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DEFINITIONS

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

“Act” : The Companies Act, Cap. 50, of Singapore, as may be amended or modified 
from time to time

“Audit Committee” : The audit committee of the Company, currently chaired by Mr Kong Chee 
Keong and consisting of members Mr Soon Ai Kwang and Ms Gn Jong Yuh 
Gwendolyn

“Audited Accounts” : Has the meaning ascribed to it in Section 2.6.2(viii) of this Circular

“Board” or “Board of Directors” : The board of directors of the Company as at the date of this Circular or from 
time to time, as the case may be

“Business Day” : A day on which commercial banks are open for business in Singapore (other 
than Saturdays, Sundays or public holidays in Singapore)

“Catalist” : The sponsor-supervised listing platform of the SGX-ST

“Catalist Rules” : The SGX-ST Listing Manual Section B: Rules of Catalist, as may be amended 
or modified from time to time

“CDP” : The Central Depository (Pte) Limited

“Circular” : This circular to Shareholders dated 19 January 2018

“Cocoffee” : Cocoffee De Peninsula Sdn. Bhd. (Malaysia Company Registration Number 
1239853-T), a company incorporated in Malaysia on 24 July 2017

“Company” : Libra Group Limited

“Completion” : The completion of the sale and purchase of the Sale Shares in accordance 
with the terms and conditions of the YC SPA

“Completion Date” : The date falling three (3) Business Days after the satisfaction (or, where 
capable of being waived, the waiver) of the conditions precedent set forth 
in the YC SPA, or such other date as the Company and Vendor may agree in 
writing

“Consideration” : Has the meaning ascribed to it in Section 2.6.1 of this Circular

“Consideration Shares” : The 93,750,000 ordinary shares in the share capital of the Company to be 
allotted and issued at an issue price of S$0.128 per share, credited as fully 
paid-up, in satisfaction of the Consideration which when allotted and issued 
will rank pari passu in all respects with the then existing Shares, save for any 
rights, benefits, dividends and entitlements, the record date for which falls 
before the date of the allotment and issuance of the Consideration Shares

“Controlling Shareholder” : A person who:

(a) holds directly or indirectly 15% or more of the nominal amount of 
all voting Shares in the Company. The SGX-ST may determine that a 
person who satisfies this paragraph is not a Controlling Shareholder; 
or

(b) in fact exercises control over the Company
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“Director” : A director of the Company as at the date of this Circular or from time to 
time, as the case may be

“Due Diligence Investigations” : Has the meaning ascribed to it in Section 2.6.2(iv) of this Circular

“Earn-out Incentive” : Has the meaning ascribed to it in Section 2.6.4 of this Circular

“Earn-out Incentive Shares” : Up to 15,625,000 ordinary shares in the share capital of the Company to be 
allotted and issued at an issue price of S$0.128 per share, credited as fully 
paid-up, in satisfaction of the Earn-out Incentive which when allotted and 
issued will rank pari passu in all respects with the then existing Shares, 
save for any rights, benefits, dividends and entitlements, the record date for 
which falls before the date of the allotment and issuance of the Earn-out 
Incentive Shares

“EGM” : The extraordinary general meeting of the Company to be held on 5 February 
2018 at 9.30 a.m. at 5 February 2018 at 9.30 a.m., notice of which is set out 
on page N-1 of this Circular

“EPS” : Earnings per Share

“FAME” : FAME Local Products Sdn. Bhd. (Malaysia Company Registration Number 
1173629-W), a company incorporated in Malaysia on 22 January 2016

“FY2016” : Financial year ended 31 December 2016

“FY2017 : Financial year ended 31 December 2017

“FY2018” : Financial year ending 31 December 2018

“Group” : Libra Group Limited and its subsidiaries collectively

“IFA” : RHT Capital Pte. Ltd., the independent financial adviser appointed by the 
Company to advise the Recommending Directors on the Proposed YC 
Acquisition

“IFA Letter” : The letter dated 19 January 2018 issued by the IFA to the Recommending 
Directors in respect of the Proposed YC Acquisition as an interested person 
transaction as set out in Appendix B to this Circular

“Independent Professional Valuer” : BDO Advisory Pte. Ltd., the independent professional valuer appointed by 
the Company to conduct an independent valuation on the Target Group

“Investment Property” : Has the meaning ascribed to it in Section 2.6.3(i) of this Circular

“Investment Property Disposal” : Has the meaning ascribed to it in Section 2.6.3(i) of this Circular

“Investment Property 
Indebtedness”

: Has the meaning ascribed to it in Section 2.6.3(ii) of this Circular

“KLPO” : KL Premium Outlet Sdn. Bhd. (Malaysia Company Registration Number 
1194084-P), a company incorporated in Malaysia on 11 July 2016



3

DEFINITIONS

“Latest Practicable Date” : 12 February 2018, being the latest practicable date prior to the printing of 
this Circular

“Long Stop Date” : 31 March 2018, or such other date as the Company and the Vendor may 
agree in writing

“Management Accounts” : Has the meaning ascribed to it in Section 2.6.2(viii) of this Circular

“Notice of EGM” : The notice of EGM which is set out on page N-1 of this Circular

“NTA” : Net tangible assets

“Proposed Resolutions” : Has the meaning ascribed to it in Section 1.1 of this Circular

“Proposed YC Acquisition” : The proposed acquisition of 51% of the issued and paid-up shares in YC 
Capital Consolidated Sdn. Bhd. as an interested person transaction under 
Chapter 9 of the Catalist Rules and a major transaction under Chapter 10 
of the Catalist Rules. Further details are set out in Section 2 of this Circular

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

“Recommending Directors” : The Directors who are regarded as independent in respect of the Proposed 
YC Acquisition, namely, Mr Xu Ruibing, Mr Kong Chee Keong, Mr Soon Ai 
Kwang and Ms Gn Jong Yuh Gwendolyn

“Sale Shares” : The 1,020,000 ordinary shares in the share capital of the Target, representing 
51% of the issued and paid-up share capital of the Target which the Vendor 
has agreed to sell, and the Company has agreed to purchase, under the 
terms and conditions of the YC SPA

“Securities Accounts” : The securities accounts maintained by Depositors with CDP, but not 
including the securities accounts maintained with a Depository Agent

“SFA” : The Securities and Futures Act, Cap. 289, of Singapore, as may be amended 
or modified from time to time

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

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

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

“Sponsor” : Stamford Corporate Services Pte. Ltd., the sponsor of the Company

“Substantial Shareholder” : A person who has an interest or interests in one or more voting Shares in 
the Company, and the total votes attached to that share, or those shares, is 
not less than 5% of the total votes attached to all the voting Shares in the 
Company
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“Target” : YC Capital Consolidated Sdn. Bhd. (Malaysia Company Registration Number 
1014113-U), a company incorporated in Malaysia on 15 August 2012

“Target Group” : The Target and its subsidiaries collectively. The Target’s subsidiaries 
comprise:

(a) YCT;

(b) FAME;

(c) KLPO;

(d) TDG; and 

(e) Cocoffee,

each a “Target Group Company”

“TDG” : Tian Di Global Sdn. Bhd. (Malaysia Company Registration Number 917122-
X), a company incorporated in Malaysia on 6 October 2010

“Tourism Business” : The business of providing leisure and corporate travel and travel related 
services in Asia, which includes, among others, making arrangements for 
air tickets and accommodation, advising on leisure travel packages and 
offering of other travel related services and products. The Company has 
obtained Shareholders’ approval to diversify into the Tourism Business at 
an extraordinary general meeting of the Company held on 5 August 2015. 
Please refer to the Company’s circular to Shareholders dated 13 July 2015 
for further details of the activities under the Tourism Business

“treasury shares” : Shares that were, or are treated as having been, acquired and held by the 
Company in accordance with Section 76H of the Act, and have been held 
continuously by the Company since they were so acquired and have not been 
cancelled

“Valuation Report” : The report dated 19 January 2018 issued by the Independent Professional 
Valuer in respect of the independent valuation on the Target Group as set 
out in Appendix A to this Circular

“Vendor” : Mr Chu Sau Ben, the legal and beneficial owner of the 1,020,000 Sale Shares, 
representing 51% of the issued and paid-up share capital of the Target

“YC Shareholders” : Mr Chu Sau Ben, Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad

“YC SPA” : The conditional sale and purchase agreement dated 10 October 2017 
entered into between the Company, the YC Shareholders and the Target in 
relation to the Proposed YC Acquisition as amended by the YC Supplemental 
Agreement

“YC Supplemental Agreement” : Has the meaning ascribed to it in Section 2.1 of this Circular

“YCT” : YC Travel & Tours Sdn. Bhd. (Malaysia Company Registration Number 
811016-V), a company incorporated in Malaysia on 25 March 2008 
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Currencies, Units and Others

“MYR” : Malaysia ringgit, the lawful currency of Malaysia

“S$” and “cents” : Singapore dollars and cents respectively, the lawful currency of the Republic 
of Singapore

“%” : Per centum or percentage

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

The term “associate”, “associated company” and “subsidiary” shall have the same meanings ascribed to them 
respectively in the Catalist Rules and the Act.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being amended or 
re-enacted. Any word or term defined under the Act, the SFA, the Catalist Rules or any statutory modification thereof 
and used in this Circular shall, where applicable, have the same meaning ascribed to it under the Act, the SFA, the 
Catalist Rules or any statutory modification thereof, as the case may be, unless the context requires otherwise.

Words importing the singular shall, where applicable, include the plural and vice versa, and words importing the 
masculine gender shall, where applicable, include the feminine and neuter genders and vice versa. References to 
“persons” shall, where applicable, include corporations.

Any reference to a time of day or date in this Circular shall be a reference to Singapore time and dates, unless 
otherwise stated.

Any discrepancies in tables included herein between the amounts and the totals thereof are due to rounding. 
Accordingly, figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that 
precede them.

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

Exchange Rate

For the purpose of this Circular, unless otherwise stated, the exchange rate of MYR1 : S$0.3224 obtained from the 
Monetary Authority of Singapore on 9 October 2017 shall be applied throughout this Circular.
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LIBRA GROUP LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number 201022364R)

Board of Directors: Registered Office:

Chu Sau Ben (Executive Chairman and Chief Executive Officer) 21 Ubi Road 1
#02-02
Singapore 408724

Xu Ruibing (Executive Director)

Kong Chee Keong (Lead Independent Director)

Soon Ai Kwang (Independent Non-Executive Director)

Gn Jong Yuh Gwendolyn (Independent Non-Executive Director)

19 January 2018

To: The Shareholders of Libra Group Limited

Dear Sir/Madam

1. INTRODUCTION

1.1 EGM

The Board is convening an EGM to be held on 5 February 2018 to seek Shareholders’ approval for the 
following ordinary resolutions:

(i) the Proposed YC Acquisition (Ordinary Resolution 1); and

(ii) the proposed issue and allotment of 93,750,000 Consideration Shares at an issue price of S$0.128 
per Consideration Share and the proposed issue and allotment of up to 15,625,000 Earn-out Incentive 
Shares at an issue price of S$0.128 per Earn-out Incentive Share (Ordinary Resolution 2),

(collectively, the “Proposed Resolutions”).

1.2 Inter-conditionality

Shareholders should note that the passing of Ordinary Resolution 1 and Ordinary Resolution 2 are 
inter-conditional upon the passing of the other. This means that if either Ordinary Resolution 1 or Ordinary 
Resolution 2 is not passed at the EGM, both Ordinary Resolution 1 and Ordinary Resolution 2 will not be 
passed.

1.3 Circular

The purpose of this Circular is to provide Shareholders with information relating to, and to seek Shareholders’ 
approval for, the Proposed Resolutions. Shareholders’ approval will be sought at the EGM held on 5 February 
2018 at 9.30 a.m., notice of which is set out on page N-1 of this Circular.

1.4 SGX-ST

The SGX-ST assumes no responsibility for the accuracy of any statements made, opinions expressed or 
reports contained in this Circular.
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2. THE PROPOSED YC ACQUISITION

2.1 Introduction

On 10 October 2017, the Company announced, among others, that it had entered into the YC SPA with the 
Vendor, Mr Choong Hin Seong, Tuan Haji Anuar bin Ahmad and the Target in relation to the purchase of 
1,020,000 ordinary shares in the share capital of the Target, representing 51% of the issued and paid-up 
share capital of the Target from the Vendor.

On 2 January 2018, the Company announced, among others, that the Company and the Vendor have mutually 
agreed in writing to extend the Long Stop Date from 31 December 2017 to 31 March 2018, or such other date 
as the Company and the Vendor may agree in writing.

On 10 January 2018, the Company announced, among others, that it has entered into a supplemental 
agreement with the Vendor, Mr Choong Hin Seong, Tuan Haji Anuar bin Ahmad and the Target to supplement 
certain terms of the YC SPA (the “YC Supplemental Agreement”), including, among others, the following:

(i) the revision of the consideration payable for the Proposed YC Acquisition from S$15,000,000 to 
S$12,000,000 (equivalent to approximately MYR37,220,844) with additional incentive payouts of up 
to S$2,000,000 (equivalent to approximately MYR6,203,474) should the Target Group achieve certain 
profits to be settled by way of an allotment and issuance of Earn-out Incentive Shares to the Vendor;

(ii) the identification of one of its indirect wholly-owned subsidiaries, Libra Engineering Sdn. Bhd. 
(Malaysia Company Registration No. 893835-P), to acquire the Sale Shares; and

(iii) the undertaking that the Vendor shall not sell any of the 93,750,000 Consideration Shares until the 
Business Day falling three (3) months from the date of the audited consolidated financial statements 
of the Target Group for FY2018.

The Proposed YC Acquisition is an interested person transaction under Chapter 9 of the Catalist Rules and 
a major transaction under Chapter 10 of the Catalist Rules.

Libra Engineering Sdn. Bhd. is wholly-owned by Libra Engineering Pte. Ltd. (Singapore Company Registration 
No. 200514501D), a direct wholly-owned subsidiary of the Company. Upon Completion, the Target will 
become a 51%-held subsidiary of Libra Engineering Sdn. Bhd..

2.1.2	 The	Proposed	YC	Acquisition	as	an	interested	person	transaction

The Vendor, Mr Chu Sau Ben, who is the Executive Chairman and the Chief Executive Officer of the Company, 
and who is also a Controlling Shareholder of the Company, is an interested person under Chapter 9 of the 
Catalist Rules. Accordingly, the Proposed YC Acquisition constitutes an interested person transaction under 
Chapter 9 of the Catalist Rules.

As the total value of the Proposed YC Acquisition represents approximately 59.96% (which is more than 
5%) of the Group’s latest audited NTA as at 31 December 2016, Shareholders’ approval for the Proposed YC 
Acquisition is required.

Please refer to Section 2.7 of this Circular for further information on the Proposed YC Acquisition as an 
interested person transaction under Chapter 9 of the Catalist Rules.

2.1.3	 The	Proposed	YC	Acquisition	as	a	major	transaction

As the relative figures computed on the bases set out in Rule 1006 of the Catalist Rules is more than 75% but 
does not exceed 100%, the Proposed YC Acquisition is a major transaction under Chapter 10 of the Catalist 
Rules. Accordingly, Shareholders’ approval for the Proposed YC Acquisition is required.
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Please refer to Section 2.8 of this Circular for further information on the Proposed YC Acquisition as a major 
transaction under Chapter 10 of the Catalist Rules.

2.2 Information on the Vendor, Mr Chu Sau Ben

The Vendor, Mr Chu Sau Ben, is the Executive Chairman and the Chief Executive Officer of the Company, and 
is also a Controlling Shareholder of the Company. As at the Latest Practicable Date, Mr Chu Sau Ben has, in 
aggregate, a direct and deemed interest in 59,773,000 Shares in the Company, representing approximately 
50.00% of the total number issued and paid-up Shares in the Company.

Mr Chu Sau Ben is the legal and beneficial owner of 51% of the entire issued and paid-up share capital of 
the Target.

Mr Chu Sau Ben is presently a director of the Target and the executive chairman of YCT. He is currently 
responsible for the overall management, strategic planning and business development of the Target Group. 
Subsequent to Completion, he will continue to be a director of the Target and the executive chairman of YCT, 
and continue to fulfil the aforementioned responsibilities in the Target Group.

2.3 Information on the Target and the Target Group

The information on the Target and the Target Group provided below was provided to the Company by the 
representatives of the Target. The Directors have not conducted an independent review or verification of the 
accuracy of the statements and information below.

2.3.1	 The	Target

The Target is a private limited company incorporated in Malaysia on 15 August 2012. The Target has been 
principally engaged in the business of investment holding. As at the Latest Practicable Date, the Target 
has a total issued and paid-up share capital of MYR2,000,000 comprising 2,000,000 ordinary shares. The 
directors of the Target are Mr Chu Sau Ben, Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad.

As at the Latest Practicable Date, the shareholders of the Target are as follows:

Shareholder of Target

Number of ordinary shares 
in the share capital of the 

Target

Number of ordinary shares in 
the shares in the share capital 

of the Target as a percentage of 
the entire issued and paid-up 

share capital of the Target

Mr Chu Sau Ben 1,020,000 51%

Mr Choong Hin Seong 880,000 44%

Tuan Haji Anuar bin Ahmad 100,000 5%

2.3.2	 Mr	Choong	Hin	Seong

Mr Choong Hin Seong has over 20 years’ of experience in the tourism industry. Due to the connections that 
Mr Choong Hin Seong has built over the years, he is able to develop the Target Group’s relationships with 
overseas businesses, local businesses and community partners to ensure their engagement and high level 
of support of the Target Group’s business. Save for the business relationship with Mr Chu Sau Ben in respect 
of the Target Group’s business, Mr Choong Hin Seong, a Malaysian national, does not have any relationship, 
direct or indirect (including any business relationship), with the Company, the Group, its Directors or its 
Substantial Shareholders.
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Mr Choong Hin Seong is presently a director of the Target and the managing director of YCT. His current 
responsibilities in the Target Group include strategic decision making, management and setting of the 
vision and mission of the Target Group. Subsequent to Completion, he will continue to be a director of the 
Target and the managing director of YCT, and continue to fulfil the aforementioned responsibilities in the 
Target Group.

2.3.3	 Tuan	Haji	Anuar	bin	Ahmad

Tuan Haji Anuar bin Ahmad is an entrepreneur and businessman. His vast experience with the government 
sector and his stint in the private sector is valuable to the Target Group in areas of new business development 
within the tourism industry. Save for the business relationship with Mr Chu Sau Ben in respect of the Target 
Group’s business, Tuan Haji Anuar bin Ahmad, a Malaysian national, does not have any relationship, direct or 
indirect (including any business relationship), with the Company, the Group, its Directors or its Substantial 
Shareholders.

Tuan Haji Anuar bin Ahmad is presently a director of the Target and a director of YCT. His roles in the Target 
Group include dealing with government related parties, advising on statutory obligations and assisting in 
decision making. Subsequent to Completion, he will continue to be a director of the Target and a director of 
YCT, and continue to fulfil the aforementioned responsibilities in the Target Group.

2.3.4	 Group	structure	of	the	Target	Group

The Company wishes to update Shareholders that as at the Latest Practicable Date, the Target has become 
the shareholder of the entire issued and paid-up share capital of YCT. Accordingly, the Company is satisfied 
that the condition precedent as set out in Section 2.6.2(iii) of this Circular has been fulfilled.

The group structure of the Target Group as at the Latest Practicable Date is set out in the diagram below.

Target

(Malaysia Company  
Registration No. 1014113-U)

100%

YCT

(Malaysia Company  
Registration No. 811016-V)

100%

100% 100% 100% 100%

FAME 

(Malaysia Company 
Registration No. 

1173629-W)

KLPO

(Malaysia Company 
Registration No. 

1194084-P)

TDG

(Malaysia Company 
Registration No. 

917122-X)

Cocoffee 

(Malaysia Company 
Registration No. 

1239853-T)
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2.3.5	 YCT

YCT is a private limited company incorporated in Malaysia on 25 March 2008. YCT has been principally 
engaged in the business of providing travel and tour agency services since March 2008. The directors of YCT 
are Mr Chu Sau Ben, Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad.

2.3.6	 FAME

FAME is a private limited company incorporated in Malaysia on 22 January 2016. FAME has been principally 
engaged in the business of retailing of local goods and products since June 2016. The directors of FAME are 
Mr Choong Hin Seong and Mr Low Kee Kian.

2.3.7	 KLPO

KLPO is a private limited company incorporated in Malaysia on 11 July 2016. KLPO has been principally 
engaged in the business of retailing of luxury items since October 2016. The directors of KLPO are Mr 
Choong Hin Seong and Tuan Haji Anuar Bin Ahmad.

2.3.8	 TDG

TDG is a private limited company incorporated in Malaysia on 6 October 2010. TDG has been principally 
engaged in the business of retailing of latex products since October 2010. The directors of TDG are Ms Lee 
Ching Mei, Mr Koh Kwan Hong, Mr Low Kee Kian and Mr Phan Cheen-Hau.

2.3.9	 Cocoffee 

Cocoffee is a private limited company incorporated in Malaysia on 24 July 2017. Cocoffee has been principally 
engaged in the business of retailing of local products since September 2017. The directors of Cocoffee are 
Mr Tshai Hon Seng and Mr Aw Kar Yong.

2.3.10	 Licences,	permits	and	regulatory	approval

Shareholders should note that the Target Group’s business is subject to various government regulations. 
In particular, licences, permits or regulatory approval may be required for, among others, the provision of 
travel and tour agency services by YCT. The Company has obtained advice from legal advisers in Malaysia 
that up to 70% foreign equity participation by a Singapore company is allowed for a tour operating and travel 
agency licence with the scope of inbound and ticketing. YCT’s current tour operating and travel agency 
licence is valid until 24 September 2020. YCT is required to seek renewal of such tour operating and travel 
agency licence upon its expiry. Other licences required by the Target Group Companies include business 
premise licences and signboard licences.

