 usr000 u5$'000 us$'000 us$'000 us$'000 us$'000 us$'000

Total

GrouD

Costl

ArJuly 1,2016

Translation adjustment

Additions

Transfer to assets held

for sale

Disposal

AtJune 30, 2017

Translation adjustment

Additions

24,201 472,135 21,850

(80)

- 308 313

(6,579)

2,i0s

303

116

526,342

11?

2,368661

(e8)

293995

14

50

(2s)

1,285

b/

800

40

2

104

1,750

1l

1,087

4

(17)

(6,s7e)

(r40)

11,622 473,043 22,18 1,034

- 858 1,955

776

(1 3,s36) (23e,809) (l 7,31 3)

(1)

1,155 2,426

4 (13)

111

522,313

(86)

4,1 56

287

3

16

1]54
2,153

0s)

t4b

{5)

20 1,095

(7161

(e87)

Transfer from construction

work-in progress

Iransfer to assets held

for sale

Writc-off

Disposal

At june 30 201 8

pe0) {271,935)

(s3)

(5,523)(17)

(52)

p0) (438)

2,018 141 4,086 229,M4 7,501 1,036 16 1,6s't 2,181 1,086 248,8'12

Accumulated dePreciation:

AtJuly 1,2016

Translation adjusiment

Depreciation

Transfer to assets held

for sale

Redassification

Disposal

AtJune 30, 201i

Translation adjustntent

Depreciation

Transfer to assets held

for sale

Write-off

Disposal

AtJune 30, 2018

1,481 96,719 7,663

429

(667)

21,596 3,489

(3,788) 3,788

741 145

(1)

104 54

469

63

98

2

2

1,244

(4)

159

1,1 35

93

317

1 09,657

153

26,248

(667)

135,3'22

(4s)

30,442

(83,2821

14t )

t1,908)

(36)(B)ps)

630

(40)

96

4 1,243 114,587 14,940 819 1,509

(14

300

ttzzl

(46)

(20)

191

a

14

{268)

1,399

4

1002 281 21JA8 2,353

(68,309) (13,471){1,234)

88

(1)

(10)(1,5s6)

686 6 290 71,870 3,822 896 1,437 1,4i5 80,482
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

11 PROPERTY, PTANT AND EQUIPMENT (cont'd)

Leasehold

Freehold offite

Buildings land premises Vessels

Plant Futnitute

and and

machinery fittings

Construction

Motor work-in

Renovationvehicles progr€ss Total
Dry-

docking

us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000

6rsup kont'd)

lmpairment loss:

AtJul)' 1, 201 6

Additions (Note 33)

AtJune 30, 2017

Transler to assets held

for sale

Disposal (Note 33)

Additions (Note 33)

AtJune 30,2018

Carrylng amount:

AtJune 30,2017

AtJune 30,2018

- 10,1 10

1,800 85,013

10,r 10

86,81 3

1,800 95,1 23 96,923

12,717]| (98,326)

- (3,294)

917 23,119

(10i,043)

{3,294)

24,636

11,212
11,222

1,523 1Q. 14,519 263,333 7,143 215 95 366 911 1,75d 290,068

135 3,796 139,952 3,579 140 16 260 112 1,086 15f i68
1,392

Leasehold
office

premises

Furniture
and

fittings
Motor

vehicles Total

Plant
and

machinery RenovationCompany
us$'000 us$'000 us$'000 us$'000 us$'000 us$'000

Cost:

AtJuly 1,2016
Disposals

Transferred to assets
held for sale

At June 30, 2017 and 201 8

Accu mulated dePreciation:

At July 1, 201C:

Depreciation

Disposals

Transferred to assets
held for sale

AtJune 30,2017
Depreciation

AtJune 3C1,201 8

Carrying alrount:
AtJurle 30,2017

6,579 281

(1)

577 1,892
(1)

35996

(5,s79)(6,57e)

s6 280 577 359 1,312

554
113

237

23

(1)

159B4

9

542

16

1,576

233
(1)

(667)(667)

93

1

'259

19

558

16

231

72

1,141

108

94 278 574 303 1.249

3 ?-1 19 128 171

2 3 56 63
AtJune 30,2018 2
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NOTES TO

FINANCIAL STATEMENTS
lune 30, 2AlB

11 PROPERTY, PLANT AND EQUlPMENT (CONt'd)

The carrying arnounts of the Gr-oup't ul|. jl9-c:3pqly: pfgf:jliu^t:^Pluli and equipment includes arr amourlt

of U5$586,000 (2017 i rJS$721,000) and us$25,00o-in71 i trssor,ooo) sccured in respect of assets held utrder

l'inance leases (Note 21).

The Gror"rp arrd the conrpany have the following pledges to secure banking facillties (Note 23) granted to the

Group and the Conlpally.

Group ComPanY

2018 2017 2018 2017

us$'000 us$'000 us$'000 us$'000

5,912
Leasehold office Prenrises
Vessels arrd drY-docking

Tot;ll

12 SUBSIDIARIES

3,795
126,011

22,5i1
15B,1 16

129.806 180.647 912

During lhe year, the Group carriecl out a review of the recoverable amount of its vessels for chartcring segment

due ro rhe deterioratiorr'tiriffi;;;ii;;'l.irrii'r"l"wng ui";urr"t d.ownturn. llre review of itnpairment of

properry, plant and equipmeni involvEd t<ey qsjimitei 3s Jisclosed in Note 3(bXii) led to the recognition of an

imoairrent toss of Us$23,;i;;000itd1? 
' 
u'sSas.ori,ooollnii r.rt tgellqcpsnisecl in profit or loss,ind included

;;l'[fii;i;;t,i,-i. r]".i"11".r*otd urnount ortne vi:iieis of us$27o,476,00dhas been determined on the basis

of their value in use.

CompanY
2018 2017

us$'000 us$'000

Unquoted equity shares, at cost

Less: Allowance for impairment

Deemed investment in subsidiaries

Less: Allowance for irriPairrnent

166,684
(124,544).

42,140

1 66,684

o1,45l]-
92,233

14,739 14,033

(14,739\ (14,03 ?\

Total
42,140 92,233

The cieemed investment in subsidiaries relates to the amount due from subsidiaries which is unsecured, interest-

fre" inO not expecteci to be repaid in the foreseeable future'

Transactio's between the Company ancl its subsidiaries, which are .related conrpanies of the Company, have

beeri eliminated on consolidation and are rtot disclosed irr the financial statements'

ComPanY
2018 2017

us$'000 us$'000

Movement in the above allowancc:

Balance at beginning of the Year

lncrease in allowance recognised in profit or loss

Balancc at end of the Year

BB,484

50,799

23,089

65,395
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NOTES TO

FINANCIAL STATEMENTS
lune 30, 2018

12 SUBSIDIARIES (cont'd)

Details of the company's subsidiaries at tlre end of tlre year are as follows:

Name of entity

Effective equitY
interest and voting

power held

Place of
incorporation/
operation Principal activities

2018 2017

Llel-d-byihe eamBany:

Capital Guardian Limitecl {s)

Energian Pte Ltd {2)

Falcorr Energy Proiects Pte Ltd {2)

Falcon Oilfield Services Pte Ltd (2r

FEG Offshore Pte Ltd (2)

Petro Asset Pte Ltd{2)

Oilfield Services Company Limited 13)(s)

Rad{ord Holdings Limited rs}

[elsl bY Capilal Gu"4 rcii.an-Lrnru-te-d:

CGL Resources Limited (st

FLZ Oil & Gas Limited {5)

H-eld by,E neretan !-te-Lld:

CH Offshore Ltd P)

HcLd by "eH-Qllshot -e. -t"td;

CHo Ship Management Pte Lld (2t

Delaware Marine Pte Ltd {'?i

Garo Pte Ltd (2)

Offshore Gold ShiPPing Pte Ltd(2)

Pembrooke Marine Pte Ltd (2)

Sea GlorY Private Limited(2'

Venture Offshore Pte Ltdi;l

100

100

100

100

o/o

100

100

100

100

100

100

64.91

64.91

64.91

64.91

64.91

64.91

64.91

o/o

100

100

100

100

100

100

64.91

64,91

64.91

64.91

64.91

64.91

64.91

Hong Kong

Singapore

Singapore

Singapore

Singapore

Singapore

Hong Kong

Flong Kong

lnvestment holding

lnvestment holding

lnvestment holding

lnvestrrlent holding

lnvestment holding

Providing services to
oilfield corrrpanies

lnvestment holding

lllvestment holding

100 1 00 Labuan Coal trading and related
a.tivities

65 65 Labuart Crude oil trading and
related activities

64.91 64.91 Singapore Vessel owner and charterer

Singapore ShiP manager

Singapore Dormant

Singapore Dormant

Singapore Vessel owner and charterer

Singapore Vessel owner and charterer

Singapore Vessel owtrer and chartercr

Singapore lnvestment holding
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12 SUBSIDIARIES(cont'd)

Name of entitv

Effective equity
interest and voting

Power held

Place of
incorporation/
operation Principal activities

Held by CHo Ship-M.anagernent Pte Ltelj

High Majestic Sdn Bhd ts)

tleklhyDekluare-Marine Pte Ltd:

Pearl Marine Pte Ltcl ot

tjcld-bJftlean'Elrer.gy f rojects Pte Ltd:

Falcorr oilfield Projects lp6. {t){!)

Passiflora CaPital Limited

Otira Corporation (1)

H el d by-Falesn-Qilflc.td-5erulces Pte Ltd:

Astanient S.A. de C.V. {3)

CDS Oilfield Service (5) Pte Ltd {'?)

cDS oilfield Service (Tianjin) Co., Ltd {r}rt

Petrolink FZC (5)

Terasa-Star lnternational Shipping
Pte Ltd{2)

2018 20'17
olo

64.91 64.91 MalaYsia Vessel owner and clrarterer

64.91 64.91 MalaYsia Vessel owner and charterer

o/o

100

100

100

100

100 100

65 65

86.67

British Virgin
lslands ("BVl")

BVI

BVI

United States of
Arnerica

United Arab
Emirates

Project managetrent

Bareboat charterer

Bareboat charterer

Providing services to
oilfield companies

Shipping agencies for
offslrore oilfields,
explorations,
colrstructiolr and marine
transportations

lmport, export and trading
in
oil and gas field equipment
and marine equipment
related accessories

Provision of shipping and
transportation services and
sales of demulsifies

65

86.61

C:5

Repr.rblic of Providing services to oil
Mexico field comPanies

Singapore ShipPing agent

People's Republrc ln{:ernational trade logistics
of China and oilfield services of
('PRC') engineering technical and

consultation

Falcon Oilfield Services (USA) Inc. tst 100 100

Longzhu Oilfield Services (5) Pte Ltd t'?t 65 65 Singapore

65 65
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FINANCIAL STATEMENTS
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12 SUBSIDIARIES(cont'd)

Name of entitv

Effective equity
interest and voting

Power held

Place of
incorporation/
operation Princlpal actlvities

2018 2017
o/o o/o

Held by FEG Offshore Pte-LId:

PDE lntenlational Ltd {r)

PT Bayu Maritim Makmur(al

PT Bayu Maritim Berl<ah (a)

PT Bayu Maritim Group {s}

Sears Marine S.A. lr){s)

Hel"{hy-Oiti-eld-5ervlces--Com.pany-Limited:

Asetarrian Marine Pte Ltd ('?)

Atlantic Marine 5.A. (r)(6)

Century Marine S.A. {1)(6'

Excel Marine s.A. (1){6)

lmPerial Marine S.A. (1)16l

lnnovest Resources Ltd (1){6)

H e I d by O-ilfi ej-d Service s c o rn p-a$Ltitrx-te-d-:

Morrison Marine Services S.A. (i)(61

Motley Trio Ol'fshore Pte Ltd (r)("

Aset Marine Pte Ltd (3)(s)

Tl'io VictorY lnc {t)tat

Held by Badford Holdings Limitcel

Falcon Resource Managcment Pte Ltd {'z)

Krarleria Lirvrited {5r

PT Ganindo Selltosa Maknrurre;

100 100 Singapore

Vessel owner ancl charterer

Vessel owner and charterer

Vessel owner and charterer

lnvestment holding

Vessel owner and charterer

Ship manager

Vessel owner and charterer

Vessel owner and charterer

Vessel owner and charterer

Vessel owner and charterer

Vessel owner and charterer

Vessel owner and charterer

Vessel owner and charterer

Slrip matr.rger

Vessel owner and charterer

Mining management and
other related services; and
investment hcllding

lnvestment holding

Dormant

100

90

90

90

100

100

90

90

90

100

Labu.rn

Irrdonesia

lndonesia

lndonesia

Republic
of Panama
("Patratra")

Singapore

Republic of
Panama

Panama

Panama

Panama

BVI

Panama

BVI

Singa pore

BVI

Hong Kong

lndonesia

100

100

100

100

100

100

100

100

100

100

100

100

'100

100

100

100

100

100

100

100

100

100

100

100
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June 30, 2018

12 SUBSIDIARIES(cont'd)

Effective equitY
interest and voting

power held

Place of
incorporation/
operation Prlncipal activltiesName of entitY

2018 2017

H e I cl by Radlord}lddngsJmlte d : ( co rrt'd)

PT Falindo Strkses Alradi (sl

PT Majujasa Sumber(4)

o/o

100

100

o/o

100

100

lndonesia

Irrdonesia

Dormant

Coal trading and mining
aclivities

Investnlent lrolditrg

PT Majujasa Tenaga {5) 100 100 Indonesia Coal trading and mining
activities

Quick Link Holclings Limlted 15) 100 100 l'1ong Kong

Notes.:

trt Not required to be audited bV law in the country of lncorporation'

{?} Audited by Deloitte & Touche LLP, Singapore.

dl nudite cl by other firms of auditors.

({) Audited by overseas practices of Deloitte Touche Tohnratstr l-imited'

i5) Not considered to be a material strbsicliary of the Group'

(6) ALlclited by Deloitte & Touche LLP, Singapore for consolidation purposes.

ttl A public listed Cornpany on SGX with June 30 financial year end and auclited by Dcloitte & louchc LLP, Singapore' As

.tjl",n"10,2018, the markeivatue of-the quoted equity shares leld !y.t!: !j-ro^up 
was approxirnately us$43,676'000

i",irivof.ni to S$!9,483,000)t201 7 : US$84,7i3,000 (equiv;lent to s$1 1 6,578,000)1. subsequellt to rhe end of the.re-porting

ir-"-lioA, G. C."rp enteied lnioa sale and purchase transaction to clispose 30.9% of the interest in CHO lNote 9 (a)]'

ln 2017, the Group clisposed 153,846,150 shares in cHo for caslr cotrsideration of approxilnately l.Js$14,295,000"ihe

diffcrcnce between the amount in which the non-controlling irrterests are adjusted ancl the fair valtte of the proceed

receivecl of US$29,781,000 was recognised directly in equity'
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

12 SUBSIDIARIES(cont'd)

The table below shows details of rron-wholly owned subsicliaries of the Group that have tnaterial non-controlling

i nterests

Place of
incorporation/

operation

Proportlon of
ownershiP interests

and voting rights held
by non-controlling

interests

Profit allocated
to non-controlling

interests
Accumulated non-

controlling interests
Name of subsidiarv

20't8 2017 201 8 2017 2018 2017

CH Offshore Ltd

Longzhu Oilfield
Services (S) Pte Ltd

lndividually imnraterial
subsidiaries with non-
controlling interests

Singapore

Singapore

%

35.09

35.00

olD

35.09

35.00

us$'000

(9,226t

(3,354)

us$'000

(27,789)

(12,709)

us$'000

33,310

7,543

us$'000

42,536

10,907

(4,394) (1,2e0) 701 5,095

Summarisecl financial informatiorr in respect of eaclr of tlre Group's subsidiaries that has material non-controlling

interests is set out below. The sumrnarised financial information below represents amounts before intragroup

eliminations.

sta-t-emeff ""a,f linanf i-al-Bls-itjpx

16,984\ 7BB 41 554

Longzhu oilfield
Services (S) Pte Ltd

2018 2017
CH offshore Ltd

2018 2017

us$'000 us$'000 us$'000 us$'000

Current assets

Non-current assets

Current liabilities

Non-current liabilities

Equity attributable to owners of the Company

Non-controlling interests

16,208

102,875
(12,940)

(11,217)

61,616

33.310

22,919

123,646
(9,839)

(1s,so7)

78,683

42,536

54,409

9,477

(44,641)

(17e)

11,523

7,543

52,770

20,863

(44,788),

(167)

17,771

907
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FINANCIAL STATEMENTS
June 30, 2018

12 SUBSIDIARIES (cont'd)

Statement of profit or Ioss-arrd othe,r lomp*rehenslvs-llleqme

CH Offshore Ltd

2018 20'17

Longzhu Oilfield
Services (S) Pte Ltd

2018 20'17

us$'000

9,906

us$'000

16,405 6,779 53.375

us$'000 us$'000

Revenuo

Expe trses

Other income

Loss for the Year

Loss attributable to owners of the Company

Loss attributable to non-controlling interests

Loss for the year, representing total
comPrehensive income for the Year

Dividends declared to non-controlling interests

e a s h _Flo_W_Sia[em_ext

(17,067) (12,291)

-

(9,226\ (27,789)

(26,293) (40,080) (9,612',)

Q,612\ (38.831)

122\

12,t09\

1)

Longzhu Oilfield
Services (S) Pte ttd
2018 2017

(36,67s) (s6,829) 17.649\ 761\

476 344 1,258 1,555

Cash flows information

CH Offshore Ltd

2018 2017

us$'000

109

(s3e)

(6,087)

(6s3)

1,680

(1,e13)

(41e)

949

(3,066)

(383)

(7171

us$'000 us$'000 us$'000

Net cash inflow (outflow) from operating activities

Net cash orrtflow from investing activities

Net cash inflow (outflow) from financing activities

Net cash outflow (1 ,383)430) 166)

There were no significant restrictions on the Company and its subsidiaries'ability to access or use the assets and

settle the liabilities of the Group'
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FINANCIAL STATEMENTS
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13 ASSOCIATES

Group Company

201 8 2017 2018 2017

us$'000 us$'000 us$'oo0 us$'000

8,998

3,879

(23e)

8.998

12,677

9,226

*
Unquoted equitY shares, at cost

Amount receivables - non-trade ('l

Charge to profit or loss dr,tring the year

lNote 33 (b)l

Slrare of post-acquisition proflt, net of dividend

received and amortisation of deferred gain

Less: l'ransfer to assets held for sale [Note 9 (b)J

Total

2,114
(10,069)

*683 30,90'l

* Amount less thon Us$1'000

r,t The amount receivables are unsecurecl, lnterest-free ancl repayable upon disposal of the associates. The alrloullts

receivablc from the 
".roaiutar, 

in substance, form part ofthe Group's net investlnent in the associates'

Dr:tails of the Group's associates as at the end of the financial year are ;rs follows:

Effective equitY
interest and voting

Place of
incorporation/

power held operation Principal activities
Name of entity

2018 2017
a/t o/o

31.81

31.8i

Malaysia

Malaysia

Held bJcomp-a-$r

FTS Derricks Pte Ltd(1)

Held by Falcorr Energy Proiects PLe l-td:

Federal Offshore Services Pte Ltd ('?)

UetilryeU-Offsnge lld

Gcmini SPrint Sdn Bhd (3){s)

Marincco Limited (3) (5)

H e I d bJr*Ventu.re Bl&h-arc-Pt-e'. 1- td ;

PT Bahtera Nusatrtara lndonesia (n)

50 50 SingaPore lnvesttnent holding, rigs
owner and operators

40 40 Singapore Vessel owner and charterer

:11.81

31 .81

Vessel chartering

Vessel owner and charterer

31.81 31.81 lndonesia Vessel owtrer and charterer
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13 ASSOCIATES (cont'd)

All of the above associates are accoulted for using the equity methnd in these consolidated financial statements'

Notes:

rr) Audited by Deloitte and Touche LLP, SingJpore'

rzl nuciited by Lrnst & Young l-l-P, Singapore.

o The auclited finarrcial statements of the associates hcld by the conlpany-al'e for the financial.year-en{e-tl Marth 31' 2018'

Accordingly, unau dited r"nanagernL:nt scco(,nts rot irio 
-ri,iu 

n.i.L peliort irom July l , 201 8 to June 30, 201 8. were used for

deterrnining tne rurt nnaiiJiai i"i.,r,i piofit for tlre purpose of e'quiry accouniing for Marineco Limited and Genlini sprint

Sdn. Bhd.

Fr AucJited by Deloitte & Touche Ll-P, Singapore for consolidation purpose'

The following amounts are includecl irr tlre Group's financial statements as a result of tlre equity accounting of the

associcltes:

2018 2017

us$'000 us$'000

21,255
PT Bahtera Nusantara lndonesia

FTS Derricks Pte Ltd (t)

Other associates

Less: l'ransferred to assets held for sale (Note 9)

Total

10,069

9,6464,683

(1 0,069)

4,683

rl) The accumulated losses of associated companies in excess of the Grotlp's interest which is not included in these financial

,tuiern"nt, using eqirii! ruii*J ot accounii'rg antountecl to US$57.452,000 (2017 | US$30,688,000)'

summarised financial inl.ormatiorr in respect of each of the Group's material associatc is set out below' The

summarised financial intoimation below represents amc,unts shown in the associate's financial statements:

30,901

PT Bahtera Nusantara
lndonesia

2018 2017

FTS Derrick Pte Ltd

2018 2A17

us$'000 us$'000 us$'000

3,261

us$'000

Current assets

Non-currerlt assets

Current liabilities

Non-currcnt liabilities

Non-controlling interests

Net assets of the associate

Group's share of llet assets in the associ.rte

Share of losses not taken up by tlre Group

Amount receivables - non-trade

Carrying amount of the Grotrp's in the associate

20,548 21 ,115 (1 14,904\ (61,37

3,094

34,024
(1,440)

(15,130)

4,291

41 ,277
(2,189)

(16,264)

(28,4e9t

(89,663)

(3)

3,256

53,112
(28,0741

(89,663)

(6)

s)

10,059 13,286 (s7,452j

57,452

(30,588)

30,688

7,969
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13 AsSoClATEs (cont'd)

PT Bahtera Nusantara
lndonesia

2018 2017

FTS Derrick Pte Ltd

2018 2017

us$'000 us$'000

5,379 6,241

us$'000 us$'000

Revenue

Loss for the year representing total
corxprehensive loss for the Year

Group's share of total comprehensive loss

iol tlte year

(6,s67) (B,oBe) (53,s28) (53,9e8)

There were tlo significant restricttons on the associates' ability to transfer funds to the Group in the l'orm of cash

dividends.

Aggregate informatiorr of associates that are not individually materia|:

2018 2017

(3,217) (1,280)

us$'000 us$'000

The Grr.rup,s share of loss for the year from continuing operations, representinS

the Group's share of total conrpreherrsive loss

Deferred gain charged to profit or loss during the year

Group's share of associates' loss for the year

Aggregate carrying amount of the Group's interests in these associates

14 JOINT VENTURES

Group
2017

390 403

35) 1)

4,683 9,646

Company

2014 2018 2017

Unquoted equity shares, at cost

Share of post-acquisiiion profit, net of clividend
received and amortisation of deferred gain

Charge to profit or loss during the year

lNore 33 ib)l
Less: Transfer to assets held for sale fNote 9 (b)]

'lotal

t Antount less than US$1,000

us$'000

57

12,152

(6,243\

(2,215)

us$'000

57

1 1,939

us$'000 us$'000

7sl 11,996 *
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14 JoINT VENTURES (cont'd)

Effective equity
Place of interest

and voting Power
held

incorporation/
Name of

2018 2017
o/o o/o

H e I d_b-yJ he(orriBany.

