
Joint Media Briefing

Temasek and SMRT Corporation Limited

20 July 2016

Strictly Private And Confidential



1

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN, INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE 
RELEVANT LAWS OF THAT JURISDICTION. THIS ANNOUNCEMENT SHALL NOT CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUY SECURITIES IN ANY 
JURISDICTION, INCLUDING IN THE UNITED STATES OR ELSEWHERE.

For the purposes of this disclaimer, this presentation (“Presentation”) shall mean and include the slides herein, the oral presentation of the slides by Belford Investments Pte. Ltd. (the “Offeror”) 
and SMRT Corporation Ltd (the “Company”) or any person on its behalf, any question and answer session that follows the oral presentation, hard copies of this Presentation and any materials 
distributed in connection with the Presentation as well as any full or partial copies, extracts or quotes thereof. By attending the meeting at which the Presentation is made, dialing into the 
teleconference during which the Presentation is made and/or reading the Presentation or any full or partial copies, extracts or quotes thereof, you (the “Recipient”) will be deemed to have agreed 
to all of the restrictions that apply with regard to the Presentation and acknowledged that you understand the legal regulatory sanctions attached to the misuse, disclosure or improper 
circulation of the Presentation.

This Presentation does not constitute, and should not be construed as, an offer to sell or issue securities or otherwise constitute an invitation or inducement to any person to purchase, 
underwrite, subscribe to or otherwise acquire securities in any jurisdiction where such offer or solicitation is unlawful or unauthorised.

This Presentation has been prepared by the Offeror and the Company solely for informational purposes and does not purport to be all-inclusive or to contain all of the information that a person 
considering the proposed transaction described herein may require to make a full analysis of the matters referred to herein. The information contained in this Presentation has not been subject 
to any independent audit or review. There can be no assurance that any information contained in this Presentation that is based on estimates or expectations of the Offeror or the Company is or 
will prove to be accurate. 

Save to the extent set out in the respective Directors' Responsibility Statements, no representation or warranty, express or implied, is made as to the fairness, accuracy, completeness or 
correctness of the information contained herein and no reliance should be placed on it. None of the Offeror or the Company, or any of their affiliates, advisers, connected persons or any other 
person accepts any liability for any loss howsoever arising (in negligence or otherwise), directly or indirectly, from this Presentation or its contents or otherwise arising in connection with this 
Presentation.

It is the responsibility of each Recipient to satisfy himself as to the full observance of the laws of the relevant jurisdiction in connection with this Presentation and the proposed transaction 
described herein. Each Recipient acknowledges that neither it nor the Offeror nor the Company intends that the Offeror or the Company act or be responsible as a fiduciary to such Recipient, its 
management, stockholders, creditors or any other person. By accepting and providing this Presentation, each Recipient, the Offeror and the Company, respectively, expressly disclaims any 
fiduciary relationship and agrees that each Recipient is responsible for making its own independent judgment with respect to the Offeror and the Company and any other matters regarding this 
Presentation. Any Recipient who is in any doubt about his position should consult his professional adviser in the relevant jurisdiction.

This Presentation is not directed to, or intended for distribution to or use by, any person or entity that is a citizen or resident or located in any jurisdiction where such distribution, publication, 
availability or use would be contrary to any law or regulation of such jurisdiction or which would require any registration or licensing within such jurisdiction. Any failure to comply with these 
restrictions may constitute a violation of the laws of the relevant jurisdiction. This Presentation must not be acted on or relied on by persons who are not eligible to consider the proposed 
transaction described herein. Any investment or investment activity to which this Presentation relates is available only to persons eligible to consider the proposed transaction described herein 
and will be engaged in only with such persons. No securities of the Company or any of its subsidiaries are being, or will be, registered under the Securities Act, or the securities laws of any state 
of the United States or other jurisdiction and no such securities may be offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the 
registration requirements of the Securities Act and any applicable state or local securities laws.

All statements other than statements of historical facts included in this Presentation are or may be forward-looking statements. Forward-looking statements include but are not limited to those 
using words such as “aim”, “seek”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, “project”, “plan”, “strategy”, “forecast” and similar expressions or future or conditional verbs such as 
“will”, “would”, “should”, “could”, “may” and “might”. These statements reflect the Offeror's and/or the Company’s current expectations, beliefs, hopes, intentions or strategies regarding the 
future and assumptions in light of currently available information. Such forward-looking statements are not guarantees of future performance or events and involve known and unknown risks 
and uncertainties. Accordingly, actual results, performance or achievements may differ materially from any future results, performance or achievements expected, expressed or implied by such 
forward-looking statements. Given the risks and uncertainties that may cause the actual future results, performance or achievements to be materially different from those expected, expressed or 
implied by the forward-looking statements in this Presentation, Recipients should not place undue reliance on such forward-looking statements, and none of the Offeror, the Company, the 
Offeror’s Financial Advisers and the Company’s Financial Adviser guarantees any future performance or event or undertakes any obligation to update publicly or revise any forward-looking 
statements