2.4 Key financial information on the Target and the Target Group

The key financial information on the Target and the Target Group provided below was provided to the 
Company by the representatives of the Target. The Directors have not conducted an independent review or 
verification of the accuracy of the statements and information below.

2.4.1	 The	Target

Based on the unaudited accounts of the Target for the financial year ended 31 December 2016, the Target 
has a book value and NTA of MYR1,548,869 (equivalent to approximately S$499,355).
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2.4.2	 YCT

Based on the audited accounts of YCT for the financial year ended 31 December 2016, YCT has a book 
value and NTA of MYR17,071,778 (equivalent to approximately S$5,503,941). The book value and NTA of YCT 
includes the Investment Property which has a book value of MYR8,831,259 (equivalent to approximately 
S$2,847,198). Pursuant to the terms and conditions of the YC SPA, the Company, Mr Choong Hin Seong, 
Tuan Haji Anuar bin Ahmad and the Target have agreed to dispose of the Investment Property on or before 
the date falling 12 months from the Completion Date. Please refer to Section 2.6.3 of this Circular for further 
information on the post-Completion covenants of the Company and the YC Shareholders.

2.4.3	 FAME

Based on the audited accounts of FAME for the financial year ended 31 December 2016, FAME has a book 
value and NTA of MYR792,365 (equivalent to approximately S$255,458).

2.4.4	 KLPO

Based on the audited accounts of KLPO for the financial year ended 31 December 2016, KLPO has a negative 
book value and NTA of MYR38,539 (equivalent to approximately S$12,425).

2.4.5	 TDG

Based on the audited accounts of TDG for the financial year ended 31 December 2016, TDG has a book value 
and NTA of MYR714,685 (equivalent to approximately S$230,414).

2.4.6	 Cocoffee

Based on the unaudited management accounts of Cocoffee dated 31 July 2017, Cocoffee has a negative book 
value and NTA of MYR1,667 (equivalent to approximately S$537).

2.4.7	 Valuation

The Company has appointed BDO Advisory Pte. Ltd. as its Independent Professional Valuer to conduct an 
independent valuation on the indicative fair market value of the Sale Shares.

The Valuation Report issued by the Independent Professional Valuer in respect of the independent valuation 
on the Target Group is reproduced in Appendix A to this Circular. The independent valuation has taken 
into consideration the values implied by a combination of an asset based approach, a discounted cash flow 
analysis and a comparable companies analysis.

On page 7 of the Valuation Report, the Independent Professional Valuer has assessed a fair value range for 
the Sale Shares to be between MYR51,173,000 and MYR56,728,000 (equivalent to approximately S$16,224,000 
and S$17,985,000 exchange rate of MYR3.1542 : S$1 obtained from Bloomberg L.P. on 31 July 2017).

Shareholders are advised to read and consider the Valuation Report issued by the Independent 
Professional Valuer in respect of the independent valuation on the Target Group carefully, in particular 
the terms of reference, key assumptions and critical factors. The Valuation Report is reproduced in its 
entirety in Appendix A to this Circular. 
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2.4.8	 Income	statement	of	the	Target	Group

(MYR’000)

Management 
accounts as at 
31 July 2017

Adjustments
Management 
accounts as 

at 31 July 
2017 after 

adjustments

Management 
and financial 
due diligence 

recommendations
Investment 

Property

Waiver of 
shareholder’s 

loan

Revenue 78,523 882 79,405

Cost of sales (62,258) (62,258)

Gross profit 16,265 17,147

Other income 318 (46) 272

Administrative expenses (6,177) 53 (6,124)

Other operating expenses (5,326) (785) 496 (5,615)

Other operating expenses – 
normalisation adjustments(1) – (30,395) 17,192 (13,203)

Operating profit / (loss) 5,080 (7,523)

Finance costs (1,158) (55) 577 (636)

Profit / (loss) before tax 3,922 (8,159)

Tax expenses (125) (125)

Profit / loss after tax 3,797 (8,284)

Note:
(1) These normalisation adjustments are one-off, non-recurring and in relation to events which occurred mainly prior to 

FY2017.

2.4.9	 Balance	sheet	of	the	Target	Group

(MYR’000)

Management 
accounts as at 
31 July 2017

Adjustments

Management 
accounts as 

at 31 July 
2017 after 

adjustments

Management 
and financial 
due diligence 

recommendations
Investment 

Property

Waiver of 
shareholder’s 

loan and 
repayment 

from directors

Non-current assets

Property, plant and 
equipment 33,577 (223) (30,355) 2,999

Total non-current assets 33,577 2,999

Current assets

Inventories 2,641 2,641

Trade receivables 7,316 (2,130) 5,186

Other receivables, deposits 
and prepayments 45,843 (27,545) 18,298

Amount due from directors 1,521 (1,521) –

Fixed deposits 1,086 1,086

Cash and bank balances 3,065 93 1,521 4,679

Total current assets 61,472 31,890

Total assets 95,049 34,889
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(MYR’000)

Management 
accounts as at 
31 July 2017

Adjustments

Management 
accounts as 

at 31 July 
2017 after 

adjustments

Management 
and financial 
due diligence 

recommendations
Investment 

Property

Waiver of 
shareholder’s 

loan and 
repayment 

from directors

Current liabilities

Trade payables 5,282 2,510 7,792

Other payables and accruals 21,228 1,014 22,242

Amount owing to directors 17,192 (17,192) –

Finance lease payable 404 (27) 377

Bank overdraft 714 714

Current tax liabilities 648 648

Total current liabilities 45,468 31,773

Non-current liabilities

Finance lease payable 1,554 (135) 1,419

Other bank borrowing 23,386 (21,614) 1,772

Deferred tax liabilities 50 50

Total non-current liabilities 24,990 3,241

Equity attributable to owners 
of the Company

Share capital 2,000 2,000

Reserves 22,591 (33,167) (8,741) 17,192 (2,125)

Total equity 24,591 (125)

Total liabilities and equity 95,049 34,889

Net asset value (MYR) 24,591 (125)

Net asset value (S$) 7,928 (40)

2.5 Rationale for the Proposed YC Acquisition and benefits to the Company

The Directors are of the view that the Proposed YC Acquisition is in line with the Group’s goal to increase 
Shareholders’ value, and is in the best interests of the Group for the following reasons:

(i) The Proposed YC Acquisition is in line with the Group’s growth strategy to expand the Group’s business 
into the Tourism Business.

On 5 August 2015, the Company obtained Shareholders’ approval to diversify into the Tourism 
Business. The Proposed YC Acquisition is in line with the Group’s strategy to expand into the Tourism 
Business, and the Company believes that the business of the Target Group has the potential to 
generate an additional stream of revenue for the Group.
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The Company is of the view that the prospects in relation to the tourism and travel services industry 
are positive, due to, among others, the expected continuation of strong growth figures for international 
tourism and the proliferation of regional low cost carriers. Therefore, the Company is confident of the 
prospects of the Target Group in the medium to long term.

The principal businesses of FAME, KLPO, TDG and Cocoffee are also complementary to the Group’s 
leisure and corporate travel and travel related services, and the Company believes that these 
businesses have the potential to generate further revenue streams for the Group.

(ii) The Proposed YC Acquisition will allow the Group to tap into the Target Group’s existing customer base 
and established industry reputation.

The Target Group’s customers include those from China, Indonesia, Europe, India, Singapore, Middle 
East and the USA, with a majority of its customers being tourists from China, who engage the Target 
Group primarily for the Target Group’s inbound tour and travel-related services in Malaysia. Barring 
any unforeseen circumstances, the Company believes that subsequent to Completion, it will be able 
to continue to tap on the Target Group’s existing customer base and established industry reputation 
within the Malaysia tourism market to generate revenue for the Group.

The Group currently has no intention to introduce any major changes to the existing business of the 
Target Group (including but not limited to any changes to the management team of the Target Group). In 
particular, subsequent to Completion, Mr Choong Hin Seong will continue to be a director of the Target and 
the managing director of YCT, and continue to fulfil his responsibilities in the Target Group which include 
strategic decision making, management and setting of the vision and mission of the Target Group; and Tuan 
Haji Anuar bin Ahmad will continue to be a director of the Target and the managing director of YCT, and 
continue to fulfil his responsibilities in the Target Group which include dealing with government related 
parties, advising on statutory obligations and assisting in decision making. Mr Choong Hin Seong and Tuan 
Haji Anuar bin Ahmad will also continue to hold 880,000 and 100,000 ordinary shares in the share capital of 
the Target representing 44% and 5% of the entire issued and paid-up share capital of the Target respectively. 
With their respective shareholding interests in the Target, Mr Choong Hin Seong’s and Tuan Haji Anuar bin 
Ahmad’s interests are aligned with the Group to ensure the continued success of the Target Group.

In addition, the Group currently has no intention to re-deploy any of the fixed assets of the Target Group, 
save for the Investment Property and other than in the ordinary course of business.

However, the Group retains the flexibility at any time to consider any options or opportunities in relation 
to the Target Group which may present themselves and which the Company may regard to be in the best 
interests of the Target Group or the Group.

2.6 Principal terms of the Proposed YC Acquisition

2.6.1	 Consideration

The aggregate consideration for the Proposed YC Acquisition is S$12,000,000 (equivalent to approximately 
MYR37,220,8434) (the “Consideration”), which shall be payable by the Company to the Vendor by way of 
an issue and allotment of 93,750,000 Consideration Shares to the Vendor at an issue price of S$0.128 per 
Consideration Share on the Completion Date.

The issue price of S$0.128 per Consideration Share is equivalent to the last transacted price of the Company’s 
Shares prior to the trading halt on 10 October 2017, and is at a premium of approximately 1.59% over the 
volume weighted average price of the Company’s Shares of S$0.126 on 10 October 2017.



15

LETTER TO SHAREHOLDERS

The Consideration was arrived at after arms’ length negotiations, on a willing-buyer-willing-seller basis, 
after taking into account, among others, the following factors:

(i) the value of the Sale Shares assessed by the Company through an income-based approach and 
cost-based approach; and

(ii) the terms of the Investment Property Disposal. Shareholders should note that the Consideration 
excludes the value of the Investment Property, and subsequent to Completion, the Company, Mr 
Choong Hin Seong and Tuan Haji Anuar bin Ahmad shall procure that the Target enter into a sale and 
purchase agreement (or similar agreement) in relation to disposal of the Investment Property. Please 
refer to Section 2.6.3 of this Circular for further information on the Investment Property Disposal.

Shareholders should note that the Proposed YC Acquisition is conditional upon, among others, results of the 
financial due diligence on the Target Group and the valuation report on the Target Group being satisfactory 
to the Company in its absolute discretion. 

For this purpose, the Company has appointed:

(i) Moore Stephens Associates PLT (“MS”) to carry out a financial due diligence on the Target 
Group. The Company has reviewed the financial due diligence report issued by MS, and noted the 
recommendations proposed by MS in the said report. As at the Latest Practicable Date, the Target 
Group has undertaken to adopt all the recommendations proposed by MS and the Company is 
satisfied with the results of the financial due diligence on the Target Group.

(ii) BDO Advisory Pte. Ltd. as its Independent Professional Valuer to conduct an independent valuation on 
the indicative fair market value of the Sale Shares. The Company has reviewed the Valuation Report 
prepared by the Independent Professional Valuer, and noted that the Independent Professional Valuer 
has assessed a fair value range for the Sale Shares to be between MYR51,173,000 and MYR56,728,000 
(equivalent to approximately S$16,224,000 and S$17,985,000 exchange rate of MYR3.1542 : S$1 
obtained from Bloomberg L.P. on 31 July 2017). As at the Latest Practicable Date, the Company is 
satisfied that the condition precedent as set out in Section 2.6.2(vii) of this Circular has been fulfilled.

 Please refer to Section 2.4.7 of this Circular for further information on the independent valuation 
conducted on the Target Group.

2.6.2	 Conditions	precedent

Completion is conditional upon the fulfilment of the following conditions precedent on or before the 
Completion Date:

(i) the Company, Libra Engineering Sdn. Bhd. and/or the Company’s nominee(s) obtaining such 
approval(s) from its board of directors, shareholders, Sponsor and/or the SGX-ST (and any other 
regulatory authority) in connection with the YC SPA and the transactions contemplated therein as 
may be necessary;

(ii) the Target obtaining such approval(s) from its board of directors and/or shareholders in connection 
with the YC SPA and the transactions contemplated therein as may be necessary, including but not 
limited to:

(a) the entry into and execution of the YC SPA and the transactions contemplated therein;
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(b) if required by the Company, the revocation of all existing authorities given to authorised 
personnel for the operation of the respective bank accounts of the Target Group and the 
authorisation of new authorised personnel as nominated by the Company to operate such 
bank accounts;

(c) the transfer of the Sale Shares to Libra Engineering Sdn. Bhd. and/or the Company’s 
nominee(s);

(d) if required by the Company, the affixation of the Target’s common seal in accordance with the 
Target’s constitution to any documents to be executed in connection with the YC SPA and the 
transactions contemplated therein;

(e) the cancellation of old share certificate(s) in the name of the Vendor, and the issuance of 
new share certificate(s) in favour of the Libra Engineering Sdn. Bhd. and/or the Company’s 
nominee(s) in respect of the Sale Shares; and

(f) the lodgement of the required statutory returns with the relevant regulatory authority and the 
registration of Libra Engineering Sdn. Bhd. and/or the Company’s nominee(s) in the Target’s 
register of members as holder of the Sale Shares;

(iii) the Target becoming the shareholder of the entire issued and paid-up share capital of YCT;

(iv) the Company being satisfied in its absolute discretion with the results of the legal, financial and tax 
due diligence to be carried out by the Company and/or its professional advisers on the Target Group 
(the “Due Diligence Investigations”);

(v) the rectification, or the procurement of such rectification, to the satisfaction of the Company by the 
YC Shareholders of all issues and/or irregularities uncovered by the Company and/or its professional 
advisers during the Due Diligence Investigations on the Target Group which are capable of rectification, 
unless waived by the Company in its absolute discretion;

(vi) the Company obtaining an opinion from an independent financial adviser that the transactions 
contemplated therein are on normal commercial terms and that the transactions contemplated 
therein are not prejudicial to the interests of the Company and its minority Shareholders;

(vii) the Company being satisfied in its absolute discretion with the valuation report to be prepared by an 
independent professional valuer on the Target Group;

(viii) the procurement by the YC Shareholders of the delivery of the audited unconsolidated financial 
statements of the Target Group for the financial year ended 31 December 2016 (the “Audited 
Accounts”) (audited by an internationally reputable public accounting firm in accordance with the 
International Financial Reporting Standards) and unaudited unconsolidated management accounts of 
the Target Group since the date of its incorporation and up to the month-end immediately preceding 
the date of the YC SPA (the “Management Accounts”) by the Target to the Company, and the Company 
being satisfied in its absolute discretion with the Audited Accounts and the Management Accounts;

(ix) the Company obtaining the listing and quotation notice from the SGX-ST for the listing of and 
quotation for the Consideration Shares and the Earn-out Incentive Shares, such notice not having 
been amended or revoked before the completion date, and if any such notice is subject to conditions, 
such conditions being acceptable to the Company and being fulfilled on or before the Completion 
Date;
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(x) the Company being satisfied in its absolute discretion that there has been no material adverse change, 
or events, acts or omissions likely to lead to a material adverse change, in the business, condition 
(financial or otherwise), assets, prospects, performance, financial position, results or operations of 
the Target Group between the date of the YC SPA and the Completion Date;

(xi) the Purchaser being satisfied in its absolute discretion that there are no outstanding amounts due 
from directors of the Target Group Companies to any of the Target Group Companies;

(xii) there is no breach by the YC Shareholders and the Target of their respective representations, 
warranties, undertakings, covenants and indemnities set out in the YC SPA;

(xiii) each of the representations, warranties and undertakings remaining true and not misleading in any 
respect at Completion, as if repeated on the Completion Date, and at all times between the date of 
the YC SPA and Completion; and

(xiv) all necessary third party, governmental and regulatory consents, approvals and waivers where 
required for the transactions contemplated therein (including the waiver of any right of pre-emption 
or other restriction on the transfer of the Sale Shares conferred on any person under the Target’s 
constitution or otherwise, if necessary) having been obtained by the Target Group, and such consents, 
approvals and waivers not having been amended or revoked before the Completion Date, and if any 
such consents, approvals or waivers are subject to conditions, such conditions being acceptable to 
the Company and being fulfilled on or before the Completion Date.

If any of the conditions precedent set out above is not fulfilled on or before the Long Stop Date and such 
non-fulfilment is not waived by the party who has the benefit of such conditions precedent, the YC SPA 
shall ipso facto cease and determine. In that event, the parties shall be released and discharged from their 
respective obligations under the YC SPA, other than the provisions of the YC SPA which survive termination 
of the YC SPA, and no party shall have any claim against the other parties for costs, damages, compensation 
or otherwise under the YC SPA, save for any claim by any party against the other parties in respect of any 
antecedent breach of the YC SPA.

2.6.3	 Post-Completion	covenants	of	the	Company	and	the	YC	Shareholders

(i) The Company, Mr Choong Hin Seong, Tuan Haji Anuar bin Ahmad and the Target have agreed to 
dispose the 12 adjoining pieces of leasehold land held under the following title details:

(a) HSM 26568 PT 16927;

(b) HSM 26569 PT 16928;

(c) HSM 26570 PT 16929;

(d) HSM 26571 PT 16930;

(e) HSM 26572 PT 16931;

(f) HSM 26573 PT 16932;

(g) HSM 26574 PT 16933;

(h) HSM 26575 PT 16934;

(i) HSM 26576 PT 16935;

(j) HSM 26577 PT 16936;

(k) HSM 26578 PT 16937;

(l) HSM 26579 PT 16938,
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all of Tempat Taman Kencana, Mukim Empang, Daerah Hulu Langat, Negeri Selangor, together with 
a five (5) storey terrace light industrial building erected thereon, bearing the postal address of 1, 2, 
3, 4, 5, 6, 7, 8, 9 10, 11 and 12, Jalan Perdana 10/6 and 10/8 Pandan Perdana, 55300 Kuala Lumpur 
(collectively, the “Investment Property”) on or before the date falling 12 months from the Completion 
Date, or such other date as the Parties may agree in writing (the “Investment Property Disposal”). In 
addition, the Company, Mr Choong Hin Seong, Tuan Haji Anuar and the Target have agreed that the 
terms and conditions of the Investment Property Disposal including the consideration and timing of 
the Investment Property Disposal shall be determined by the Company, Libra Engineering Sdn. Bhd. 
and/or the Purchaser’s nominee(s) in their absolute discretion.

(ii) The Company, Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad have covenanted and undertaken 
to the Vendor that, subsequent to Completion, they shall procure that the Target enter into a sale 
and purchase agreement (or similar agreement) in relation to the Investment Property Disposal. The 
Target shall use the proceeds from the Investment Property Disposal to discharge any indebtedness 
of the Target in relation to the Investment Property (the “Investment Property Indebtedness”), 
including but not limited to the banking facility granted by RHB Bank Berhad (by way of facility 
letters dated 2 September 2013, 10 October 2013, 30 October 2015 and 1 December 2016) and CIMB 
Bank Berhad (by way of facility letter dated 12 September 2013). In the event that proceeds from the 
Investment Property Disposal are not sufficient to discharge the Investment Property Indebtedness, 
the YC Shareholders shall pay to the Target such shortfall so as to enable the Target to discharge the 
Investment Property Indebtedness, and to pay for any taxes arising or having arisen in connection with 
the Investment Property and all cost and expenses in relation to the Investment Property Disposal. 
In the event that there is a surplus from the Investment Property Disposal after discharging the 
Investment Property Indebtedness, and paying any taxes arising or having arisen in connection with 
the Investment Property and all cost and expenses in relation to the Investment Property Disposal, 
the Target shall pay such surplus to the YC Shareholders.

(iii) Each of the YC Shareholders have jointly and severally covenanted and undertaken to the Company 
that, subsequent to Completion, the YC Shareholders shall make all repayments relating to the 
Investment Property Indebtedness on or before the date on which such repayments fall due, including 
but not limited to repayments under the banking facility granted by RHB Bank Berhad (by way of 
facility letters dated 2 September 2013, 10 October 2013, 30 October 2015 and 1 December 2016) and 
CIMB Bank Berhad (by way of facility letter dated 12 September 2013).

(iv) For the avoidance of doubt, the term “YC Shareholders” in this post-Completion covenant shall refer 
to the Vendor (Mr Chu Sau Ben), Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad.

2.6.4	 Earn-out	Incentive

To incentivise the Vendor and to align his interest with the Company, in addition to the Consideration, the 
Company shall pay the Vendor a sum of up to S$2,000,000 (equivalent to approximately MYR6,203,474) 
(“Earn-out Incentive”) on the Business Day falling three (3) months from the date of the audited consolidated 
financial statements of the Target Group for FY2018. The Earn-out Incentive shall be fully satisfied by the 
allotment and issuance of up to 15,625,000 Earn-out Incentive Shares to the Vendor at an issue price of 
S$0.128 per Earn-out Incentive Share.