FTSG Co. limilss; tttr:t 50 50

H e-ld*by-FT"-5G e-p-tl mited;

TS Drilling Holclings Limitecl (1)(2) 25 25

TS Coral firnilsd {r}r:r 25 25

TS Opal lirli{gd {rirr) 25 25

TS Emerald Limitealrl){7; 25 25

TS Jade Lintiteci (1)(2) 25 25

TS l-opaz Limitecl (1)(?) 25 25

He-ld,bJ-Qilf ielcl Serviees-Cimp-any-tl!0rtedi

Dictamismo S De R,L. l)e C.V.(2)(3)14) 50 50

Hel.d bY [Ec-0ff5hse-Pte Ltd:

Maritim lndah sdn Bhd{a(}) 50 50

N-a,teFi

il) Not required to be auclited l:y l.rw in the coutrtry of incorporatiotl'

(2) Not considered to be a rnaterialjoint venture of thc Group'

BVI

BVI

BVI

BVI

BVI

BVI

BVI

Mexico

Brunei

Pri activities

lnvestn'lent holding

lnvestment holding

Rig owrler and operator

Rig owner and opcrator

Rig owner and operator

Rig owner and oPerator

Rig owner and r:Perator

Vessel owner and charterer

Vessel owner and charterer

(3) Auditecl by other firrrrs of attditors.

14) subsequent to June 30, 201g, the Group is in discussion with joint venture partner to dispose its elrtire interest in

Dict,rmisllro [Note 9 (b)].

There were no significarrt restrictions orr the joint ventures' ability to transfer funds to the Group in the form of

castr dividends.

The following amounts are included in the Group's financial statements as a result of the equity accoutrting of the

joint ventures:

2018 2017
us$'000

2,215
3,151

us$'000

8,144
3,B52

Dictamismo
Marititn lndah Sdn Bhd ("Maritim lndah")

OtheI joint ventures
Less: Trarrsfer to assets held for sale [Note 9 (b)]

Total

(2,215)

^ Amount less tharr tJS$1,000
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June 30, 2018

JOINT VENTURES (cont'd)

Summarisecl financial itlfornlation in respect of each of the Group's materialjoint venture-s is set.out below' l-he

surnr'arised financial irrformatiorr below represents amounts sl-towtr in the jointventures'financial statemellts:

Dictamismo
2018 2017

Maritim lndah
2018 2017

us$'000

20,983

31,333

(6,1 ss)
(31,835)

us$'000

15,860

33,333

(4,6e2)

(27,1401

1,731

49,497

(20,826)

Q3,U28\

1,792

51 ,759

us$'000 us$'000

Current assets

Non-current assets

Current liabilities
Non-current liabilities

Net assets of tlre.ioint ventures

Group's share of net assets in the joint ventures

Other adjustments

Carrying amount of the Group's irlterest in the
joint ventures

Revenue

Profit (Loss) for the year, representing total
comprehensive incotne (loss) for the year

Group's share of total comprehensive income
(loss) for the year

Other adjustnlents

Deferred gain clrarged to profit or loss
during the year

Group's share of joint ventures' profit for the year

15 AVAILABLE-FOR.SALEINVESTMENT

2,215 8,144 3,41- 3,8!2
'! 

-

7,924 9,347 10,622

627 5,696 (202\ 2,438

314 2,848 01) 1,219

(1s)

433 423 867 867

3,271 766 2,071

Group and Company
2018 2017

(21,212)

(2s,412)

14,32-2 17,361 7,374 6,927

7,161

(4,946)

8,681

(s37)

3,687

64

3,464

388

747

us$'000 us$'000

Unquoted ecluity shares, at cost 2,098 2,098

The investment in unquoted shares represents an investment in an entity that invests, owns and charters oil rig's

and provides drilling ancJ associated services. Management is of the view that there are no reliable measures

of the fair values oi the investment and that lhe share of tret assets approximates the recoverable amount.

Accordirrgly, the investnrent in unquoted shares is stated at cost less impairmetrt in recoverable value'
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16 OTHER INTANGIBLE ASSETS

club
membership

Mining
concession

Pre-mining
expenSes Total

Group
us$'000

186

us$'000

633

(633)

us$'000 us$'000

2,934

(2,748)

2,115
At July 1, 2016

Written otf during the year to profit or loss

lNote 33(b)l

AtJune 30,2A1l and 2-018

17 DEFERRED TAXATION

{2,115)

186 186

Tlre irrtangitrle assets inchlcied above, except club n]embership, have finite useful lives, over wl]ich the assets are

amortised.

Clu[r nrembership has arr irrdefinite useful life and is assessed for impairment based on indicative rnarket prices'

Mirrirrc concession will be amortisecl over 5 years or shorter period based on the total proven and probable

,"i"rftr o{ t6e coal nrine startipg from the date of commercial operation'

Pre-nrinirrg expetlse's will be arnortised t.rpon commencement of the mining operatiolls'

ltj 2017, managentent evaluate<j the recoverability of the ntining concession and pre-mining expenses and

detcrrnined that the Croup *it urrable to achieve an economically visible extraction operation' This assessment

led to full write off of mir.riig concessiott ancl pre-r'nining of US$2,748,000.

Group
2018 2017

Deferred tax assets

Deferrecl tax liabilities

Total

us$'000 u5$'000

498

{8,9s4)

541

(s,1 o0)

{4,5s9)

T5e following are the rnajor deferred tax assets and liabilities recognised by the Group and the tnovement during

the financial year:

D- eferr e-d tax,o-ssef-s.11 in-billt-ie s )

Accelerated Unutilised
tax caPital Fair value

adjustments
Unabsorbed
tax losses

Other
temporary
differencesdepreciation allowance TotalGroup

us$'000 us$'000

1,666 (9,102)Balance at July l, 2016

Credited (Charged) to profit or loss
(Note 32)

Balance at June 30, 201 7

'iransfer to liabilities associated

with asstes held for sale

credited (Charged) to profit or loss

(Note 32)

Balance otJune 30,2018

us$'000

(6,25s)

849

us$'000

354

144

us$'000 us$'000

(18,437)

10,001

(s,1 00)

(e3 9,102 (1)

(5,406)

4,817

589

1,573

(B6s)

(708)

498 (5,1 01) (8,436)

3,952

(7s)43
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17

18 GOODWILL

DEFERRED TAXATION (CONt,d)

An allow;rnce is made ro the exter.lt that it is probable tlrat taxable profit will lre available a8ainst which the

urrused tax losses carry to;ards can be utilised by certain subsidiaries, The realisatiorr of the future itrcome tax

benefits fronr tax toru*r.riry iurwar,t, and temporary differertces are available for an unlimited future period

subjcct to rhe conditiont ir6oi.Jiy law includ'irrg the reterrtion of majority shareholders as defined' Where

pioiririo,] for deferred tax arisitlg from temporary d-ifferences has been ofl'set agairrst the above tax losses carry

forwards, suclr provisio;r ro,i d.?.,t.,J tax will be required to be set up when ihe tax losses are utilised in the

future.

At rhe end of tlre year, deferred tax liabilities amountingto US$2,250,000 (2017:Us$2,393,000) have not been

recognised on the oggr"gi," amount of temporiry iiff.t.nc.t.rssociated with undistributed earnings of

subsidiaries. No liabilrty r.ri, neen recognised in'respect_of these cliffet-enccs bccause the Group is in a position

to control the timing of the reversal of ine remporary differences and it is probable that such differences will trot

reverse in the foreseeable future.

Terrrporary differences arising in connection with interests in associates and joint ventures are insignificant'

Subject to agreement with the Conrptroller of lncome Tax and tax authorities in the relevant foreiSn tax

jurisdictions in which rn" Croup operates.and conditions imposed Uy J.ry, ltre Group has tax loss carry forwards

available for offsetting agairrst ir-rture taxable income amounting to U5$6,896,000 (2017 : U5$6,543,000)'

Subject to the agreement by the tax authorities, at the end of the year, the group has unutilisecl capital

illo*rn.", of US$:Nil (2017 | us$g,252,000) available for offset agairlst future profits'

Future tax benefits from the foreign tax loss carry forwards frgm a subsidiary in lndonesia are not recognised

due to the r-rnpredictability o1 frtriu p';ofits and hive limitecl life up to 2020 to offset against flrture proflts after

which arry unLrtilised amount will be foregone'

Group

2018 20'|'7

us$'000 us$'000

Cost:

At begirrning of Year

Transferred to assets held for sale [Note 9(a)]

At end ofyear

lmpairrnerlt:
At beginning ofYear

lnrpairrnent loss recognised during the year [Note 33{b)]

Transfcrrecl to assets lreld for sale [Note 9(a)]

Balance at end ofYear

Carrying altlount at end of Ye;rr

7,577 7,577

1,201 7,577

(7,577) (2,s27)

(5,050)

6,376
(1,201) (7,577)
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18 GOODWILL (cont'd)

Gooclwill acquired in a business combirration allocated to the cash-generatir"rg urrits ("cGUs") that are expectecl to

berrefit from that business combination:

Name of subsidiarY CGU

Carrying amount of goodwill
before recognition of

impairment loss

201 8 2017

us$'000 us$'000

6,376c[.to

Otira Corporation ("rf,tira")

19 TRADE PAYABLES

Marine

Marir'le

T5e Group tests goclcjwill annucllllr for impainnetrt or more frequently if there are indications that goodwill rnight

be impaired.

Goodwill allocated ro CHO and Otira amounted to U5$6,376,000 (2017:US$6,376,000) and U5$1,201,000

(2017 : US$1,201,000) respectively. The recoverable amount is deterrnined based on the value-in-use calculations'

if* f.yiuru*ption, for the vaiue-in-use calculations are those regarding the discount rates. and forecasted

chartei rate. Mapagement estimates discount rates using pre-tax rates that reflect current market assessments

of the time value of ntoney and the risks specific to the cash-generating units. Order book secured and direct

costs are based ot.t past practices ancl expectations of future changes in the market'

tn 2017, managelnent had fully impaired the goodwill allocated to CHO and Oiira. During the year, the carrying

anlount of goJdwlll allocated io ciro was traisferred to assets need for sale in conjunction with the proposed

sale of portial interests in CHo [Note g(aI.

1,201

2018

Group
2017

us$'000 us$'000

1s,342 18,538Outside parties

The average credit periocJ on purchases ofgoods is 30 to 90 days (2017:30 to 90 days). The Group has flnancial

risk mana[ernent policies in piace to ensure that all payables are within the credit time frame.
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20 OTHER PAYABLES

Group Company

2018 2017 2018 2017

us$'000 us$'000 us$'000 us$'000

Deferred gaitr

DLle to clirectors of the Company (Note 5B)

Accrued expenses

Sundry payatlles

Due to associates (Notes 5A and l3)

Due to related Parties (Note 58)

Due to subsidiaries (Notes 5A and 12)

Total

Less: Non-current Portion
Curre nt portaolr

14,A9()

1,123

3,502

28,304

6,788

4,876

27,673

3,202

2,505

26,794

6,792

1,245

1,122

1,152

4,508

849

3,201

1,126

1,359

852

133,838 130,314

58,689 68,211

(14,011\ (34,14?),

44,678 34,068

141 ,469 136,852

141 ,469 136,852

The amounts due to clirectors of the Company, associates, relatecl parties and subsidiaries pare unsecured'

interest-free and are *pryirrr. on demand'except for an amount or us$a.too,ooo (2017: US$4,090,000) wlrich

bears effective interest at 4.30r/o (201-/ :4.3}o/o) per annum dLle to a subsidiary.

Defcrred gain relates to the Group's share of the gain from the sale- of vessels to joint ventures and associates'
.Ihe cieferred gain will be arnortised over the reinaining useful.life of the vessel and net against the share

of results of the joint ventures and associates in the"consolidated statement of profit or loss and other

comprehensive income.

Movement in tl,e above deferred gain:

GrouP

2018 2017

us$'000 us$'000

Balance at beginning of the Year

Adjustment
Transfer to liabilities associated with assets held for sale

Unwinclirrg of unrealised profit from repurchase of vessels

from associated comPanY

Amortisation during the year, net against the share of results of:

- associates (Note 13)

- joint ventures (Note 14)

Bal.rnce at end of the Year

Less: Non-currellt Portion
'Iotal

27,673

(10,904)

(e83)

28,634

732

(3e0)

(1,300)

(403)

(1,290)

14,096

13,229)

27,673
(25,1)70)

867 1,703
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21 FINANCE LEASES

Minimum
lease payments

2018 2017

Present value of
minimum lease PaYments

2018 2017
Group

us$'000 us$'000 u5$'000 us$'000

Within one year

ln the second to fifth years irrclusive

Total

Less: Future finance chargcs

Present value of lease obligations

Less: Due within 12 months

Due after 12 rnotrths

330
(33)

403
(32)

121

209

174

229

106

191

156

215

371

NA

297

NA

Minimum
lease payments

2018 2017

297

1 06)

1q1 2_15

Present value of
minimum lease PaYments

2018 20't7

291 371 371

(1 s5)

Com
us$'000

12

us$'000

19

13

us$'000 us$'000

Within one year

In ttre second to fifth years inclusive

Total

Less: Future finance charges

Present value of lease obligations

Less: Due within 12 months

Due after 12 months

11 17

11

12

(1)

a1

(4)

11

NA

28

NA

11 2B 14

(11)

28

(17\

1'l

It is the Group,s and Company's policy to loase certain of its plant ancl equipment underfinance. leases' The

remaining lease terrrs ur irtt'r. encl of the finarrcial yearwere jg1-a.pproximately 3 years (2017 :4 years)' The

effectiveborrowingratewas 4.48%to10.4go/o(2u7ta. }o/oto1O.23Vo)perannum. lnterestratesarefixedatthe
contract date ancl thus ex[ose the croup and ihe company to fair valub interest rate risk. All leases are on fixed

iepiyrnent basis and no arrangements have been entered into for contingent rental payments.

The fair value of the Group's and company's lease obligations approxirnate their carrying amount'

The Group,s atlcl Collrpanys obligations under finance leases are secured by the lessors'title to the leased assets

(Note 1 1).

'i
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NOTES PAYABLE

The notes payable of s$50,000,000 (equivalent to approximately.us$40,064,000) was issued trnder the

5$500,000,000 Vutticurreiiry-iriuOiun-' Term Note Programinefirst esiablished in September 2014, which carried

fixet1 interest of 5.5% p"r rni ur (interest payable serii-annually in arrear) and matured in Septenrber 2017'

On September 1g,2017, the Company arrcl the holclers of the notes payable entered into a sr-rpplerrlental

trust deed to extend tf,.'*ui,,iity clate ot the notes payable ft'om September 19,2017 to September 19'2020

fixtunctecf Maturlty Date") as welias to amencl certain terms of the notes payable inclrtding:

a) recleem the notes payable outstanciing on the Extended Maturity Date at 1O5o/o of the outstanding

principal uruunt-oi'tie notes payabl6, together with interest aicrued, but unpaid, thereorr on the

Extended Maturity Date;

b) amend the interest rate to 3.5% per annum lrom September 1-9,^2017 to Septe.lrrLler' 18, 2018; 4'50'6 per

annum from september 19, 2018 to September ft, ZOlg; and 6.5% per anrl(lm from September 19,2019

to Septelnber 18,2020:

c) interest is payable on November 19, lanuary i9, March 19, iuly l9 and Septenrber 19 each ye'rr

comrnencing from Septemb er 19' 201'/;

d) introduce a call option to allow the Company to redeenr all or part of the notes payable;

e) the potes payable is secured by pledge of receivables from tlre scrap of 3 vessels of 
-the 

Group' as

applicable. one vessel was scrapfied duTing the finarrcial year, while the carrying amount of the rentaining

2 vessels as of June 30, 201 B was US$2 million;

f) remove certain financial covenants applical:le to the notes payable dr-re Septenrber 201-/; and

g) waive any non-compliance with the provisions of the notes payable'

The notes payable is unsecured and listed on tlre Singapore Exchange Securities Trading Limited (,'SGX-5T']'

The notes payable due September 2017 was recorded at amortised cost, net of transaction costs of S$742,500

(equivalent to usssgs,ooot"ai iniGr Lrrunce. Such expenses.were amortised over the terrn of the llotes payable

by charging the expenses to profit or loss and increasing the net caffying amount of the notes payable with

tlie coriesfonOing irnounts. As at the date of the postponernent.of the notes payable, the transactions costs

lracl been fully amortisea, nr tr.r" result of the modificatiorrs of the terms underlying the notes payable, the

liabilities have been extinlirished during the current financial year ancl the notes payable due September 2020 is

;;..g"it.; u, , n",r liabiliiy. A reconciliStion of the carrying amounts of the notes payable is as follows:

Group and companY
201A 2017

tl

.

I
i

i

us$'000

40,064
(ses)

us$'000

40,064
(59s)

Nominal value of notes payable issued

Less: Transaction costs

At date of issue

Cumulative amortisation of transaction costs

Exchange difference

Derecognition of notes payable due September 201 7

At end ofyear

39,469

595

(2,953)

(37 ,1 11)

36,355

39,469

590
(3,704)
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22 NOTES PAYABLE (cont'd)

Group and ComPanY

2018 2017

us$'000 us$'000

llecognition of notes payable due September 2020

Exchange difference

At errd of year

Managpment has estimated the fair value of the notes payable.at.June 30, 201B to be approximately

us$36,719,000 (zotz : usijs,51B,000). The fair value is based oir the bid price extracted frorn Bloomberg as at

Junc 30, ?01 B ancl 2017, respectively arrd management deternlined the trotes payable to be under Levcl 2 fair

value hierarchY.

There are no transfers between Level 1 and Level 2- of the fair value hierarchy during the financial year.

23 BANK BORROWINGS

Group Company

2018 2017 201 I 2017

37,111

(454)

36,657

us$'000 us$'000 us$'000 us$'000

Securecl by:

Vessels (Note i)

Leasehold office prernises (Note ii)

Shares of a subsidiarY (Note iii)

Unsecured (Note iv)

Repayable;

Within one Year

68,178

2,894

29,462

73,660

9,191

78,468 29,462 28,468

100,534

13,658

1 1 1,319

21 ,O98

29,462

9,992

28,468

7,301

114,192 132,417 769

114,192 132,417 39,454 35,769

As at the end of the reporting periocl, details of the l:ank borrowirrgs are as follows:

(i) The Group's bank borrowings of U5$68,178,000 (2017 : us$77,329,000) comprise of 15 (201 7 : '1 5) bank

loans, which are secured ov;r the Group's vessels and dry-docking with a11 aggregate carrying amounts of

tJS$l26,433,000 (2017: U5$158,116,000). The barrk borrbwings bear effective interest rate ratrging from

7.97o/o lo 5.58o/o (2017 : 3.35o/o ta 4'B2o/o) per annum'

Bank loans with carrying amounr of U5$51,067,000 (2017 I US$55.363,000) had original repayment terms

ranging from 19 to 60 (2017 : 19 to 50) monthly instalmellts'

A revolving credit loan iriith carryirrg, amount of US$15,950,000 (2017: U5$15,000,000) was rolled on a

monthly bisis and is repayable on demand'

A bank loan with carrying amounr. of US$1,161,000 (2-017: lJ5$2,297,000) was repayable in 4 quarterly

instalmentS.
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BANK BORROWINGS (cont'd)

(ii) The Group's bank borrowings of US$2,89 4,000 (2017 : US$9,1 91 ,000) cornprise of 2 12017 : 3) bank loans'

w6ich are r..uruJou.,-thE Group,s leaseholcj'office premises with an aggregate carryil.rg amounts of

us$3,795,000 (2017 ; ui$16,61 9,00b). The bank borrowings bear effective interest rate ranging fronr 3'93%

to 12.25o/o (2011 : 1,680/o to 12 250/0) per allnum'

The irank loans hacl original repayment terms rallging l'rom 84 to 180 (2017 :60 to 180) monthly

instalments.

(ii') The Group's bank borrowings of US.$29,462,000 (2011 : us$28,4t:8,000) is secured over the shares of

a subsidiary of the Group is"secured over tlre shares of a subsidiary of the Group o.ut of which 1570 is

repayable after 6, 12, ig'unO 24 rnonths from the drawclowrt tlate and 20% is repayable aftcr 30 and 36

months fr-om the drawdown date.

T5e net carrying amount of the loan was statecl net of issue expenses totalling Us$ Nil (2017 :

us$716,000), such-expenses were arrlortisecl over the life of the loan by charging tlre expenses to profit

or loss and increasing the net carrying amount of the loan with the corresponding..q*o111'As of June 30'

2018, accutnutut"O ui]ortiuution amointecJ to US$3,577,000 (2017: US$2'861'000) (Note 31)' As atJune 30'

2018; the effective interest rate for the loan is 4.BB% (2017 : 4.88o/o) per annum'

. Subseqr.rent to the end of the rcporting periocl, the Group repaicl U5$17,089,000 out of the sale proceeds

from disposal of partial interest in tlre strbsidiary (Note 9)'

(iv) The Group's bank borrowings of US$1 3,65S,000 (2017 : U5$21,098,000) comprise of 3 (2017 : 6) bank loans'

which are unsecured and rolled on a monthly basis. The bank borrowings bear effective lnterest rate

ranging lrom3.1AVoto 4'75oA12A17:3'240/o to 5'50%o) per annum'

The company's bank borrowings of u5$9,992,000 (20i7: u5$7,301,000) comprised 2(2017i2) loans' which

are unsecured unJ 
'.oii.o 

on m"ontrrty basis. lire bank borrowings bear effective illterest rate rangillS from

3.140/oto 4,75V0 (2017 3'24o/olo 5,500/o) per annum'

Bank loans with carrying amount of u5$6,326,000 (201 7 : U5$4,759,000) are repayable on demand'

Bank loans with carrying amount of US$7,322,000 (201 7: US$10,893,000) have tenures ranging from 47

to72(2017 : azrciz1inonths and is provicled by abarrk under an initiative under SPRING Singapore,

an agency ,n0., tf.1.-fufiniiiry of Trade anci lndustiy, for working. capital assistance for cotnpanies in the

offshore inclustry. easeJ on tire terms of the loan ariangements, ihe tepaymunt of the principal amount ol'

theloanwillcomrnence25rnonthsfromtheinceptionoftlreloans,

ln 2^011, a bank loan with carrying amount of U5$5,446,000 had tenure of 6 rrronths,

Mdnagement estinrates that the fair value of the 6roup's arrd Company's bank loans approxinrates their carrying

value"as the borrowings bear interests at floating rates or approximate floating rates'

Sirrce last financial year, the Group has breached certaitr loan covenants and triggered cross default on other

b.rnking f.:cilities of the clouf. All'th" loun, have been classified to current liability. Management has explored

the options available witf.r i"ipect tn their financial affairs. ln 2Afl,the Group appointed tinancial advisors and

legal counsels to assist in the Debt Restructuring, review the financial position of the Group and to assist the

Group in developing atternaiive oprions and softtions with a view to formulating a cJeht restructurirrg plan'

whilst the Debt Restructriiin6 r-|as achieved an advance stage, the negotiation with principal lenders of the Group

remained in progress un.t ttr"u Debt Re structurirrg has yet b-een finalised at the date of these financial statements'

Successful tregotiation *i,il pnniipuf ancl other-lenclers of the Group arrd finalise the Debt Restructuring plan

which will detemine the Group's anci the Company's ability to service their borrowings when they lall due
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23 BANK BoRRoWINGS (cont'd)

ltr August 2017, the Group receivecl writs o{ surnrl)ons ancl statement of claitns filed by otre of its secured lenders'

whic6 is also a participapts ofthe Debt Restructuring, in respect ofthe o-utstanding loan of US$19,326,000 (2017:

US$19,846,000) in the Uigh lourt oi Malaya at KualJLuml:Jr, Malaysia. ]-he lender clairrred against the Group for

tt,e ouiitanOing toan inct'uOin! interest co'st allegedly due io the lender in an alllount of US$19,949,000'

On November g,ZO17,the Company receivecl another statutory cletrrand from the same lender in relation to the

claim. This claim had been suhsequently withdrawn in January 2018'

On April j2, 201g, the High Court of Malaya in l(uala Lumpur has ruled in favour of the lender in its application

of summary of judgerneit in the civil suits comrrrenced igainst the Group. The Group filed notices of appeal

with the court of Appcal in Kuala Lumpur against rlre deci"siorr by High Court of Malaya, which were later put

on hearing or"r october:, iorri. ft'u Court of*Appeal did not dismiss the case and order for another hearing on

December 12,2018.