The information contained in this Presentation is provided as of the date hereof and is subject to change without notice.
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Summary Transaction Overview

Item Overview

Transaction structure Scheme of Arrangement for all issued and paid-up ordinary shares in SMRT, other 

than those already held by Temasek (the “Scheme Shares”)(1)

- Temasek currently owns 54.0% in SMRT

Offeror Belford Investments Pte. Ltd., a wholly owned subsidiary of Temasek

Scheme Price S$1.68 in cash for each Scheme Share

Shareholder approval 

threshold(2)

1) 75% in value of the Scheme Shares voted at the Scheme Meeting; and

2) Majority in number of shareholders present and voting at the Scheme Meeting

Can Temasek vote? No. Minority shareholders will decide on the outcome.

Other approvals sought 1) High Court of the Republic of Singapore (“Court”) to sanction Scheme

2) Singapore Exchange Securities Trading Limited (“SGX-ST”) for the delisting of 

SMRT 

Independent Financial 

Advisor (“IFA”)

IFA to be appointed by Board of Directors of SMRT for the purpose of making a 

recommendation to shareholders

Financial Advisors 1) Financial Advisor to Temasek: Credit Suisse

2) Financial Advisor to SMRT: Bank of America Merrill Lynch

(1) Under Section 210 of the Companies Act, Chapter 50 of Singapore, and the Singapore Code on Take-overs and Mergers.
(2) In person or proxy.



16 Jul 
2016

20 Jul 
2016
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Expected Transaction Timeline(1)

Joint 
Announcement

Application
to Court to 
convene 

Scheme Meeting 
for shareholders

Scheme Meeting 
for shareholders Effective Date

of Scheme

Temasek
approached
SMRT with 
transaction 

proposal

Key Events

Indicative timing

End-Aug
2016

Sep/Oct
2016

Oct/Nov
2016

(1) These are indicative timelines. Actual dates will be announced in due course.
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The Context

Temasek and the Company accept NRFF as part of a regulatory transition; but there 
remain significant business risks and challenges beyond SMRT’s control

1 Uncertainty over fare increases and ridership

2 Profit cap and collar mechanism is asymmetrical

3 Challenges in the regulatory environment

 Fare levels and revenue will continue to be dependent on a myriad of factors

 Uncertainty over future fare adjustments and the impact on ridership of new lines

 Costs and uncertainties associated with an ageing and expanded network

 Delivery of higher rail reliability and service in line with heightened Maintenance Performance Standards

 LTA will share up to 95% of any incremental EBIT margin exceeding 5%

 LTA’s downside risk is limited to the quantum of licence charge payable

4 Existing and new multi-year programmes

 Reinforce core engineering capabilities by increasing maintenance headcount and deepening skillsets

 Enhance commuter experience through further development and training of service staff

 Enhance rail reliability and develop a best-in-class asset management system
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Privatising SMRT

Temasek will closely support SMRT in its primary role in delivering safe, high 
quality and reliable rail service in Singapore

1 Focus on primary role

2 Retool and reinforce core skillsets

3 Monetisation opportunity for current shareholders

4 Remove costs and distractions associated with listing requirements, 
including quarterly reporting

 Deliver safe and high quality rail service to commuters in Singapore

 No short term pressures of being a listed company

 Allow minority shareholders to monetise holdings for cash through the Scheme and avoid 
uncertainties of the transition

 Enables Temasek to closely support SMRT as it retools and reinforces core skillsets in 
operations, engineering and maintenance
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Scheme Price

(1) Based on SMRT’s total ordinary shares outstanding of 1,526,516,090 less Offeror’s existing holdings of 824,400,030 SMRT shares, as at 15 July 2016, multiplied by the Scheme Price. 
(2) As derived from SMRT’s sensitivity analysis in the Appendix of the NRFF Announcement.
(3) Based on data extracted from Bloomberg L.P. as at 15 July 2016.

1 Scheme Price for each Share is S$1.68 in cash

2
Scheme Price represents implied FY2016 price-to-earnings ratio (“PER”) range of 
34.1x – 64.2x, based on illustrative range of SMRT Trains EBIT margins

 Based on illustrative EBIT margin range of 0.9% – 5.9% under the NRFF(2) assumptions, 
SMRT’s illustrative FY2016 PATMI is S$39.9 – 75.2 million

3
This implied PER range translates to a premium over relevant historical last 12 
month (“LTM”) PERs of SMRT 

 58.7% - 198.6% premia over the LTM PER until 15 July 2016 (“Last Trading Day”) of 
approximately 21.5x(3)

 52.3% - 186.6% premia over the average rolling LTM PER over past one year prior to Last 
Trading Day: 22.4x(3)

 Total cash consideration of approximately S$1.18 billion(1) for c.702 million shares

 Shareholders will be entitled to the final (tax exempt one-tier) dividend of 2.5 cents per share 
for FY2016
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