The Earn-out Incentive payable to the Vendor shall be computed as follows:

(i) where the Target Group’s net profit after taxation (“NPAT”) for FY2018 is equal to or more than 
MYR7,000,000 (equivalent to S$2,256,800) but lower than MYR8,000,000 (equivalent to S$2,579,200), 
the Earn-out Incentive shall be S$1,000,000 (equivalent to approximately MYR3,101,737) which shall 
be fully satisfied by the allotment and issuance of 7,812,500 Earn-out Incentive Shares; and
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(ii) where the Target Group’s NPAT for FY2018 is equal to or more than MYR8,000,000 (equivalent to 
S$2,579,200), the Earn-out Incentive shall be S$2,000,000 (equivalent to approximately MYR6,203,474) 
which shall be fully satisfied by the allotment and issuance of 15,625,000 Earn-out Incentive Shares.

For the avoidance of doubt, there is no profit guarantee provided by the Vendor to the Company in relation 
to the Proposed YC Acquisition, and where the Target Group’s NPAT for FY2018 is less than MYR7,000,000 
(equivalent to S$2,256,800), no Earn-out Incentive shall be payable to the Vendor.

2.6.5	 Waiver	of	shareholder’s	loan	granted	by	the	Vendor	in	favour	of	the	Target	Group

To demonstrate his commitment to the Company, the Vendor has agreed to waive the entire balance of 
a shareholder’s loan granted by the Vendor in favour of the Target Group of an outstanding aggregate 
principal amount of approximately MYR17,192,444 (equivalent to approximately S$5,542,844) owing to him 
on the Completion Date. The Vendor and the Target has entered into a letter of agreement on 10 January 
2018 to record the terms of the said waiver.

2.6.6	 Commitment	by	Vendor	not	to	sell	Consideration	Shares

To further demonstrate his commitment to the Company, the Vendor has undertaken not to sell any of the 
93,750,000 Consideration Shares until the Business Day falling three (3) months from the date of the audited 
consolidated financial statements of the Target Group for FY2018.

2.7 The Proposed YC Acquisition as an interested person transaction

2.7.1	 The	Proposed	YC	Acquisition	constitutes	an	interested	person	transaction	under	Chapter	9	of	the	Catalist	
Rules

Rule 904(5) of the Catalist Rules provides that an interested person transaction means a transaction between 
an entity at risk and an interested person. Rule 904(2) of the Catalist Rules provides, among others, that an 
entity at risk means the issuer. Rule 904(4) of the Catalist Rules provides, among others, that an interested 
person means a director, chief executive officer or controlling shareholder of the issuer.

The Vendor, Mr Chu Sau Ben, is the Executive Chairman and the Chief Executive Officer of the Company, 
and is also a Controlling Shareholder of the Company. Accordingly, Mr Chu Sau Ben is an interested person 
under Chapter 9 of the Catalist Rules and the Proposed YC Acquisition constitutes an interested person 
transaction under Chapter 9 of the Catalist Rules.

2.7.2	 Shareholders’	approval	for	the	Proposed	YC	Acquisition	is	required

Rule 906(1) of the Catalist Rules provides that an issuer must obtain shareholder approval for any interested 
person transaction of a value equal to, or more than:

(i) 5% of the group’s latest audited net tangible assets; or

(ii) 5% of the group’s latest audited net tangible assets, when aggregated with other transactions entered 
into with the same interested person during the same financial year. However, a transaction which 
has been approved by shareholders, or is the subject of aggregation with another transaction that 
has been approved by shareholders, need not be included in any subsequent aggregation.

Rule 918 of the Catalist Rules provides that if a transaction requires shareholder approval, it must be 
obtained either prior to the transaction being entered into or, if the transaction is expressed to be conditional 
on such approval, prior to the completion of the transaction.
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Rule 909 provides, among others, that the value of a transaction is the amount at risk to the issuer. In the 
case of borrowing of funds from an interested person, the value of the transaction is the interest payable 
on the borrowing.

The amount at risk to the Company in respect of the Proposed YC Acquisition is the Consideration and the 
Earn-out Incentive which amounts to S$14,000,000.

The Group’s latest audited NTA based on the latest audited consolidated financial statements of the 
Company for FY2016 is S$23,350,667. The current total value of all interested person transactions, 
excluding transactions which are less than S$100,000, with (a) Mr Chu Sau Ben and his associates; and (b) 
all interested persons of the Company (including Mr Chu Sau Ben and his associates) for the period from 1 
January 2017 to the Latest Practicable Date, and current total value of all interested person transactions as 
a percentage of the Group’s latest audited NTA as at 31 December 2016 are as follows:

Before the Proposed YC  
Acquisition

After Completion of the 
Proposed YC Acquisition 

and assuming an Earn-out 
Incentive of S$2,000,000 has 

been achieved

Amount

As a 
percentage of 

the Group’s 
latest audited 
NTA as at 31 

December 
2016 Amount

As a 
percentage of 

the Group’s 
latest audited 
NTA as at 31 

December 
2016

Total value of all interested 
person transactions, excluding 
transactions which are less than 
S$100,000, with Mr Chu Sau Ben 
and his associates for the period 
from 1 January 2017 to the Latest 
Practicable Date S$0 – S$14,000,000 59.96%

Total value of all interested 
person transactions, excluding 
transactions which are less than 
S$100,000, with all interested 
persons of the Company 
(including Mr Chu Sau Ben and 
his associates) for the period 
from 1 January 2017 to the Latest 
Practicable Date S$0 – S$14,000,000 59.96%

As the total value of the Proposed YC Acquisition represents approximately 59.96% which is more than 5% 
of the Group’s latest audited NTA as at 31 December 2016, Shareholders’ approval for the Proposed YC 
Acquisition is required in accordance with Rule 906(1)(a) of the Catalist Rules.

2.7.3	 Abstention	from	voting

Rule 919 of the Catalist Rules provides that in a meeting to obtain shareholder approval, the interested 
person and any associate of the interested person must not vote on the resolution, nor accept appointments 
as proxies unless specific instructions as to voting are given.
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Mr Chu Sau Ben shall abstain, and will procure that his associates abstain, from voting on the Proposed 
Resolutions in accordance with Rule 919 of the Catalist Rules.

In addition, Mr Chu Sau Ben shall refrain, and procure that his associates refrain, from accepting nominations 
as proxy or otherwise vote at the EGM in respect of the Proposed Resolutions unless Shareholders appointing 
them as proxies give specific instructions in the relevant Proxy Form on the manner in which they wish their 
votes to be cast for the Proposed Resolutions.

2.7.4	 Appointment	of	an	independent	financial	adviser

Rule 921(4)(a) of the Catalist Rules provides, among others, that the Company is required to appoint an 
independent financial adviser to advise the Recommending Directors as to whether the transaction:

(i) is on normal commercial terms; and

(ii) is prejudicial to the interests of the issuer and its minority shareholders.

The Company has appointed RHT Capital Pte. Ltd. as its IFA to advise the Recommending Directors on the 
Proposed YC Acquisition as an interested person transaction. 

The IFA Letter issued by the IFA in respect of the Proposed YC Acquisition as an interested person 
transaction is reproduced in Appendix B to this Circular. Please refer to Section 2.13 of this Circular for 
further information on the opinion of the IFA.

2.8 The Proposed YC Acquisition as a major transaction

The relative figures computed on the bases set out in Rule 1006 of the Catalist Rules in relation to the 
Proposed YC Acquisition and based on audited consolidated financial statements of the Company for FY2016 
are as follows:

Rule 1006 of the 
Catalist Rules Description Relative figures

(a) The net asset value of the assets to be disposed of, 
compared with the Group’s net asset value.

Not applicable(1)

(b) The net profits attributable to the assets acquired or 
disposed of, compared to with the Group’s net profits.

95.97%(2)

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

93.62%(3)

(d) The number of equity securities issued by the Company 
as consideration for an acquisition, compared with the 
number of equity securities previously in issue.

91.49%(4)

(e) The aggregate volume or amount proved and probable 
reserves to be disposed of, compared with the aggregate 
of the Group’s proved and probable reserves.

Not applicable(5)
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Notes:

(1) The Proposed YC Acquisition relates to an acquisition of assets and not a disposal of assets.

(2) The net profit attributable to the Sale Shares of approximately S$1,735,407 for FY2016 represents approximately 
95.97% of the Group’s net profit of approximately S$1,808,212 for FY2016.

(3) The aggregate of the Consideration and Earn-out Incentive of S$14,000,000 represents approximately 93.62% 
of the Company’s market capitalisation of approximately S$14,954,729 on 9 October 2017, being the market day 
preceding the date of the YC SPA.

(4) The 93,750,000 Consideration Shares to be issued and allotted at an issue price of S$0.128 per Consideration 
Share in satisfaction of the Consideration and the 15,625,000 Earn-out Incentive Shares to be issue and allotted 
at an issue price of S$0.128 per Earn-out Incentive Share in satisfaction of the Earn-out Incentive represents 
approximately 91.49% of the total number issued and paid-up Shares in the Company.

(5) The Proposed YC Acquisition relates to an acquisition of assets and not a disposal of assets. The Company is also 
not a mineral, oil and gas company.

As the relative figures computed on the bases set out in Rule 1006 of the Catalist Rules is more than 75% but 
does not exceed 100%, the Proposed YC Acquisition is a major transaction under Chapter 10 of the Catalist 
Rules. Accordingly, Shareholders’ approval for the Proposed YC Acquisition is required.

2.9 Source of funds for the Proposed YC Acquisition

The Consideration shall be fully satisfied by way of an issue and allotment of 93,750,000 Consideration 
Shares to the Vendor at an issue price of S$0.128 per Consideration Share on the Completion Date.

The Earn-out Incentive shall be fully satisfied by the allotment and issuance of up to 15,625,000 Earn-out 
Incentive Shares to the Vendor at an issue price of S$0.128 per Earn-out Inventive Share on the Business 
Day falling three (3) months from the date of the audited consolidated financial statements of the Target 
Group for FY2018.

The Consideration Shares and the Earn-out Incentive Shares when allotted and issued will rank pari passu in 
all respects with the then existing ordinary shares in the share capital of the Company, save for any rights, 
benefits, dividends and entitlements, the record date for which falls before the date of the allotment and 
issuance of the Consideration Shares and the Earn-out Incentive Shares, as the case may be.

The estimated professional and other fees and expenses incurred or to be incurred by the Company in 
connection with the Proposed YC Acquisition of approximately S$450,000 (inclusive of GST) will be fully 
funded through the Company’s internal resources and/or bank borrowings.

2.10 Pro forma financial effects of the Proposed YC Acquisition

The pro forma financial effects of the Proposed YC Acquisition on the NTA per Share and the EPS of the Group 
have been prepared based on the audited consolidated financial statements of the Company for FY2016.

2.10.1	 Assumptions

For the purpose of illustrating the financial effects of the Proposed YC Acquisition, the pro forma financial 
effects have been prepared based on, among others, the following assumptions:

(i) the financial effects on the NTA per Share of the Group are computed assuming that the Proposed 
YC Acquisition was completed on 31 December 2016 and an Earn-out Incentive of S$2,000,000 
(equivalent to approximately MYR6,203,474) was achieved on 31 December 2016;
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(ii) the financial effects on the EPS of the Group are computed assuming that the Proposed YC 
Acquisition was completed on 1 January 2016 and an Earn-out Incentive of S$2,000,000 (equivalent to 
approximately MYR6,203,474) was achieved on 1 January 2016;

(iii) the financial effects on the NTA per Share of the Group are computed assuming that the Investment 
Property has been excluded from Proposed YC Acquisition;

(iv) the financial effects on NTA per Share and EPS of the Group are computed based on an aggregation 
of the latest unconsolidated financial statements of each Target Group Company as at 31 December 
2016; and

(v) any taxes arising or having arisen in connection with the Investment Property, and all cost and 
expenses are disregarded for the purposes of calculating the pro forma financial effects.

2.10.2	 Effects	on	NTA	per	Share

Before  
the Proposed  
YC Acquisition

After  
Completion of  

the Proposed YC 
Acquisition

After  
Completion of  
the Proposed 
YC Acquisition 
(excluding the 

Investment 
Property)

After  
Completion of  
the Proposed 
YC Acquisition 
(excluding the 

Investment 
Property) and 
assuming an  

Earn-out Incentive 
of S$2,000,000  

has been achieved

NTA (S$’000) 23,351 26,044 24,592 24,592

Number of issued 
Shares (’000) 117,499 211,249 211,249 226,874

NTA per Share (cents) 19.87 12.33 11.64 10.84

2.10.3	 Effects	on	EPS

Before  
the Proposed  
YC Acquisition

After Completion  
of the Proposed  
YC Acquisition

After Completion of the 
Proposed Acquisition and 

assuming an Earn-out 
Incentive of S$2,000,000 

has been achieved

Profit from continuing 
operations attributable to 
owners of the Company 
(S$’000) 1,808 3,543 3,543

Weighted average number of 
issued Shares (’000) 117,499 211,249 226,874

EPS (cents) 1.54 1.68 1.56

The pro forma financial effects presented above are for illustrative purposes only and are not intended to 
reflect the actual future results and/or financial position of the Group after Completion of the Proposed YC 
Acquisition. No representation is made as to the actual future results and/or financial position of the Group.
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2.11 Effects of the Proposed YC Acquisition on Mr Chu Sau Ben’s shareholding

Upon Completion of the Proposed YC Acquisition, the issued and paid-up share capital of the Company will 
increase from 119,542,198 Shares to 213,292,198 Shares (excluding 1,769,000 treasury shares).

The 93,750,000 Consideration Shares represents approximately 78.42% of the existing issued and paid-up 
share capital of the Company and approximately 43.95% of the enlarged issued and paid-up share capital of 
the Company after Completion of the Proposed YC Acquisition.

Upon Completion of the Proposed YC Acquisition and assuming an Earn-out Incentive of S$2,000,000 
(equivalent to approximately MYR6,203,474) has been achieved, the issued and paid-up share capital of 
the Company will increase from 119,542,198 Shares to 228,917,198 Shares (excluding 1,769,000 treasury 
shares).

The 93,750,000 Consideration Shares and the 15,625,000 Earn-out Incentive Shares represent approximately 
91.49% of the existing issued and paid-up share capital of the Company and approximately 47.78% of the 
enlarged issued and paid-up share capital of the Company after Completion of the Proposed YC Acquisition 
and assuming an Earn-out Incentive of S$2,000,000 (equivalent to approximately MYR6,203,474) has been 
achieved.

The effects of the Proposed YC Acquisition on Mr Chu Sau Ben’s shareholding are as follows:

Direct Interest Deemed interest Total interest

Number of 
Shares % Number of 

Shares % Number of 
Shares %

Chu Sau Ben(1)

Before the  
Proposed YC Acquisition 43,773,000 36.62(2) 16,000,000 13.38(2) 59,773,000 50.00(2)

After Completion of the 
Proposed YC Acquisition 137,523,000 64.48(3) 16,000,000 7.50(3) 153,523,000 71.98(3)

After Completion of the  
Proposed YC Acquisition 
and assuming an Earn-out 
Incentive of S$2,000,000 has 
been achieved 153,148,000 66.90(4) 16,000,000 6.99(4) 169,148,000 73.89(4)

Notes:

(1) Mr Chu Sau Ben is deemed interested in (i) 8,000,000 Shares pledged to and registered in the name of Hong Leong 
Finance Nominees Pte. Ltd.; and (ii) 8,000,000 Shares pledged to and registered in the name of SBS Nominees 
Private Limited.

(2) Based on the Company’s issued and paid-up share capital of 119,542,198 Shares (excluding 1,769,900 treasury 
shares) as at the Latest Practicable Date.

(3) Based on the Company’s issued and paid-up share capital of 213,292,198 Shares (excluding 1,769,900 treasury 
shares) after Completion of the Proposed YC Acquisition.

(4) Based on the Company’s issued and paid-up share capital of 228,917,198 Shares (excluding 1,769,900 treasury 
shares) after Completion of the Proposed YC Acquisition and assuming an Earn-out Incentive of S$2,000,000 
(equivalent to approximately MYR6,203,474) has been achieved.
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2.12 Service contracts

No person is proposed to be appointed as a Director of the Company in connection with the Proposed YC 
Acquisition and no service contracts in relation thereto is proposed to be entered into by the Company.

2.13 Opinion of the IFA

Rule 921 of the Catalist Rules provides, among others, that except in the case of a general mandate, if 
shareholder approval is required, the circular to shareholders must include an opinion in a separate letter 
from an independent financial adviser stating whether the transaction:

(i) is on normal commercial terms; and

(ii) is prejudicial to the interests of the issuer and its minority shareholders.

The Company has appointed RHT Capital Pte. Ltd. as its IFA to advise the Recommending Directors on the 
Proposed YC Acquisition as an interested person transaction. 

The IFA Letter issued by the IFA in respect of the Proposed YC Acquisition as an interested person transaction 
is reproduced in Appendix B to this Circular. The following is an extract from Section 7 of the IFA Letter and 
should be read by Shareholders in conjunction with, and in the full context of, the full text of the IFA Letter. 
All terms and expressions used in the extract below shall have the same meanings as those defined in the 
IFA Letter, unless otherwise stated.

“7. OUR OPINION

In arriving at our recommendation in respect of the Proposed Acquisition, we have taken into consideration, 
inter alia, the following factors summarised below as well as elaborated elsewhere in this Letter. The 
following should be read in conjunction with, and in the context of, the full text of this Letter:

(a) the rationale for the Proposed Acquisition;

(b) financial assessment of the Consideration of the Proposed Acquisition:

(i) Valuation Report prepared by the Valuer: the Consideration of S$12.0 million is at a discount 
of between 25.9% and 33.3% to the fair value range of 51.0% equity interest in the Target 
Group to be approximately MYR51.2 million to MYR56.7 million (or S$16.2 million to S$18.0 
million);

(ii) the normalised and annualised financial performance of the Target Group of MYR8.4 million 
(or S$2.7 million);

(iii) Financial assessment of the Consideration vis-à-vis comparable companies of the Target 
Group:

(1) The PE ratio of the Target Group of 8.7 times is below the range of the PE ratios 
of the Comparable Companies. Had the Earn-out Incentive been achieved, the PE 
ratio of the Target Group of 10.2 times will be below the range of the PE ratios of the 
Comparable Companies;

(2) The P/NTA ratio of the Target Group is not meaningful to compare against the P/NTA 
ratios of the Comparable Companies as the Target Group is in an NTL position;
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(3) The EV/EBITDA ratio of the Target Group of 6.7 times is within the range of the 
EV/EBITDA ratios of the Comparable Companies and higher than the mean and 
median EV/EBITDA ratios of the Comparable Companies of 5.5 times and 5.7 times 
respectively. Had the Earn-out Incentive been achieved, the EV/EBITDA ratio of the 
Target Group of 7.9 times will be above the range of the EV/EBITDA ratios of the 
Comparable Companies; and

(iv) Evaluation of the terms of the Investment Property Disposal: the Directors and Management 
have confirmed that the Company will not profit and conversely not bear any liability from 
the Investment Property Disposal. In the event of a shortfall and the YC Shareholders are 
called upon to reimburse the Company, the Directors have also satisfied themselves that 
the YC Shareholders will be able to fulfil their obligations when due with respect to the 
reimbursement;

(c) financial assessment of the Issue Price of the Consideration Shares:

(i) market quotation and trading activity of the Company:

 (1) the Issue Price of S$0.128 is the last transacted price of the Shares prior to the 
release of the Announcement on 10 October 2017 and represents a premium of 1.6% 
over the VWAP of the Shares of S$0.126 on 10 October 2017;

(2) the Issue Price represents a discount of 3.8%, 9.9%, 18.5% and 28.1% to the VWAP 
of the Shares for the 1-month, 3-month, 6-month and 1-year periods prior to the 
Announcement Date respectively;

(3) the Issue Price represents a discount of 4.5% to the VWAP of the Shares for the 
period between the market day immediately after the Announcement Date and up to 
the Latest Practicable Date;

(4) as at the Latest Practicable Date, the Issue Price represents a discount of 5.2% to 
the last traded price of the Shares of S$0.135;

(5) during the period from 11 October 2016 up to the Announcement Date, the Shares 
were traded on 132 market days or 52.4% of the Total Market Days. The total number 
of Shares traded during this period was approximately 42.8 million Shares with an 
average daily trading volume of 0.32 million Shares, representing 0.7% of the free 
float; and

(6) during the period after the Announcement Date and up to the Latest Practicable 
Date, the Shares were traded on 35 market days or 53.8% of the Total Market Days. 
The total number of Shares traded during this period was approximately 2.1 million 
Shares with an average daily trading volume of 0.06 million Shares, representing 
0.1% of the free float,

(ii) shares trading pattern as compared to the historical NTA per Share of the Group:

(1) the Issue Price represents a discount of approximately 37.6% to the Group’s NTA per 
Share of S$0.205 as at 30 June 2017;

(2) tthe Shares have always been trading at a discount to the NTA per Share throughout 
the Period Under Review, save for 15 days where the Shares traded above the NTA 
per Share; and
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(3) the average Share price over the relevant periods has always traded at a discount to 
the NTA per Share throughout the Period Under Review,

(d) the financial effects of the Proposed Acquisition; and

(e) other relevant considerations as set out in Paragraph 6.5 of this Letter, namely: the unaudited 
HY2017 results announcement; diversification of the Group’s business into the tourism business; 
future prospects of the Target Group; and management continuity of the Target Group and the 
show of support from the Vendor.

Having regards to the considerations as set out above and the information available to us as at 
the Latest Practicable Date, we are of the opinion that, on balance, the Proposed Acquisition as an 
Interested Person Transaction is on normal commercial terms and not prejudicial to the interests 
of the Company and the Independent Shareholders.

 Shareholders are advised to read and consider the IFA Letter issued by the IFA in respect of the Proposed 
YC Acquisition as an interested person transaction in its entirety as reproduced in Appendix B to this 
Circular and consider carefully the recommendations of the Recommending Directors for the Proposed 
Resolutions set out in Section 5 of this Circular.