Tlre Company is seeking legal advice with respect to the statutory demancl. The legal counsel of the Group is of

the view that the ,,utrtoiy'J"ninnd should not have been issued arnicl the upcomir-rg appeal which hearilrg h'1s

been fixed, accordingly do-es not change the Group's legal position'

The Group remains committeci to the restruct"uring and will corrtinrte to en8a8e in disc.trssions with all its secured

f.nO",s rnO uny otner key stati.f'olO"rr in relati6rr to the Debt RestructurinS,. The directors and management

believe that there is reasoiable likelihood that a Dcbt Restructuring can he successfully achieved.

Reconciliation of liabilities arising from financing activities

The table below details changes in the group's liabilities arising from fin-ancing activities, including both cash and

non-caslr changes. Liabilities arisirrg from financirrg activities aie those for wliich cash flows were, or future cash

flows wi1 be, classified i"i;;;r;;f;r consoliclatecl"statement of cash flows as cash flows from financing activities'

Non cash changes

July 1,
2017

Financing
activity

Transfer to
liabilities

associated
with assets
held for sale

(Note 9)

Foreign
exchange
movement

Other
changes

June 30,
2018

us$'000 us$'000

(1e1)

us$'000 us$'000 us$'000 us$'000

Finance leases

Notes paYable

Bank borrowings

117

297

1,110

5

716

all

36,355

132,417

297

36,657

114,192(4,023) (1 6,028)

169,143 (4,214) {1 6,028) 1,524 721 151,146

('t

0

I'he cash flows nrake up the net amount of proceeds from borrowitrgs and repayments of borrowing's irt the statelnent of

cash flows.

otl.ler chauges include antortisation of transaction costs relatinS to notes pay;lble and term loan isslring cost (Note 31)'
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24 SHARE CAPITAL

2018

6roup and CompanY

2017 2018 2017

Number of ordinary shares US$'000 US$'000

lssued and paid up:

At beginning of year

lssue during the Year

At end of year

25 TREASURY SHARES

823,442,37s 823,442,375

70,000,000

229,528

1,481

229,528

893,442,375 375 231 ,OO9 229,528

The Company hars one class of orclinary shares which lrave tro par value, carry olle vote per share and a right to

dividends as and when declared by the Company.

Orr May 16,2018, l.he Corr.rpany issued 70,000,000 new Shares for approximately U5$1,481,000. The rrew slrares

ranketl pari passu in all aspects with the existing ordinary shares'

2018

Group and CompanY

2017 2018 2017

us$'000 us$'000

At beginning of year

Repurchased dttring the Year

At end ofyear

4,114

ln2O17, the Company repurchased 810,100 shares in connection with a share buy-back.exercise. The total

amount paid to aiquiie the shares amounted to US$97,000 and lias been deducted from shareholders' equity.

The shares are held as 'treasury shares"

CAPITAL RESFRVE

The capital reserve rePrescnts:

(i) The reserves of unexercised warrants of US$10,173,000 which have expired in November 2013'

(ii) Effects of changes in ownership interests in subsidiaries when there is no change in control of
tJS$29,781,000 (Note 1 2).

Number of ordinary shares

16,810,900 16,000,800
* 810,100

4,017
97

16,810,900 16,810,900 4,114 4,114

26

27 SHARE.BASEDPAYMENTS

Equity-settled shdre option scheme

Tlre Company lras a sSare option scheme for all directors atrd employees of the Company except the Colltrolling

Shareholderi. The sclreme is administered by the Remuneration Committee. Options are exercisable at a price

that is equivalenr to the Market Price; or a priie that is set at a discount to the Market Price, provided always that

the maximum discount shall pot exceed 2'0% oi lhe Market Price; and the prior approval of Shareholders shall

have been obtained in a separate resolution. The vesting period is 2 years. lf the options-remain unexercised

after a period of 3 years for Non-executive Director and B years fr:r Executive Directors and Employees fromJune

5,2O11, the optioni expire. Options are forfeited if the employee leaves the 610up before the options vest'
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27 SHARE-BASED PAYMENTS (cont'd)

Equity-settted shore option scheme (cont'd)

Details of the share options outstanding as at the end of the year are as follows:

GrouP and CompanY

2018 2017

Weighted Weighted
Number of average Number of average

share options exercise Price share options exercise price

s$ s$

Outstarrding at beginning of Year

Lapsed during the year

Outstanding at end of Year

Exercisablc' at errd of Year

28

1,090,000 0.40

1,090,000

1,090,000

2,280,000

(1,1 90,000)

0.40

000

1,090,000

ln 2009, the weighted average exercise price at the date of grant for share options grq!J^ed was 5$0'40. The

optinni'o|,trtrnoing ut the erir] of the year have a weighted average renraining contractual life of approximately 1

year(2017:2years).

The clptions were granted on June 5, 2009. The estimatecl fair value of the options grantecl on that date was

us$639,000.

MERGER RESERVE

The merger reserve comprises the difference between the nominal value of shares issued by the Company and

the nomlnal value of shares of the subsidiarles acquired under common control and accounted for under the

pooling of interest method of consolidation'

Under merger accounting, the assets, liabilities, revenue, expenses and cash flows of all the entitles within the

Croup r'"",ombined afier making such acljustments as are necessary to achieve consistency of accounting

pufiii"t. ihi, *unn"r of presentaiion refleits the economic substance of combining companies, which were

under common control thioughout the relevant period, as a single economic enterprise.

:

!i

I

I

i

i
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NOTES TO
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lune 30.2018

Group

2018 2017

us$'000 us$'000

Revenue frorTl construction contracts

Charter lrite irtcottte

Sales of goods

Sales of goods to related comPanY

Services rendered

Management fee frotn associate (Note 54)

Management fee from joint ventures (Note 54)

Management fee front third PartY

Agency fee

Total

30 OTHER OPERATING INCOME

36,140

1,576

107

5,316

394

39,485

51,336

8,792

5,866

648

600

9796

908

44,537 106,824

Group
2018 2017

us$'000 us$'000

Net foreign exchange gains

Other vessel operatiol'l incorrte

Gain on disposal of property, plant and equipment

lnterest income

Government grant -Jobs credit scheme

Trade receivables written back (Note 7)

Sundry income

Total

1,O73

39

196
)1

261

613

3,252

1,701

93

5,920

291

583
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

31 FINANCE COSTS

Group
2018 2017

us$'000

5

716

us$'000

179

1,145
Amortisation of notes payahle trallsaction costs

Anlortisation of ternr loan issuing costs

lnterest expenses to non-related companies:

- Bank loans
. Notes payable

- Finance leases

- Bank overdraft
'lotal

32 INCOME TAX CREDIT

7,346

1,945

25
1Q

6,444

2,097

23

20

0 908I

Group
2018 2417

us$'000 us$'000

Current income tax

Uncler (Over) provision of income tax in prior years

Deferred tax (Note 17)

Net

(51)

(23)

75 (1

36

(142)

001 )

(e) (1 107)

Domestic income tax is calculated at 17% (2017 :17o/o) of the estimated assessable loss for the linancial year

i;;i;; for other jurisclictions is calculatecl at the rate prevailing in the rclcvant jurisdiction.

Total charge for the firrarrcial year can be reconciled to the accountinS loss as follows:

Group
2018 2017

us$'000 us$'000

t93,4s3) fi73,788\Loss before income tax

lncome tax expenses at Singapore's statutory tax rate of 17y0

Exempt inconre

Tax effect of non-taxable income

Tax effect of non-deductible expenses

Tax effect of share of results of associates

Over provision of current tax in prior years

Effecl of cli{ferent tax rates of subsidiaries operating in other tax jurisd'ction

Effect of deferred tax assets not recogtrised

Others

lncome tax credit

(1 s,BB7)

15,440

971

(23)

(8e4)

177

201

(29,s44)

(13)

(9,883)

28,261

1,174

(142\

(634\

855

(181)
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NOTES TO

FINANCIAL STATEMENTS
June 30,2alB

33 LOSS FOR THE YEAR

(a)Lossfortlreyearhasbeenarrivedataftercharging(crediting):

Group

201 8 2017

us$'000

6

50

us$'000

11Property, plant and equiplrtent writterr off

Loss on disposal of property, plant and equipment

Audit fees:

- auditors of the ComPanY

- auditors of tire subsidiaries

Non-audit fees:

- auditors of the Colrlpany

- auditors of the subsidiartes

Costofdefineclcontributionplansincludedinemployeebenefitsexpense
Cost of inventories recognised as an expense

Directors' rel'lruneration:

- of the ComPanY

- nf the subsidiaries

Directors'fee
Depreciatiorr of property, plant and equipment (Note 1 1)

Employee benefits expense (including directors' remuneration)

Net foreign exchange loss/(gain)

(b) Other exPenses include:

158

9B

150

95

44

6

531

46,921

695 672

1,296 1,724

143 162

30,442 26,2-48

1 1,535 15,760

1.365 (3,2s3)

Group

2018 2017

42

6

444

824

us$'000 us$'000

Allowance for doubtful trade receivables (Note 7)

Allowance for other receivables (Note B)

Write off of other receivables (Note B)

Allowance for impairment of goodwill (Note 18)

Allowatrce for impairment of lrroperty, plant and equipment

[Note 11 and 9 (a)]

Allowance for impairment in joint venture (Note 14)

Allowance for impairment in associate cotnpanies (Note 13)

Write off of intangible asset (Note 16)

2,904

7,252

1 1,355

25,702

25,941

7,804
5,050

24,636

6,243

239

86,8'1 3

2,748

52,629
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NOTES TO

FINANCIAL STATEMENTS
June 30,2018

34 EARNINGS PER SHARE

Group
201 8 2017

us$'000 us$'000

Ea,r-nings:

Loss attributable to owners of the Colnpany

Nu nnb-e r. rd-sh-a.r"e s:

Weightecl average nttmber of ordinary shares for the purpose of
basic earnings per share{i)

Earnings per share (US cents):

Basic

Diluted

(il excluding treasury shares

35 OPERATING LEASES

06,437\ (121.838)

832,289 54

(9.18) (1 5.10)

/o 1B) 15,10)

Group

2018 2017

us$'000 us$'000

The Group as lessee

Minimum lease payments paicl under operating leases recognised as

expense in the firrancial Year

At the encl of the year, the Group has outstancling committnents under non-cancellable operating leases, t'vhiclr

fall due as follows:

GrouP

2018 2017

us$'000 us$'000

654 4,488

Within one Year
ln the second lo fifth year inclusive

Total

162 3,224

94

162 3,318

Ope rating lease payments represent rentals payable to the Group for. certain of its ofiice properties and vessel.

i""tur oi" n.gotiutuO for term for 1 to 2 years (2o17 :1 to 2 years) and rentals are fixed.
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35

NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

OPERATING LEASES (cont'd)

IbeGrsup-as-&5sor

'l'he Group rents oLlt vessels under operating leases.

As at the encl of the year, the GroLrp has contracted with customers for the followirrg minimum lease payments:

Group
2018 2017

Charter lrire income

us$'000 us$'000

36,140 
=51 

,336

17,900 12,112

11 ,242 10,821

29,142 2_2,933

Within one year

Within two to five years

Total

Certain vessels held have committed customers for 1 to 2years (2017 :1to 2 years)

36 SEGMENT INFORMATION

The Group determines its operating segmeltts basecl on itrternai reports about c<ltltpr:rtents of the Group that are

regularly reviewed by the chief opErating clecision maker in order to allocate resources to the segments and to
assess their performance.

The Group is organisecl into business units based on their products and services, which itrformation is prepared

and reported t6 the Group's chiei operating decision makers for the purposes of resource allocation and

assessment of pcrformance.

The Group is principally errgaged in four reportable segments. namely (1) Marine - vessel owner and charterer,
(2) Oilfield and drilling servicei - sourcing spare parts and.machineries, providing services to r:ilfield companies,

tracling, owning and operating of oil rigs arrd (3) Oilfield Projects - servlces to oilfield cotnpanies. providing
shippiig and tiansportation services, sales of demulsifiers and international trade, logistics and oilfield services

of engineering, technical and consultation and shipping agencies for offshore oilfield explorations, construction
and marine transportatioll, (4) Resources - coal mining and trading activities'

The accounting policies of the reportable segments are the same as the Group's accounting policies described

in Note 2 to the financial statements. Segment results represent the profits earned by each segnlent without
allocation of central administratiot'l costs, directors'remuneration, share of results of associates, joint ventures,

irrterest income, foreign exchange gains and losses, finance costs at corporate level.

lnter-segment transfers; Segment revenue and expenses include transfers bctween business segments. lnter-

segnteni sales are charged at prevailing market prices. These transfers are eliminated on cotrsolidation.
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NOTES TO

FINANCIAL STATEMENTS
)une 30, 2018

36 SEGMENT INFORMATION (cont'd)

Segment inl'ortnation about the Group's operations is presented below

Oilfield and
drilling

Marine services
Oilfield
proiects Resources CorPorate Elimination Total

us$'000 us$'000 us$'000 us$'000 us$'000 us$'000 us$'000

ZO'IB

Revenue
Extcrnal sales
lnter-segment sales
Total revenue

Result
Segment resttlt
Share of net loss of

associates and joint
verltures

lnterest income
Finance costs
Loss before income tax
lncome tax expellse
Loss for the year

2017

Revenue
External sales
lnter-segment sales

Total revenue

Result
Segrnent result
Share of net loss of

associates and joint
ventu res

lnterest Inconre
Finance costs
Loss before income tax
lncome tax expense
Loss for the year

8,670 5,10429,855
199

908 44,537
(1 e9)

70

(59,688) (s,s8o) 1,988 (942) (15,143)

(5,892)

(79,36s)

(4,2341
196

(1 0,qs0)
(93,453)

9
(9i.444\

106,824

190
(3,82s)

6
(211) (1221

54,144 8,20344,477
130

(730)

45,207 s4,144 (730) 106.824

(e0,780) (40,835) (2,669\ (6,362) (20,ses)

19
(5,788)

(161,242)

(2,929)
291

(9,908)
(173,788)

,10,107
(163,681)

265
(3,773j

7
(233) (114)

Segment assets represent cash ancl bank balances, trade receivables, other receivables, asscts held for sale,

inventories, property, 1'llant and equipment, goodwitl and intangible assets which are attributable to each

operating segl'nents.

Sesment liabilities represenl tracle payables, other. payables, finance leases, bank borrowings, liabilities

"if"."r"o *,ti;;;;.i;h*.t;l"r iui", diriiative iinancial'tia6ility ancl income tax payables, which are attributable

to each operating segments.

Corporate assets mairrly represent cash and bank balances, other receivables and property, plant and equipment

at corporate level.

Corporate liabilities represent other payables, bank overdraft and borrowings and trotes payable at corporate

level.
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

35 SEGMENT INFORMATION (cont'd)

corporate liabilities represent other payables, bank overdraft anrj borrowings and notes payable 'lt corporate

level

Oilfield and
drilling
services

oilfield

Assets and Liabilities

June- -3-Q,.2O1"-8

segment assets

Segment liabilities

lune 30,2017

Seglnent assets

Marine cts Resources Co rate Total

us$'000 us$'000 us$'000 us$'000 us$'000 us$'000

289,498 66,720 7,2,81 538 2,472 366,509

1'30,347 40,833 10,746 128 87,441 269,495

357,261 72,525 9,375 1,534 20,013 46A,708

Segnlent liabilities

Other information

2_o.18

Allowance for doubtful trade
receivables

Allowance of other receivables

Write off of other receivables

Capital additions
Allowance for imPairment in

associated comPanies

Depreciation
Loss/(Gain) on disPosal of

property, plant and equiPment

Amortisation of term loan
issuing costs

Property, plant and equiPment
writtet] off

Allowance for imPairmetrt itr
joint venture

Allowance for imPairr.nent of
property, plant arrd equipment

128,736 40,374 11,622 124 90,940 271,796

1,419

6.060

3,945

239

27,308

33

6

6,243

719

1,485
'l1B

zt I

1,095

(3e)

917

1,068 6

1 1,3s5

108

716

2,904
7,252

1 1,355

4,156

239

30,422I1,921

17 11

716

6,243

6

6
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NOTES TO

FINANCIAL STATEMENTS
)une 30, 2018

36 SECMENT INFORMATION (cont'd)

Marine

Oilfield and
drilling
services

Oilfield
projects Resources CorPorate Total

us$'0oo us$'000 us$'000 us$'000 us$'000 us$'000

Other information

291J

Allowance for dotrbtful trade
receivables

Allowance of other receivobles

Write off of other receivables

Capit.rl additions
Depreciation
Loss on disPosal of ProPertY,

plant and equipment
Amortisation of notes PaYable

transaction costs

Anrortisation of term loan
issuing costs

Allowance for imPairment of
goodwill

Allowance for imPairment of
property, Plant and equiPment

Write off of intarrgible assets

12

85.013 1,800

1,798

2,345
21,480

23,904
1 1,Bfr5

19

1,240

2,823
4

10

14,076

3,058

,)f ?

179

1,145

3,849

25,702

25,941

7,8O4

2,358

26,248

12

179

1 ,145

5,050

86,813

748

1,923

3,285

1,201

2
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

36 SEGMENT INFORMATION (cont'd)

G eograPhical i nformati on

The Group,s operations are located in Americas, Asia and Mi<ldle East. Ihe following table provides an analysis

of t5e Group,s ,ur"r'ilv g"ogffiftii marr<.i,liilrp"itite of the origin of the goodsAerviced and assets by their

respective locations.

Non-current
Revenue assets *
us$'000

2018

us$'000
2018

China

America
lndonesia
lVlexico

Singapore
United Arab Emirates
lndia
Marshall lsland
Total

1,083

5,104
20,395

669

15,343
1,7_39

545

159

40

84,721

326
67,486

4

44.531 152.577

Revenue
Non-current

assets *
us$'000

2017

us$'000
2017

Malaysia
China

lndonesia
America
Mexico
United Arab Emirates

Singapore
Vietnam
South Alrica
Marshall lsland

Total

565

49,910
2B,2BO

4,924
701

8,432
11,822

1,546
564

80

54
89,616

430
6

212,726

106,824 302.832

* exclude assets helcl for sole, dssociotes, joint ventltres, ovoitable'for'sttle investfttents an<l clelerred tox ossets.

I nfor notion dboJ]l_neje L customefs

The Grolrp,s revenue clerived [rom customerswho indivicluallyaccount for 10o/o or more of the Group's revenue is

detailed below:

Marine
2018 2017

Oilfield and
drilling services
201a 2017

oilfield
projects

2018 2017

Resources
2018 2017

us$'000 us$'000

- 30.442

us$'000 us$'000 us$'000 us$'000

Custonrer '1

us$'000 us$'000
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NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

37 COMMITMENTS

At the end of the reporting period, the Group had the following comlnitmerlts not provided for irr the financial

statements:

Group
20'18 2017

us$'000 us$'000

Contracted but not provided for ti):

- purchase of a rig (cornpleted) til

- pttrchase oI four rigs tttr)

86.939

86,939

rrr .lhe 
balance represented the Group's share of the future corllmitrnerlt of its associate, FTS, for the purchase of five rigs

frorn two third PaItY shiPYards.

(i;r Sirce 2017,F-lswas in cliscussion witlr a third party shipyarcJ ter clefer the delivery of a completed ri8,.to a date bcyond

12 Inonths, on May 16; tgit, FTS receivecl ari official n-otice of terminatioll frorn the third party shipyard stating the

outstanding amoupt owecl under the contract to purchase the rig to be US$208.5 rnillion. lt is understood that the said rig

*ai iutr."{rently disposecl to a thircJ party. Accordingly, FTS nranagemetrt is of the view that thc purclrase colltract is no

longer valici, ancl hence no further comnlitment to pttrchase is reqtlired.

FTS managenlent is of the opinion that Fl-S is nor liable to the whole contract sunt ltnder the ri8 contract because FTS had

not takeu any cielivery ofthe completed rig. FTS rescrvcs its ritihts under the purchase contract and is seeking to resolve

the nlatter arnicably with the slripyard'

On consultation with FTS,s legal counsel, the legal counsel is of view that the Compallys exposure from the ;lerfotrnante

luarantee issued to ttr" rf.ipy'uiainnot iegalty liinding on the croup and the Cotnpany, and the exposure is linrited to the

difference between ttie amtirnt owed un"deithe coniract arnd the price in which the rig is solcl As the shipyard has not

informed FTs thc price of the rig sold, rnanagement is of the view ihat rro provision is required to be trade in respect of

the performance guarantee on tTre basis that the amount is currently not measurable

irf) ln 2017, the contracts for the four jack-up rigs with a thircl party.shipyard was terminated' The shipyard launched the

four rigs and lras served tlre letter of demand-for the secorrd instal,neni. FIS disputed the second instalment on grounds

that certain milestones were not satisfactorily 'net 
prior to launch of tho said rigs. The shipyald therr terminated the

cotltracts based on au"nt. of default of FTS orr the second instalnrent and to enforce the performance gttarantee from

the CompanY.

Last year, on corrsultation with FTs's legal counsel, FTS nlallagement is of the. opinion that certaill milestorres with regards

to the construction progress of the fotr rigs were not satisfactorily nret and is of view that there is no obligation to pay

for the second instjlme"nt. FTS believes th;t it has a strong basis to defend its position and that the termin.ltion notices

from the shipyarrl have been served unlawfully and in repudiatory breach of the contracts.

ln aclclition, management is of view the perfornlance guaralltee issued by.the Company can only be effective for the

final payments an; delivery of completed rigs. Accordingly. rnanagement irelieves that (he four pet'formance guarantees

{or the iue una pun.iuui[aymcnt ity FTS fo"r the instalment payable by FTS uporr delivery of the four rigs are no longer

in effect. l..lence, no provisions relating to the performance guarantee were marje. ln September 2018, the C<tmpany

engaged arrother external legal counsel to reaffirnr the position taken by the conlpany on this lnatter'

As at the date of these Financial statements, no formal legal procee<1ings betweel'| FTS and the shipyards has

ral(en place, The scope. enforceability and validity of any claim, litiSation or review may be highly uncertain as

disclosed in Note 3(ai(iii). Accorclirrgly, manage*"nt is of view that the r:nfavourable outcome, while not probable,

is not remote. The effects <lf thiperformlnce guarantee, should it be enforced, is disclosed as contingent

liabilities in Note 38.
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38 CONTINGENTLIABILITIES

NOTES TO

FINANCIAL STATEMENTS
June 30, 2018

Group Company
2017 2018 2017201 8

us$'000 us$'000 us$'000 us$'000

1,002,278 1,002,278

{i) The financial effects of FRS 39 relating to the financial BUar,rrrteL' contrdcr.s issued by the Group and the Cornpany are not
nlatterial to the financial statements of the Group at'ld the Cotnpany and therefore not recogrrised.