2.14 Statement from the Audit Committee

Having considered the terms, rationale, benefits and financial effects of the Proposed YC Acquisition, as well 
as the advice and opinion from the IFA, the Audit Committee concurs with the opinion of the IFA and is of the 
view that, on balance, the Proposed YC Acquisition is on normal commercial terms and not prejudicial to the 
interests of the Company and its minority Shareholders.

3. THE PROPOSED ISSUE AND ALLOTMENT OF THE CONSIDERATION SHARES AND THE 
EARN-OUT INCENTIVE SHARES

3.1.1	 Rule	804	and	Rule	812	of	the	Catalist	Rules

Rule 804 of the Catalist Rules provides, among others, that except in the case of an issue made on a pro rata 
basis to shareholders or a scheme referred to in Part VIII of Chapter 8 of the Catalist Rules, no director of 
an issuer, or associate of the director, may participate directly or indirectly in an issue of equity securities or 
convertible securities unless shareholders in general meeting have approved the specific allotment. Such 
directors and associates must abstain from exercising any voting rights on the matter.

Rule 812 of the Catalist Rules further provides, among others, that an issue must not be placed to an 
issuer’s directors and substantial shareholders unless specific shareholder approval for such a placement 
has been obtained and the person, and its associates, must abstain from voting on the resolution approving 
the placement.

Mr Chu Sau Ben is the Executive Chairman and the Chief Executive Officer of the Company, and is also a 
Substantial Shareholder of the Company. Accordingly, the Company is seeking Shareholder’s approval for 
the issue and allotment of the Consideration Shares and the Earn-out Incentive Shares in accordance with 
Rule 804 and Rule 812 of the Catalist Rules.

Mr Chu Sau Ben shall abstain, and will procure that his associates abstain, from voting on the Proposed 
Resolutions approving the issue and allotment of the Consideration Shares and the Earn-out Incentive 
Shares in accordance with Rule 804 and Rule 812 of the Catalist Rules.
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3.1.2	 Rule	805	of	the	Catalist	Rules

Rule 805 of the Catalist Rules provides, among others, that an issuer must obtain the prior approval of 
shareholders in general meeting for the issue of shares or convertible securities or the grant of options 
carrying rights to subscribe for shares of the issuer unless the issue of shares or convertible securities 
or the grant of options carrying rights to subscribe for shares of the issuer is made pursuant to a general 
mandate previously obtained from shareholders of the issuer at a general meeting as provided in Rule 806 
of the Catalist Rules.

The issue and allotment of the Consideration Shares and the Earn-out Incentive Shares will be made 
pursuant to a specific mandate and the Company is seeking specific Shareholder’s approval for the issue 
and allotment of the Consideration Shares and the Earn-out Incentive Shares in accordance with Rule 
805 of the Catalist Rules. The Company will not be relying on the general mandate previously obtained 
from Shareholders at the annual general meeting of the Company held on 28 April 2017 for the issue and 
allotment of the Consideration Shares and the Earn-out Incentive Shares.

3.1.3	 Additional	listing	application

The Sponsor will be making an additional listing application to the SGX-ST, on behalf of the Company, for 
the listing of and quotation for the Consideration Shares and the Earn-out Incentive Shares on the Official 
List of SGX Catalist. An announcement of the receipt of the listing and quotation notice in relation to the 
Consideration Shares and the Earn-out Incentive Shares (including the conditions that may be required to 
be fulfilled) will be made in due course when the listing and quotation notice is obtained.

4. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

The interests of the Directors and Substantial Shareholders in the Shares as at the Latest Practicable Date 
are set out below:

Direct Interest Deemed interest Total interest

Number of 
Shares

%(1) Number of 
Shares

%(1) Number of 
Shares

%(1)

Directors

Chu Sau Ben(2) 43,773,000 36.62 16,000,000 13.38 59,773,000 50.00

Xu Ruibing 1,067,887 0.89 – – 1,067,887 0.89

Kong Chee Keong – – – – – –

Soon Ai Kwang – – – – – –

Gn Jong Yuh Gwendolyn – – – – – –

Substantial Shareholders (other than Directors)

Thong Soon Seng 6,870,000 5.75 – – 6,870,000 5.75

Notes:

(1) Based on the Company’s issued and paid-up share capital of 119,542,198 Shares (excluding 1,769,900 treasury 
shares) as at the Latest Practicable Date.

(2) Mr Chu Sau Ben is deemed interested in (i) 8,000,000 Shares pledged to and registered in the name of Hong Leong 
Finance Nominees Pte. Ltd.; and (ii) 8,000,000 Shares pledged to and registered in the name of SBS Nominees 
Private Limited.

Ms Gn Jong Yuh Gwendolyn is a partner in Shook Lin & Bok LLP, the Company’s legal advisers to the 
Proposed YC Acquisition.
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Save as disclosed above and in this Circular, none of the Directors and the Substantial Shareholders have any 
interest, direct or indirect, in the Proposed Resolutions other than through their respective shareholdings 
in the Company. 

5. RECOMMENDING DIRECTORS’ RECOMMENDATION

The Recommending Directors having considered, among others, the rationale and information relating to 
the Proposed Resolutions as set out in this Circular, and the opinion and advice of the IFA as set out in 
the IFA Letter in Appendix B to this Circular, are of the opinion that the Proposed Resolutions would be 
beneficial to and is in the best interests of the Company, and is not prejudicial to the interests of minority 
Shareholders. Accordingly, the Recommending Directors recommend that Shareholders vote in favour of 
the Proposed Resolutions at the EGM.

6. ABSTENTION FROM VOTING

Pursuant to Rule 804, Rule 812(2) and Rule 919 of the Catalist Rules, Mr Chu Sau Ben shall abstain, and will 
procure that his associates abstain, from voting on the Proposed Resolutions.

In addition, Mr Chu Sau Ben shall refrain, and procure that his associates refrain, from accepting nominations 
as proxy or otherwise vote at the EGM in respect of the Proposed Resolutions unless Shareholders appointing 
them as proxies give specific instructions in the relevant Proxy Form on the manner in which they wish their 
votes to be cast for the Proposed Resolutions. 

7. DIRECTORS’ RESPONSIBILITY STATEMENT

The Directors collectively and individually accept full responsibility for the accuracy of the information given 
in this Circular and confirm after making all reasonable enquiries that, to the best of their knowledge and 
belief, this Circular constitutes full and true disclosure of all material facts about the Proposed Resolutions, 
the Company and its subsidiaries, and the Directors are not aware of any facts the omission of which would 
make any statement in this Circular misleading. Where information in the Circular has been extracted from 
published or otherwise publicly available sources or obtained from a named source, the sole responsibility 
of the Directors has been to ensure that such information has been accurately and correctly extracted from 
those sources and/or reproduced in the Circular in its proper form and context.

8. EGM

The EGM, notice of which is set out on page N-1 of this Circular, will be held at Seletar Country Club, 101 
Seletar Club Road, Singapore 798273 on 5 February 2018 at 9.30 a.m. for the purpose of considering and, 
if thought fit, passing, with or without any modification, the Proposed Resolutions relating to the Proposed 
Resolutions set out in the Notice of EGM.

9. ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the EGM and wish to appoint a proxy to attend and vote at the EGM 
on their behalf will find attached to this Circular a Proxy Form which they are requested to complete, sign 
and return in accordance with the instructions printed thereon as soon as possible and, in any event, so as 
to arrive at the registered office of the Company at 21 Ubi Road 1, #02-02, Singapore 408724, not later than 
72 hours before the time fixed for holding the EGM.

The completion and return of a Proxy Form by a Shareholder does not preclude him from attending and 
voting in person at the EGM if he so wishes. A Depositor shall not be regarded as a member of the Company 
entitled to attend the EGM and to speak and vote thereat unless his name appears on the Depository Register 
72 hours before the EGM.
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10. INDEPENDENT PROFESSIONAL VALUER CONSENT

The Independent Professional Valuer has given and has not withdrawn its written consent 
to the issue of this Circular with the inclusion of its name, the Valuation Report as set out in  
Appendix A to this Circular and all references thereto, in the form and context in which they appear in this 
Circular. 

11. IFA CONSENT

The IFA has given and has not withdrawn its written consent to the issue of this Circular with the inclusion 
of its name, the IFA Letter as set out in Appendix B to this Circular and all references thereto, in the form 
and context in which they appear in this Circular.

12. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents may be inspected at the registered office of the Company at 21 Ubi 
Road 1, #02-02, Singapore 408724, during normal business hours from the date of this Circular up to and 
including the date of the EGM:

(i) the constitution of the Company;

(ii) the annual report of the Company for FY2016;

(iii) the YC SPA;

(iv) the YC Supplemental Agreement;

(v) the Valuation Report;

(vi) the IFA Letter;

(vii) the letter of consent dated 19 January 2018 from the Independent Professional Valuer; and

(viii) the letter of consent dated 19 January 2018 from the IFA.

Yours faithfully,
For and on behalf of

The Board of Directors
LIBRA GROUP LIMITED
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B - 1 
 

RHT CAPITAL PTE. LTD. 
(Company Registration Number: 201109968H) 

(Incorporated in the Republic of Singapore) 
9 Raffles Place, #29-01 
Republic Plaza Tower 1 

Singapore 048619 
 
 
 
19 January 2018 
 
To: The Independent Directors of Libra Group Limited 

(deemed to be independent in respect of the Proposed Acquisition) 
 

Mr Xu Ruibing   (Executive Director) 
Mr Kong Chee Keong  (Lead Independent Director) 
Mr Soon Ai Kwang   (Independent Non-Executive Director) 
Ms Gn Jong Yuh Gwendolyn (Independent Non-Executive Director) 

 
Dear Sirs, 
 
INDEPENDENT FINANCIAL ADVICE IN RELATION TO THE PROPOSED ACQUISITION OF 51.0% 
OF THE ISSUED AND PAID-UP SHARES IN YC CAPITAL CONSOLIDATED SDN. BHD. AS AN 
INTERESTED PERSON TRANSACTION 
 
 
Unless otherwise defined or the context otherwise requires, all terms defined in the circular dated 
19 January 2018 (“Circular”) issued by the Company to the shareholders of the Company 
(“Shareholders”) shall have the same meaning herein. For the purpose of this Letter (as defined 
herein), where applicable, we have used the foreign exchange rates of MYR1.00 : S$0.3224 as set 
out in the Announcement (as defined herein) and is provided solely for information only.  
 
 
1. INTRODUCTION 
 

On 10 October 2017 (“Announcement Date”), the board of Directors (“Directors”) of 
Libra Group Limited (“Company”, together with its subsidiaries, “Group”) announced that 
(“Announcement”) it had, on the same day, entered into a conditional sale and purchase 
agreement dated 10 October 2017 (“SPA”) with Mr Chu Sau Ben (“Vendor”), 
Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad in relation to the purchase of 
1,020,000 ordinary shares (representing 51.0% of the issued and paid-up share capital) 
(“Sale Shares”) in YC Capital Consolidated Sdn. Bhd. (“Target”) from the Vendor for a 
consideration of S$15.0 million (or MYR46.5 million) (“Proposed Acquisition”). 
 
The Target is an investment holding company and owns 100.0% of YC Travel & Tours Sdn. 
Bhd. (“YC Travel”), a company principally engaged in the business of providing travel and 
tour agency services since March 2008. YC Travel, in turn, owns several wholly owned 
subsidiaries involved in the businesses of retailing of products catering to tourists (collectively, 
Target, YC Travel and its subsidiaries, “Target Group”). 
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The shareholders of the Target are as follows: 
 
Shareholder of Target 
 
 

No. of ordinary shares in the 
share capital of the Target 

 

Percentage shareholding in 
Target 

(%) 

Vendor 1,020,000 51.0 

Mr Choong Hin Seong 880,000 44.0 

Tuan Haji Anuar bin Ahmad 100,000 5.0 

 
Upon completion of the Proposed Acquisition (“Completion”), the Vendor will cease to be a 
shareholder of the Target while the Company would become the new majority shareholder of 
the Target. The Target and the Target Group will become subsidiaries of the Company. 
Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad will remain as shareholders of the 
Target (collectively, Vendor, Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad, 
(“YC Shareholders”)). 
 
The consideration for the Proposed Acquisition was contemplated to be S$15.0 million 
(or MYR46.5 million), payable by the Company to the Vendor by way of the issuance and 
allotment of 117,187,500 ordinary shares in the share capital of the Company (“Shares”) to 
the Vendor at an issue price of S$0.128 per Consideration Share (“Issue Price”). 
 
On 2 January 2018, the Company announced that the Company and the Vendor had mutually 
agreed in writing to extend the long stop date for the Proposed Acquisition from 
31 December 2017 to 31 March 2018. 
 
On 10 January 2018, the Company further announced that it has entered into a supplemental 
agreement with the Target, Vendor and the YC Shareholders to supplement certain terms of 
the SPA, including inter alia: 
 
(i) the revision of the consideration payable for the Proposed Acquisition from 

S$15.0 million (or MYR46.5 million) to S$12.0 million (or MYR37.2 million) with 
additional incentive payouts of up to S$2.0 million (or MYR6.2 million) should the 
Target Group achieve certain profits (“Earn-out Incentive”) to be settled by way of a 
further issuance of new shares to the Vendor; 

 
(ii) the identification of one of the Group’s indirect wholly-owned subsidiary, 

Libra Engineering Sdn. Bhd., to acquire the Sale Shares; and 
 
(iii) the undertaking that the Vendor shall not to sell any of the 93,750,000 Consideration 

Shares until the business day falling three (3) months from the date of the audited 
consolidated financial statements of the Target Group for the financial year ended 
31 December 2018 (“FY2018”). 

 
Separately, we note that the Vendor had granted a waiver of an existing shareholder’s loan 
from the Vendor to the Target Group with an outstanding amount of MYR17.2 million 
(or S$5.5 million) (“Shareholder’s Loan”). 
 
The consideration for the Proposed Acquisition of S$12.0 million (or MYR37.2 million) 
(“Consideration”) shall be payable by the Company to the Vendor by way of the issuance 
and allotment of 93,750,000 Shares to the Vendor (“Consideration Shares”) at the Issue 
Price of S$0.128 per Consideration Share. Similarly, should the Target Group achieve the 
profits as set out in the SPA, the Earn-out Incentive would be paid out to the Vendor by way 
of the issuance and allotment of 15,625,000 Shares to the Vendor at the same Issue Price 
(“Earn-out Incentive Shares”). 
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The Vendor is the Executive Chairman and Chief Executive Officer of the Company. As at the 
Latest Practicable Date, the Vendor has, in aggregate, a direct and deemed interest in 
59,773,000 Shares, representing approximately 50.0% of the total number of issued Shares. 
As such, the Vendor is deemed to be a controlling Shareholder of the Company. 
 
Following the above, pursuant to Chapter 9 of Section B of the Listing Manual of the SGX-ST 
(“Catalist Rules”), the Vendor is deemed as an interested person to the Proposed Acquisition 
(“Interested Person”) and the Proposed Acquisition is deemed as an interested person 
transaction (“Interested Person Transaction”). 
 
In accordance with Chapter 9 of the Catalist Rules, Shareholders’ approval must be obtained 
for any Interested Person Transaction of a value which is equal to or greater than 5.0% of the 
Group’s latest audited net tangible assets (“NTA”) or when aggregated with other Interested 
Person Transactions during the same financial period, the value is equal to or more than 
5.0% of the Group’s latest audited NTA. In obtaining such approval, pursuant to Rule 919 of 
the Catalist Rules, the Interested Persons and their associates are required to abstain from 
voting on the resolution approving the Interested Person Transaction. 
 
Based on the Group’s latest audited consolidated accounts for the financial year ended 
31 December (“FY”) 2016, the Group’s audited NTA is approximately S$23.4 million. The 
Consideration amounts to S$12.0 million which represents approximately 51.3% of the 
Group’s latest audited NTA. If the Earn-out Incentive is included, the Consideration and the 
Earn-out Incentive would amount to S$14.0 million, which will represent approximately 59.8% 
of the Group’s latest audited NTA. 
 
Pursuant to the Catalist Rules, the Proposed Acquisition is subject to the approval of the 
Company’s independent shareholders (“Independent Shareholders”) at an extraordinary 
general meeting (“EGM”) to be convened. The Proposed Acquisition is also subject to, inter 
alia, the approval of the Independent Shareholders at the EGM in accordance with Rules 804 
and 805 of the Catalist Rules. 
 
Pursuant to Rule 921(4)(a) of the Catalist Rules, the Company is required to appoint an 
independent financial adviser (“IFA”) to advise the Directors who are deemed to be 
independent with respect to the Proposed Acquisition (“Independent Directors”) as to 
whether the Proposed Acquisition is on normal commercial terms and not prejudicial to the 
interests of the Company and its Independent Shareholders. In addition, pursuant to Rule 919 
of the Catalist Rules, the Vendor will abstain, and will procure his associates to abstain, from 
voting on the resolution to approve the Proposed Acquisition at the EGM in respect of their 
entire shareholdings in the Company. 
 
Accordingly, RHT Capital Pte. Ltd. (“RHTC”) has been appointed by the Company as the IFA 
to the Independent Directors to render an opinion on whether the Proposed Acquisition, as an 
Interested Person Transaction, is on normal commercial terms and not prejudicial to the 
interests of the Company and its Independent Shareholders. 

 
Save for the Vendor who will abstain from making any recommendation on the Proposed 
Acquisition as a Director of the Company, the remaining Directors, namely, Mr Xu Ruibing, 
Mr Kong Chee Keong, Mr Soon Ai Kwang and Ms Gn Jong Yuh Gwendolyn are deemed to be 
independent for the purpose of the Proposed Acquisition. 

 
This letter (“Letter”) is addressed to the Independent Directors and sets out, inter alia, our 
evaluation and recommendation on the Proposed Acquisition as an Interested Person 
Transaction. This Letter forms part of the Circular to Shareholders which provides, inter alia, 
the details of the Proposed Acquisition and the recommendation of the Independent Directors 
thereon. 
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2. TERMS OF REFERENCE 
 
The purpose of this Letter is to provide an independent opinion, for the purpose of Chapter 9 
of the Catalist Rules, on whether the Proposed Acquisition as an Interested Person 
Transaction, is on normal commercial terms and not prejudicial to the interests of the 
Company and its Independent Shareholders. 
 
We were neither a party to the negotiations entered into by the Company in relation to the 
Proposed Acquisition, nor were we involved in the deliberations leading up to the decision on 
the part of the Directors to enter into the Proposed Acquisition. We do not, by this Letter, 
warrant the merits of the Proposed Acquisition other than to form an opinion for the purposes 
of Chapter 9 of the Catalist Rules. 
 
In the course of our evaluation, we have relied on, and assumed without independent 
verification, the accuracy and completeness of published information relating to the Company. 
We have also relied on information provided and representations made by the Directors, the 
management of the Company (“Management”) and the Company’s advisers. We have not 
independently verified such information or any representation or assurance made by them, 
whether written or verbal, and accordingly cannot and do not make any representation or 
warranty, expressed or implied, in respect of, and do not accept any responsibility for, the 
accuracy, completeness and adequacy of such information. We have nevertheless made 
such enquiries and exercised our judgement as we deemed necessary and have found no 
reason to doubt the reliability of the information. 
 
We have relied upon the assurance of the Directors (including those who may have delegated 
detailed supervision of the Circular) that, upon making all reasonable inquiries and to the best 
of their respective knowledge and belief, all facts stated and opinions expressed in the 
Circular which relate to the Proposed Acquisition and the Company are fair and accurate and 
that there are no material facts or omissions of which would make any statement in the 
Circular misleading in any material respect. The Directors collectively and individually accept 
responsibility accordingly. 
 
For the purposes of assessing the terms of the Proposed Acquisition and reaching our 
conclusions thereon, we have not relied upon any financial projections or forecasts in respect 
of the Company, the Group, the Target and the Target Group. We will not be required to 
express, and we do not express, any view on the growth prospects and earnings potential of 
the Company, the Group, the Target and the Target Group in connection with our opinion in 
this Letter. 
 
We have not made any independent evaluation or appraisal of the assets and liabilities of the 
Target, the Target Group, the Company and/or the Group, (including without limitation, 
property, plant and equipment). We have, however, been furnished with the business 
valuation report on certain entities of the Target Group dated 19 January 2018 (“Valuation 
Report”) prepared by BDO Advisory Pte. Ltd. (“Valuer”), being the independent valuer 
appointed by the Company for the purpose of the Proposed Acquisition, on which we have 
placed sole reliance on for such valuation. The Valuer had carried out an independent 
valuation of the Target Group entities as at 31 July 2017 (“Valuation Date”) for the purpose of 
the Proposed Acquisition. A copy of the Valuation Report is set out in Appendix A to the 
Circular. We are not experts in the evaluation or appraisal of the assets concerned and we 
have made reference to Valuation Report for such assets appraisal and have not made any 
independent verification of the contents thereof. 
 
Our opinion as set out in this Letter is based upon the market, economic, industry, monetary 
and other conditions in effect on, and the information provided to us as of 12 January 2018 
(“Latest Practicable Date”). Such conditions may change significantly over a relatively short 
period of time. We assume no responsibility to update, revise or reaffirm our opinion in 
light of any subsequent development after the Latest Practicable Date that may affect 
our opinion contained herein. Independent Shareholders should further take note of any 
announcements relevant to their consideration of the Proposed Acquisition which may be 
released by the Company after the Latest Practicable Date.  
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In rendering our opinion, we did not have regard to the specific investment objectives, 
financial situation, tax status, risk profiles or unique needs and constraints of any individual 
Shareholder. As each Shareholder would have different investment objectives and profiles, 
we would advise the Independent Directors to recommend that any individual Shareholder 
who may require specific advice in relation to his investment objectives or portfolio should 
consult his stockbroker, bank manager, solicitor, accountant or other professional adviser 
immediately. 
 
The Company has been separately advised by its own advisers in the preparation of the 
Circular (other than this Letter set out in the Circular). Accordingly, we take no responsibility 
for and express no views, expressed or implied, on the contents of the Circular (other than 
this Letter set out in the Circular). 
 
This Letter sets out, inter alia, our opinion on whether the Proposed Acquisition is on 
normal commercial terms and not prejudicial to the interests of the Company and its 
Independent Shareholders, and should be considered in the context of the entirety of 
this Letter and the Circular. 
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3. INFORMATION ON THE COMPANY AND THE GROUP 
 
3.1 Overview 
 

The Company, through its subsidiaries, is a Singapore based integrated building solutions 
company with its core businesses in: (i) mechanical and electrical engineering (“M&E”) 
services; (ii) manufacturing and sale of air-conditioning and mechanical ventilation ducts 
(“ACMV”) and trading of ACMV related products; and (iii) building and construction solutions. 
The Company was listed on the Catalist Board of the SGX-ST on 15 November 2011. 

 
As at the Latest Practicable Date, the Company has an issued and paid-up share capital 
comprising 119,542,198 Shares (excluding 1,769,900 treasury shares). Based on the last 
transacted Share price of S$0.135 and the outstanding Shares as at the Latest Practicable 
Date, the market capitalisation of the Company was approximately S$16.1 million. 

 
3.2 Key financial information of the Group  
 

The summary of the audited financial statements of the Group for FY2014 (restated), FY2015 
and FY2016 and the unaudited interim financial statements of the Group for the first six 
months (“HY”) of 2016 and 2017 is set out below. The following summary of financial 
information should be read in conjunction with the full text of the Company’s annual reports 
and the respective results announcements in respect of the relevant financial periods 
including the notes thereto. 
 
Financial performance of the Group  

 
 Audited Audited Audited Unaudited Unaudited 

(S$’000) 
 

FY2014 
(Restated) 

FY2015 
 

FY2016 
 

HY2016 
 

HY2017 
 

Revenue 63,667 90,208 80,873 44,173 30,829 

Cost of sales (49,238) (72,877) (65,528) (35,752) (25,193) 

Gross profit 14,430(1) 17,331 15,344(1) 8,421 5,636 

      

Other income 262 1,206 1,947 870 1,020 

Administrative expenses (8,938) (10,632) (13,981) (6,902) (5,239) 

Finance costs (482) (1,302) (1,452) (770) (586) 

      

Profit before tax 5,272(1) 6,603 1,860(1) 1,619 831 

Income tax expense (29) (325) (51) (17) (70) 

Profit for the year  5,243(1) 6,278 1,808(1) 1,602 761 

 
Sources: Company’s annual reports for FY2015 and FY2016, and the Company’s announcement relating to the 

unaudited financial results for HY2017 
  

Note: 
 
(1) Does not add due to rounding. 
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Review of operating results 
 

FY2015 vs FY2014 
 

Revenue generated by the Group increased by approximately S$26.5 million or 41.6% from 
S$63.7 million in FY2014 to S$90.2 million in FY2015. The increase was due to higher 
revenues achieved from all three business segments: (i) revenues from the M&E business 
segment increased by S$14.4 million primarily due to higher order intakes; (ii) revenues from 
the ACMV manufacturing business segment increased by S$0.4 million due to increased 
sales volume and ducting and accessories; and (iii) revenues from the building and 
construction solutions segment increased by S$11.8 million, primarily due to the consolidation 
of the results of Cyber Builders Pte. Ltd. (“Cyber”) following the completion of the Group’s 
acquisition of Cyber in FY2015. 
 
Gross profit increased by approximately S$2.9 million or 20.1% from S$14.4 million in 
FY2014 to S$17.3 million in FY2015. Gross profit from the M&E business segment increased 
by S$1.6 million due to higher project completion and improved project execution and 
productivity, however, gross profit margin declined from 22.3% to 19.6% due to more 
competitive pricing submitted for the projects secured. Gross profit from the ACMV 
manufacturing business segment increased by S$0.4 million due to the increased sales 
volumes of ducting and accessories products manufactured by the Group, which had 
generated a higher profit margin compared to the trading of other ACMV products. Gross 
profit from the building and construction solutions segment also increased by S$1.7 million, 
compared to a gross loss in FY2014 due to the consolidation of Cyber’s results in FY2015 
arising from the Cyber acquisition. 
 
Other income increased by approximately S$0.9 million or 300.0%, from S$0.3 million in 
FY2014 to S$1.2 million in FY2015 due to compensation received by the Group in relation to 
the termination of a sub-contract for dry architectural work and recourse recognised from the 
vendor of the Cyber acquisition.  
 
Administrative expenses increased by approximately $1.7 million from S$8.9 million in 
FY2014 to S$10.6 million in FY2015, mainly due to: (i) the consolidation of Cyber’s expenses; 
(ii) increase in land rental expense and property tax incurred; (iii) higher salaries and wage 
expenditure due to increase in headcount and salary adjustments; offset by: (iv) decrease in 
provision for impairments of contract work-in-progress; (v) decrease in allowance for doubtful 
debts. Finance costs increased by approximately S$0.8 million from S$0.5 million in FY2014 
to S$1.3 million in FY2015 due to the increase in project financing utilised by the Group in 
FY2015, which was in line with the increase in the Group’s project activities. 
 
As a result of the above, profit for the year increased by approximately S$1.1 million or 21.2% 
from S$5.2 million in FY2014 to S$6.3 million in FY2015. 

 
FY2016 vs FY2015 

 
Revenue generated by the Group decreased by approximately S$9.3 million or 10.3% from 
S$90.2 million in FY2015 to S$80.9 million in FY2016. The decrease was due to lower 
revenues recorded from all three business segments: (i) revenues from the M&E business 
segment decreased by S$6.9 million primarily due to lower order intakes; (ii) revenues from 
the ACMV manufacturing business segment decreased by S$2.3 million due to decreased re-
sales volume of coils; and (iii) marginal decrease in the revenue from the building and 
construction solutions segment of S$0.01 million.  
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Gross profit decreased by approximately S$2.0 million or 11.6% from S$17.3 million in 
FY2015 to S$15.3 million in FY2016. Gross profit from the M&E business segment decreased 
by S$2.3 million and gross profit margin declined from 19.6% to 17.8%, mainly due to rising 
costs of materials and wages. Similarly, gross profit from the building and construction 
solutions business segment also decreased by S$1.0 million and gross profit margin declined 
from 11.6% to 3.9% due to fewer projects secured during the economic downturn. However, 
gross profit from the ACMV manufacturing business segment increased by S$0.6 million and 
gross profit margin increased from 22.9% to 31.2% due to better cost control management 
including reduced costs material for re-sales coil and improved margins for ducting and 
accessories. 
 
Other income increased by approximately S$0.7 million or 58.3%, from S$1.2 million in 
FY2015 to S$1.9 million in FY2016 due to an additional S$0.6 million of rental income derived 
from the Group’s Sungei Kadut property which was acquired in August 2015 and 
S$0.3 million in service income, offset by lower bad debts recovered of S$0.2 million.  
 
Administrative expenses increased by approximately S$3.4 million from S$10.6 million in 
FY2015 to S$14.0 million in FY2016, mainly due to: (i) increase in land rental expense and 
property tax incurred; (ii) higher salaries and wage expenditure due to increase in headcount 
and salary adjustments; (iii) impairments of gross amount due from customers for contract 
work-in-progress; (iv) allowance for doubtful trade receivables; and (v) fair value losses on 
other receivables and assets held for sale. Finance costs increased by approximately 
S$0.2 million from S$1.3 million in FY2015 to S$1.5 million in FY2016 due to the increase in 
project financing utilised by the Group as well as property loans taken for the Group’s 
properties in Sungei Kadut and Loyang Drive. 
  
As a result of the above, profit for the year decreased by approximately S$4.5 million or 
71.4% from S$6.3 million in FY2015 to S$1.8 million in FY2016. 

 
HY2017 vs HY2016 

 
Revenue generated by the Group continued to decrease, falling by approximately 
S$13.4 million or 30.3% from S$44.2 million in HY2016 to S$30.8 million in HY2017. The 
decrease was due to lower revenues recorded in the M&E business segment and the ACMV 
manufacturing segment. Revenues from the M&E business segment declined S$13.2 million 
as a result of a decrease in work done, and revenues from the ACMV manufacturing segment 
declined by S$1.5 million primarily due to declining ducting sales. The decline in revenues 
was partially offset by the increase in revenues generated from the building and construction 
solutions segment, which increased by S$1.3 million as a result of increasing project 
realisation with higher order intake secured.  

 
Gross profit decreased by approximately S$2.8 million or 33.3% from S$8.4 million in HY2016 
to S$5.6 million in HY2017 due to: (i) a decrease in gross profit of S$1.8 million from the M&E 
business segment arising from lower volume of ongoing engineering projects, (ii) a decrease 
in gross profit of S$1.1 million from the manufacturing segment due to a decrease in sales; 
and (iii) offset by an increase in gross profit of S$0.1 million from the building and construction 
solutions segment. 

 
Other income increased by approximately S$0.1 million, from S$0.9 million in HY2016 to 
S$1.0 million in HY2017 mainly attributable to the gain on disposal of a factory located at Ang 
Mo Kio Street 62 disposed in HY2017. 
 
Administrative expenses decreased by approximately S$1.7 million from S$6.9 million in 
HY2016 to S$5.2 million in HY2017, mainly due to lower bonus and incentives incurred during 
the year and finance costs decreased by approximately S$0.2 million from S$0.8 million in 
HY2016 to S$0.6 million in HY2017, mainly due to the decrease in trade financing utilised by 
the Group in HY2017 which was in line with the decrease in the Group’s project activities. 
 
As a result of the above, profit for the year decreased by approximately S$0.8 million or 
50.0% from S$1.6 million in HY2016 to S$0.8 million in HY2017. 
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Financial position of the Group 
 

The unaudited financial position of the Group as at 30 June 2017 is as follows: 
 

 Unaudited 

(S$’000) As at 30 June 2017 

Non-current assets  

Property, plant and equipment 36,885 

Goodwill 980 

Deferred tax assets  39 

Total non-current assets 37,904 

  

Current assets  

Gross amount due from customers for contract work-in-progress 25,177 

Inventories  1,691 

Prepaid operating expenses 1,052 

Trade and other receivables 11,969 

Cash and cash equivalents 5,617 

Total current assets 45,506 

  

Total assets 83,410 

  

Current liabilities  

Gross amount due to customers for contract work-in-progress 1,181 

Trade and other payables 12,449 

Other liabilities  4,388 

Loan and borrowings 20,899 

Income tax payable 243 

Total current liabilities 39,160 

  

Non-current liabilities  

Loan and borrowings 18,650 

Deferred tax liabilities  138 

Total non-current liabilities 18,788 

  

Equity attributable to owners of the Company   

Share capital  18,766 

Treasury shares  (256) 

Foreign currency translation reserve (88) 

Premium paid on acquisition of non-controlling interests (355) 

Merger reserves (7,442) 

Retained earnings 14,837 

Total equity  25,462 
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 Unaudited 

(S$’000) As at 30 June 2017 

No. of Shares (excluding treasury shares) as at Latest Practicable Date 119,542,198 

Net asset value attributable to owners of the Company per Share 
as at 30 June 2017 (S$) 

0.213 
 

NTA attributable to owners of the Company per Share as at 30 June 2017 
(S$) 

0.205 
 

 
Source: Company’s announcement relating to the unaudited financial results for HY2017 

 
Review of financial position  

 
The assets of the Group as at 30 June 2017 comprised mainly: (i) property, plant and 
equipment of S$36.9 million; (ii) gross amount due from customers for contract work-in-
progress of S$25.2 million; and (iii) trade and other receivables of S$12.0 million, 
representing 44.2%, 30.2% and 14.3% of the total assets respectively.  
 
Property, plant and equipment are initially recorded at cost and subsequent to recognition, are 
measured at cost less accumulated depreciation and any accumulated impairment losses. 
Property, plant and equipment comprised mainly: (i) assets under construction of 
S$26.6 million; (ii) buildings of S$5.2 million; and (iii) plant and machinery of S$3.1 million. 
Assets under construction relate to leasehold land and building located at 53 Loyang Drive, 
Singapore 508957. These assets under construction are mortgaged to secure the Group’s 
loans and borrowings. Buildings relate to the Group’s buildings located at 34 Sungei Kadut 
Loop, Singapore 729488 and are depreciated over a useful life of nine years. Plant and 
machinery are depreciated over a useful life of five to ten years. 
 
The Group principally operates fixed price contracts. Contract revenue and contract costs are 
recognised as revenue and expenses respectively in accordance to surveyor’s certification or 
by reference to the stage of completion of the contract activity at the end of the reporting 
period (the percentage of completion method). Contract revenue corresponds to the initial 
amount of revenue agreed in the contract and any variations in contract work, claims and 
incentive payments to the extent that it is probable that they will result in revenue; and they 
are capable of being reliably measured, while contract costs include costs that relate directly 
to the specific contract and costs that are attributable to contract activity in general and can 
be allocated to the contract. Gross amount due from customers for contract work-in-progress 
is the aggregate amount of contract costs incurred and attributable profits (less any 
recognised loss) to date amounting to S$35.7 million less progress billings amounting to 
S$10.5 million. It is presented as the net amount between gross amount due from customers 
for contract work-in-progress and gross amount due to customers for contract work-in-
progress. 
 
Trade receivables amounting to S$7.8 million are non-interest bearing and are generally on 
30 to 90 days’ terms. They are recognised at their original invoice amounts which represent 
their fair values on initial recognition, and are denominated in S$ and MYR. Other receivables 
comprise mainly of a refundable advance and loans to external parties. The refundable 
advance relates to an advance amounting to US$0.6 million extended to Neptune Aviation 
Ltd, an entity which the Group had entered into an option to purchase, however, the 
acquisition did not proceed to fruition and was subsequently terminated. The refundable 
advance was extended is on a fully refundable basis and it is secured by a plane purchased 
by the entity. Loans to external parties are extended to two external parties at an interest rate 
of 15.0% and 8.0% respectively and these amounts are repayable in cash within twelve 
months. 
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The liabilities of the Group as at 30 June 2017 comprised mainly: (i) short term and long term 
loans and borrowings of S$39.5 million; and (ii) trade and other payables of S$12.4 million 
representing 68.2% and 21.5% of the total liabilities respectively. 
 
Short term loans and borrowings amounting to S$20.9 million comprised mainly of trust 
receipts and term loans. Trust receipts amount to S$9.9 million and bear interest of 2.50% to 
7.25% per annum. Trust receipts are secured by corporate guarantees issued by the 
Company. 
 
Term loans are repayable by monthly instalments over one to twelve years and bear interest 
of 1.68% to 6.30% per annum. Certain term loans are secured by corporate guarantee issued 
by the Company and certain entities in the Group, as well as joint and personal guarantees 
from a director. Some of the term loans include an overriding clause which gives the lenders 
the right to review the loans from time to time at their sole discretion, thus these term loans 
are classified as current liabilities, even though they are not scheduled for repayment within 
twelve months after the reporting date based on the loan facility agreements. 
 
Non-current loans and borrowings of the Group amounting to S$18.7 million comprised 
mainly a mortgage loan and a construction loan of approximately S$11.0 million and 
S$8.7 million due in 2029 and 2032 respectively. The mortgage loan and construction loan 
are secured by corporate guarantees issued by certain entitles in the Group, the Group’s 
property at 53 Loyang Drive, Singapore 508957 and legal assignment of the current and 
future rental proceeds of the property. 
 
Trade and other payables comprise of trade payables and retention payables and these are 
non-interest bearing and are normally settled on 30 to 60 days’ terms. 
 
As at 30 June 2017, the NTA attributable to owners of the Company amounted to 
approximately S$24.5 million. Based on the number of issued and paid-up Shares of the 
Company as the Latest Practicable Date of 119,542,198, the NTA per Share attributable to 
owners of the Company amounted to S$0.205 per Share. 
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4. SALIENT TERMS OF THE PROPOSED ACQUISITION 
 

The details of the Proposed Acquisition are set out in Section 2.6 of the Circular. A summary 
of the key terms of the Proposed Acquisition is set out below for your reference. 

 
4.1 Consideration 

 
The Consideration for the Proposed Acquisition is S$12.0 million (or MYR37.2 million). 
 
The Consideration was arrived at after arms’ length negotiations, on a willing-buyer-willing-
seller basis, after taking into account, among others, the following factors: 
 
(a) the value of the Sale Shares assessed by the Company through an income-based 

approach and cost-based approach; and 
 
(b) the terms of the Investment Property Disposal (as defined and elaborated in 

Paragraph 4.6 of this Letter) Shareholders should note that the Consideration 
excludes the value of the Investment Property, and subsequent to Completion, the 
Company, Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad shall procure that 
the Target enter into a sale and purchase agreement (or similar agreement) in 
relation to disposal of the Investment Property. 

 
We note that the Consideration is for the purchase of 51.0% of the equity interests in the 
Target Group. The remaining 49.0% equity interest of the Target Group is still being held by 
Mr Choong Hin Seong (44.0%) and Tuan Haji Anuar bin Ahmad (5.0%). 
 
Accordingly, we note that the Consideration values the 100.0% equity value of the Target 
Group at S$23.5 million or MYR72.9 million. 
 

4.2 Settlement of the Consideration 
 
The Consideration is to be satisfied by the issuance and allotment of 93,750,000 
Consideration Shares to the Vendor at the Issue Price of S$0.128 per Consideration Share 
upon Completion. 
 
The Consideration Shares when allotted and issued will rank pari passu in all respects with 
the then existing ordinary shares in the share capital of the Company, save for any rights, 
benefits, dividends and entitlements, the record date for which falls before the date of the 
allotment and issuance of the Consideration Shares, as the case may be. 
 
The Issue Price of S$0.128 is equivalent to the last transacted price prior to the trading halt 
on the Announcement Date and prior to the signing of the SPA, and is a 1.6% premium over 
the VWAP of S$0.126 on the Announcement Date. 
 
As at the Latest Practicable Date, the Company had an issued and paid-up share capital 
comprising 119,542,198 Shares (excluding 1,769,900 treasury shares). Based on the total 
number of issued Shares, the 93,750,000 Consideration Shares represents approximately 
78.4% of the existing issued Shares and 44.0% of the enlarged issued Shares after the 
Completion. Assuming that the Earn-out Incentive is achieved and 15,625,000 Earn-out 
Incentive Shares are issued, the 93,750,000 Consideration Shares and 15,625,000 Earn-out 
Incentive Shares will represent approximately 91.5% of the existing issued Shares and 47.8% 
of the enlarged issued Shares after Completion.  
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4.3 Earn-out Incentive 
 
To incentivise the Vendor and to align his interests with the Company, in addition to the 
Consideration as set out above, the Company shall pay the Vendor a sum of up to S$2.0 
million (“Earn-out Consideration”) on the business day falling three (3) months from the date 
of the audited consolidated financial statements of the Target Group for FY2018 and to be 
based on the net profit after taxation of the Target Group for FY2018 (“FY2018 NPAT”). The 
Earn-out Incentive is to be satisfied by the allotment and issuance of Earn-out Incentive 
Shares to the Vendor at the same Issue Price of S$0.128 per Share. The Earn-out 
Consideration is computed as follows: 
 
(i) where the FY2018 NPAT is equal to or more than MYR7.0 million but lower than 

MYR8.0 million, the Earn-out Consideration will be S$1.0 million (or MYR3.1 million), 
which shall be fully satisfied by the allotment and issuance of 7,812,500 Earn-out 
Incentive Shares; and 

 
(ii) where the FY2018 NPAT is equal to or more than MYR8.0 million, the Earn-out 

Consideration will be S$2.0 million (or MYR6.2 million), which shall be fully satisfied 
by the allotment and issuance of 15,625,000 Earn-out Incentive Shares. 

 
For the avoidance of doubt, there is no profit guarantee provided by the Vendor to the 
Company in relation to the Proposed Acquisition. Should the FY2018 NPAT fall below 
MYR7.0 million, no Earn-out Incentive would be paid out to the Vendor and the Company 
confirms that there are no clauses in the SPA which guarantees the payment of the Earn-out 
Incentive. 
 
The Earn-out Incentive Shares when allotted and issued will rank pari passu in all respects 
with the then existing ordinary shares in the share capital of the Company, save for any rights, 
benefits, dividends and entitlements, the record date for which falls before the date of the 
allotment and issuance of the Earn-out Incentive Shares, as the case may be. 
 

4.4 Waiver of Shareholder’s Loan owing to the Vendor and repayment of amounts due 
from the YC Shareholders 
 
Pursuant to the SPA, to demonstrate his commitment to the Company and to clean up the 
Target Group’s balance sheet, the Vendor has agreed to waive the entire balance of the 
Shareholder’s Loan owing to him amounting to MYR17.2 million (or S$5.5 million) upon 
Completion. The Vendor and the Target has entered into a letter of agreement on 
10 January 2018 to record the terms of the said waiver. 
 
In addition, we understand that the amounts due from Mr Choong Hin Seong and Tuan Haji 
Anuar bin Ahmad would also be repaid prior to Completion of the Proposed Acquisition. 
 

4.5 Commitment by Vendor not to sell Shares in Company 
 
Pursuant to the SPA, to further demonstrate his commitment to the Company, the Vendor has 
undertaken not to sell any of the 93,750,000 Consideration Shares until the business day 
falling three (3) months from the date of the audited consolidated financial statements of the 
Target Group for FY2018. 
 