{r'} This represents the performance guaralrtee girren by the Group and the Company in relation to the contracts for the
purchase of the five rigs contracted by FTS (Note 37). The performance guarantee for the purchase of a rig (cornpletecJ)
and purchase of four rigs amounts to u5$173,878,000 [Note 37 (ii)] and us$828,400,000 [Note 37 (iii)] resl:ectively. As at
the etrd of the reporting period, the Group and the Comparly obtairred a personal tjuarantee frorl the other shariholder
of FTS, who is also a director of the Cornpany, amounting to [Js$ u5$501,139,000 (2017 : uS$501,'t-39,000). Had the
personal guarantee from the related party been taken into consideration, the Group's and Company's net financial
exposure to the perfonnance guarantees would be reduced r.o US$ US$501 ,1 39,ooo (2017 : US$501.1 j9,000).

kr ln prior year, a subsidiary of the Group was involved in a legal dispute iri lrrdonesia relating to the reconstruction of
a vessel, A demand letter was received by the subsidiary to claim for the danrages of 5$3,503,000 (equivalcnt to
US$2,531,000). During the year, police investiBation was comnrencecl against the plaintiff and the outcon)e remains
unknownasofthedateofthefinancial statements. Managementbelievesthatthedemancliswithoutlegal merit..

39 EVENTS AFTER THE REPORTING PERIOD
i

' "llre following events occurred after the end of the reporting period:

ta) On July 26,2018, the Group entered into a sale and purchase agreement with a third party in relation to
the sale of 217,800,0o0 shares representing 30.900/o of eqrrity interest irr CHO for a iotai consideration
of 5$25,047,000 (equivalent to approximately U5$18,362,000) based on a price of 5$0.115 per share.
Upon the con.)pletion of the disposal, the Gror.rp's interest in CHO reduced from 64.g'lo/o to :4.0tgA, and
accordingly CHO ceased to be a subsidiary and will be accounted as an associate of the Group.

(b) on August 16, 2018, the Group entered into various sales and purchase agrcement to dispose the
leasehold office premises (Note 11) for an aggregate consideration of S$13,205,000 (equivalent to
approximately US$9,585,000).

(c) On September 5, 2018, the Group itrcorporated a new subsidiary, Bayu Maritime lnternational pte Ltd witS
an effective shareholdirrg of 760/0.

GLrarantees given to bank in respect of bank
facilities granted to al'| associate (r)

Perforrrrance gudrantes {b)

Litigation and claim ((r

Banker guarantees

1,002,2/B

2,531

B1

1,002,278

2,531

81

Falcon Energy Group Limited I Annual Rcport 2018 125



SUBSTANTIAL

SHAREHOLDERS

Sr-rbstantial Sharelrolclers of the Conrp.rny (as recorded irr the Register of St-tbst.rntial Sharelrolders) as at 24 September

2018:-

Direct lnterest
No. of Shares o/o

Deemed lnterest
No. of Shares o/o

Ruben Capital Ventures Ltd(1)

Tan Pong TyeaPr

Cai Wenxingt'rt

Wong Fong Fui

Notes :

48,338,997

417,960,700

5.51

47.68

7.99

88,393,051

10,933,592

10.08

8.09

70,000,000

(1 ) Ruben Capital Ve,tturcs Ltd's clirect interest in the 48,338,997 ordinary shares are held in Lhe narne of KGI Securities (Sitlgapore)

Pte Ltd.

(2) Tan pong Tyea,s cleemed interest in tlre 88,393,05i ordinary shares in the c.rpital of Falcon Energy Group Lilllited ("shares")

conrprises:

(i) his deemed interest in the 48,338,997 sha|es helcl by KGI Securities (Singapore) Pte. Ltd. by virtue of his 79.21% equity

interes( ill Ruben Capital Velltures Lirrlitecl;

(ii) his cleemed interest in ltrc 2)-,594,595 shares lreld by Longzhr.r Oilfield Services Linl ited by virtue of his 1 00%o equity interest

in Real Trek pacific Linrited which holds 50y0 equity interest in t-ongzhu Oilfield Services Limited; and

(iii) lris deerned interest in the 17,459,459 shares helcj by Canrelot Capital Consultants Ltd by virtue of his 1000d shareholding

interest in Camelot Capital Consultants Ltd.

(3) Cai Wenxirrg,s deemed interest in the 70,933,592 orclinary shares in the capital of Falcorl Energy Grollp Lilnited ("shares")

comprises:

(i) his cleemed interest in the 22,594,595 shares held by Longzhr"r Ollfield Services Limited by virtue ol his 50% equity interest

in Longzhu Oilfield Services Limited; and

(ii) his deemed interest in the 48,338,997 Shares held by l(Gl Securities (Singapore) Pte. Ltd, by virtrre of his 20'79% equity

interest in Ruben Capital Ventures Limited.

Free Float

Based on the information available to the Company as at 24 September 2018 and to the best krrowledge of the

Directors and the substantial shat-eholders of the Conrpany, approximately 29.O6Vo of the issued ordinal"y shares of the

Company (excludlng treasury shares) was held by the public, Accordingly, the Conrpany has complied with Rule 723 of
the Listing Manual of the Singapore Exchange Secltrities Trading Limited.
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STATISTICS OF

SHAREHOLDINGS
As at 24 September 20IB

Number of issuecl sh.rres
Nunrber of issued shares (exclucJing treasrlry shares)
Class of shares
Voting rights (excluding treasury shares)

DISTRIBUTION OF SHAREHOLDINGS

SIZE OF SHAREHOLDINGS

893,442,375
876,631,47s
ordinary shares
one vote per share

NO, OF
SHAREHOLDERS

NO. OF
SHARESo/o o/o

1-99
100 - 1,000

1,001 - 1 0,000

10,001 - 1,000,000

1,OOO.OO1 AND ABOVE

TOTAL

182

82

787

1,849

57

6.r6
2.77

26.61

62.53

1.93

2,648

57,261

5,934,284

204,039,991

666,597,291

0.00

0.01

0.68

23.27

76.04
957 't00.00 876,631,47s 100.00

1

2

3

4
5

6

7

8

9

10

11

12

t-J

14

15

16

17

to

19

20

TWENTY TARGEST SHAREHOLDERS

NO. NAME

RAFFLES NOMINEES (PIE.) I.IMITID
CITIBANK NOMINEEs SINGAPORE PTE LTD
l<Gr sEcuRtTtES (SlNGApoRE) pTE. LTD.

'woNG AH wAH @ woNc FoNG FUr

HONG LEONG FINANCE NOMINEE.S P'TE LTD
CAI WENTING

LONGZHU OILFIELD SERVICEs LIMITED
CAMELOT CAPITAL CON5ULTANTs LTD
DBS NOMINEES (PRIVATE) LIMITED
MAYBANK KIM ENG SECURiTIEs PTE LTD
LIM & TAN SECURITIES PTE LTD
TAN SOOH WHYE

UOB KAY HIAN PRIVATE LIMITFD
OCBC SECURITIEs PRIVATE LIMITED
OCBC NOMINEES SINGAPORE PRIVATE LIMIIEf)
PHILLIP SFCURITIFS PTE LTD

UNITED OVERSEAS BANK NOMINEES (PRIVATE) LIMITED
PEH KWEE CHIM

YEONG SAN LEE

SUAM CHEE KIT

TOTAL

NO. OF
SHARES o/o

125,270,2a0

111 ,401 ,018
103.405,000

70,000,000

36,200,000

23,716,216

22,594,595

17,459,459

14,206,835

13,288,390

12,281,800

10,000,000

8,488,010

6,873,O20

5,065,210

4,818,244

4,7U,6a0
4,700,000

4,400,000

3,868,300

602,817,897 68.79

't4.29

12.71

11.80

7.99

4,13

2.71

2.58
't.99

1.62

1,s2

1.40

1 .14

0.97

0.78

0.58

0.55

0.55

0.54

0.50

0.44
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NOTICE OF THE
FOURTEENTH ANNUAL GENERAL MEETING

FALCON ENERGY GROUP LIMITED
(Rogistration No. 20040381 7G)

(lncorporared in the Republic of Singapore)

NorlcE l-s l-IEREBY GIvEN that the Fourteerrth Annr:al-G-eneral Meeting of the company will be held at TRN centre, 10Anson Road 1t19-14, lnternational Plaza, singapore 079903 on tuesday, 30 october zolg at 9.30;.;. for the followingpurposes:

As Ordinary Business

1' To receive and adopt the Directors'Statement and Auditeci Financial Statements for tlre (Resolution 1)financial year ended 30June 201 8, together with the Auditors, Report thereon,

2' To ap-p-rove the payment of Dircctors'fees of up to s$165,000 for the financial year endirrg 30 {Resolr.rtion 2)
June 20'l 9, to be paid half yearly in arrears.

3' To re-elect Mr. Lien l(ait Long, being a Directorr,vho retires by rotation pursuant to Article 115 (Resolution 3)of the Constitution of the Company.

4' To re-elect Mr. Mak Yetr-chen Anclrew, being a Director who retires by rotation pursuant to (Resolution 4)Article 1 15 of the Constitution of the Cornparry.

5' To re-appoint Messrs' Deloitte & Touclre LLP as the company's Auditors and to authorise the (Resolution 5)Directors to fix their remuneration.

6' To transact any other busincss that rnay be transacted at an Annual General Meeting.

As Special Business:

To consider and, if thought fit, to pass thc following resolutions as ordinary Resolutions, with or without modifications:

7. "share rssue Mandat" (Resorution 6)

That pursuant to the_ Corrrpony's Constitution and Ruie 806 of the Listing Manual of theSingapr-rre Exchange 5ecurities Trading Limitecl, authority be given to the Directors of theCompany ro issue shares (,,Shares,,) wherher by way of iigntslbonus or otherwise, and/ormake or grant offe.rs, agrecmcnts or options (cdttectively, "iisttumentE,) that nright o1. *ouiJrequire Shares to be issued, inclucling br-rt not limited io the creatior.l and issuri or tas weitas adjusttnents to) warr.lnts, debentut:es or other instrurrents convertible into strares .rt anytlme and upon such terms and conclitions and to such persons as the Directors may, in theirabsolute djscretion, deem fit provided that:

(a) the aggregate number of sliares (including Shares to be issued in pursuance oflnstrtlments made.or Sranted pursuant to t6is Resolution) does not exceed lifty percerltum (50%) of the lotal nunrber of.issued shares (excluding treasury shares inclsubsidiary hoidings) in. the capital of the .comp;rny at rhe time'of tne pissing of ifrisResolution, of whjch the a8!lregate number of Shares and convertible secu"rities tobe issued other than on a pro-rata basis to all shareholders of the cornpunV uf,uffnot exceed twenty.per centum (20o/ol of the total number of issued snareuiexitu6ing
treasury shares and subsidiary holdings) in the share capital of the company; 

\-'.-'-!""o
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NOTICE OF THE
FOURTEENTH ANNUAL GENERAL MEETING

B-

(b) for.the purpose of deterrnining the aggregate nurnber of shares that rnay be issuedutrdcr sub-pat'agraph (a) above, tr,e toiSl number of issuecl shares lexcluding tr-easuryshares and subsicJiary holcJings) shali be based on the total nr*6", of issued shares(excludirrg treasury slrares arrd subsicliary holrlings) ;i*-" ;;ffiy as at lre clate ofthe passing of this Resolurion, after adjusiirrg for: 
*

(i) ttew shares arisitrg from the conversion or exercise of convertible securities;

(ii) new shares arising.from exercising share options or vesting of share awardsoutstanding or subsisti.g at trre time this Resorution is passel; ancr

(iii) any subsecluent bon's issr-le, consolidation or subdivision of shares;

(c) And that such authority shail, unress revoked or-varied by the conrpany in generarmeeting, con(inue itr force (i) until the corrclusion of the conrpanylilu*tAnpual Generalfr4eetirg or rrre crate by which the next Annuar Generar viu.iG or the d;a;;; ;required by law to be hel<j, whichever is earlier or (ii) in ih; ;";" of shares to beissued itr accordance wiih the terms of convertible ,u.rritiu, issued, nracle or grantedpursuant to this Resolutiorr, rrntil the issuance of such shares in iccorclan.o with theterms of such convertible securities.,,

"Falcon Energy Group Employee Share Option Scheme

That the Directors of the company be and are hereby authorised to allot ancl issue from timeto tillle such number of shares in the capital of the compar.ly ot rtrry n. l.e-iuirect to be issuedpursuart to trre exercise of the .ptions previousry granted under the Farton Energy GroupShare option Scheme (,,Scheme,,) frovicred atways inlt tne aggreg;te ;;;;. of shares to beissued pLtrstrant to the scheme shall nor 
"*."oifift.un pu,. iL"ntiii'zr) ;iil. total number ofshares of the company (excluding treasury shares anc] r,lrrtiJiury irJaigtiir"* rime to time.,,

(Resolution 7)

By Order of the Board

Peh Lei Eng
Company Secretary
Singapore
13 October 2018

Explanatory Notes

Resolution 2 - The Ordin,.:ry
financial year 30 June ZOt g. fhi

Resolution 2 proposed in itern 2, if pas.secl, will facilitate,the payment of Directors,fees during thes amount caters for tho appointrlrerrt of adcJitional lnr.lependent Oir6.tor.
Resolution 3 - Mr' Lien Kai[ Lon8, upon re-election as a-Director of the co]npany, will remain as the chairman of Audit committeeandmenrberof NominatinqandRemunr:ratiorrcomnrittees. llewill beconsidered'independentforthepurposesofRuleT04(g)oftheListing Manual of the Singaf,rore Exchange Securiiie.s iraJing t-imiteO.

Resolution 4 - Mr' Mak Yen"chen Andrew, upon re-election as a Director of the company, will remain as the chairman ofRemuneratiorr committee atrd member or eurjlr cornmiitee. He will be considered iniependent for the purposes of Rure 704(g) of theListing tr4anual of the Singapore Exchange Securities frading Limited.
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NOTICE OF THE
FOURTEENTH ANNUAL GENERAL MEETING

Resolution 6 - The ordinary Resoltltion 
.6 proposed irr irem 7, .if passed, will ernpower tho Directors from the date of thc" aboveMct'tirl8 until the dare of the next At-tnual c,eneral Meetirlg, to allot and iisue sharles a,-,d conueriible ,..urlii*, in the company upIo i]rr arnount not exceeding fifry per centum (50%) of the total numlrer of issueJ'shares {excluding treasury shares and subsidiaryholdirrgs) itt the c'rpital of the corrtpany, of whicl-r up to twenty per centum 120%) may he issued other than bn a pro-rata basis. Forthe pur'llose of this resolution, the total nurnber oi issued .tiui.t t"*.iroi,i!lrJurrry shares and subsidiary holctings) is based onthe company'5 total rrunrber.of issue<j shares lexclucling treasury shares andiubsidiary lrolc.lings) at tne time'ttris proposed ordinaryResolution is passed after adjusting for new shares ariiing from the conv*rsion o, exercise of convcrtible securities, the exercise ofshare options or the vestrng of shaie awards outstanJing 6r subsisting at th; time wtren this proposecl ordi'ary lieso^Jtiol.i is passccland any subsequent bonus issue, consoridation or subdivision of shares.

Resolution 7 - The orclinarv Resolution 7 proposeri under item 8 is to allot and issue shares in the capital of the company pursuant tothe exercise of outstar)ding share options fre"i"rJv ira"t",l under the scheme. Nt rurther share options will be granted under.theSchome since the Sclrerne haci erxpired on il Octot:ir io,l,t.

Notes :-

'i A rnernber of the company entitlecJ to attend ancl vote at the Annual Gener.al Meeting is entitled to appoint a proxy or proxiesto attend and vote in his stead. A metnber of the cornpany, *hi.tiir a .orporati;n, is entitled t'o appoint its authorisec.lrepreselltative or proxy to vote orr its behalf. A proxy neecl not be a member of tlie company

2' Whel-eamember(othet thanaRelevantlntermecliary*)appointstwoproxies,heshall specifytheploportionof hissharehokjingto be re presented by each proxy it the Proxy rorm, raiting *hich, ih;;;;;intmerrrs shali re iiruiiiJ unlers he specifies thepl'oportiorr of his shareholding (exPressed ar a-Percentage oithe whole) to LL t'"pr"runted by each proxy.

3 A Relevant lntermediary r-nay appoirlt nlore than 2 proxies,.but each proxy must be appointecl to exercise the rights attachcd to adifferent share ot shares held by hinr (which rrumber and class otsrtjrei irriiioe specified),

4' 1he Proxy Fornl is attachecJ 9lq-l|.'tt be dcposited.at the registered offire ofthe company at 10 Anson Road #33-15,lnternational Plaza' singaporc 079903 not lcss than 48 hours befJre the time flxed for holding tile nniruar General Meetinll inorder for the proxy to be entitred ro attend and vote at the Annual cen"ril n,leeting.

5' A Depositor's narrc must appeilr on.the Depository Register.maintained by the central Depository (pte) Limltecl 72 hours beforetl-re tirne fixed for holding the Annual Generlal Meei,ngin oroer roi tne befoiito, to be errtitled to anend and vote at the Ar.rnualGeneral Meeting.

* A Relevant lntermecliary is:

(a) a banking corporation licensed undet the BankinB Act (chapter 1 9) of singapore or a.wholly-ownecl subsidiary crf such a bankingcorporatioll, whose business includes the provisidr of nonrinee selvices ,id'*ho trotcts straies in ii,ri..p.inv; 
",(b) a person lrolding a capital lrlarkets services licence to provide custodial -services for securities under the securities and FuturesAct (chapter 289) of srngapore arrd wrro hords shares in'that capacity; oi 

''- -

(c) the celltral Provident Ftrnd Board established by the central Provident Fund Act (chapter 36) of singapore, in respect of sharespurchased under the subsidiary legislotion nrade urrder that na proviJirrf rJr'itre mat<ing of investnrents from the cortributionsand interest standing to the credil of rncmbers of the central proviueni Funcr,'if the Boa;d rr"roi t'n"r.it rres in the capacity ofan intermediary pursuant to or ir") accordance with that subsidiary reiirl.ti*.-'

Personal Data privacy:

By subnlitting an irrslrumcnt appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Annual GeneralMeeting and/or any acljournmerit thr-'re*r:r. i nremtrer.of the cornpany 1i;.iiir"ntr to rhe collectlorr, use and cjisclosure of thetnenrber's personal data by the company (or its agents) for the purpose oi tr'r lio..rring ancl aclnrinistration by t6e conrpany (orits agents) of proxies and representatives appolntetl for the Anriu.rl'General Me!;g (inclucling arry acljournment (hereol.) .rnd thepreparatiorl and compilation of the attendance lists, rninutes and nther oo,rmunli il"I"iing to t#u n,i,-,i,"l C"ir.r"r Meering (includirrgany acliournment tl.)ereof), atrd in orcler for the corripany (or jts asento to iomply with ariy uppti.uiri" tr*i, iioil"g ,.ur.r, regulationsand/or guldelines (collectively, the "Purposes"), (ii) warrants that-where the rneriber discloses the pe'sonal data of rhe Inernber,sproxy(ies) and/ or representative(s) to the corrrpany (or its agents), the member has obtainJ til i,;;,1;;;;;;i #suclr proxylies) arrd/or representative(s) for the collectiott, trse and rJisciosure try'ihe company 1oi its 
"g*tr1 of the pei-sonal Joi, oi ,r.r-, proxy(ies) andlorrepresentative{s) for the Purposes, ancl (iii) agrees that the mernlrer will indemnifirhe company in respect of any penarties, liabilities,cta ims, derrrarrds, iosses .:'rt rlanrages ni 

",u'irli oi tii; ;;;;;;;;;;rJ;;i,' ;;;;if;Ir,)^'
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PROXY FORM

FOURTEENTH ANNUAL GENERAL MEETING
FALCON ENERGY GROUP LIMITED
(l.legistration No. 20040381 7G)

IMPORIANTT

l. for lrNfslors vJhD hnvc used rhri CPf miili6 ("CPf ttirr!U5") nnd,fcr rhfjr SRj morrir:9 {"SRli lnvr5tart}
to blry the Compant/s dlntcs. lhis r\nruil Repnft 2Ol8 is ienl (o lhcm it lhe r(quesl ol thcir Cp[ Jnd/ar
SilS ipprovid Nsninees {0s lhe .rse rnay be} so,e:y F0R tl,ti0RtJAItON DNLv.

2. This Pr(xy Fr)u is trot vali{i tor us0 l)y CpF irueltrr5 ,r{, SRS hvestars noiJ shall bc incfle(tive lof all
irlcnt! and putposes if userj or purported to be u50d by llanr

?. CPF lnye5tors and sRS lnvstors Ony attend atrd (.iI tlleir vifes ,t the Aclvl iI terson. Cl)f ,nve\toF a4C
sRS lnvesto[ who ar( unnble lo nrt(nd thc AGi$ hx r0nirl tile r0 voh, trray i|iorrn lleit Cr,t ard/or SnS
Approved Nominees {rs thc ose tnry bcj {o appoiltr thc Chnirmrn oi ttR A6trt to r(( as tlteir prory, ir:
urhi(h ao!c. thc r.sllecti\t CPI hvcstoE Jnd/or SRS t6vcsrcr5 ihJlt be pre(l!{.ird ironr atcndirr6 tie A6U.

lc4oodldatn.il:iyr:Ky
By 5ubnitting ?n instrunlent JpFointing J prory{iesi }nd/u rc0restntalive(!}, the menber a(r3pts nnd iEtrf:
to thc pcrsonil data prii,aq lerms set out ifl the N0i(e ciArxNrl Geoeral lvteetirg da(ed 1.1 oxobcr 201S,

(NRIC No. /Passport No./ Company Reg No.)

of
being a member/nterttl)ers of the Falcon HrTergy Group Linrited (the "Compan/') hereby appoilrti

(Address)

or failing tlre person, or either or both of the persons. referred to the above, the Chairman of the Fourteenth Annual
General Meeting of the Company ('AGM"), as *-my/our proxy/proxies to attend and to vote for *rne/us and on *mylour
behalf at the AGM to be held at TRN centre, 10 Anson Road #1 9-14, lnternatiorral Plaza, Sirrgapore 079903 on Tueiday,
30 October 201 B at 9.30 a.nr. and at any adjournrnent thereof.
*l/We direct *my/our *proxy/proxies to vote for or against the resolutions to be propo-sed at the AGM as indicated
hereunder. lf no specific direction as to voting is given or in the event of any other matter arising at the AGM and at any
adjournment thereof, the *proxy/proxies will vote or abstain from voting at *his/her discretion.
(lf you wish to exercise all your votes "For" or "Against", please indicate with an ,,X', within the box provided,
Alternatively, please indicate the number of votes as appropriate.)

and/or (delete as appropriare)
Name

Address

Resolutions
ORDINARY BUSINESS

To authorise the Directors
previously granted unde
Scheme.