4.6 Investment Property Disposal 
 
As part of the SPA, the Company, Mr Choong Hin Seong, Tuan Haji Anuar bin Ahmad and 
the Target agree and undertake to dispose the Investment Property residing in YC Travel’s 
balance sheet, within twelve months of Completion (“Investment Property Disposal”). The 
terms and conditions of the Investment Property Disposal, including the consideration and 
timing of the Investment Property Disposal will be determined by the Company in its absolute 
discretion.  
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Proceeds generated from the Investment Property Disposal would be used to: (i) discharge 
any indebtedness of the Target in relation to the Investment Property (“Investment Property 
Loans”); (ii) to pay any taxes arising or having arisen in connection to the Investment 
Property; and (iii) settle all cost and expenses in relation to the Investment Property Disposal. 
Any surplus amount arising from the above would be distributed to the YC Shareholders. 
 
Should there be a shortfall arising from Investment Property Disposal, the YC Shareholders 
would reimburse the Company to discharge the Investment Property Loans, pay all taxes and 
settle all the costs and expenses arising from the Investment Property Disposal. 
 
In addition, each of the YC Shareholders have provided a covenant and undertaking to the 
Company that, subsequent to Completion, the YC Shareholders will make all repayments for 
all loans and borrowings related to the Investment Property on or before the date on which 
such repayments fall due, including but not limited to the Investment Property Loans. 

 
In effect, the Company would be, through the Proposed Acquisition and pursuant to the SPA, 
acquiring the Target Group without the Investment Property and the Investment Property 
Loans, as well as all other liabilities such as taxes, costs and expenses that may arise from 
the Investment Property Disposal. 
 

4.7 Conditions Precedent 
 
Completion is subject to, inter alia: (i) the Company obtaining the requisite approvals from its 
Directors, its Independent Shareholders at the EGM and its regulatory authorities; (ii) the 
Target Group obtaining its requisite approvals from its directors and shareholders; 
(iii) satisfactory due diligence on the Target Group by the Company’s professional advisers; 
(iv) rectification by the Target Group on all issues and irregularities uncovered by the 
Company and its professional advisers in the course of the due diligence exercise conducted; 
(v) there are no outstanding amounts due from the directors of the companies in the Target 
Group to the Target Group; and (vi) the Company obtaining the listing and quotation notice 
from the SGX-ST for the listing of and quotation for the Consideration Shares and Earn-out 
Incentive Shares. 
 
Full details of the conditions precedent to the Proposed Acquisition are set out in Section 
2.6.2 of the Circular. 
 

4.8 Additional Listing Application 
 

The details of the additional listing application which have been set out in Section 3.1.3 of the 
Circular are extracted and reproduced in italics below: 
 
“The Sponsor will be making an additional listing application to the SGX-ST, on behalf of the 
Company, for the listing of and quotation for the Consideration Shares and the Earn-out 
Incentive Shares on the Official List of SGX Catalist. An announcement of the receipt of the 
listing and quotation notice in relation to the Consideration Shares and the Earn-out Incentive 
Shares (including the conditions that may be required to be fulfilled) will be made in due 
course when the listing and quotation notice is obtained.” 

 
Shareholders should take note of further announcements to be made by the Company on the 
listing and quotation of the Consideration Shares and the Earn-out Incentive Shares. 
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(v) there are no outstanding amounts due from the directors of the companies in the Target 
Group to the Target Group; and (vi) the Company obtaining the listing and quotation notice 
from the SGX-ST for the listing of and quotation for the Consideration Shares and Earn-out 
Incentive Shares. 
 
Full details of the conditions precedent to the Proposed Acquisition are set out in Section 
2.6.2 of the Circular. 
 

4.8 Additional Listing Application 
 

The details of the additional listing application which have been set out in Section 3.1.3 of the 
Circular are extracted and reproduced in italics below: 
 
“The Sponsor will be making an additional listing application to the SGX-ST, on behalf of the 
Company, for the listing of and quotation for the Consideration Shares and the Earn-out 
Incentive Shares on the Official List of SGX Catalist. An announcement of the receipt of the 
listing and quotation notice in relation to the Consideration Shares and the Earn-out Incentive 
Shares (including the conditions that may be required to be fulfilled) will be made in due 
course when the listing and quotation notice is obtained.” 

 
Shareholders should take note of further announcements to be made by the Company on the 
listing and quotation of the Consideration Shares and the Earn-out Incentive Shares. 
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5. INFORMATION ON THE TARGET AND THE TARGET GROUP 
 
5.1 Information on the Target and the Target Group  
 

Details on the Target and the Target Group are set out in Section 2.3 of the Circular. We have 
extracted the relevant sections and have set them out below for your reference. 
 
“2.3 Information on the Target and the Target Group 

 
The information on the Target and the Target Group provided below was provided to 
the Company by the representatives of the Target. The Directors have not conducted 
an independent review or verification of the accuracy of the statements and 
information below. 

 
2.3.1 The Target 
 

The Target is a private limited company incorporated in Malaysia on 15 August 2012. 
The Target has been principally engaged in the business of investment holding. As at 
the Latest Practicable Date, the Target has a total issued and paid-up share capital of 
MYR2,000,000 comprising 2,000,000 ordinary shares. The directors of the Target are 
Mr Chu Sau Ben, Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad. 
 
As at the Latest Practicable Date, the shareholders of the Target are as follows: 

 
Shareholder of Target Number of ordinary 

shares in the share 
capital of the Target 

Number of ordinary 
shares in the shares in 
the share capital of the 

Target as a percentage of 
the entire issued and 

paid-up share capital of 
the Target 

Mr Chu Sau Ben 1,020,000 51% 

Mr Choong Hin Seong 880,000 44% 

Tuan Haji Anuar bin 
Ahmad 

100,000 5% 

 
2.3.2 Mr Choong Hin Seong 
 

Mr Choong Hin Seong has over 20 years’ of experience in the tourism industry. Due 
to the connections that Mr Choong Hin Seong has built over the years, he is able to 
develop the Target Group’s relationships with overseas businesses, local businesses 
and community partners to ensure their engagement and high level of support of the 
Target Group’s business. Save for the business relationship with Mr Chu Sau Ben in 
respect of the Target Group’s business, Mr Choong Hin Seong, a Malaysian national, 
does not have any relationship, direct or indirect (including any business relationship), 
with the Company, the Group, its Directors or its Substantial Shareholders. 
 
Mr Choong Hin Seong is presently a director of the Target and the managing director 
of YCT. His current responsibilities in the Target Group include strategic decision 
making, management and setting of the vision and mission of the Target Group. 
Subsequent to Completion, he will continue to be a director of the Target and the 
managing director of YCT, and continue to fulfil the aforementioned responsibilities in 
the Target Group. 
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2.3.3 Tuan Haji Anuar bin Ahmad 
 
Tuan Haji Anuar bin Ahmad is an entrepreneur and businessman. His vast 
experience with the government sector and his stint in the private sector is valuable to 
the Target Group in areas of new business development within the tourism industry. 
Save for the business relationship with Mr Chu Sau Ben in respect of the Target 
Group’s business, Tuan Haji Anuar bin Ahmad, a Malaysian national, does not have 
any relationship, direct or indirect (including any business relationship), with the 
Company, the Group, its Directors or its Substantial Shareholders. 
 
Tuan Haji Anuar bin Ahmad is presently a director of the Target and a director of 
YCT. His roles in the Target Group include dealing with government related parties, 
advising on statutory obligations and assisting in decision making. Subsequent to 
Completion, he will continue to be a director of the Target and a director of YCT, and 
continue to fulfil the aforementioned responsibilities in the Target Group. 

 
2.3.4 Group structure of the Target Group 

 
The Company wishes to update Shareholders that as at the Latest Practicable Date, 
the Target has become the shareholder of the entire issued and paid-up share capital 
of YCT. Accordingly, the Company is satisfied that the condition precedent as set out 
in Section 2.6.2(iii) of this Circular has been fulfilled. 
 
The group structure of the Target Group as at the Latest Practicable Date is set out in 
the diagram below. 
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2.3.5 YCT 
 
YCT is a private limited company incorporated in Malaysia on 25 March 2008. YCT 
has been principally engaged in the business of providing travel and tour agency 
services since March 2008. The directors of YCT are Mr Chu Sau Ben, Mr Choong 
Hin Seong and Tuan Haji Anuar bin Ahmad. 

 
2.3.6 FAME  

 
FAME is a private limited company incorporated in Malaysia on 22 January 2016. 
FAME has been principally engaged in the business of retailing of local goods and 
products since June 2016. The directors of FAME are Mr Choong Hin Seong and Mr 
Low Kee Kian. 

 
2.3.7 KLPO 

 
KLPO is a private limited company incorporated in Malaysia on 11 July 2016. KLPO 
has been principally engaged in the business of retailing of luxury items since 
October 2016. The directors of KLPO are Mr Choong Hin Seong and Tuan Haji Anuar 
Bin Ahmad. 
 

2.3.8 TDG 
 
TDG is a private limited company incorporated in Malaysia on 6 October 2010. TDG 
has been principally engaged in the business of retailing of latex products since 
October 2010. The directors of TDG are Ms Lee Ching Mei, Mr Koh Kwan Hong, Mr 
Low Kee Kian and Mr Phan Cheen-Hau. 
 

2.3.9 Cocoffee  
 
Cocoffee is a private limited company incorporated in Malaysia on 24 July 2017. 
Cocoffee has been principally engaged in the business of retailing of local products 
since September 2017. The directors of Cocoffee are Mr Tshai Hon Seng and Mr Aw 
Kar Yong. 
 

2.3.10 Licences, permits and regulatory approval 
 
Shareholders should note that the Target Group’s business is subject to various 
government regulations. In particular, licences, permits or regulatory approval may be 
required for, among others, the provision of travel and tour agency services by YCT. 
The Company has obtained advice from legal advisers in Malaysia that up to 70% 
foreign equity participation by a Singapore company is allowed for a tour operating 
and travel agency licence with the scope of inbound and ticketing. YCT’s current tour 
operating and travel agency licence is valid until 24 September 2020. YCT is required 
to seek renewal of such tour operating and travel agency licence upon its expiry. 
Other licences required by the Target Group Companies include business premise 
licences and signboard licences.” 

 
In summary, the Group, through its indirect wholly-owned subsidiary, Libra Engineering Sdn. 
Bhd., would be acquiring a 51.0% shareholding interest in the Target, which is an investment 
holding company. As at the Latest Practicable Date, YC Travel is a wholly owned subsidiary 
of the Target. YC Travel has four wholly owned subsidiaries, namely Tian Di, KL Premium, 
FAME and Cocoffee. Together with the Target and YC Travel, these six entities form the 
Target Group. Upon Completion of the Proposed Acquisition, the financials of the Target 
Group would be consolidated into the Group’s financial statements. Mr Choong Hin Seong 
and Tuan Haji Anuar Bin Ahmad will continue to hold a 44.0% interest and a 5.0% interest in 
the Target Group respectively and will be recorded as minority interests in the Group’s 
consolidated financial statements. 
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2.3.3 Tuan Haji Anuar bin Ahmad 
 
Tuan Haji Anuar bin Ahmad is an entrepreneur and businessman. His vast 
experience with the government sector and his stint in the private sector is valuable to 
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2.3.5 YCT 
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has been principally engaged in the business of providing travel and tour agency 
services since March 2008. The directors of YCT are Mr Chu Sau Ben, Mr Choong 
Hin Seong and Tuan Haji Anuar bin Ahmad. 

 
2.3.6 FAME  

 
FAME is a private limited company incorporated in Malaysia on 22 January 2016. 
FAME has been principally engaged in the business of retailing of local goods and 
products since June 2016. The directors of FAME are Mr Choong Hin Seong and Mr 
Low Kee Kian. 

 
2.3.7 KLPO 

 
KLPO is a private limited company incorporated in Malaysia on 11 July 2016. KLPO 
has been principally engaged in the business of retailing of luxury items since 
October 2016. The directors of KLPO are Mr Choong Hin Seong and Tuan Haji Anuar 
Bin Ahmad. 
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TDG is a private limited company incorporated in Malaysia on 6 October 2010. TDG 
has been principally engaged in the business of retailing of latex products since 
October 2010. The directors of TDG are Ms Lee Ching Mei, Mr Koh Kwan Hong, Mr 
Low Kee Kian and Mr Phan Cheen-Hau. 
 

2.3.9 Cocoffee  
 
Cocoffee is a private limited company incorporated in Malaysia on 24 July 2017. 
Cocoffee has been principally engaged in the business of retailing of local products 
since September 2017. The directors of Cocoffee are Mr Tshai Hon Seng and Mr Aw 
Kar Yong. 
 

2.3.10 Licences, permits and regulatory approval 
 
Shareholders should note that the Target Group’s business is subject to various 
government regulations. In particular, licences, permits or regulatory approval may be 
required for, among others, the provision of travel and tour agency services by YCT. 
The Company has obtained advice from legal advisers in Malaysia that up to 70% 
foreign equity participation by a Singapore company is allowed for a tour operating 
and travel agency licence with the scope of inbound and ticketing. YCT’s current tour 
operating and travel agency licence is valid until 24 September 2020. YCT is required 
to seek renewal of such tour operating and travel agency licence upon its expiry. 
Other licences required by the Target Group Companies include business premise 
licences and signboard licences.” 

 
In summary, the Group, through its indirect wholly-owned subsidiary, Libra Engineering Sdn. 
Bhd., would be acquiring a 51.0% shareholding interest in the Target, which is an investment 
holding company. As at the Latest Practicable Date, YC Travel is a wholly owned subsidiary 
of the Target. YC Travel has four wholly owned subsidiaries, namely Tian Di, KL Premium, 
FAME and Cocoffee. Together with the Target and YC Travel, these six entities form the 
Target Group. Upon Completion of the Proposed Acquisition, the financials of the Target 
Group would be consolidated into the Group’s financial statements. Mr Choong Hin Seong 
and Tuan Haji Anuar Bin Ahmad will continue to hold a 44.0% interest and a 5.0% interest in 
the Target Group respectively and will be recorded as minority interests in the Group’s 
consolidated financial statements. 
 

  



B-18B - 18 
 

5.2 Consolidated financial performance and position of the Target Group  
 

Details on the key financial information of the Target and the Target Group are set out in 
Section 2.4 of the Circular. 
 
As part of the due diligence exercise undertaken by the Company on the Target Group, the 
Company had commissioned Moore Stephens Associates PLT (“MS”) to conduct a financial 
due diligence review (“FDD”) on the Target Group and MS had issued FDD reports for all 
entities of the Target Group. 
 
We understand from Management and from the FDD reports that there were significant 
internal control lapses in the management of the Target Group and thus, Management, as 
well as MS, had proposed certain adjustments to the income statement and the balance sheet 
of the Target Group to account for these lapses (“Management and FDD Adjustments”) and 
these adjustments were accepted by Management and put through the income statement and 
balance sheet of the Target Group. 
 
Further, we noted that the Proposed Acquisition will not include twelve adjoining pieces of 
leasehold land located in Kuala Lumpur, Malaysia and a five (5) storey terrace light industrial 
building erected on the land (“Investment Property”) amounting to MYR30.4 million 
(or S$9.8 million) and all loans and borrowings extended to the Target Group by RHB Bank 
Berhad and CIMB Bank Berhad (“Investment Property Borrowings”) amounting to 
MYR21.6 million (or S$7.0 million) recorded in the books of YC Travel, pursuant to terms of 
the Proposed Acquisition as detailed in Paragraph 4.6 above. 
 
From our discussions with Management, we understand that the Investment Property is 
currently derelict and untenanted but has the potential to be re-developed into a hotel. As 
such, the Company has made adjustments to the consolidated financial statements of the 
Target Group for the financial period from 1 January 2017 to 31 July 2017 (“FPE2017”) for 
expenses relating to the Investment Property as it will not be reflective of future earnings of 
the Target Group (“Investment Property Adjustments”). 
 
For comparative purposes, we have also annualised the financial performance of the Target 
Group over a twelve (12) month period, save for certain operating expenses which arose from 
certain Management and FDD Adjustments as a result of the internal control weaknesses of 
the Target Group and these adjustments were passed to clean up the balance sheet of the 
Target Group in preparation for consolidation with the Group’s accounts (“Normalisation 
Adjustments”). These Normalisation Adjustments are one-off, non-recurring and in relation to 
events which occurred mainly prior to FY2017. Of the entire balance of MYR30.4 million of 
Normalisation Adjustments, we understand from Management that MYR26.4 million of these 
Normalisation Adjustments (or 86.8%) occurred in FY2016 and before, while the remaining 
MYR4.0 million occurred in FY2017. 
 
The Directors are of the view that these Normalisation Adjustments are not reflective of the 
core financial performance of the Target Group. As such, these Normalisation Adjustments 
are not annualised. Management has confirmed to us that there is no apparent seasonality 
factor affecting the business of the Target Group. 
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The Normalisation Adjustments are detailed as follows: 
 
Normalisation Adjustment 
 

Amount 
(MYR’000) 

Details 
 

Impairment losses on 
deposits paid 

5,502 Miscellaneous deposits which were paid since 
FY2015 but Target Group was unable to provide 
supporting documentation to justify deposits, thus 
entire balance was written off. Going forward, 
Management has committed to institute tighter 
internal control procedures to record and trace all 
deposits paid.  

Impairment losses on other 
receivables 

12,576 Other receivables which were outstanding since 
FY2016, as such, the entire balance was written 
off. Going forward, Management has committed 
to institute tighter credit control systems and 
improve recoverability. 

Impairment losses on trade 
payables 

2,511 Advances or deposits made to tour guides, hotel 
partners and bus drivers but Target Group was 
unable to provide supporting documents or proper 
accounting records, thus entire balance was 
written off. Going forward, Management has 
committed to institute tighter internal control 
procedures to record and trace all advances or 
deposits made to tour guides, hotel partners and 
bus drivers. 

Impairment losses on trade 
receivables 

3,103 Trade receivables which were outstanding since 
FY2016, as such, the entire balance was written 
off. Going forward, Management has committed 
to institute tighter credit control systems and 
improve recoverability.  

Cash losses from under-
recognised revenue 

868 MS was unable to verify variances between cash 
sales transactions and the revenues recorded in 
the Target Group’s accounting system, thus the 
entire balance was written off. Going forward, 
Management has committed to institute tighter 
internal control systems and perform weekly 
reconciliation to ensure no discrepancies between 
cash sales transactions and the accounting 
system. 

Write off of unreconciled 
inter-company balances 

5,834 MS was unable to reconcile inter-company 
balances within the Target Group, thus entire 
balance was written off. Going forward, 
Management has committed to institute tighter 
internal control systems and perform monthly 
reconciliation for all inter-company transactions. 

Total 30,395(1)  

Note: 
 
(1) Does not add due to rounding. 
 
As part of the SPA, to show his commitment to the Target Group and the Company, the 
Vendor had agreed to waive the Shareholder’s Loan owing to him and this would be used to 
partially offset the Normalisation Adjustments above. 
 
Taking into consideration all the above, the financial performance of the Target Group for 
FY2016, FPE2017, the annualised FY2017, as well as the latest available financial position of 
the Target Group as at 31 July 2017 based on the unaudited management accounts and the 
FDD reports are set out below: 
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Review of operating results 
 

Annualised FY2017 vs FY2016 
 
Revenue generated by the Target Group had increased slightly by MYR1.9 million (or 
S$0.6 million) or 1.4% from MYR134.2 million (or S$43.3 million) in FY2016 to 
MYR136.1 million (or S$43.9 million) in FY2017 due to the increase in sales of FAME and 
KLPO, which were incorporated on 22 January 2016 and 11 July 2016 respectively.  
 
However, gross profit increased by MYR4.1 million (or S$1.3 million) or 16.2% from 
MYR25.3 million (or S$8.2 million) in FY2016 to MYR29.4 million (or S$9.5 million) in FY2017 
as a large, one-off 40,000 person tour group from the People’s Republic of China serviced by 
the Target Group in FY2016 earns a lower margin than typical tour groups comprising an 
average of 20 persons.  
 
Other income had decreased by MYR0.7 million (or S$0.2 million) or 70.0%, from 
MYR1.0 million (or S$0.3 million) in FY2016 to MYR0.3 million (or S$0.1 million) in FY2017 
due to the absence of an award from the Malaysian government for servicing the 40,000 
person tour group described above, which broke Malaysia’s tourist records in 2016. 
 
Administrative expenses increased by MYR0.9 million (or S$0.3 million) or 8.9% from 
MYR9.6 million (or S$3.1 million) in FY2016 to MYR10.5 million (or S$3.4 million) in FY2017 
as due to a significant increase in payroll expenses as employee headcount for the Group 
increased, offset by the decrease in commission paid due to lower sales. 
 
Other operating expenses had increased significantly by MYR19.1 million (or S$6.2 million) or 
525.5% from MYR3.7 million (or S$1.2 million) in FY2016 to MYR22.8 million 
(or S$7.4 million) in FY2017 due mainly to the Normalisation Adjustments. 
 