Signature(s) of '*rnernber(s) or Common Seal of
Corporate Shareholder(s)
* Ple;rse delete accordirrgly

to issue shares pursuant to the exercise of the optiorrs
r the Falcon Energy Group Enrployee Share Option

Proportion of Shareholdings

Total Nurnber of Ordinary Shares Held
CDP Registers

Register of Mernbers

Dated this day of -=.-- 2018

V
c/b

No. of Shares o/o

Name NRIC/ Passport No.

Address

Proportion of ShareholdingsNRIC/ Passport No.

No. of Shares o/o

No. For Agalnst

1 To adopt Firrancial Statements and Directors Statement.
,2

To rrp p rove Dire c t ors' Fees of U p to s$ 65,000 for tlre financ a yea r end I n8
a 0 J LI n e 2 0 1 9.

To re-elect Mr. Lien Kait as Director3.

4. 'Io re-clect Mr. Mak Yerr-Chen Andrew as Director
5. To re'appoint Messrs Deloitte & Touche LLP as auditors and to authorise the

Directors to Fix their rernuneration.
SPECIAL BUSINESS

6 To approve the Share lssue Mandate.
7



I

Notes :-

1' Please rnsert itr the box at the bottort right hand corner of this form, the nurrber of Shares registered in your name in the
Register of Metnbers in respect of share cetti[icates held by you and tlre nurrrber of Shares eritered agaiirst your nalne irr
the Depository Register rrtaintaincd by The Central Depository (Pte) limited ("cDP'). lf no nurnber is insei'tec.l. tlie instrurilent
appointing a proxy or l.rroxies shall be deemed to relate to all the Shares held byyou.

2 A mernber crf the Conrpany (other than a Relevant lntermediary*) entitled to attencl and vote at the Annual General Meeting of
the Company is entitled to appoint one or tlvo proxies to attend and vote in his stead. A proxy need not be a member.

3. Where a tnenrber (r:ther than a tlelevant lntermediary*) appoints two (2) proxies, the appointments shall be invalid unless he
specifies the proportion of his sirareholding (expressed as a percentdge of the whole) to be represented by each proxy.

4. A lielevant lntermediary nlay appoint more than 2 proxies, but each proxy tnust be appoilrtecj to exercise the rights attachecl to a
different share or shares held by hirn (which number and class of shares shall be specified).

5 Subject to note 9, cotrpletion and return of this instrument appointing a proxy shall not preclude a n)ember frorn attending
ancl voting at thc Arlnu.tl General Meeting, Any appointmerrt of a proxy or proxies shall be deemed to be revoked if a rnembei
atterrds the rneeting in person, and in such event, the Company reserves the rlght to refuse to admit any person or persons
appointed under the instrumeltt o1'ltroxy to the Annual General Meeting.

6. lhe instrurnent appointing a proxy or proxies must be deposited at the registered office of the Company at 10 Ansotr Road #33-
15, lnlernational Plaza, Singapore 079903 not later than 48 hours before the time fixed for holding the Annual Goncral Mocting.

7. "Ihis instrttnrenf appninting a proxy nr proxies nlust be unclel the hand of the appointer or hilj attorney rJuly outhorisccl in
v'/riting. \ /here the instrument appointing a proxy or proxies is exec(ited by a corporation, it must be executed either Under
its scai or tlnder the harrd of arry officet or attorney duly authorised. Where the iustrument appointing a proxy or proxies is
executed by arl ,)ttorney ort behalf of the appointer, tlre letter or power of attontey or a duly certified copy th-ereoi rnust be
lociged with the instrurnent.

8. A corporation which is a tnember ntay also authorise by resolution of its directors or other govel'ning body such person as
it thinks fit to act as its representative at the Annual Gerreral Meeting in accordance with Seition 179 of the Companies Act
(c.hapter 50) of Singapore, atrd the person so authorised shall upon production of a copy of such resolution certified by a director
of thc corporation to be a true copy, be entitled to exercise the powers on behalf of the corpot'ation so represeited as the
corporation coulcl exercise in person it it were an individual.

9. An illvestor who holds shares under thc Ccn0'al Provident Fund lnvestment Scheme ("CPF lnvestor") and/or tlre Supplementary
Retirernent Schernc ("SRS lnvestors") (as may be applicable) may attend and cast his vote(s) at tlle Annual General Meeting in
person. CPF and SRS lnvestors who are unable to attend the Annual General Meeting but would like to vote, may inform their
cPF and/or SllS Approved Nominees to appoint the Chairman of the Annual General Meeting to act as their prox% in which case,
l"lre CPF and SRS lnvestors shall be precluded from attending the Annual General Meeting.

10. The Cornpany shall be entitled to reject this instrument appointing a proxy or proxies if it is incomplete, not properly cornplete6
or illegible or where the true intentions of the appointer are not ascertainable from the instructions of the appointeispeciiied in
tllis instrunlent appointillg a. proxy or proxies. hr addition, in the case of rnenrbers whose Shares are entered igainst tlieir rrames
in the Depository Register, the Company may reject any instrument appointing a proxy or proxies lodgeti if su-ch member is not
shown to have Shares entered agairrst his name in.the Depository Register as at72 lrours before the tirne fixed for holding the
Annual General Meeting as certified by the CDp to the Company.

* A Relevant lrrtermediary is:

(a) a banking corporation licensed under the Banking Act (Chapter 1 9) of Singapore or a urholly-owned subsidiary of such a bapking
corporation, whose business includes the provision of nominee services and who holtls shares in tllat capacity; or

(b) a persorl holding a capital markets services licence to provide custodial services for securities under the Securities and Futures
Act (Chapter 289) ot Singapol-e and who holds shares in that capacity; or

(c) (he Central Provident Fund.Lloard cstablished by the central Provident Fund Act (Chapter 36) of singapore, in respecr of shares
ptlrchased under the sr.rbsicliary legislation made under that Act providing for the rnaking of investments from the contriltutions
and interest standing to the credit of tnembers of the Central Provident Fund, if the Boarcl holrls tllose shares in the capacity oF
an intermediary pursuant ro or in accordance with that subsidiary legislation.

PERSONAL DATA PRIVACY:

By sllbmitting an instrument appointing a proxy(ies) and/or representative(s), the rnenrber acceltts etnrl aBrees to the personal data
privacy rcrms ser out in the Notic€ of Annual General Meeting datecl l3 October 201 g.
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FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATION STATEMENT OF FTTTANCIAL POSITION

AS AT 30 June 2019

ASSETS

Current Asset5

Non-current assets held for sale

Stocks. Flnlshed goods

Stocks-WorkhProgress

Trade receivables

Provision for bad debts

Amount due from subsidiary. FOS (non-trade)

Less : lmpairment on doubt{ul iecelvables: FOS (non-trade)

Amount due from subsidiary - FEG Otfshore (non-trade)

Less : lmpairmenl on doubtful receivabtes: FEG Offshore (non-trade)

Amount due from subsidiary - Energian (non-trade)

Less: lmpairment on doub$ul recelvables: Enargian (non-trade)

Amount due from subsidiary - Radford Hotdings (non{rade)

Amount due {rom subsldiary - Capilat Guardlan Ltd

Less : lmpairment on doubtful receivables: Capital Guardian Ltd

Amounl due from subsiidary - Atlanlic Marine

Less : lmpairment on doubtful receivables: Atlantic Marine

Amount due from subsiidary - Motley Trio

Less : lmpairment on doubtful receivables: Moiley Tdo

Amount due from related company - Asetanian Madne

Le6s : lmpairment on doubtful receivables: Asetanian Marine Pte Ltd {DFRC)
Amount due from related company - Petrol Assets

Less : lmpairment on doubtlul recelvables: Petrol Assets

Amount due from related party - PT LFS (trade)

Less : lmpairment on doubtful receivables: PT LPS

Amount due from related party - Aselanian Otfshore Pty Ltd

Less : Impairment on doubtful receivables: Asetanian

Amount due from related party " CDS lnt l forwarding

Amount due from associate - FTS Derricks Pte Ltd

Less : lmpairment on doubtful receivables: FTS Denicks

Amount due from associates - TS Drilling Pte Ltd

Less : lmpairment on doubtful recelvables

Amounl dua from JV company - Marltlm lndah Sdn Bhd

Amount due from associate - TS Drilling Holding

lmpairment on TS Drilling Holding

Amount due from CHO

lmpakment on relaled company receivables(1)

Amount due related pady fiom Greenland pelroteum Operalion

H)rcolech Sdn Bhd

Olher reoeivables

Allowance for doubtlul recelvables

Tax recoverable

VAT recoverables

Statf loan

Advance to statf

Deposits

Prepayment

Wilhholding tax teceivable

GST receivable

Fixed deposit

Petty cash

Cash at bank

Cash in hand

9,081,332

238,314

134,759

88,992,601

(37.774,011j

9,534,666

(9,530,436)

16,S80,442

(e,$2,754)

104,543.645

(1 22.451.360)

15,045,24s

570

(670)

4.911,802

(4.91 1,802)

12,528,4rr

(12,5?8,411)

91,896,5 18

(91,876.936)

7,227,022

(1,220,709)

25,442,777

(25,437,506)

(14s.s78)

3t?.2r

229,782.94

26,364.84

19.773.08

808,58

9,291.43

383,450

(383.460)

30,000

(30 0001

184,011

36,079,148

(36,073.933)

(7.733)

(12s,490)

1 9.043,339

1.1 90,985

(1,190,985)

741,542

20,060

285,000

1,326

7,309,663

(9,240)

203,028

448,082

207,966

14,858

366,500

1,184,027

4,260

32,345

174,330

809

2,'118,O73

s,s80

coNsoLlDATED

Total Current Assets



FALCON ENEROY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 30 June 2019

Non-Curfent A3s€ts

Plant, properly & equipments

lntangible assets

lnvestmenl in subsidlary " FOS

lnvestment ln subsidlary - FEG Offshore

lnvestment in subsidiary - FEF

lnvestment in subsidiary - OSCL

lnveslment in subsidlary - Energlan

lnvestmonl in subsidlary - PBtro Asset Pta Ltd

lmpairmenl on inveslment (st bsidiaries)

lnvestment in associates -Federal Offshore

lnvestment ln associates -CHO

lnvestmenl in associates - FTS DenickE Pte Ltd

lnvestmenl in associates - FTSG Co Limiled

lnvestment ln JV - Maritlm lndah Sden Bhd

Available-for-sale investments

Deferted tex assels

Other receivable 'Land us€ right+keppel deposll

Tolal Non-Cuil€nt Aisets

TOTAL ASSETS

10,774

57,A4l

i
715,820

74?,,A02,904

7,7Zl

802

(116,194,1r5)

130.7240r 8

185,865

4,668.487

29,560.468

500

3,750,576

2.098,050

555,759

1,192,900

521

500

2,098,050

29,510,222 r72,tt6$23

TED



FALCON ENERGY GROUP LIMITED

AND ITS SUESIOIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 30 June 2019

TIABILITIE5 AND €QUITY

cffre nt Liabillties

Non-current liabililies held for sale

Trade payables

Amount due to subsidiary - FEP

Amount due lo subsidiary - Excel Marine

Amount due to subsidiary - lmperial Marine S,A.

Amount due to telated company - Longzhu Ollfield

Amount due to rela(ed company - Morrison Marlne S.A.

Amount due lo related company- lnnovesl Resources Ltd

Amount due to related company - Century Marine S.A.

Amount due to related company'OSCL

Amount due to related company - Trio Victory

Amount due to related company - BMI

Amounl due to related company - cH otfshore

Amount due to related company - Chuan Hup Agencies {Pte} Ltd

Amount due to related company. CGL Resources Ltd

Amount due to associales - Federal Offshore Services Pte Ltd

Amount due to associat€ - TS Amber

Amount du6 to assaciate - TS Pearl

Amount due lo related parly - PT LPS (lrade)

Amount due to related party - CDS lnt'l Fonlarding

Amount due lo directors

Advance received

Deposil received

Other payables

Other creditors

lnterest payables

Delened gain

Tax fee payables

Accruals & other provision

Provislon for audlt lee

Provision for bonus & cpf " directors

Provlsion for bonus & cpf - slaff

Provision for unutillsed leave

Provision for diteclors iee

VAT payable

Witholding tax payabl€

Finance lease obligalions

Provision for taxation

Term loan - Am lnveslmert Bank

Tetm loan - Caterpillar Finance

Term loan

Medium Term Notes

Term loan - CIMB

Term loan - May Bank

Property Loan - UOB

Term loan - OCBC

Jamsostek pa)ables

1 6.593,327

74,986,720

8,351,645

5,751,603

25,779,715

27,794,223

76,427,r7 4

10,80.3,333

9,330,712

s69,023

4,736,649

476,000

250,000

450,000

1,249,910.94

10,476.75

54,671,58

191,718.20

1,381,046.92

4,032,146.92

473,775.23

92,455.62

65,776.63

67,869.33

145,0?9.87

36,982,248.s2

12,364,889.53

6,306,130.00

6,830,58e

14.381,949

4,772,177

4.325,119

4,640,400

1,549.250

450,000

248,839

r,170,982

I,250.986

20,396,562

3,883,143

930,040

2,337,364

7,708,899

866,765

36,308

227,652

211,424

66.640

105,932

67,869

146,080

317.806

11,014

88,503

3,548,087

19.326,575

737,697

15,126,613

36.582.249

1 2.364,890

1 3,200,000

1.913,580

32,652,402

52,634

Total Current Liabllitieg
i*i:ffi,i;iiiii.n;;i.iii,t iili:iffiiiffi



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 30 June 2019

Non"Current Liabilities

Obllgation under flnance lease

Term loan - OCBC - NCL

Post Employrent Obligatlon

Olher payebles - Defered galn

Total Non.Current tiabllltles

Cspital and R€s6rveg

Share capital

Treasury shares

Revaluation reservo

Merger resewe

Accumulated protit/(loss)

Beginning

Cufient

Capllal reseNe

share option regerve

Foreign currency translation reserves

Equltyatlributable te Owners ofthe Company

Non-Controlling lnlerest: BS

Total Equity

TOTAT ilABtLtTtES ANO EQUTTY

3,312,991.86

179,472

778,092

12,858,247

,.3;312jie2;:

231,008,906

(4,1 1 4,045)

(412,338,477)

(5,285,569)

18;9r5;811

231,008,905

(4,1 14,045)

3,261,768

(154,953,530)

(412,000)

(27 ,s21,7841

(417,624,046)

11,824,207

638,801

(27,933,784)

(1 9.607,851 )

638.801

(684,724)

.....,.: rr.. .1:..: .:. ..
-(178;266;u7lr ' . :2i;dii;i:6ii:

6,158,783

'lL7p;266-lt7|| 31,774;?M



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEME}IT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 20,I9

Management fees income

Charter hire received

Sales of goods

$eMces rendered

Total Revenue

Opening stocks

Purchase

Cost ol sales for servlces rendered

Other vessol operating income cost of sales

Purchase from related party - CDS lntEmalional Forwarding

Freight & transportation (inward)

Less closing stock

VESSEL OPERATING COSTS

OPERATING . CREW MATTERS

Opt - Crew Wages

Opt - Travel & Accomodation

Opt-Food&Provision

Opt - Taxes/Permit & Others

30,000

20,778,963

865,613

4,051 ,745

25,726,321

6?,338

1,859,863

2.037,803

3,285,256

222,709

144,183

7,612,153

(1 53,073)

7,45e,titg

2,489,577

148,779

1,147,046

76,0'13

Eicv
IITED JCONSOLIDATED. 

.,



FALCON ENERGY GROUF LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2O1S

OPERATING. HSE

Opt - Crew Training & Safety Courses

Opt'Medical Check UP

Opt-Safety&PPE

OPERATING . TECHNICAL

Opt - R&M - Main Enginos

Opt - R&M - Mech & Deck Machinery

Opt - R&M - Navigation & Communication Equipment

Opt - R&M - Environmental Protection

Opt - R&M - Eleclrical System

Opt - R&M - Airconditioning / Refrigeration Plant

Opt - R&M - Accomodation / Hotel System

Opt - R&M - Crane & Lifting Gears

Opt - R&M - Waler Maker

Opt - R&M - Gear Box i Propulsion / Steering / Thruster

Opt - R&M - Bulk Material Handling Equipment

Opt - R&M - Workshop Equipment / Tools

Opt - R&M - Hull / Helideck

Opt - R&M - Control System & lnstrumentation

Opl - R&M - Auxiliary Engin€s

Opt - R&M - Pumps, Pipos & Valves

Opt - R&M - External Fire Fighting Equipment

Opt-R&M-Others

Opt - Design & Consultalion

Opt - Dry Docking

8,977

82,306

2.721

94,003

42,943

152,505

56,646

824

3s6,637

101.747

143,561

225,454

59.773

81,243

2,995

26,835

80,782

14,466

325.683

117,812

27,175

154,940

20,379

1 90,384



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2019

OPERATING. CLASSIFICATION & FLAG

Opt - lntermediate i Annual SurveY

Opt - Special suruey

Opt - Classification Fees

Opt - Classilication Olhers

OPERATING - OPERATION$

Opt - lnsurance (Hull/MCS/lV/lVar)

Opt " lnsurance {PNl/LiabilitY)

Opt - Equipment Rental

Opt - Tug Hire Or Towing Cost

Opt - Logistics Expenses

Opt - Safety Equipments

Opt - Consumables Stores SUPPIY

Opt - Travel

Opt - Fuel

Opt - Lube OilMater

Opt - Port Expenses

Opt - Vsl Communication

Opt-Entertainment/PR

Opt - Flag Expenses

Opt - Operaling Cost Others

Opt - Agency Fee

Opt - Branch oflice

Opt - Depreciation of Dry Docking (New)

Opt - Depreciation of Vessel

OPERATING - MARKETING

Opt - Agency Fee

Opt - Marketing / Management Travel

Opt - Bank Charges

- ,'{33;8-04

252,827

322,960

1S,7s0

283,582

279,465

222,860

550.948

6,478

471.072

265,896

291,194

214,474

75,245

97,324

332,752

45,918

2,442

643,49S

14,994,459

, ,,,.:,, i,t'5 Z;tS+

1,286

?,313

2,654

103.064

1,784

10,625

18.330



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2019

OPERATING . ADMINISTRATION

Opt - Management Fse

Opt - Operations Ttavel

Opt - Revenue Ta/Vat

Opt - Bank Charges

Opt - Bid/ Performance Bond

Opt - ISM Audit (New)

Opt - Flag Hxpenses (New)

Opt - Others

Total Cost of Sales

Gross Profit

Other vessel oPerating income

lnterest income

Sale of equipmont

Fix€d deposit lnterest

Gain/(loss) on disposal of flxed'csset

Government grants - iob oredit scheme

Doubtful Debts/Bad Debt rscovered

Other sundry income

Total Othe: Operating lncome

30,000

8,427

228,293

405,162

'101,104

10,404

601

783,993

33,938,488

(8,212,1671

257,852

888,039

25,909

114,950

142

66J

22,355

9S2,576

1,82S,988

3

148



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2019

$laff expenseg

Directors' remuneration

Dlrectors' transpod allowance

Directors'CPF

Salary & allowances

Staff CPF

Bonus & cpf - directors

Bonus & cpf- staff

Skill development fund levy

Staff transpod allowance

Slaff accomodation

Economic compensation

Staff welfare

Recruitment

Medical fee

H&S insurance

Unutilised leavo

Jamsostek

Total StaffExpensos

Motor vehiFle qxpenqgs

Petrol

Parking

Repair & maintenanee - motor vehicles

Others ' upkeep of motor vehictes

Total Motor Vehicle Exponses

r+lqEN.eNF l' . ,, ,

GROUPILIMITED. l : GONSOLIDATED

494,806

68,613

r.0,820

492,806

51,718

929

440

11,599

4,287

5,377

(3,545)

1 ,519,595

92,098

42,487

4,453,014

319,941

3,856

162.883

5.040

440

10,476

126,753

't09.944

14,5S8

70,767

5,373

(3,545)

224,025

1,137,849

3,?81

7,292

3,089

6,606

7,157,794

58,530

43,628

15.673

31.670

' t' ibjieiir,:: , : {40;501



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIOIARIES

CONSOLIOATED STATEMENT OF GOMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2019

Office pxognses

Accountancy fee

Amortisation of intangible assets

Allowance for doubtful debts

Audit fee

Bank charges

Casual wages

Consultation fee

Contracl and manpower charges

Corporate communicalion expense

Depreciation on fixed assets

Dir€ctors'fee

Exchange difference

lmpai.ment loss on related company receivables

Penalty

General expenses

General insurance

Gift & donation

lT & computer cost

Lease rental - Land

Legal & professional fee

Licence fee

Listlng fee

Loss on disposal of fixed assets

Postage & courier charges

Printing & slatlonery

Rental of office premises

R€pair & maintenance

Retainer fee - CDP

Relainer fee - secretarial

Retainer fee - share regist.ar

Subscription & membership

Storage costs

Tax fee & GST

Taxes & rights

Telephone charges

Transport

Travelling expense - offico

Upkeep of office

Utllities

W€bsite expenses

Withholding tax

Oth6rs

87,965

2,244

709

64,76L

L02,697

554,435

83,586

64,084

22,0r0

258,376

25,660

27,539

30,200

9.240

166,51 1

51,102

't 1,173

23,668

172,'112

709

533.783

146,680

1 ,687,S51

88,020

83,586

125,902

325,408

9,s60

11,862

69.826

556,574

6,466

25,660

181,067

5,898

71,226

979,125

44,529

5,4S9

18,586

2,423

28,A21

5,078

34,733

70,533

81,851

1?,823

174,276

1 79,940

24,246

5,974

38,157

724

48,293

7L6,98L

L5,279

5,499

8,795

2,423

t,932

3,589

1,7!2

.... . .,:;.,;.,,
.CONSOLIDATED

Total Office Expenses

9,558

132

zr9

5,0t7

5,363

198

153



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 20{9

Marketinq expenses

Travelling expense

Entertainment & refreshment

Total Marketlng Expanses

Total Administralive Elpenses

Bank overdraft interesl

MTN interest

Loan interest - UOB

Loan interest - Caterpillar

Loan interost - CIMB (TL)

Loan interest - OCBC Spring loan

Loan inlerest

Hire purchase interest

lnterest exp€nses

Total Finance Costs

Share of loss of asssocistes

Share of loss of JV - Dictamismo S De R.L. De CV (net of tax)

Total Share of loss of Assooiates and Joint Ventures

't,252

6,632

46,695

243,716

13;884 290;!*10

3;iediiSa 13';727:573

25

(411,978)

1,986,199

523,549

r,478

t78,O7t

25

(41 1,978)

1 09,583

76.000

1,986,189

't 80,505

3,562,183

75,951

174,O71

2,277,334 5;756,530

(2,733,1 65)

(2,356,S56)

Loes before lncome Tax .., r; :i:Lr..'.,.,.,(6li-ffi ei ;:' :. .,,, .',,'.; 1,1ffiifirI



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2019

lncome tax - Cunent

lncome lax - Defarred

Total lncome Tax

Loss for the year

Loss for the year attrlbutable tol

Owners of the Company

Non-controlling interests

Loss for the year

Loss for the year

Qlh e r Compre hans ive ln come :

Foreign currency lranslalion of foreign entities

Foreign cunency translation of foreign entities: NCI

Total Compr€hsnsive Loss for the year

Total Compr6hensive Loss attributable to:

Owners of the Company

Non-conlrollin g interests

Total Comprehensive Loss for the year

(5;285;568) (zA,ml,zzt)

(5.285,56S) (27,451,763',

{ 1.400,008)

(5,285,560) (28,911,7711

(5,285,569) (28,91 I,771)

'"(i;i6t;cits)" 'ialrBit'zir)

(5,285,569) (27,451,763)

(1.460.008)

','{siz'dd ,, ','(i8;6i1;id)

. ..:.;:.:",.:.,,:.,..... .t. :

, cot{sot-lDATFD



APPENDIX H - THE COMPANY'S UNAUDITED MANAGEMENT ACCOUNTS AS AT 30

DECEMBER 2019
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FALCON ENERGY GROUP LIMITED

AND ITS SUESIDIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2019

ASSETS

Gurrent Assets

Non-cunent assets held for sale

Stocks'Finished goods

Trade receivables

Provision for bad debts

Amount due from subsidiary - FOS (non{rade)

Less : lmpairment on doubtful receivables: FOS (non-trade)

Amount due from subsidiary - FEG offshore (non-trade)

Less:lmpairmentondoubtfulreceivables:FEGOffshore(non-trade)

Amount due from subsidiary - OSCL (non-trado)

Amount due from subsidiary - Energian (non-trade)

Less : lmpairrnent on doubtfu| receivables: Energian (non-trade)

Amount due from subsidiary - Radford Hotdings (non'trade)

Arnount due from subsidiary - Capital Guardian L{d

Less : lmpairment on doubtful receivables: Capitat Guardian Ltd

Amount due from subsiidary' Atlantic Marine

Less ; lmpairment on doubtful recoivabtes: Atlantic Marine

Amount due from subsiidary - Motley Trio

Less : lmpairment on doubtful receivables: Motley Trio

Amount due from related company - Asetanian Madne

Less i lmpairment on doubtful receivables: Asetanian Mafine Pte Ltd (DFRC)

Amount due from related company - Petrol Assets

Less : lmpairment on doubtful roceivables: Petrol Assets

Amount due from associat€ - FTS Derricks Pte Ltd

Less : lmpairment on doubtful receivables: FTS Denicks

Amount due from associates - TS Drllllng Pte Ltd

Amount due {rom JV company'Marlthrr lrrdah Sdn Bhd

Amount due from associate 'TS Drilting Holding

lmpairment on TS Drilling Holding

Amount due from CHO

lmpalrment on related company receivablos(1)

Hycotech Sdn Bhd

Other receivables

Tax recoverable

VAT recovetables

Staff loan

Advance to staff

Deposits

Prepayment

Withholding tax receivable

GST receivable

Fixed dePosit

PettY cash

Cash at bank

Cash in hand

9,081,332

220,000

22,854,335

(12,957,3S6)

3,683,975

(s,530,436)

15,789,582

(18,932,754)

104,815,455

(122,451,360)

15,1 13,535

670

(670)

4,911,S02

(4,e1 1.802)

12,52e,411

(12.528,411\

91,8S6,S16

(91.876,936)

1,221,A22

(1,220,709)

25,442,721

(25,437,506)

(144,263)

103

233,801

16,207

10,043

471

24,704

25,442,721

(25,437.506)

(144,263)

19,043,339

1,179,425

(1,190,985)

981,244

20,060

1,326

9,947,261

47,815

298,570

19,937

16,066

313,32S

476,552

(425)

10,069

117,231

471

1 ,583,510

8,389

Total Current Asscts 'r',iri:it,":;'ilttl5.i.ffi1.,1,,'t,'t;:,,t i ;{,''



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIAR]ES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2019

Non.Current Assets

Plant, property & equipments

lnvestment in subsidiary. FOS

Investment in subeidiary - FEG Offshore

lnvestment in subsidiary - FEP

lnvestment in subsidiary. OSCL

lnvestment in subsidiary - Energian

lnvestment in subsidiary - Radford Holdings Limited

lnvestment ln subsidiary'Capital Guardian Ltd

lnvestmsnt in subsidiary - Petro Asset Pte Ltd

lmpairment on investment {subsidiaries)

lnvsstment in assoclates -Federal Oflshore

lnvestrnent in associates -CHO

lnvestrngnt in associat€s - FTS Derrlcks Pte Ltd

lnvostm€nt in associates - FTSG Co Limited

lnveslment in JV - Maritim lndah Sden Bhd

Available-for-sale investments

Defened tax assets

Other receivable . Land use right+keppel deposit

Total Non.Current Assets

TOTAL ASSETS

8,510

67.843

1

715,820

142,802,904

7,123

0

0

802

(1 16,1 94,1 15)

2,098,050

1 18,256.426

(0)

t0)

4,666,683

29.560,468

500

3,750,576

2,098,050

337,450

1,177.800

521

500

29,507,958 159,847,951

18,182;630 21 1,779,355



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLTDATION STATEMENT OF FINANCIAL POS]TION

AS AT 31 DECEMBER 2O1B

LIAEILITIES AND EQUITY

Current Liabilities

Non-cunent liabilities held for sale

Trade payables

Amount due to subsidiary - FEP

Amount due to subsidiary - Excel Marine

Amount due to subsidiary'lmperial Marine S'A'

Amount due to related company - Morrison Marine S'A'

Amount due to related company'lnnovest Resources Ltd

Amount due to related company - Century Marine S'A'

Amount due to related company - OSGL

Amount duo to related company - Trio Vlctory

Amount due lo telated company - BMI

Amount due to related company - CH Offshore

Amount due to related company - Chuan Hup Agencies (Pte) Ltd

Amount due to related company - CGL Resources Ltd

Amount due to associates - Federal Offshore Services Pte Ltd

Amount due to associate - TS Amber

Amount due to associate 'TS Pead

Amount due to directors

Advanced billings

Advance received

Deposit received

Other payables

Other credltors

lnterest payableg

Deferred gain

Tax fee payables

Accruals & other Provision

Provision for audit fee

Provision for bonus & cpf - directors

Provision for bonus & cPf 'staff

Provlsion for unutilised leave

Provision for directors fee

VAT payable

Witholding tax PaYable

Finance lease obligations

Provision for taxation

Term loan - Am lnvestment Bank

Term loan

Medium Term Notes

Term loan - CIMB

Term loan . MaY Bank

Term loan'OCBC

Jamsostek PaYables

16.584,226

14,986,120

8,351,645

25,779,715

21,794,223

$,427,174

10,803,333

9,330,712

909,527

4.826,282

476,000

250,000

450,000

1,080,486

10,516

54,875

323,817

1,387,004

5,307,196

4e5J21

137,342

66,021

67,869

207,869

37,119,525

12,410,787

6,286,130

6,830,589

12,534,936

4,861 ,8'10

4,325,1 19

4,640,400

250,000

450,000

1,086,541

3,351

34,6'16

3,574,465

783,014

(3,022,058)

9,044,073

866,765

23,973

1,708,514

269,797

66,887

14,562

67,869

207,869

223,028

59,579

4,383

(568)

19,326,575

14,874,202

37,1 19,525

12,410,787

1 3,1 73,316

32,1 33,574

24,606

Total Current Liabllities
,t:.1,: r.,:..tif : {6C;b.1'3t51'61"i'r,,.,'.'.:r,,,,i.;1ti6.6,ffi :



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSIT]ON

ASAT3l DECEMBER2()l9

Non-Current Llabllities

Deferred tax liabilitieo

Term loan'OCBC'NCL

Post Employment Obligation

Other payables ' Defened gain

Total Non.Curtent Llablliiles

Capital and Reserves

Shar€ capital

Treasury shares

Revaluation reserve

Merger reserve

Accumulated ProfiV(loss)

Beginning

Curront

Capital ressrve

Share oplion reserve

Equity Attributable to Owners of the Company

Non"Controlling lnterest BS

Total Equlty

TOTAL LIABILITIES AND EQUITY

3,093,292

5,100,000

926,443

12,803,099

3,093,292

231,008,906

(4,114,04s)

(417,624,046)

(2.578,001)

18,829,542

231,008,905

(4,114.045)

3,261,768

(1s4,953,530)

(27.933,764)

(13,988,693)

(420,202.047) 141,922,457)

't1,824,207

638,801

(19,607.851)

638,801

(180,8,14,1?8) 14,3{1,591

672,123

(180,8,14,178) {4,883i714

18,162,630 211,779,355



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIOIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 DECEMBER 2019

Charter hire received

Sales of goods

Services rendered

Total Revonuo

Opening stocks

Purchase

Cost of sales for services rendered

Other vessel operating income cost of salos

Freight & transportation (inward)

Less closing stock

OPERATING . CREW MATTERS

Opt - Crew Wages

Opt - Travel & Accomodation

Opt-Food&Provislon

Opt - Taxes/Permit & Others

OPERATING. HSE

Opt - CrewTraining & Safety Courses

Opt - Medical Check Up

Opt-Safety&PPE

FALCON ENERGY
GROUP LIMITED CONSOLlOATED

14,252,066

19,497

189,936

t+;a'o-"i;l0s

153,073

(51,506)

2,219

1,638,863

123,1 5S

1,865,808

(76,856)

1,054,021

64,175

940,5S6

9,170

7,734

39,331

1,222

;i:.ir!ili:,irj,;:i,l ;i ;'i':,.;i.,iti"-6,;i ;



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF GOMPREHENSIVE INCOME

FORTHE PERIOO ENDED 31 DECEMBER 2019

Charter hire received

Sales of goods

Services rendered

Total Revenue

Opening stocks

Purchase

Cost of sale$ for services rendered

Other vessel operating income cost of sales

Frelght & transportailon (inward)

Loss closing stock

OPERATING - CREW MATTERS

Opt - Crew Wages

Opt - Travel & Accomodatlon

Opt-Food&Provision

Opt - Taxes/Permit & Others

OPERATING. HSE

Opt - CrewTraining & Safety Courses

Opt - Medical Check UP

Opt"Safety&PPE

FALCON ENERGY
GROUP LIMITED CONSOLIDATED

14,252,066

19,497

189,936

,,,. ' ,r4jioiid..09

153,073

(51,506)

2,219

1,638,863

123,159

1,865,808

(76,856)

, 1.. .,: , i t:,.:: ,.,:,,:,::..:-ii:tir;,rit,:rj.. i.::i: ., ,lliiijbidfi:

1.054.021

64,175

940.596

9,170

7,734

39,331

1,222

I 
... iitrf,', lillii', 

'i 
;;;"riiri;iis't'



FALGON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INGOME

FOR THE PERIOD ENDED 31 DECEMBER 2019

OPER.ATING - TECHNICAL

Opt - R&M - Main Englnes

Opt - R&M - Mech & Deck Machinery

Opt - R&M - Navigation & Communication Equipment

Opt - R&M - Environmental Protection

Opt - R&M - Electrical System

Opt - R&M - Airconditioning / Refrigeration Plant

Opt - R&M - Accomodation / Hotel System

Opt - R&M - Crane & Lifting Gears

Opt- R&M - Water Maker

Opt - R&M - Gear Box / Propulsion / Steering / Thruster

Opt - R&M - Bulk Material Handling Equipment

Opt - R&M - Workshop Equlpment / Tools

Opt - R&M - Hull / Helideck

Opt - R&M " Control System & lnstrumentation

Opt - R&M - Auxiliary Engines

Opt - R&M - Pumps, Pipes & Valves

Opt - R&M - External Fke Fighting Equipment

opt-R&M-Others

Opt - Deslgn & Consultation

Opt - Dry Docking

OPERATING. CLASSIFICATION & FLAG

Opt - lntermediate / Annual Survey

opt - Classification Others

FALCON ENERGY
GROUP L]MITED CON$OLIDATED

23,010

97,303

35,885

979

222,634

55,960

85,038

152,797

25,654

1,622

7.547

50,152

42,969

3,403

234,489

73,440

3,091

90,160

5,345

(26,057)

1t366ii84b:,

22,065

11,856



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 DECEMBER 201 9

OPERAT]NG. OPERATIONS

Opt - lnsurance (Hull/MCS/tVMar)

Opt - ln$urance (PNl/Liability)

Opt - Tug Hire Or Towing Cost

Opt - Logistics Expenses

Opt - Satety Equipments

Opt - Consumables Stores Supply

Opt - Fuel

Opt - Lube OilMater

Opt - Port Expenses

Opt. Vsl Communicatlon

Opt - Flag Expensos

Opt - Operating Cost Others

Opt - Branch oflice

Opt - Depreclation of Dry Docking (New)

Opt - Depreclation Of Vessel

OPERATING. MARKETING

Opt - Agoncy Fee

OPERATING . ADMINISTRATION

Opt - Management Fee

Opt - Operations Travel

Opt - Revonue Tax/Vat

Opt - Bank Charges

Opt - Bid/ Performance Bond

Total Cost of Sales

FALCON ENERGY
GROUP LIMITED CONSOLIDATED

51 ,153

153,596

123,310

149,597

64,296

266,670

217,495

18,336

61,544

51,008

55,329

17,434

31,799

246,048

5,869,896

:;.1 a: ..: :..1 ,,,i;e!,q;f{e,

1,508

{,.: j. ,.: . 
r,. ., i i . 1:,.: "l; l::::r':. 

-r,:.:: ,.. ,li::.i .lr,,rl i5'06,.

1,451

186,477

163,233

52,513

r:irliirilil:l ;rr+il fliii;r:iiiililiiiiil-03ijiffi

Gross Profit

,ii;.,i :l i:rlirl ,,i iii ij"o,'r



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEM ENT OF COM PREHENSIVE INCOME

FORTHE PERIOD ENDED 31 OECEMBER2Ol9

Other vessel operating income

lnterest income

Sale of equipment

Gain on disposal of subsidlaries

Fixed deposit interest

Government grants - iob credit scheme

Other sundry income

Total Other Oparatlng lncome

Staff exDenses

Directors' remuneration

Directors' transport allowance

Directors'CPF

Salary & allowances

Staff CPF

Bonus&cpf-directors

Bonus & cpf- staff

Skill dovelopment fund levY

Staff transport allowance

Staff accomodation

Economic compensation

Staff welfare

Recruitment

Medical fee

H&S insurance

Jamsostek

Training

Total Staff Expenses

Motor vehicle exDenses

Petrol

Parking

Repair & maintenance' motor vehicles

Road tax, insurance

Olhers - upkeep of motor vehicles

FALCON ENERGY
GROUP LIMITED GONSOLIDATED

4g

554,676

8,606

9,765

18,',t27,495

47

7

249,018933

r982,' i 8;949;8ts

246,400

34,167

s,388

193,925

20,554

563,888

38,548

10,017

1,227,036

46,342

2,281

13,319

816

219

6,620

47,071

6,025

1,296

55,984

5,450

120,381

308

356

279

!,453

5,450

59

,!,11iirii11 if ;$?jdii.i,r:i'..;. ll2;1asffi 
',

1,512

3,576

1,862

1,642

978

11,767

10.s00

3.246

3,174

2,643

Total ll/lotor Vahicle ExPenses ,;!ii:llrrriijffi iffi ir+:'oni,ii. $ffi i



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDAIED STATEMENT OF COMPREHENSIVE INCOME

FORTHE PERIOD ENDED 31 DECEMBER2()l9

office axo6nses

Accountancy fee

Amortisation of intangible assets

Allowance for doubtful debts

Audit fee

Write off of other receivables

Bank charges

Casual wages

Consultation fee

Contract and manPower charges

Depreciatlon on fixed assets

Dlrectors'fee

Exchange difference

lmpairment loss on related company receivables

General expenses

General insurance

Gift & donation

lT & computer cost

Lease rental - Land

Legal & professional fee

Licence fee

Listing fee

Loss on disPosal of fixed assets

Postage & courier charges

Printing & stalionery

Rental of office Premises

Repair & maintenance

Retainer fee - CDP

Retainer fee - secretarial

Retainer fee - share registrar

Subscription & membershiP

Storage costs

Tax fee & GST

Taxes & rights

Telephone charges

Transport

Travelling expense' of,fice

Upkeep of otfice

Utilities

Website expenses

Withholding tax

FALCON ENERGY
GROUP LIMITED CONSOLIDATED

43,804

2,264

60,231

231,715

t9,924

4,4LL

120.745

12,944

4,947

1,293

1,677

151

14,062

1 18.370

3,741

3,328

4,387

1,207

1,636

2,3'17

2,850

15,100

40,875.965

83,840

233,371

13,655

9,129

722

6,059

84,819

64,137

313,377

70,796

s6.1 1S

62,858

2,002

2,089

5,819

167,470

900

13,342

3.402

1,375

1 8,299

148,048

15.259

3,328

5,396

1,207

8,724

2,457

4,725

21,3S4

13,484

742

s0,963

13,212

7,890

2,525

8,749

775

460

Total Office Expenses



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COM PREHENSIVE INCOME

FOR THE PERIOD ENDED 31 DECEMBER 2019

Marketinq sxpensgs

Travelling expense

Entertainment & refreshment

Total Marketing ExPsnsss

Total Adminlstratlvo ExPenses

Bank overdraft interest

Loan interest - UOB

Loan interest - CIMB (TL)

Loan interest - OCBC SPring loan

Loan lnterest

Hiro purchase interest

lnterest expenses

Total Finance Costs

Sharo of (loss)/profit of asssociates

Share of profit of JV - Dictamismo S De R.L. De CV (net of lax)

Total Share of Proflt of Associates and Joint Ventures

Profit / (Loss) bafore lncome Tax

FALCON ENFRGY
GROUP LI'IIIITED CONSOLIDATED

3,9X4

22,990

28,682

..:.::.:i.rji: ;.:ri; -

r.'l;1?F;?g9i .:l+-6.tl;oo4'

994,889

34

4,335

994,889

81,290

1,755,273

27,793

89,632

318,0s9

89,632

,,.,:, . 
',i:1i49.2i9:!4"t';

,,,2'e#?i"o

(1,805)

720,329

, tr ji::r,'.+{ij5i6ifuti 
i,''r-: rriil: iiri;liffi ai,

125

34



FALCON ENERGY GROUP LIMITED

AND ITS SUBSID]ARIES

CONSOLIDATED STATEMENT OF COM PREHENSIVE INCOME

FOR THE PERIOD ENDED 31 DECEMBER 2019

lncome tax - Current

lncome tax - Defened

Total lneome Tax

Profit / (Loss) after tax

Transfer of reserves - ceased as subsidiaries

Profit / (Loss) for the Period

Profit / (Loss) for the period attrlbutable tol

Owners of the ComPanY

Non-controlling interests

Profit / (Loss) for the Period

Profit / (Loss) for the Period

Other Comprehensive lncome :

Foreign currency translation of foreign entities

Foreign currency translation of foreign enlitles: NCI

Total Comprehonsive lncome for tho period

Total Gomprehensive lncome attributablo tor

Owners of the ComPanY

Non-controlling interests

Total Comprehensive lncome for the period

FALCON ENERGY
GROUP LIMITED CONSOLIDATED

37

',"ir, -l,:iiilii iiffi t 
il:r'i'.'i.ia$itdi;i

14,489,870

:,1,121!j6i[.g1i:,, . i,, ] '(t'C;i.iiitiii),

(2,578,001) (13,988.6e3)

216.112

,, .::, ::.r.r:(2;SiIiiQ0{) i:,;,,,,, (t i ;iifidjl,

(2,578,001) (13,772,581)

,r:, :,, i'r i,r:(?;5t8id0i ).' :,,,,.,, ';' (t,Ci7.?, 6jfi ):

(2.578.001) (13,988,693)

216,112

1.*+rr1ii,,i{ij ji-ri6 ot'tir,r;ilirr'iti -iittffi i



APPENDIX I- THE COMPANY'S UNAUDITED MANAGEMENT ACCOUNTS AS AT 31 MARCH

2020
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FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

,AS AT 3I MARCH 2O2O

ASSETS

Curront Assets

Non-current assets held for sale

Stocks - Finished goods

Trade receivables

Provision for bad debts

Amount due from subsidiary'FOS (non'trade)

Less : lmpairment on doubtful receivables: FOS (non-trade)

Amount dus from subsidiary - FEG Offshore (non-irade)

Less:lmpairmentondoubtfulreceivables:FEGOffshore(non-trade)

Amount due from subsidiary - Energian (non'trade)

Less : lmpairm€nt on doubtful receivables: Energian (non'trade)

Amount due from subsidiary - Radford Holdings (non-trade)

Amount due from subsidiary - Capital Guardian Ltd

Less : lmpairment on doubtful receivablos: Capital Guardian Ltd

Amount due from subsiidary - Atlantic Marine

Less : lmpairment on doubtful receivables: Atlantic Marine

Amount due from subsiidary - Motley Trio

Less : lmpairment on doubtful receivablesl Motley Trio

Amount due from relaled company' Asetanian Marine

Less : lmpairment on doubtful receivables: Asetanian Marine Pte Ltd (DFRC)

Amount due from related company - Petrol Assets

Less : lmpairment on doubtful receivablesi Petrol Assets

Amouni due from associate'FTS Denicks Pte Ltd

Les. I lmFairment on doubtful receivables: FTS Denicks

Amount due {rom associates ' TS Drilling Pte Ltd

Amount due from JV company' Madtim tndah Sdn Bhd

Amount due from associate - TS Drilling Holding

lmpairment on TS Drilling Holding

Amount due from CHO

Hycotech Sdn Bhd

Other rec€ivables

Tax recoverable

VAT rocovorables

Staff loan

Advance lo s(aff

Deposits

PrePayment

Withhotdin! tax receivable

GST raceivable

Fixed dePosit

Petty cash

Cash at bank

Cash in hand

9,081,332

220,000

23,84S,867

(12,682,098)

3,683,S75

(9,530,436)

1 5,445,307

(18,932,754)

104,s54,220

(122,451,360)

1 5,142.801

516

(670)

4.912,002

(4,s1 1,802)

12,528,411

(12,528,411)

91,896,916

(91,876,936)

1,221,022

(1,220,709)

25,442,721

(25,437,s06)

(213,4es)

251,870

16,384

1S,5S6

25,442,721

(?5,437,506)

(213,499)

19,043,339

1,178,425

(1,1 90,985)

1,030,537

1,326

8,231,505

72,761

348,685

21 ,050

13,669

326,O47

606,629

(425)

19,621

1 17,355

299

2,161,272

7,482

2gs

1""

Total Current Assets

4.699



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2O2O

Non"Current Assets

Plant, property & equipments

lnvestment in subsidiarY - FOS

lnvestment in subsidiary' FEG Oflshore

lnvestment ln subsldlary - FEP

lnvestment in subsidiary - OSCL

lnvestment in subsidiary - Energian

lnvestment in subsidiary - Petro Asset Pte Ltd

lmpairment on lnvestment (subsldiaries)

lnvestment in associates -Fedoral Offshore

lnvestment in associates "CHO

lnvestment in associates ' FTS Denicks Pte Ltd

lnvestment in associates'FTSG Co Limited

lnvestment in JV - Maritim lndah Sden Bhd

Available.for-sale investments

Defened tax assels

Other receivable - Land use ight+keppel deposit

Total Non-Curr6nt Assets

TOTAL ASSETS fr19.2
21.-0,,r.-?,g.'iJ,0-6?