As a result of the above, profit for the year decreased by MYR15.4 million (or S$5.0 million) or 
145.2%, from a profit of MYR10.6 million (or S$1.6 million) in FY2016 to a loss of 
MYR4.8 million (or S$1.5 million) for FY2017. 
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Financial Position of the Target Group 
 

Balance Sheet 
 

Management 
accounts  Adjustments 

  After 
Adjustments 

 

(MYR’000) 

As at 
31 July 2017 

 
 
 
 

Management 
and FDD 

 
 
 
 

Investment 
Property 

 
 
 
 

Waiver of 
Shareholder’s 

Loans / 
Repayment of 
amount owing 
from Directors 

As at 
31 July 2017 

 
 
 
 

Non-current assets      
Property, plant and equipment 33,577 (223) (30,355)  2,999 
Total non-current assets 33,577    2,999 
      
Current assets      
Inventories  2,641    2,641 
Trade receivables 7,316 (2,130)   5,186 
Other receivables, deposits and 
prepayments 

45,843 (27,545)   18,298 
Amount due from directors 1,521   (1,521) – 
Fixed deposits 1,086    1,086 
Cash and bank balances 3,065 93  1,521 4,679 
Total current assets 61,472    31,890 
      
Total assets 95,049    34,889 
      
Current liabilities      
Trade payables 5,282 2,510   7,792 
Other payables and accruals 21,228 1,014   22,242 
Amount owing to directors  17,192   (17,192) – 
Finance lease payable  404 (27)   377 
Bank overdraft 714    714 
Current tax liabilities  648    648 
Total current liabilities 45,468    31,773 
      
Non-current liabilities      
Finance lease payable 1,554 (135)   1,419 
Other bank borrowing 23,386  (21,614)  1,772 
Deferred tax liabilities  50    50 
Total non-current liabilities 24,990    3,241 
      
Equity attributable to owners of the 
Company  

     
Share capital  2,000    2,000 
Reserves 22,591 (33,167) (8,741) 17,192 (2,125) 
Total equity  24,591    (125) 
      
Total liabilities and equity 95,049    34,889 
      
Net asset value (MYR) 24,591    (125) 
Net asset value (S$) 7,928    (40) 
      
Source: Management 
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Review of financial position  
 
The adjusted assets of the Target Group as at 31 July 2017 comprised mainly: (i) other 
receivables, deposits and prepayments of MYR18.3 million (or S$5.9 million); (ii) trade 
receivables of MYR5.2 million (or S$1.7 million); cash and bank balances of MYR4.7 million 
(or S$1.5 million) and (iii) property, plant and equipment of MYR3.0 million (or S$1.0 million), 
representing 52.4%, 14.9%, 13.5% and 8.6% of the Target Group’s total assets respectively. 
 
Other receivables, deposits and prepayments relate mainly to advances and deposits made 
by YC Travel to hotels and restaurants. Trade receivables comprise mainly commission 
receivable from travel agents, and typically have a credit period of 30 days. Property, plant 
and equipment are initially recorded at cost and subsequent to recognition, are measured at 
cost less accumulated depreciation and any accumulated impairment losses. Property, plant 
and equipment comprise mainly motor vehicles with an estimated useful life of five years.  
 
The adjusted liabilities of the Target Group as at 31 July 2017 comprised mainly: (i) other 
payables and accruals of MYR22.2 million (or S$7.2 million); and (ii) trade payables of 
MYR7.8 million (or S$2.5 million), representing 63.5% and 22.3% of the Target Group’s total 
liabilities respectively. 
 
Other payables and accruals relate mainly to refundable deposits paid for tour package 
bookings by YC Travel and were mainly due to counterparties of the Target Group with an 
average credit period of 30 to 90 days. Trade payables comprise mainly hotel accommodation 
booked by YC Travel for its customers.  
 
We wish to highlight to the Independent Directors that the above analysis is only for 
illustrative purposes and is not meant to be an indication of, or to comment on the 
Target Group’s future profitability, growth prospects, financial positions and working 
capital sufficiency. 
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Financial Position of the Target Group 
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Review of financial position  
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MYR7.8 million (or S$2.5 million), representing 63.5% and 22.3% of the Target Group’s total 
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Other payables and accruals relate mainly to refundable deposits paid for tour package 
bookings by YC Travel and were mainly due to counterparties of the Target Group with an 
average credit period of 30 to 90 days. Trade payables comprise mainly hotel accommodation 
booked by YC Travel for its customers.  
 
We wish to highlight to the Independent Directors that the above analysis is only for 
illustrative purposes and is not meant to be an indication of, or to comment on the 
Target Group’s future profitability, growth prospects, financial positions and working 
capital sufficiency. 
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6. EVALUATION OF THE PROPOSED ACQUISITION 
 

In our evaluation of the Proposed Acquisition, we have given due consideration to, inter alia, 
the following key factors: 

 
(a) Rationale for the Proposed Acquisition;  
 
(b) Financial assessment of the Consideration of the Proposed Acquisition; 
 
(c) Financial assessment of the Issue Price of the Consideration Shares; 
 
(d) Financial effects of the Proposed Acquisition; and  
 
(e) Other relevant considerations in relation to the Proposed Acquisition. 
 

6.1 Rationale for the Proposed Acquisition 
 

The rationale for the Proposed Acquisition which has been set out in Section 2.5 of the 
Circular is reproduced below for your easy reference: 
 
“2.5 Rationale for the Proposed YC Acquisition and benefits to the Company 
 

The Directors are of the view that the Proposed YC Acquisition is in line with the 
Group’s goal to increase Shareholders’ value, and is in the best interests of the 
Group for the following reasons: 
 
(i) The Proposed YC Acquisition is in line with the Group’s growth strategy to 

expand the Group’s business into the Tourism Business. 
 

On 5 August 2015, the Company obtained Shareholders’ approval to diversify 
into the Tourism Business. The Proposed YC Acquisition is in line with the 
Group’s strategy to expand into the Tourism Business, and the Company 
believes that the business of the Target Group has the potential to generate 
an additional stream of revenue for the Group. 

 
The Company is of the view that the prospects in relation to the tourism and 
travel services industry are positive, due to, among others, the expected 
continuation of strong growth figures for international tourism and the 
proliferation of regional low cost carriers. Therefore, the Company is 
confident of the prospects of the Target Group in the medium to long term. 

 
The principal businesses of FAME, KLPO, TDG and Cocoffee are also 
complementary to the Group’s leisure and corporate travel and travel related 
services, and the Company believes that these businesses have the potential 
to generate further revenue streams for the Group. 

 
(ii) The Proposed YC Acquisition will allow the Group to tap into the Target 

Group’s existing customer base and established industry reputation. 
 

The Target Group’s customers include those from China, Indonesia, Europe, 
India, Singapore, Middle East and the USA, with a majority of its customers 
being tourists from China, who engage the Target Group primarily for the 
Target Group’s inbound tour and travel-related services in Malaysia. Barring 
any unforeseen circumstances, the Company believes that subsequent to 
Completion, it will be able to continue to tap on the Target Group’s existing 
customer base and established industry reputation within the Malaysia 
tourism market to generate revenue for the Group. 
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tourism market to generate revenue for the Group. 
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The Group currently has no intention to introduce any major changes to the 
existing business of the Target Group (including but not limited to any 
changes to the management team of the Target Group). In particular, 
subsequent to Completion, Mr Choong Hin Seong will continue to be a 
director of the Target and the managing director of YCT, and continue to fulfil 
his responsibilities in the Target Group which include strategic decision 
making, management and setting of the vision and mission of the Target 
Group; and Tuan Haji Anuar bin Ahmad will continue to be a director of the 
Target and the managing director of YCT, and continue to fulfil his 
responsibilities in the Target Group which include dealing with government 
related parties, advising on statutory obligations and assisting in decision 
making. Mr Choong Hin Seong and Tuan Haji Anuar bin Ahmad will also 
continue to hold 880,000 and 100,000 ordinary shares in the share capital of 
the Target representing 44% and 5% of the entire issued and paid-up share 
capital of the Target respectively. With their respective shareholding interests 
in the Target, Mr Choong Hin Seong’s and Tuan Haji Anuar bin Ahmad’s 
interests are aligned with the Group to ensure the continued success of the 
Target Group. 

 
In addition, the Group currently has no intention to re-deploy any of the fixed 
assets of the Target Group, save for the Investment Property and other than 
in the ordinary course of business. 

 
However, the Group retains the flexibility at any time to consider any options 
or opportunities in relation to the Target Group which may present 
themselves and which the Company may regard to be in the best interests of 
the Target Group or the Group.” 

 
6.2 Financial assessment of the Consideration of the Proposed Acquisition 
 

The Consideration for the Proposed Acquisition is determined to be S$12.0 million 
(or MYR37.2 million). As mentioned in Paragraph 4.1 of this Letter, the Consideration was 
arrived at taking into consideration various commercial factors, such as the value of the 
Target assessed by the Company through an income-based approach and cost-based 
approach as well as the terms of the Investment Property Disposal. 
 
In assessing the Consideration, we have considered the following:  

 
(i) Valuation Report prepared by the Valuer; 
 
(ii) Normalised and annualised financial performance of the Target Group; 

 
(iii) Financial assessment of the Consideration vis-à-vis comparable companies of the 

Target Group; and 
 
(iv) Evaluation of the terms of the Investment Property Disposal. 

 
6.2.1 Valuation Report prepared by the Valuer 
 

In connection with the Proposed Acquisition, the Company had commissioned BDO Advisory 
Pte. Ltd. to undertake an independent valuation of five entities in the Target Group, namely: 
(1) YC Travel; (2) KL Premium; (3) Cocoffee; (4) Tian Di; and (5) FAME as at the Valuation 
Date, being 31 July 2017. The Target is not being valued by the Valuer as it does not have 
any business operations as it functions as an investment holding company of the operating 
entities. As such, we have assumed the valuation of the above five entities to approximate the 
valuation of the Target Group. The Valuation Report is set out in Appendix A to the Circular. 
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Basis of Valuation 
 
The Valuer had valued the five entities at fair market value, which is defined in the Valuation 
Report as follows: “The basis of the valuation will be made reference to the fair value. Fair 
market value is defined as the amount at which the shares would change hands between a 
knowledgeable willing buyer and a knowledgeable willing seller, neither being under a 
compulsion to buy or sell. Fair market value, as defined above, is a concept of value which 
may or may not be equal to the “purchase/sale” price that could be obtained if the shares 
were sold to a special purchaser in an actual transaction in the open market. Special 
purchasers may be willing to pay higher prices to gain control or obtain the capacity to reduce 
or eliminate competition, ensure a source of material supply or sales, achieve cost savings 
arising on business combinations following acquisition, or any other synergies which may be 
enjoyed by the purchaser. Our valuation will not be premised on the existence of a special 
purchase.” 

 
In addition, the Valuer’s estimation of the value of the five entities is based on the Target 
Group’s existing operations and likely future expansion plans, and does not take into account 
any fundamentally different business that Management may pursue in the foreseeable future.  

 
Valuation approach 

 
The Valuation of the five entities had taken into consideration the values implied by a 
combination of asset based approach, DCF analysis and comparable companies analysis. 
The Valuer had also used various approaches to value each of the five entities, based on the 
characteristics of the various entities, which are elaborated below. In general, the Valuer had 
adopted the asset-based approach and the income approach – DCF analysis as the primary 
valuation methodologies, with the market approach – comparable companies analysis as a 
secondary methodology and cross check to value the various entities of the Target Group.  
 
Further information on these approaches are detailed below: 
 
(i) Asset-based approach: The asset-based approach is applicable when the underlying 

asset values constitute the prime determinants of corporate worth. The application of 
the asset-based approach depends on the nature of the company’s operations (such 
as an investment or real estate holding company) and/or if the outlook for a particular 
company’s earnings is somewhat uncertain, or returns based on earnings are 
insufficient to justify the investment in assets. The approach also focuses on 
individual asset and liability values derived from the company’s balance sheet, which 
are adjusted to reflect the fair market value. In addition, the approach can also be 
applied in situations whereby liquidation is imminent. 

 
(ii) Income approach: The income approach is a fundamental valuation methodology 

broadly used for valuation. It is premised on the principle that the value of a company, 
division, business or collection of assets can be derived based on the present value of 
its projected free cash flow. A company’s projected free cash flow is derived from a 
variety of assumptions and judgements about its expected financial performance, 
including sales growth rates, profit margins, capital expenditures, and net working 
capital requirements. The computation of the terminal value assumes a perpetual 
growth rate, taking into consideration the company’s historical performance and 
comparable companies’ historical performance. The projected free cash flow and 
terminal value are then discounted to the present value at the company’s weighted 
average cost of capital, which is a discount rate that commensurate with its business 
and financial risks and is derived from comparable companies listed in the market, in 
which financial information and relevant weighted average cost of capital inputs are 
easily obtained. The present value of the free cash flow and terminal value are 
summed to determine an enterprise value, which serves as the basis for DCF 
analysis. Implied equity value can then be derived from the calculated enterprise 
value.  
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(iii) Market approach: The market approach – comparable companies analysis, is used 
for valuing a given focus company, division, business or collection of assets. It 
provides a market benchmark against which a valuer can establish the valuation for a 
company’s business at a given point of time. The approach involves determining the 
value of a company by referencing to available market information, such as trading 
multiples of comparable publicly listed companies. Once the valuation measures are 
determined, the comparables are benchmarked alongside the target company for 
comparisons. An analysis of the trading multiples will then determine an appropriate 
range for the value of the target company. The valuation is determined by 
extrapolating the range of values derived by the multiples of closest comparables and 
then applied to the target company’s relevant financial statistics to achieve a range of 
comparable values.  

 
YC Travel, KL Premium, Cocoffee 
 
In assessing the fair market value of YC Travel, KL Premium and Cocoffee, the Valuer had 
adopted the asset-based approach as the income approach would not be suitable for YC 
Travel, KL Premium and Cocoffee as these three entities are essentially loss-making. 
 
For YC Travel, the revenues earned for the seven months financial period from 1 January 
2017 and 31 July 2017 are derived mainly from the commissions earned by YC Travel from 
Tian Di, FAME and KL Premium for the sales generated from the inbound tours handled by 
YC Travel. Had these inter-group revenues been adjusted out of YC Travel’s accounts, YC 
Travel would have been loss making. For KL Premium, since its incorporation on 
11 July 2016, it has been loss making. Lastly, for Cocoffee, it was newly incorporated on 24 
July 2017 and had only commenced operations in September 2017. In September 2017, it 
had generated EBITDA of MYR3,945 which the Valuer has deemed as not being 
representative of Cocoffee’s future financial performance. As such, the Valuer had adopted 
the asset-based approach for these three entities.  
 
In addition, the market approach is not suitable due to the scarcity of information available on 
precedent transactions in the recent past, of firms with similar characteristics as YC Travel, 
KL Premium and Cocoffee. 
 
Tian Di and FAME 
 
In assessing the fair market value of Tian Di and FAME, the Valuer had adopted the income 
approach as the primary methodology as this approach reflects the future plans and growth of 
the companies. The approach is less influenced by volatile external factors because it is an 
inward looking process which relies more heavily on the fundamentals expectations of the 
business and explicit estimates of the value drivers. The Valuer had considered that the 
income approach most accurately reflects the future expectations of Tian Di’s and FAME. 
 
The asset-based approach would not be relevant as it does not take into account future 
changes in sales or income and due to the lack of information available on precedent 
transactions in the recent past of firms with similar characteristics as Tian Di and FAME. The 
market approach is used as a reference cross-check to ensure reasonableness of the derived 
valuation results from the income approach. 
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Valuation of the Target Group 
 
Based on the above, the Valuer has assessed a fair value range of the five entities as below: 
 
Entity 
 
 

Valuation methodology 
 
 

Valuation for 100.0% 
equity interest 

(MYR’000) 

Valuation for 51.0% 
equity interest 

(MYR’000) 
 
YC Travel 
 

 
Asset-based approach 
 

 
Nil(1) 

 
Nil(1) 

 
 
KL Premium 
 

 
Asset-based approach 
 

 
1,029 

 
525 

 
Cocoffee 
 

 
Asset-based approach 
 

 
Nil(2) 

 
Nil(2) 

 
 
Tian Di 

 
Income approach, cross 
checked with market 
approach – comparable 
companies analysis 
 

 
46,173 – 49,526 

 
23,548 – 25,258 

 
FAME 

 
Income approach, cross 
checked with market 
approach – comparable 
companies analysis 
 

 
53,137 – 60,676 

 
27,100 – 30,945 

Total (MYR’000)  100,339 – 111,231 51,173 – 56,728 

Total (S$’000)(3)  31,812 – 35,265 16,224 – 17,985 

 
Notes: 
 
(1) After adjustment for the Investment Property Disposal, the fair value of the total liabilities of YC Travel 

exceeded the fair value of the total assets of YC Travel, which resulted in YC Travel being in a net liability 
position of MYR10.1 million as at the Valuation Date. As such, the valuation of YC Travel is assumed to be 
nil. 

 
(2) The fair value of the total liabilities of Cocoffee have exceeded the fair value of the total assets of Cocoffee, 

which resulted in Cocoffee being in a net liability position of MYR1,667 as at the Valuation Date. As such, 
the valuation of Cocoffee is assumed to be nil. 

 
(3) Based on the exchange rate of S$1.00 : MYR3.1542 as at 31 July 2017 as extracted from Bloomberg 

which is used by the Valuer in the Valuation Report. 
 
We note that the Valuer has assessed a fair value range for a 51.0% equity interest in the five 
entities to be between MYR51.2 million and MYR56.7 million (or S$16.2 million to 
S$18.0 million). Following from the above, as the valuation approximates the valuation of the 
five entities, the implied Target Group’s fair value range is between MYR51.2 million and 
MYR56.7 million (or S$16.2 million and S$18.0 million). 
 
We note that the Consideration to be paid by the Company to the Vendor for his 51.0% 
shareholding interest in the Target Group is S$12.0 million. In this regard, we note that the 
Consideration of S$12.0 million is at a discount of between 25.9% and 33.3% to the fair value 
range for a 51.0% equity interest in the Target Group of between S$16.2 million and 
S$18.0 million as determined by the Valuer. 
 
For completeness, had the Earn-out Incentive been achieved, the Consideration and Earn-out 
Consideration paid would amount to an aggregate of S$14.0 million. We note that the 
Consideration and Earn-out Consideration of S$14.0 million is at a discount of between 
13.6% and 22.2% to the fair value range for a 51.0% equity interest in the Target Group of 
between S$16.2 million and S$18.0 million as determined by the Valuer. 
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exceeded the fair value of the total assets of YC Travel, which resulted in YC Travel being in a net liability 
position of MYR10.1 million as at the Valuation Date. As such, the valuation of YC Travel is assumed to be 
nil. 

 
(2) The fair value of the total liabilities of Cocoffee have exceeded the fair value of the total assets of Cocoffee, 

which resulted in Cocoffee being in a net liability position of MYR1,667 as at the Valuation Date. As such, 
the valuation of Cocoffee is assumed to be nil. 

 
(3) Based on the exchange rate of S$1.00 : MYR3.1542 as at 31 July 2017 as extracted from Bloomberg 

which is used by the Valuer in the Valuation Report. 
 
We note that the Valuer has assessed a fair value range for a 51.0% equity interest in the five 
entities to be between MYR51.2 million and MYR56.7 million (or S$16.2 million to 
S$18.0 million). Following from the above, as the valuation approximates the valuation of the 
five entities, the implied Target Group’s fair value range is between MYR51.2 million and 
MYR56.7 million (or S$16.2 million and S$18.0 million). 
 
We note that the Consideration to be paid by the Company to the Vendor for his 51.0% 
shareholding interest in the Target Group is S$12.0 million. In this regard, we note that the 
Consideration of S$12.0 million is at a discount of between 25.9% and 33.3% to the fair value 
range for a 51.0% equity interest in the Target Group of between S$16.2 million and 
S$18.0 million as determined by the Valuer. 
 
For completeness, had the Earn-out Incentive been achieved, the Consideration and Earn-out 
Consideration paid would amount to an aggregate of S$14.0 million. We note that the 
Consideration and Earn-out Consideration of S$14.0 million is at a discount of between 
13.6% and 22.2% to the fair value range for a 51.0% equity interest in the Target Group of 
between S$16.2 million and S$18.0 million as determined by the Valuer. 
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From our discussions with Management, and recognising that the Valuation had not 
effectively accounted for the negative contributions of the Target, YC Travel and KL Premium, 
in deriving at the purchase consideration, Management had accounted for the negative net 
asset values of those entities from the valuation by removing the accumulated losses of the 
Target, YC Travel and KL Premium of approximately MYR9.9 million, MYR4.1 million and 
MYR2.0 million respectively based on the FDD report from the valuation amounts determined 
by the Valuer. 
 
Accordingly, Management had obtained an adjusted indicative range of approximately 
between MYR43.0 million and MYR48.6 million (or S$13.9 million and S$15.7 million) for 
51.0% of the Sale Shares of the Target. 
 
The Directors and Management have confirmed to us that they have made due and careful 
enquires with respect to the assumptions and projections underlying the financial forecasts of 
the five entities prepared by the Valuer to value the five entities. 
 
We recommend the Independent Directors to advise the Independent Shareholders to 
read the Valuation Report carefully, in particular the terms of reference, key 
assumptions and critical factors.  

 
6.2.2 Normalised and annualised financial performance of the Target Group 
 

Following on from Paragraph 5.2 above, we note that assuming all the various adjustments 
are put through, including the Management and FDD Adjustments as well as the Investment 
Property and Waiver of Shareholder’s Loans adjustments, on a worst-case basis, the Target 
Group would present a net loss of approximately MYR8.3 million (or S$2.7 million) for 
FPE2017 and will be in a net liability position of MYR0.1 million (or S$0.04 million) as at 
31 July 2017. On an annualised basis, the Target Group would present a net loss of 
MYR4.8 million (or S$1.5 million) for FY2017. 
 