7,386

67,843

1

715,820

142.802,904

7j23
802

(1 16,194,1 15)

2.098,050

116,969,347

4,675,595

29,560,468

500

3,750,576

2,098,050

287,872

1.170.250

s21

500

29,506,835 {58,512,657



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIOIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2O2O

LIABILITIES AND EOUITY

Gurrent Liabilities

Non-current liabilities held {or sale

Trade payables

Amount due to subsidiary - FEP

Amount due to subsidiary - Excel Marine

Amount due to subsidiary - lmperial Marine S'A'

Amount due to related company - Morrison Marine S'A'

Amount due to related company - lnnovest Resources Ltd

Amount due to related company'Century Madne S'A'

Amount due to related company - OSCL

Amount due to rolated company - Trio Victory

Amount due to related company' BMI

Amount due to relaled company'CH Offshore

Amount due to related company - Chuan Hup Agencies (Pte) Ltd

Amount due to related company - CGL Resources Ltd

Amount due to associates ' Federal Offshore Services Pte Ltd

Amount due to associate ' TS Amber

Amount due to associate ' TS Pearl

Amount due to directors

Advanced billings

Advance received

Deposit received

Olher payahles

Other creditors

lnterest Payables

Deferred gain

Tax lee paYables

Accruals & other Provision

Provision for audit fee

Provision for bonus & cpf - dkectors

Provision for bonus & cPf - staff

Provision for unutilised leave

Provision for directors fee

VAT PaYable

Witholding tax PaYable

Finance lease obligations

Provision for taxation

Term loan - Am lnvestment Bank

Term loan

Medium Term Notes

Term loan'CIMB

Term loan - MaY Bank

Term toan - OCBC

Jamsostek paYables

16.579,541

14,986,120

8,351,645

25,779,715

21,794,223

16,427,174

10,803,333

9,330,712

908,040

4.870,638

476,000

250,000

450,000

1,080,486

9,947

51,711

404,983

1,522,128

5.652,083

458,165

150,983

62.451

67,869

225,597

35,1 12,360

11,733,698

6.830,589

12,261,673

4,S06,166

4,325,1 19

4,640,400

250.000

450,000

1.086,541

3,351

30,431

3,571,302

854,595

(2,90e,133)

9,701,835

866,765

24,330

1,968,092

275,245

63,270

13,749

67,869

225,597

288,695

51,249

2,816

(538)

19,326,575

14,899,546

35,1 1 2,360

1 1,739.698

1 3,1 73.316

31,790,684

21,023

Total Current Liabilitiss

6,286,1 30



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATION STATEMENT OF FINANCIAL POSITION

AS AT 31 MARCH 2O2O

Non-Current Liabillties

Defened tax liabililies

Term loan - OCBC - NCL

Post EmPloYment Obligation

Olher PaYables - Deferrod gain

Total Non-Current Liabilities

Capltal and Reserves

Share caPital

Treasury shares

Rsvaluation reserve

Merger reserve

Accumulated ProfiU(loss)

Beginning

Cunent

Capital reoerve

Share option reseNe

Foraign cunency translation reserves

Equity Attributablo to Ownors of the Company

Non-Controlling lnterest: BS

Total EquitY

TOTAL LIABILITTES AND EQUITY

2,926,028

5,100,000

922,167

12,582,824

2i926i028

231,008,906

(4,114,045)

(4'17,624,046)

(668,0e0)

18;605;191

231,008,905

(4,114,045)

3,261,768

(154,953,530)

(27,933,764)

(12,788,857)

(418,252,137)

11,824,207

638,801

(40,722,621t

(19,607,851)

638,801

(i78,S3448?) 15:511;127

732,2s9

i ri,6es;*Cti ' 210i7ii;6rT



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 MARCH 2O2O

Charter hire received

Sales of goods

Services rendered

Total Revenue

Openlng stocks

Purchase

Cost of sales for sorvices rendered

Olher vessel operating income cosl of sales

Froight & transportation (inward)

Less closing stock

VESSEL OPERATING COSTS

OPERATING - CREW MATTERS

Opt - Crew Wages

Opt - Travel & Accomodalion

Opt-Food&Provision

Opt - TaxeslPermit & Othets

21,174,91

19,497

189,936

2l;38!;0t14

153,073

(51,506)

2,215

2,535,488

123,159

2,762,433

(/6,8s6)

'iiat&;it:r

1,922,403

668,879

1,308,325

23,107

:. . .r..:,:j,. :,: '. ',,:.; n', ',. ..,.:.,:.,,, 'r.i;gi2rrt{l,



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FORTHE PERIOD ENDED 31 MARCH 2O2O

OPERATING. HSE

Opt - Crew Training & $afety Courses

Opt - Medical Check UP

Opt-SafetY&PPE

Opt - ISPC

OPERATING . TECHNICAL

Opt - R&M - Main Engines

Opt - R&M - Mech & Deck Machinery

Opt " R&M - Navigation & Communication Equipment

Opt - R&M - Environmental Protection

Opt - R&M - Electrical SYstem

Opt - R&M - Aitconditioning / Refrigeration Plant

Opt - R&M - Accomodation i Hotel System

Opt - R&M - Crane & Liftlng Gears

Opt - R&M - Water Maker

Opt - R&M - Gear Box / Propulsion / Steeting / Thruster

Qpt - R&M - Bulk Material Handling Equipment

Opt - R&M - Workshop Equipment / Tools

Opt - R&M 'Hutl / Helideck

Opt - R&M - Conlrot System & lnstrumentation

Opt - R&M 'Auxiliary Engines

Opt - R&M - PumPs, FiPes & Valves

Opt - R&M - Extemal Fire Fighting Equipment

Opt-R&M-Others

Opt - Design & Consultation

Opt - Dry Docking

66;950

50,271

167,767

47,841

2,888

368,0ss

98,140

100,105

238,1 89

77,098

1,802

12,054

5S,303

93,374

3,55S

391.895

141,113

18,578

131,303

9,735

(12,656)

12,624

45,485

1.604

7.246



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 MARCH 2O2O

OPERATING - CLASSIFICATION & FLAG

Opt - tntermediate / Annual Survey

Opt - SPecial suweY

Opt - ClassiRcation Fees

Opi - Classification Others

Opt - Flag ExPenses

OPERATING - OPERATIONS

Opt - lnsurance (Hull/MCS/IVAIVar)

Opt - lnsurance (PNl/LiabilitY)

Opt - Bareboat Charter

Opl - EquiPrflent Rental

Opt - Tug Hire Or Towing Cost

Opt - Logistics ExPenses

Opt - SafetY EquiPments

Opt - Consumables Stores SuPPIY

Opt - Fuel

Opt - Lube OilMater

Opt - Port ExPensss

Opt - Vsl Communication

Opt - Flag ExPenses

Opt - Operafing Cost Others

Opt - Branch office

Opt - Depreciation of Dry Docking (New)

Opt - DePreciation Of Vessel

Opt - lmPairment expenses'Vessel

OPERATING - MARKETING

Opt - Agsncy Fe€

Opt - Bank Charges

;..;,.. ..,. ; ;,.i:,'..: . -:;.,''i."t'r':: .;,12;6fiSaO

86,507

14,855

33,786

1 5,149

6,286

ic6;tCi'

94,921

280,640

359,816

35,041

730,542

226,137

107,1 35

371,582

559,243

77,437

606,s61

88,276

72,679

50.375

19,643

324,565

8,313,942

736,908

8,520

1,944

'r.riii1,'411liq;i i iitj'i;ir ,ll qffii



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FORTHE PERIOD ENDED 31 MARCH 2O2O

OPERATING - ADMINISTRATION

Opt - Management Fse

Opt - Operations Travel

Opt - Revenu€ Tax/Vat

Opt - Bank Charges

Opt - Bidi Performance Bond

Opt - Othets

Total Cost of Sales

Gross Profit

Other vessel operating income

lnterest income

Sale of €qulpment

Gain on dlsposal of subsldiaries

Fixed deposit lnterest

Govemm€nt grants - lob credlt scheme

Other sundry income

Total Other Operating lncome

20,618

?67,457

265,943

66.804

(14,549)

6ori#tt

22;0ic;rb'ti

(70"s1912)

5J

1.860

'| ,606,S17

12,545

9,765

18,127,495

47

7

249,946

rb;odiiizr

' ' i: i l: ' ' :
. . ..:... .1.. :'., r r, I .j . .j'::':'|':!.-: l

CONSOLIDAT'ED
ii'eVr.,'
II:TED



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 MARCH 2(l2O

Staff cxpensag

Directors' remuneration

Directors' transport allowance

Directors'CPF

Salary & allowancos

Staff CPF

Bonus & cpf - directors

Bonus&cpf-staff

Skill development fund levy

Staff transport allowance

Economic comPensation

Statf welfare

Recruitment

Medical fee

H&S insurance

Jamsostek

Tralning

Total Staff Expenses

Motor vehicle oxDensas

Petrol

Parfting

Repak & maintenance - motor vehicles

Road tax, insurance

Othets - upkeep of motorvehicles

Total Motor Vohiclo ExPensos

309,694

5',|,264

s,084

271,083

28,01s

512

500

1,770

5,4S0

5S

830,219

s7,437

13,896

1,713,185

57,438

2,281

13,319

1,040

500

47,071

19.176

1,296

69,354

5,450

176.682

s60

T3qii4:??

2,625

5,384

1,882

2,954

1.456

r;0ogiz01

15,480

14,508

4,305

4,485

3,121



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMFREHENSIVE INCOME

FORTHE PERIOD ENDED 3I MARCH 2O2O

Offlce exoenses

Accountancy fee

Amortisation of intangible assets

Allowance for doubtful debts

Audit fee

Write off of other receivables

Bank charges

Casual wages

Consultation fee

Contract and manpower charges

Depreciation on fixed assets

Directors'fee

Exchange difference

lmpairment loss on related company receivables

General expenses

General insurance

Gift & donation

lT & computer cost

Lease rental - Land

Legal & professional fee

Licence fee

Listing fee

Loss on disposal of fixed assets

Postage & courier charges

Printing & stationery

Rental of o{fice premlses

Repalr & maintenanc€

Retainer fee - CDP

R€tainer fee - secretarial

Retainer fee - share reglstrar

Subscription & membetship

Storage costs

Tax fee & GST

Taxes & rights

Telephone oharges

Transport

Travelling expense - otfice

Upkeep of ofiice

Utiliti€s

Website expenses

Withholdlng tax

65,723

1,100

3,387

90,370

(2,955,105)

25,31S

7,568

325,152

1S,440

2,850

22,650

40,87s,965

'l 13.758

233,371

19,248

13,350

722

6,059

112,251

s4,276

(2,Br5,2S8)

70,7s6

113,979

94,929

2.245

3,190

5,819

375,606

1,299

19,440

3,402

2,042

2S,981

205.014

19.069

4,993

7,302

1.820

20,802

3,645

6,478

33,237

17,334

875

66,096

15,083

1 1,690

3,554

8,749

190

21,968

174,753

4,642

4,993

5,855

1,820

1.636

3,505

593

6,820

1,649

2,849

Total Office Expenses



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 MARCH 2(}2O

UC1-kjlits-gpo4sqg
Tmvelling expens€

Transport

Entertainment & refreshment

Others

Total Marketing ExPenses

Total Administrative ExPenses

Bank overdraft interest

Loan interest - UOB

Loan interest - CIMB (TL)

Loan interest - OCBC Spdng loan

Loan lnterest

Hire purchase intsrest

lnt€rest €xP€nses

Total Finance Costs

Share of {loss)/profit of asssociates

Share of profit of JV ' Dictamismo S De R.L. De CV (net of tax)

125

119

4,436

19,479

5,757

37,797

13,294

4;6?S 76;3r8

(1;430;324) +2,ss6:tso

I,494,138

472,164

133,989

41

4,335

1,494,138

123,084

2,601,340

39,760

133,98S

34

4;396;687

7,108

1,045,498

Total Sharo of Prolit of Associales and Jolnt Ventures ,t,..,,.: .rllir,,i.:.r:r, :.i, i.;.r1 ;1,:,.11;i.r:,:,::i:]:ii, il i,:iiiii*i6oti

Profit / (LoEs) beforo lncome Tax i,,,,:r.l.r:,,,,:t:iFd-iffi1;'.1';',1;,,rr,'rl;iffi qil-iffi'



FALCON ENERGY GROUP LIMITED

AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED 31 MARCH 2O2O

lncome lax - Current

lncome tax - Defensd

Total lncoms Tax

Profit I (Loss) aftsr tax

Transfer of tes€rves - ceased as subsidiaries

Proflt / (Loss) for the period

Prolit / (Loss) for tho period aftributable to:

Owners of th6 Company

Non-conttolling interests

Prolit / (Loss) for the perlod

Proflt / (Loss) for the perlod

Q the r Compreh en sive t ncome :

Foreign currency translation of foreign entities

Foreign cunency translaiion of foreign enlities: NCI

Total Gomprehsnsive lncomo for the period

Total Comprehensive lncome attrlbutable to:

Owners of the Company

Non-controlling interests

,;(6'$',ai[(iip:,:, ' :;6i;-iit;ffi)

37

37

(668i000) (2;702;500)

14,489,870

(s6s;oso) (12;512;830)

(668,090) (12,788,857)

276,228

(668,090) (12,512,630)

,::,(66iij0,1;0l: : :I : . .,({dtii2tCj!'Q)

(668.090) (12,788,857)

276,228

.CON ENERGY
tri,r*!r r.itlq].{:j., :i :

OUP LIMITED l,
:.:'.:...:..::.. :t::: ::.r:I :.'

CONSOUDATED

Total Gomprehenslve lncome for the period
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Group Structure as at 20 February 2020

Dormant company

100%
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40%

100% 50%

100%
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90%

90%

40%

40%

100%

100%

100%
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100% 100% 100%

100%

100%

100%
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100%

 

100%

100%

 

100% 100%

100%

 

0.20% 99.80%

0.40% 99.60%

0.40% 99.60%

0.40% 99.60%

100%

50% 70%

 

100%

100%

100%

50% 50% 100%

100%

100%

100%

Falcon Oilfield Projects Inc.

(Incorporated in British Virgin 
Islands)

Passiflora Capital Ltd

(Incorporated in British Virgin 
Islands)

Federal Offshore Services Pte
Ltd

(Incorporated in Singapore)

FEG Offshore Pte Ltd
(Incorporated in Singapore)

Sears Marine S.A.

(Incorporated in Panama)

PDE International Ltd

(Incorporated in Labuan)

Morrison Marine Services S.A.
(Incorporated in Panama)

Asetanian Marine Pte Ltd

(Incorporated in Singapore)

Excel Marine S.A.

(Incorporated in Panama)

Century Marine S.A.

(Incorporated in Panama)

Imperial Marine S.A.

(Incorporated in Panama)

Oilfield Services Company 

Limited
(Incorporated in Hong Kong)

Falcon Oilfield Services Pte 
Ltd

(Incorporated in Singapore)

Energian Pte. Ltd.

(Incorporated in Singapore)

Radford Holdings Limited
(Incorporated in Hong Kong)

Capital Guardian Limited 
(Incorporated in Hong Kong)

Falcon Resources 

Management  Pte Ltd 
(Incorporated in Singapore)

Quick Link  Holdings Limited

(Incorporated in Hong Kong)

Krameria Limited 

(Incorporated in Hong Kong)

CH Offshore Ltd

(Incorporated in Singapore)

PT. Bayu Maritim  Makmur

(Incorporated in Indonesia)

PT. Bayu Maritim  Berkah

(Incorporated in Indonesia)

PT. Majujasa Sumber 

(Incorporated in Indonesia)

PT. Majujasa Tenaga 

(Incorporated in Indonesia)

FTS Derricks Pte. Ltd.

(Incorporated in Singapore)

TS Drilling Pte Ltd

(Incorporated in Singapore)

PT. Ganindo Sentosa Makmur 

(Incorporated in Indonesia)

PT. Falindo Sukses Abadi

(Incorporated in Indonesia)

Falcon Energy Group  

Limited
(Incorporated in 

Singapore)

Aset Marine Pte Ltd

(Incorporated in Singapore)

TS Amber Limited

(Incorporated in British 
Virgin Islands)

TS Pearl  Limited

(Incorporated in British 
Virgin Islands)

FTSG Co. Limited 

(Incorporated in British 
Virgin Islands)

TS Drilling Holdings Limited 

(Incorporated in British Virgin 
Islands)

TS Coral Limited 

(Incorporated in British 
Virgin Islands)

TS Emeraldd Limited 

(Incorpoated in British
Virgin Islands)

TS  Jade Limited

(Incorporated in British 
Virgin Islands)

TS Opal Limited 

(Incorporated in British 
Virgin Islands)

TS Topaz Limited 

(Incorporated in British 
Virgin Islands)

Innovest Resources Limited

(Incorporated in British 
Virgin Islands)

Dictamismo S DE R.L. DE. C.V.
(Incorporated in Mexico)

PT. Bayu Maritim Group

(Incorporated in Indonesia) 

Maritim  Indah Sdn Bhd

(Incorporated in Brunei)

Petro Asset Pte Ltd 

(Incorporated in Singapore)

Otira Corporation

(Incorporated in British Virgin 
Islands)

Falcon Energy Projects Pte  
Ltd

(Incorporated in Singapore)

Motley Trio Offshore Pte Ltd

(Incorporated in British Virgin 
Islands)

Atlantic Marine S.A.

(Incorporated in Panama)

Trio Victory Inc.

(Incorporated in British Virgin 
Isalnds)

Bayu Maritime  International 

Pte. Ltd.
(Incorporated in Singapore)
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Falcon Energy GrouP Limited

1 1 October 2019

Disclaimer

This report is in relation to Falcon Energy Group Limited (the "Company"/"FEG") and its

key suOsiOiaries ("FEG Group" or the "6roup"), and has b_een prepared pursu_antlo the

Orders of Court dated 22 August 2019 made in HC/OS 95612019 and HC/OS 957/2019.

This report and its contents may not be relied upon, quoted, referred to or shown to any

other parties, as well as used by any person, for any other purpose, or used in any other

context unrelated to HC/OS 95612019 and HC/OS 95712019 without our prior express

consent in writing.

Our primary source of information has been FEG's records, management accounts for

the period ended 30 June 2019, explanations and representations made available to us

and/or made to us by the Directors and management of FEG ("Management"), publicly

available information and published industry reports. We have not sought to establish

the reliability or independently verify the accuracy and completeness of the information

given to us inO disclaim any iesponsibility for information provided by the Management'

wfricn remains the responsibility of the Management'

Whilst all reasonable care has been exercised in the preparation of this report, it should

be noted that our work does not constitute an audit in accordance with Singapore

Standards on Auditing and Singapore Standards on Review Engagements. Accordingly,

no assurance will bJ expressed. We do not make any representation or warranty,

express or implied, pertaining to the achievability or reasonableness of any information

provided by the Management on future projections, estimates, prospects or returns

contained in tfris reportlThe projections are not guarantees of future performance. This

report does not purport to con[ain all of the information that may be material in the

assessment of the financial position of FEG and users of the report should seek to obtain

their own independent financial and/or legal advice. Any persons who choose to rely

upon any of the contents of this report do so at their own risk'

We accept and assume no responsibility whatsoever for any loss or liability of

whatsoever nature to any parties howsoever arising out of, in relation to and/or in

connection with this report or any part thereof (including but not limited to any use or

reliance upon the same) by any pirty. We are under no obligation to update this report if

circumstances or managemeni's estimates should change after the date of this report'

@ 2019 KPMG Seruices Pte. Ltd.. All rights reseryed.



Falcon EnergY GrouP Limited

1 'l October 2019

Glossary

AmBank (M)BerhadAmBank

Asetanian Marine Pte LtdAsetanian

AverageAvg

Compound Annual Growth RateCAGR

CIMB Bank BerhadCIMB

CH Offshore Ltd and its subsidiariescHo

Daily Charter RateDCR

Estimated Outcome StatementEOS

Estimated Realisable ValueERV

FEG/Group Falcon Energy Group Limited and its subsidiaries

Financial Year ended 30 JuneFY

The lntended Scheme for FEGlntended Scheme

I ntercom panY/related Partieslnterco

Management of FEGManagement

United Stated DollarsUS$

Utilisationutil

DescriptionAbbreviation

ii
@ 2019 KPMG Seruims Pte Ltd , All rights reseryed.
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Falcon Energy Group Limited

1 1 October 2019

1 Viability assessment

1.1 The lntended Scheme
Prior to the onset of the oil crisis of 2014, FEG had significantly leveraged its balance
sheet to fund aggressive expansion into the offshore and marine sector, more
specifically, in the upstream oil and gas segments. Significant acquisitions include CHO
and commissioning the build of 5 brand new offshore drilling and production rigs, 1 in
Singapore and 4 in shipyards in China.

The collapse of oil prices in 2014 resulted in a catastrophic fall in demand for these
assets. All 5 rigs in varying stages of construction were subsequently terminated and/or
abandoned, aggregate deposits amounting to US$27.3 million was forfeited and lost.
Similarly, the equity value of CHO fell below acquisition price.

As a consequence of the forgoing, much of the debt incurred to fund the above
investments were no longer backed by assets and prospects of repayment looked
dismal.

The lntended Scheme has been designed with the underlying intention of restructuring
FEG to sustainable levels by deleveraging the balance sheet. Debt holders will be
converted to equity and in aggregate will account for up to g0% of FEG's enlarged share
capital.

FEG in its current state is unlikely to pique the interest of any white knight. By
recapitalising FEG's equity base through a debt-to-equity conversion exercise, the hope
is that FEG will be better able to present itself as an investable platform to attract strategic
investors who may inject much needed fresh capital. The debt to equity conversion will
also permit debt holders to exit FEG by disposing of their shares on the Singapore
Exchange once the share trade suspension is lifted.

1.2 Scheme design
To date, FEG has disposed of all its material unencumbered assets. Proceeds arising
from the sale of these assets have been applied towards funding working capital
requirements and/or servicing interest payments on its borrowings. The only remaining
assets capable of generating cash at present, are its vessels. All of which are secured
to various financial institutions.

Under the lntended Scheme:-

. Secured debt amounting to US$83.56 million will be retained.

' By way of a valuation exercise, it was determined that the value of certain assets
exceeded the corresponding secured debt by US$11.33 million in aggregate (the
"Surplus Value").

. This Surplus Value will technically be available to general unsecured creditors after
settling the secured debt. This Surplus Value will therefore form the basis in
determining the quantum of unsecured debts which FEG may be able to realistically
sustain with prospects of a repayment.

1
O 2019 KPMG S€rvices Pte. Ltd.. All rights reserved.



Falcon EnergY GrouP Limited

'1 1 October 2019

I

I

$ustrlmblt lnler.3t I

Given the inherent uncertainty as to whether the Surplus Value would eventually

materialise, a cons;;tive retovery of 50% was made as regards to the q9?t]ql"

realisation value of tnis Surptus' fremised on this, it was decided that US$5'66

million of FEG,s unsecured debts will be retained. Aggregated third party debts

amounting to circa US$137 million is converted to equity'

Given the inter-related and cross default risks posed by Asetanian Marine Pte Ltd'

(;Asetanian"; financial obligations to .third party creditors and its inability to

commercially advance anO iffect a debt resolution proposal with its creditors' A

substantive consoliJation approach has been taken to concurrently resolve

Asetanian's financial obligations.

lnter-company claims are subordinated to third party creditors

1.2.1

1.2.2

Diagrammatic itlustration of the lntended Scheme

us$'000 us$'000

2.8.*
Amgd{ llryb!nl(

Ar:rocilB*
3.55i,

"nlhfir tmracmrid
cttdltor3

t.4rs

F roOoH
*,ss6
t.5%

?
60.6% of d€bt tsdor
if,terxbd Ba'|ffle b
bcm|waddto
6quliy

3€cund lrrdrr*

8.ocs

A8r$nlrtl " {rnaecund

* O.btto tqt fty
r8,041

cr"dltols
?"t9{

Debt servicing - secured creditors

Given current market conditions and level of activity or lack of in the oil and gas sector,

the risk of defaulting on JeUt servicing is high' To overcome this the proposed Cash

Waterfall Mechanism in the lntended Siheme will serve to minimize default risks'

Under the Cash Waterfall Mechanism, existing contractual repayment obligations will be

modified to the extent that repayments are only made when cash surpluses are available

atter meeting critical expenses necessary for FEG to operate the cash generating assets'

On a collective basis, there appears to be sufficient cash generaterl by.the fleet to

adequately sustain oplotiont. on tn individual, bank-by-bank basis, 2 lenders, namely

CIMB and AmBank are expected to run into cash deficit situations and will likely be

required to tap into surpluses from the other banks'

To facilitate the above, banks that are running on cash surpluses at present and likely to

do so well into the future, are prepared to allow their surpluses to be used for the greater

2

Febl under intended scheme reduced by 60.6% New shareholding

SPcu(6d Len{lcrs
- Sscu(gd willr

!c1tel9
ir:i atii,'
arn t. ,

QenetJl u[5ecur{rt
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:. -l'; t

,lnqI i,: ir .'
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shdrthsiCt rs

clrrB
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Falcon EnergY GrouP Limited

11 October 2019

benefit of all stakeholders subject to there being put in place, super priority rescue

financing arrangements within the lntended Scheme'

premised on the above, the ability of FEG to continue its operations appears positive.

1.2.3 Outcome of Scheme

1.2.4 lmpact on operations

Business operations continue to be regularly disrupted on account of various creditor

actions against both FEG and Asetanian for recoveries of moniesowed'

post implementation of the lntended Scheme, it is anticipated that these disruptions will

cease and management will be able to focus its already limited resources on running the

business.

1.3 Assessment of consolidated projected earnings of FEG

Cash Flow assumPtions

Reference is made to the summated Cash Flow projections and Profit and Loss

projections furnished by FEG. We would like to highlight that these have not been

prepared on a consotiOateO basis' These can be found in Appendix'

The management of FEG has offered an explanation that consolidated projections were

not pr"prrld as all other divisions and subsidiaries within the Group are dormant and

1.3.1

3

us$'o0o atas 13financialsonsolidatedG

Pre-scheme Post-scheme

430
Equity

21 198 21 198

311,758 174,732
liabilities

Current assets

Non-current assets

Total assets

93,064
176,098
269,162

290,560

93,064
176,098
269,162

153,534
current liabilities

Non-current liabilities

Current ratio

Total LiabilitY-Asset ratio

0.6L

0.65

1.85
u ratio

ratios

Total Liabi 7

0.32

t.16

SheetFEG Group Consolidated Balance

@ 20l9 KPMG SoNices Pte. Ltd.. All rights reserv€d'



1.3.1.1

1.3.1.2

1.3.1.3

Falcon EnergY GrouP Limited

11 October 2019

thatthesesummatedCashFlowandProfitandLossprojectionsarerepresentativeof
the Group's financial performance

Utilisation rafes

. The cash Flow projections makes the assumption that average utilisation rates will

i"n!" between Oe% to 72o/o from FY21 to FY27 '

. Actual utilisation rate in FY19 was 46%

' The spike in utilisation rate is explained by the reduction of vessels in the fleet'

. ln FY19, FEG Group operated 16 vessels, this will be reduced to 13 by FY21 with 3

vessels Planned for scraPing'

Assumption appears reasonable against actual fleet performance in recent times

are on

term

Principat repayments to secured creditors

FEG projects that an aggregate sum of US$35'3 million in principal repayments being

made to secured creditors during tne course oiih" propor"dT year restructuring period'

premised on our observations highlighted in the paragraph 1'3.1'2, these projections

may be overstated.

Daily charter rates

Average daily charter rates are assumed to escalate from US$6'566/day in FY19 (actual)

to us$1 1,249lday in FY27 (projected). This translates to a CAGR of approximately

6.96%.

whilst we have highlighted that an average daily charter, rate growth of 16% in the

immediate term from FY19 (actuat; to rfZ"O rp,pea's overly bullish' management has

explained that basel on recLnt developmentt'in tnOonesia where the Group operates

oredominantty, oogrleranJano rates'toittre types of vessels operated by FEG have

picked uP very significantlY'

ourviewisthattheratesusedappearoverlyootllstlg.inlightofcurrentmarket
conditionsandunfoldinggeopoliticaldevetopments.Notwithstandingthatexplanations
have been offered i" j,it1ln'v ir.e rapid neur i"r* rate appreciation' there is little or no

evidence to suggeJtiai sucrr appreciation is sustainable into the medium and longer

F

4

Ff27FY26FY25FY23FY22 Avg
DCR

1

Avg
UTIL

Avg
UTIL

Avg
DCR

Avg
UTIL

Avg
DCR

Avg
UTIL

Avg
DCR

Avg
DCR

Avg
DCR

Avg
UTIL

Avg
DCR

Avg
UTIL

Avg
UTIL

Avg
UTIL

avg
DCR

avg
UTIL

Avg
DCR

Entlty

13131313't31616y'essels

Vessel Ulilisation (All vessels) {US$)

@ 2019 KPMG Seruices Pte. Ltd All rights resorved'



Falcon EnergY GrouP Limited

11 October 2019

1.3.1.4 Cash balance at the end of Vh year

FEG projects a cash balance of us$13.5 million at the end of FY27 ' This appears overly

optimistic in our view

'1.3.2 Recommendations

Given the inherent difficulties in formulating Cash Flow projections beyond 3 years' lt

may be prudent tor FfC to consider taking-a range-bound approach depicting a worst

lur", u"it case and likely case scenario to serve as a guide tostakeholders'

Alternatively, if FEG is confident of these projections, the company Tay wish to

reconsider shortening the restructuring period'and/or increasing the level of sustainable

unsecured debt.

5
@ 20 19 KPMG Seruic€s Pte. Ltd.. All rights r€serv€d'



Falcon EnergY GrouP Limited

11 October 2019

2 Liquidation analysis and comparison

2.1 Liquidation scenario

FEG

6

s$'000

Securities

CHO shares
5999,

9,599

(15,
(less) Secured creditor

otalsecurities

S hortfall to secured creditor
(6,341

to secured creditor

Estimated Outcome Statement as at 30 June 2019 (Secured creditors)

us$'000
ERV

Assets of FEG

Cash

Amount due from interco

10

2,723

2,733

(638
(less) PrioritY expenses

otal assets

urplus / (shortfall) funds available to unsecured

Unsecured creditors

creditors 2,095

(292,

funds available for shareholders
(290,659)

urplus / (shortfall)

Recoverability to unsecured creditors
0.

Estimated Outcome Statement as at 30 June 2019 (Unsecu red creditors)

@ 20'19 KPMG Seryices Pte Ltd All rights reserved'



Falcon EnergY GrouP Limited
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Asetanian

Assumptions for liquidation scenarlo

7

us$'000

Assets of Asetanian

Cash

Amount due from interco

Others

3

2,490

2,493

less P

Totalassets

Surplus / (shortfall) funds available to unsecured creditors

Unsecu red creditors

2,473

(106,

(104,4521
funds available for shareholder

to unsecured creditors

Estimated Outcome Statement as at 30 June 2019

100%rccoi/ttillcb6 nilvErlittd;dbc:s,h ind ceeh { brl|(
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. Properlicg: NBV
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2.2 Estimated returns under the lntended Scheme

Scenario 1 80% of last traded share price at 027, conversion rate at Sgl = US$1.377
Using

Scenario 2: Using 50% of lasttraded share Price

Note: Secured creditors expect a full recovery on their loans.

8

Scenario 2Scenario 1

us$'000

estimated returns to unsecured creditors from shares (G)
of new shares issued

142,69',1

137,025

5,666

7,889,683,275

77,350

142,651

137,025

5,666

7,889,683,275

123,760

otal unsecured debts (A)

Debt converted to equitY

Debt retained (B)

83,0'16129,426
to unsecured creditorsestirnated

+
58%91o/o

of (D)44)creditors (Eunsecuredfor

Estinuted returns to unsecured creditors

@ 2019 KPMG Services Pte. Ltd All rights res€rved'
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Falcon EnergY GrouP Limited

26 November2019

Disclaimer

This supplemental report in relation to Falcon Energy Group Limited (the

,,Company,,/,FEc") rnOltt key subsidiaries ("FEG-9.t9,p" oi tne "Group") has been

prepared pursuant i;]r;; rreiring ot Hblos g5oTzorg and HC/OS 95712019 on 21

october 2019. This supplementalreport and its contents may not be relied upon' quoted'

referred to or shown to any other partiet, at *"tt a9 ys9giy any person' for any other

purpose, or used in-any'otner iontexi unt.frt.J to nC/bS 95612019 and HC/OS

gilitZOlgwithout our prior express consent in writing'

our primary source of information has been FEG's records, management accounts for

the period ended golune i019, explanations ano representations made available to us

and/or made to us by the Directors ano'm-anag.r"rit.gl FFG ("Management"), publicly

available information and publisheo inoustrv riports. we have not sought to establish

the reliability or independently verify the"Jtdut"by and completeness of the information

given to us and diri;il;;yiesponsini'tVioiinttjrmation piovided by the Management'

i,nirfr remains the responsinitity of the Management'

whilst all reasonable care has been exercised in the preparation of this supplemental

report, it should O" noi.O1n"t ou,. worf Joei not constitute an audit in accordance with

Singapore Stanoaris'Jn AuOiting anO Sngapore.standafS on Review Engagements'

Accordingly, no ,rrrrunce will O-" expreistd' W" do not make any representation or

warranty, express oi itplLJ, pertaining 1"-q". achievability or reasonableness of any

information provided by the Managemeit-on tuture projections, estimates' prospects or

returns contained in this supplementar"ieport. ine projections are not guarantees of

future performanc". inlt supptemental rJport does',not purport to contain all of the

information that may be material in the ,*,i..t.nt of the iinancial position of FEG and

users of the supplemental report snourJ-slefto ootain their own independent financial

and/or legal advice. Any persons who lhoot" to rely upon any of the contents of this

suppfeme]ntal report do so at their own risk'

we accept and assume no responsibility whats,oever.for any loss or liability of

whatsoever nature to any parties no*to"'u"t arising out-of in relation to and/or in

connection with this supplementar report oiany p?Lt[ereof (including,but,not]imited to

any use or retiance-uo* 11" 
gme; 6y;.y t;rty. we are under no obligation to update

this supplemental report if circumstan."r'ot m',nagem"nt's estimates should change

after the'date of this supplemental report'

o 2019 KPMG Seruices Pte Ltd . All rights reserued'



Falcon EnergY GrouP Limited

26 November 2019

Glossary

AverageAvg

Daily Charter RatesDCR

Falcon Energy Group Limited and its subsidiaries
FEG/GrouP

Financial Year ended 30 June
FY

Management of FEGManagement

Previous ProjectionsPrev. Proj

Singapore Exchange LimitedSGX

United States DollarUS$

Utilisationutit

DescriptionAbbreviation

@ 2019 KPMG Seruices Pte- Ltd.. All rights resorued'
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Falcon Energy GrouP Limited

26 November2019

1 Assessment of revised consolidated projected earnings
Of FEG
Reference is made to our report of 11 October 2019 in connection with the assessment

of viability and projected earnings of FEG post implementation of the lntended Scheme

(the "KPMG rePort").

FEG has adopted our recommendation of taking a range-bound approach 1o forecast its

projected earnings post implementation of lne lntended Scheme' These revised

bi"j..iiorr can b6 found in thb Appendix to this report which sets out the best, worst and

iit 
"iy 

.."nrrios based on Management's assessment and expectations of ihe.markets
Fed op"t"tes in. The revised projected earnings now takes into consideration and

illustrates the potentialdownside risks to Management's prior projections and makes for

a more balanced representation as to FEG's future performance.

we wish to again put on record that these projections have not been prepared on a

consolidated basis as the Management is of the view that all other divisions and

subsidiaries within the Group are-dormant and accordingly summated Cash Flow and

profit and Loss projections are representative of the Group's financial performance.

1.1 Viability of the lntended Scheme vis'i'vis the consolidated
projected earnings of FEG.

It would be noteworthy to highlight that the lntended Scheme has been specifically

formulated to address if'e e*clrslue debt levels which was no longer sustainable- This

was to be achieved by way of a debt to equity conversion of all debts which was not

correspondingly backed by cash generating assets'

Save for interest servicing and principal repayments to FEG's secured creditors which is

to O" regulated by ther proposed Cash Waterfall Mechanism, there is no further

i"qrlr"r6nts and/or expectaiions for repayments to FEG's unsecured creditors under

the lntended Scheme.

ln the absence of preset repayment milestones to unsecured creditors under the

lntended Scheme, there is litfle rblevance for unsecured creditors to make reference to

the projected earnings in order to determine the sustainability of the lntended Scheme.

lf at'all, only secured-creditors will find utility in these projections in their assessment as

to the iixetirrooo of FEG',s ability to meet repayment terms under the cash waterfall

Mechanism.

Based on actual performance and contracts secured to date, we have noted in the KPMG

report that FEG would be able to meet its obligations to secured creditors on an

aggregated basis.

1

@ 20'19 KPMG Services Pte. Ltd.. All rights reseryed



Falcon EnergY GrouP Limited

26 November 2019

1.1.1 Daily charter rates assumption

Mte: Vessel utilisation are comPiled on projections made bY

Manageme nt remains stoicallY confident that the Projected rates are attainable in the

medium to long term. HistoricallY, actual average dailY charter rates of US$19,825 had

been recorded Prio r to the collapse of oil prices in 2014-

1.1.2 Principal repayment to secured creditors

The above projected principal repayments to secured

consideration sbte of securbd assets nor the possibility
lenders does not take into

that these assets maY be

achieved, it is likelY
million.

refinanced

1.1.3 Cash balance at the end of the 7th year

ln the event the projected fleet utilisation and daily charter rates are

in"i FiC ,ay be 
"[,f" 

io r"p"y residual unsecured debt of US$5'66

2

FY27FY26FY25FY24FY23FY22FY21FY2OFY19

UTIL
Avg

Avg
DCR

1us$)

AvoAvg ociurlL 
1us$)

Avg
UTIL

Avg
DCR

1us$)

Avg
UTIL

Avg
DCR
(us$)(us$)

Avg
DCR

Avg
UTILUTIL

Avg
Avg
DCR

1us$)
UTIL
Avg

Avg
DCR
(us$)

Avg
UTIL

Avg
DCR
(us$)

Avg
DCR

1us$)

Avg
UTIL

Cash Flow
Scenarios

13

680 11,249

700k 12,693

70% 10,685

700/o 9,721

68% 11,249

700/0 12,693

70% 10,685

70% 9,721

68% 11,249

70% 12,693

70% '10,685

70% 9,721

680k 11,247

70% 10,605

700k 9,721

70% 8,837

68% 10,179

70% 10,605

70o/o 9'721

70% 8,837

69%

71o/o

7|Yo

71o/o

9,048

8,537

8,537

7,791

72Yo

72%

720k

72%

8,013

7,705

7,705

7,705

7,625

7,470

7,470

7,470

MYo

640/o

uoh

Mo/o

460/0

460h

460/o

460/o

6,566

6,566

6,566

6,566

Prev. Proj.

Best

Likely

Worst
131313't3't31616Vessels

Vessel Utilisation' GrouP

Projected Principal rePaYment
Cash Flow Scenarios

35.3
Prev. Proj

56.4
Best

35.9
Likely

20.9
Worst

cted PrinciPal ReP ment to Secured Creditors (us$' million

Free Gash FlowGash BalanceGash Flow Scenarios
11.113.5Prev. Proj.
7.310.2Best
3.89.8
3.89.9

Likely

Worst

'million)7th yearCash Balance at the end of

@2019 KPMG Seruices Pte. Ltd.. All rights reseryed'



Falcon EnergY GrouP Limited

26 November 2019

2 Liquidation analysis and comparison
The revised projected earnings of FEG has no impact to the liquidation analysis and

comparison to the lntended Scheme outcome'

The above analysis presented in section 2'2 of the KPMG report in connection with the

estimated returns unb"i1n" lntended scrreml were based on assumptions in connection

with the pricing ot iiCt quoted shares on the SGX and makes no reference to a

definitive time frame, these assumption. ri" fo*rrd-looking that will as such, involve

risks and uncertaintY.

Given the risks (both known and unknown), uncertainties and other factors that may

result in FEG's actuai irtur" results, performance and commercial achievements being

materially different fil-th; exiecteb, fifvfC is unable to and does not represent or

warrants that FEG's actual future share pii-e wilt be.as..projected' For purposes of

illustration, 2 price pointt were used to ieierence a potential indicative yield under the

lntended Scheme, one being at a SOo/oOiscount to thi last traded price before trading in

FEG,s shares were suspended on 18 ;;u'dry 2019 and .a second being at a 80%

discount to the tast traded price in arriuing ai.;n estimated yield between 91% and 58%

respectivelY.

3
o2019 KPMG Seryices Pte Ltd.. All rights reserved'
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Likely Gase Scenario
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Worst Gase Scenario
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PROTOCOL FOR CONDUCT OF SCHEME MEETING VIA VIDEO-CONFERENCE   
(“PROTOCOL”) 

 
Unless defined otherwise, all capitalised terms used herein shall bear the meaning ascribed in the 
Scheme of Arrangement dated 7 August 2020 (the “Scheme”) proposed to be made pursuant to section 
210 of the Companies Act (Cap. 50) (the “Act”) between the Company and the Scheme Creditors. 
 
1. In view of the COVID-19 situation, in lieu of a physical meeting, the Scheme Meeting will be 

conducted electronically via Video-conference. This Protocol sets out the procedures and 
measures to be implemented by the Company for the conduct of the Scheme Meeting via 
Video-conference. 
 

2. Scheme Creditors or their proxies (if applicable) should read this Protocol carefully and follow 
the instructions set out below to ensure that they can participate in the Scheme Meeting via 
Video-conference. 
 

3. The video-conferencing platform may be accessed on a computer or mobile device using iOS 
or Android operating systems, and is available for free download at https://zoom.us/download 
/ https://www.microsoft.com/ensg/microsoft-365/microsoft-teams/download-app (for 
computers) and from the App Store (for iOS devices) or from the Google Play Store (for Android 
devices). The detailed system requirements can be found at https://support.zoom.us/hc/en-
us/articles/201362023-System-Requirements-for-PC-Mac-and-Linux / 
https://docs.microsoft.com/en-us/microsoftteams/hardware-requirements-for-the-teams-app. 
Scheme Creditors or their proxies (if applicable) who have technical questions regarding the 
Electronic Meeting Platform may visit the Zoom/Microsoft Teams technical support page at  
https://support.zoom.us/hc/en-us / https://support.microsoft.com/en-us/teams.  
 

4. Scheme Creditors or their proxies participating in the Scheme via Video-conference must 
ensure that they have access to a computer or mobile device using the iOS or Android operating 
system. It is recommended that a computer or mobile device with reliable internet connection 
be used during the Scheme Meeting.  
 

5. The Video-conference will be conducted as follows: 
 
(a) Prior to the Scheme Meeting, each Scheme Creditor or their proxy (if applicable) will 

be sent a weblink to the Scheme Meeting to the E-Mail address indicated in the Voting 
Instruction Form or Proof of Debt (as the case may be). The weblink shall be kept 
confidential. This will permit the Chairman to monitor attendance at the Scheme 
Meeting and ensure that only authorised individuals may access the Scheme Meeting. 
On the day of the Scheme Meeting, the Chairman may also subject the Scheme 
Creditors or their proxies (if applicable) to identity verification checks prior to allowing 
them to access the Scheme Meeting via Video-conference. Scheme Creditors who 
fail to provide a valid E-Mail address in the Voting Instruction Form, Proof of Debt 
or Proxy Form (as the case may be) will not be allowed to participate in the 
Scheme Meeting save as the Chairman may otherwise permit in his absolute 
discretion.  
 

(b) At the Scheme Meeting, a presentation on the Scheme will be given by the Chairman 
and/or the Company to the Scheme Creditors or their proxies via Video-Conference. In 
this regard, a screen will be displayed on the video-conferencing platform showing the 
presentation slides. 
  

(c) After the presentation given by the Chairman and/or the Company, the Scheme 
Creditors or their proxies (if applicable) may raise questions or comments orally using 
the tele-conferencing feature on the video-conferencing platform. To allow Scheme 
Creditors or their proxies (if applicable) to raise their questions or comments in an 
orderly fashion, the Chairman will regulate the tele-conferencing feature such that only 
one person may speak at a time. Scheme Creditors or their proxies (if applicable) will 
be given directions during the Scheme Meeting as to how they can indicate that they 
wish to speak via the teleconferencing feature. The Chairman will ensure ample time 

https://zoom.us/download
https://www.microsoft.com/ensg/microsoft-365/microsoft-teams/download-app
https://support.zoom.us/hc/en-us/articles/201362023-System-Requirements-for-PC-Mac-and-Linux
https://support.zoom.us/hc/en-us/articles/201362023-System-Requirements-for-PC-Mac-and-Linux
https://docs.microsoft.com/en-us/microsoftteams/hardware-requirements-for-the-teams-app
https://support.zoom.us/hc/en-us
https://support.microsoft.com/en-us/teams
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is given to Scheme Creditors or their proxies (if applicable) to raise their questions or 
comments. 
 

(d) After the Scheme Creditors or their proxies (if applicable) have raised their questions 
and comments, the Chairman will invite the Scheme Creditors or their proxies (if 
applicable) to submit their votes on the Scheme by way of e-mail. Scheme Creditors or 
their proxies (if applicable) may vote by e-mail from (and only from) the E-mail address 
referred to in paragraph 5(a) above. The cut-off timing for voting shall at least 2 hours 
from the end of the Scheme Meeting, and will be announced by the Chairman at the 
Scheme Meeting. 

 

(e) The Chairman will announce the results of the voting on the day itself or at the latest, 
the day after the scheme Meeting. The results of the voting will be announced by way 
of e-mail to the Scheme Creditors, and the Chairman will thereafter also update the 
Court. 

 
6. A trial run will be conducted (on a date and time to be announced) for Scheme Creditors or 

their proxies (if applicable) to test the video-conferencing platform (“Trial Run”). Scheme 
Creditors or their proxies (if applicable) will receive further instructions via the E-Mail address 
indicated in the Voting Instruction Form or Proof of Debt (as the case may be) on how they can 
participate in the Trial Run. 
 

7. The Company shall take all necessary logistical precautions in order to ensure that the video-
conferencing platform is an effective and safe method to permit all creditors to communicate, 
consult and/or express their opinions in respect of the proposed Scheme without any significant 
impediment, and the Scheme Meeting can be convened in a manner that approximates a 
physical meeting without prejudice to the Scheme Creditors. 
 

8. Notwithstanding any of the above, the Company may, at its discretion, conduct the Scheme 
Meeting physically in the event that the Government lifts its ban on large group gatherings, and 
circumstances permit such that it feasible to conduct the Scheme Meeting physically, taking 
into consideration the Government’s directives and advisories regarding the conduct of events 
and mass gatherings. If the Company elects to conduct the Scheme Meeting physically, further 
instructions will be given to Scheme Creditors and their proxies as soon as reasonably 
practicable. 
 