As detailed in Paragraph 4.2 above, we note that the Directors are of the view that the 
Normalisation Adjustments are one-off, non-recurring, with a majority of these Normalisation 
Adjustments occurring prior to FY2017, and are not reflective of the core financial 
performance of the Target Group. The Directors are confident that upon the Completion of the 
Proposed Acquisition, the Target Group being subsidiaries under the Company, would be 
subject to its internal control systems and that the material and key weaknesses uncovered 
during the FDD would be rectified, and moving forward, potential impairments would be 
managed properly and minimised. In addition, the Directors believe that not all the FDD 
Adjustments would be put through, and that the ultimate adjusted earnings for FY2017 might 
be different as presented above, being on a worst-case basis. As such, to evaluate the 
normalised earnings of the Target Group, we have removed these Normalisation Adjustments 
from the Target Group’s annualised financial performance. 
 
As a result, the normalised and annualised financial performance of the Target Group would 
be a net profit of MYR8.4 million (or S$2.7 million). The workings are set out below: 
 
 MYR’000 S$’000 

Annualised loss after tax (4,770) (1,538) 

Add: Normalisation adjustments 13,203 4,257 

Normalised and annualised profit 
after tax 

8,433 
 

2,719 
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6.2.3 Financial assessment of the Consideration vis-à-vis comparable companies of the 
Target Group 

 
For the purpose of our evaluation of the Proposed Acquisition, we have compared various 
valuation ratios of the Target Group implied by the Consideration with those of selected public 
listed companies on the SGX-ST and the Bursa Malaysia (“KLSE”) which are broadly 
comparable to the Target Group and are engaged in, inter alia, the provision of travel and 
travel related services (“Comparable Companies”). 
 
We recognise that there is no company listed on the SGX-ST and/or the KLSE which we may 
consider to be identical to the Target Group in terms of, inter alia, market capitalisation, 
geographical markets, composition of business activities, scale of business operations, risk 
profile, asset base, accounting policies, track record, future prospects, market / industry size, 
political risk, competitive and regulatory environment, financial positions and other relevant 
criteria. Therefore, the comparison made with respect to the Comparable Companies merely 
serves as an illustrative market valuation of the Target Group as at the Latest Practicable 
Date. 
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6.2.3 Financial assessment of the Consideration vis-à-vis comparable companies of the 
Target Group 

 
For the purpose of our evaluation of the Proposed Acquisition, we have compared various 
valuation ratios of the Target Group implied by the Consideration with those of selected public 
listed companies on the SGX-ST and the Bursa Malaysia (“KLSE”) which are broadly 
comparable to the Target Group and are engaged in, inter alia, the provision of travel and 
travel related services (“Comparable Companies”). 
 
We recognise that there is no company listed on the SGX-ST and/or the KLSE which we may 
consider to be identical to the Target Group in terms of, inter alia, market capitalisation, 
geographical markets, composition of business activities, scale of business operations, risk 
profile, asset base, accounting policies, track record, future prospects, market / industry size, 
political risk, competitive and regulatory environment, financial positions and other relevant 
criteria. Therefore, the comparison made with respect to the Comparable Companies merely 
serves as an illustrative market valuation of the Target Group as at the Latest Practicable 
Date. 
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In our evaluation, we have considered the following widely used valuation measures: 
 

Valuation 
Ratio Description 

  
Price-to-
earnings (“PE”) 
ratio  

PE ratio or earnings multiple is the ratio of a company’s market 
capitalisation divided by the historical consolidated net profit attributable 
to shareholders. 
 
The PE ratio is an earnings-based valuation methodology and is 
calculated based on the net earnings attributable to shareholders after 
interest, taxation, depreciation and amortisation expenses. 
 
The PE ratio illustrates the ratio of the market capitalisation of an entity 
in relation to the historical net profit attributable to its shareholders.  
 
As such, it is affected by the capital structure of a company, its tax 
position as well as its accounting policies relating to depreciation and 
intangible assets. 
 
 

P/NTA 
 

NTA refers to consolidated net tangible assets, which are the total 
assets of a company less total liabilities, as well as intangible assets, 
and excludes, where applicable, minority or non-controlling interests. 
 
P/NTA refers to the ratio of a company’s share price divided by NTA per 
share.  
 
The P/NTA ratio represents an asset-based relative valuation which 
takes into consideration the NTA backing of a company. 
 
The NTA of a company provides an estimate of its value assuming a 
hypothetical sale of all its tangible assets and repayment of its liabilities 
and obligations, with the balance being available for distribution to its 
shareholders. It is an asset-based valuation methodology and this 
approach is meaningful to the extent that it measures the value of each 
share that is attached to the net tangible assets of the company. 
 
 

Enterprise 
Value-to-
Earnings before 
Interests, 
Taxes, 
Depreciation 
and 
Amortisation 
 
(“EV/EBITDA”) 

EV refers to enterprise value which is the sum of a company’s market 
capitalisation, preferred equity, minority interests, short-term and long-
term debts (inclusive of finance leases), less its cash and cash 
equivalents. 
 
EBITDA refers to the historical consolidated earnings before interest, 
taxes, depreciation and amortisation. 
 
The EV/EBITDA ratio illustrates the ratio of the market value of an 
entity’s business in relation to its historical pre-tax operating cash flow 
performance. The EV/EBITDA multiple is an earnings-based valuation 
methodology. The difference between EV/EBITDA and the PE ratio 
(described above) is that it does not take into account the capital 
structure of a company as well as its interest, taxation, depreciation and 
amortisation charges. 
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PE ratio implied by the Consideration 
 
For our analysis, we have evaluated the implied PE ratio of the Target Group as ascribed by 
the Consideration based on the Target Group’s normalised and annualised profit after tax as 
described in Paragraph 6.2.2 above, of MYR8.4 million (or S$2.7 million) for FY2017. 
 
We note that the Consideration of S$12.0 million values the 100.0% equity value of the Target 
Group to be S$23.5 million (or MYR72.9 million). 
 
Accordingly, the PE ratio of the Target Group is 8.7 times. 
 
For completeness, we have also evaluated the transaction including the Earn-out Incentive. 
The Consideration and Earn-out Consideration of S$14.0 million values the 100.0% equity 
value of the Target Group to be S$27.5 million (or MYR85.3 million). 
 
In this regard, the PE ratio of the Target Group would be 10.2 times. 
 
P/NTA implied by the Consideration 
 
For the purposes of evaluating the P/NTA implied by the Consideration, we have relied on the 
adjusted net tangible liabilities of the Target Group as detailed in Paragraph 5.2 above. We 
note that the NTA of the Target Group excludes the Investment Property as pursuant to the 
terms of the SPA, the Company is acquiring the Target Group without the Investment 
Property.  
 
The net tangible liability (“NTL”) of the Target Group is approximately negative 
MYR0.1 million (or S$0.04 million). Accordingly, the analysis of the P/NTA ratio of the Target 
Group is not meaningful. 

 
EV/EBITDA implied by the Consideration 

 
In respect of the Target Group, the EV/EBITDA ratio is calculated based on its normalised 
and annualised EBITDA amounting to MYR10.5 million (or S$3.4 million) after taking into 
account, inter alia, the Normalisation Adjustments as described in Paragraph 6.2.2 above. 
 
We note that the Consideration of S$12.0 million values the 100.0% equity value of the Target 
Group to be S$23.5 million (or MYR72.9 million). 
 
The Target Group’s EV of MYR70.7 million (or S$22.8 million) is calculated as follows: implied 
valuation of MYR72.9 million less fixed deposits and cash and bank balances of 
MYR4.7 million (or S$1.5 million) and including the total debt of MYR2.5 million 
(or S$0.8 million) as at 31 July 2017.  
 
Accordingly, the EV/EBITDA of the Target Group based on the Consideration, values the 
Target Group at a EV/EBITDA ratio of 6.7 times. 
 
For completeness, we have also evaluated the transaction including the Earn-out Incentive. 
The Consideration and Earn-out Consideration of S$14.0 million values the 100.0% equity 
value of the Target Group to be S$27.5 million (or MYR85.3 million) and correspondingly, the 
EV would be MYR83.1 million (or S$26.8 million).  

 
In this regard, the EV/EBITDA ratio of the Target Group is 7.9 times. 
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Comparable Companies 
 
The valuation ratios of the Comparable Companies based on their respective last traded 
share prices as at the Latest Practicable Date are set out below: 
 
Comparable Companies 
 
 

Market 
Capitalisation 

(S$’million) 

PE(1) 
 

(times) 

P/NTA(2) 
 

(times) 

EV/EBITDA(3) 
 

(times) 

     
Duty Free International(4) 328.9 13.5 1.9 7.0 

Avillion(5) 94.1 n.m. (9) 1.1 n.m.(9) 

Warisan(6) 42.0 n.m.(9) 0.4 5.7 

Advance Synergy(7) 32.8 25.5 0.3 3.9 

Asiatravel 23.8 n.m. (9) 1.5 n.m.(9) 

Sanbumi(8) 15.3 n.m. (9) 0.6 n.m.(9) 
     
Max  25.5 1.9 7.0 

Min  13.5 0.3 3.9 

Mean  19.5 1.0 5.5 

Median  19.5 0.8 5.7 
     
 
Target Group 

 
 

 
8.7 

 
n.m. 

 
6.7 

(with the Earn-out Incentive)  10.2 n.m. 7.9 

 
Source: S&P Capital IQ, annual reports and announcements of the Comparable Companies and RHTC calculations 

 
Notes: 
 
(1) PE ratio is calculated based on the earnings as extracted from the latest audited full year financial 

statements of the respective Comparable Companies.  
 
(2) P/NTA ratio is calculated based on the NTA as extracted from the latest audited full year financial 

statements of the respective Comparable Companies.  
 
(3) EV/EBITDA ratio is calculated based on the latest audited full year financial statements of the respective 

Comparable Companies. 
 

(4) Duty Free International is listed on the SGX-ST and its functional currency is reported in MYR. As such the 
exchange rate used is MYR1.00 : S$0.3224 as set out in the Announcement. 

  
(5) Avillion is listed on the KLSE and its functional currency is reported in MYR. As such the exchange rate 

used is MYR1.00 : S$0.3224 as set out in the Announcement. 
 
(6) Warisan is listed on the KLSE and its functional currency is reported in MYR. As such the exchange rate 

used is MYR1.00 : S$0.3224 as set out in the Announcement. 
 
(7) Advance Synergy is listed on the KLSE and its functional currency is reported in MYR. As such the 

exchange rate used is MYR1.00 : S$0.3224 as set out in the Announcement. 
 
(8) Sanbumi is listed on the KLSE and its functional currency is reported in MYR. As such the exchange rate 

used is MYR1.00 : S$0.3224 as set out in the Announcement. 
 
(9) n.m. denotes not meaningful as the Comparable Companies is loss-making or has a negative EBITDA. 

 
Based on the above, we observe that: 
 
(a) The PE ratio of the Target Group of 8.7 times is below the range of the PE ratios of 

the Comparable Companies. Had the Earn-out Incentive been achieved, the PE ratio 
of the Target Group of 10.2 times will be below the range of the PE ratios of the 
Comparable Companies; 

 
(b) The P/NTA ratio of the Target Group is not meaningful to compare against the P/NTA 

ratios of the Comparable Companies as the Target Group is in an NTL position;  
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(c) The EV/EBITDA ratio of the Target Group of 6.7 times is within the range of the 
EV/EBITDA ratios of the Comparable Companies and higher than the mean and 
median EV/EBITDA ratios of the Comparable Companies of 5.5 times and 5.7 times 
respectively. Had the Earn-out Incentive been achieved, the EV/EBITDA ratio of the 
Target Group of 7.9 times will be above the range of the EV/EBITDA ratios of the 
Comparable Companies. 

 
6.2.4 Evaluation of the Investment Property Disposal 

 
As discussed in Paragraphs 4.6 and 5.2 of this Letter, the Company, would be, through the 
Proposed Acquisition and pursuant to the SPA, acquiring the Target Group without the 
Investment Property and the Investment Property Loans, as well as all other liabilities such as 
taxes, costs and expenses that may arise from the Investment Property Disposal. 
 
We note that the Valuer had also excluded the Investment Property and the Investment 
Property Loans from its evaluation of the fair value of the Target Group. 
 
We understand from Management the purpose of acquiring the Target Group without the 
Investment Property is for the Group to acquire a profitable and asset light business, without 
the burden of acquiring the real estate assets of the Target Group, which would require 
additional consideration. 
 
We further understand from Management that the Investment Property is currently derelict 
and untenanted, and to fully maximise the value of the Investment Property, it would have to 
be re-developed, which would require additional capital outlay. Thus, the Company had 
structured the transaction to specifically exclude the Investment Property. We do note that the 
Company had utilised a similar structure and arrangement in the past during its acquisition of 
Cyber in FY2015, whereby the property assets held by Cyber were also excluded from the 
purchase. 
 
The SPA also includes a post-completion covenant whereby the Company, the Target Group 
and the YC Shareholders (including the Vendor) had agreed to dispose the Investment 
Property within twelve months. The proceeds generated would be used to discharge the 
Investment Property Loans, pay all relevant taxes and costs in relation to the Investment 
Property Disposal. Any surplus amount arising from the above would be used to distribute to 
the YC Shareholders. 
 
In the event the proceeds are not sufficient to discharge the Investment Property Loans, pay 
the taxes and expenses, the YC Shareholders had undertaken to reimburse the Company. 
 
In this respect, the Directors and Management have confirmed to us that the Company will 
not profit and conversely not bear any liability from the Investment Property Disposal. We 
note that in the event of a shortfall and the YC Shareholders are called upon to reimburse the 
Company, the Directors have also satisfied themselves that the YC Shareholders will be able 
to fulfil their obligations when due with respect to the reimbursement. 
 
We further note that based on the Target Group’s FDD reports for the FPE2017, the net book 
value of the Investment Property amounts to MYR30.4 million (recorded at cost and 
depreciated on a straight line basis over 50 years, while the Investment Property Loans 
amount to MYR21.6 million. As such, there is a buffer amounting to MYR8.8 million that the 
YC Shareholders can sell lower than the net book value of the Investment Property before the 
YC Shareholders have to fulfil their obligations to reimburse the Company. 
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Lastly, we note that each of the YC Shareholders have provided a covenant and undertaking 
to the Group that, subsequent to Completion, they will continue to make all repayments for all 
loans and borrowings related to the Investment Property on or before the date on which such 
repayments fall due, including but not limited to the Investment Property Loans. This would 
absolve the Group from having the responsibility to service the mortgage loans and there 
would not be any cash flow or financial impact to the Group in relation to the Investment 
Property. 

 
6.3 Financial assessment of the Issue Price of the Consideration Shares 
 

The Consideration is to be satisfied by the issuance and allotment of 93,750,000 
Consideration Shares to the Vendor at the Issue Price of S$0.128 per Consideration Share 
upon Completion.  
 
We further note that the Issue Price of S$0.128 is equivalent to the last transacted price prior 
to the trading halt on the Announcement Date and prior to the signing of the SPA. 

 
In assessing the Issue Price, we have considered the following:  

 
(i) Market quotation and trading activity of the Company; and  
 
(ii) Shares trading pattern as compared to the historical NTA per Share of the Group. 

 
6.3.1 Market quotation and trading activity of the Company 
 

We set out below a historical chart on the prices and trading volume of the Shares for the 
period commencing from 11 October 2016 (being 1 year prior to the Announcement Date) 
and ending on the Latest Practicable Date (“Period Under Review”). 
 

Price and traded volume of the Shares for the Period Under Review 
 

 
 

Sources: S&P Capital IQ and the Company’s announcements 
  

We note that the Share price had increased on 31 October 2016 from S$0.180 to S$0.210, 
and trading volume was at a high of approximately 4.72 million as compared to the usual 
trading volume of the Company under 1.0 million, prompting a query from the SGX-ST. The 
Company had responded to the query on the same day, disclosing that it was in the midst of 
finalising the proposed appointment of a new executive chairman to the Board.  
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We further note that on 4 November 2016, the Company announced that Thong Soon Seng 
had acquired 7,446,900 Shares as at 3 November 2016 via market transactions, and became 
a substantial shareholder of the Company with approximately 6.34% shareholding interest in 
the Company as at 3 November 2016. From 31 October 2016 to 3 November 2016, the total 
volume of Shares transacted was approximately 7.38 million. As such, it was likely that the 
increase in Share price and trading volume of the Shares during such period was due to the 
purchase of Shares by Thong Soon Seng.  

 
Following the high of the Share price of S$0.210 as at 31 October 2016, the Share price of 
the Company subsequently declined and eventually reached a low of S$0.139 on 
24 February 2017. During this period of time, we note that the Company had announced the 
termination of the option agreement to acquire Neptune Aviation Ltd, negative profit guidance 
for its FY2016 financial results and the termination of the proposed appointment of a new 
Executive Chairman.  
 
On 27 February 2017, the Share price of the Company increased and climbed to a high of 
S$0.220 on 7 April 2017. We note that on 21 March 2017, the Company had announced that 
it had secured new contracts for its ACMV manufacturing and building and construction 
solutions business segments. 
 
However, the Share price of the Company was on a decreasing trend from a high of S$0.220 
on 7 April 2017 up to the Announcement Date. We note that the Shares were traded on 55 
out of 127 Market Days for the period from 7 April 2017 to the Announcement Date.  
 
On 10 October 2017, the Announcement Date, the Company had called for a trading halt at 
3.41 p.m. pending release of the announcement on the Proposed Acquisition. The closing 
Share price of the Company on the Announcement Date prior to the trading halt was S$0.128, 
which is the Issue Price for the Proposed Acquisition. 

 
We note that following the release of the Announcement, the Share price had increased 
above the Issue Price. From the Announcement Date to the Latest Practicable Date, the 
Shares have been trading above the Issue Price. 
 
Market statistics 

 
In addition to the share price chart above, we have tabulated below selected statistical 
information on the share price performance and trading liquidity of the Shares for the Period 
Under Review: 
 
Reference period 
 
 
 
 
 

VWAP(1) 

 

 

 

 

 

Premium / 
(discount) of 

the Issue 
Price over / 
(to) VWAP 

 

Lowest 
transacted 

price 
 
 
 

Highest 
transacted 

price 
 
 
 

Average 
daily trading 

volume(2) 

 

 

 

Average 
daily trading 

volume 
as a 

percentage 
of free float(3) 

 (S$) (%) (S$) (S$) (’000) (%) 

Prior to the Announcement  

1 month 0.133 (3.8) 0.125 0.177 205 0.4 

3 month 0.142 (9.9) 0.125 0.180 156 0.3 

6 month 0.157 (18.5) 0.125 0.210 118 0.2 

1 year 0.178 (28.1) 0.125 0.220 324 0.7 

10 October 2017, being the 
Announcement Date 

0.126 
 

1.6 
 

0.125 
 

0.130 
 

73 
 

0.2 
 

After the Announcement and up to the Latest Practicable Date 

After the Announcement and up to the 
Latest Practicable Date 

0.134 
 

(4.5) 
 

0.125 
 

0.150 
 

59 
 

0.1 
 

12 January 2018, being the last 
market day the Shares were last 
traded as at the Latest Practicable 
Date 

0.135 
 
 
 

(5.2) 
 
 
 

0.135 
 
 
 

0.135 
 
 
 

30 
 
 
 

0.1 
 
 
 

Source: ShareInvestor.com 
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Lastly, we note that each of the YC Shareholders have provided a covenant and undertaking 
to the Group that, subsequent to Completion, they will continue to make all repayments for all 
loans and borrowings related to the Investment Property on or before the date on which such 
repayments fall due, including but not limited to the Investment Property Loans. This would 
absolve the Group from having the responsibility to service the mortgage loans and there 
would not be any cash flow or financial impact to the Group in relation to the Investment 
Property. 

 
6.3 Financial assessment of the Issue Price of the Consideration Shares 
 

The Consideration is to be satisfied by the issuance and allotment of 93,750,000 
Consideration Shares to the Vendor at the Issue Price of S$0.128 per Consideration Share 
upon Completion.  
 
We further note that the Issue Price of S$0.128 is equivalent to the last transacted price prior 
to the trading halt on the Announcement Date and prior to the signing of the SPA. 

 
In assessing the Issue Price, we have considered the following:  

 
(i) Market quotation and trading activity of the Company; and  
 
(ii) Shares trading pattern as compared to the historical NTA per Share of the Group. 

 
6.3.1 Market quotation and trading activity of the Company 
 

We set out below a historical chart on the prices and trading volume of the Shares for the 
period commencing from 11 October 2016 (being 1 year prior to the Announcement Date) 
and ending on the Latest Practicable Date (“Period Under Review”). 
 

Price and traded volume of the Shares for the Period Under Review 
 

 
 

Sources: S&P Capital IQ and the Company’s announcements 
  

We note that the Share price had increased on 31 October 2016 from S$0.180 to S$0.210, 
and trading volume was at a high of approximately 4.72 million as compared to the usual 
trading volume of the Company under 1.0 million, prompting a query from the SGX-ST. The 
Company had responded to the query on the same day, disclosing that it was in the midst of 
finalising the proposed appointment of a new executive chairman to the Board.  
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Notes: 
 
(1) The VWAP is calculated based on the turnover divided by volume of the Shares as extracted from 

Shareinvestor.com. 
 
(2) The average daily trading volume of the Shares was computed based on the total volume of Shares traded 

during the relevant periods, divided by the number of days that were open for trading (excluding public 
holidays and days with full day trading halts on the Shares) during that period. 

 
(3) Free float refers to the Shares other than those held by the Directors, and substantial Shareholders of the 

Company and amounts to approximately 48.5 million Shares, representing approximately 41.3% of the 
issued Shares as disclosed in the Company’s annual report for FY2016.  

 
Based on the above, we observe that: 
 
(a) the Issue Price of S$0.128 is the last transacted price of the Shares prior to the 

release of the Announcement on 10 October 2017 and represents a premium of 1.6% 
over the VWAP of the Shares of S$0.126 on 10 October 2017; 

 
(b) the Issue Price represents a discount of 3.8%, 9.9%, 18.5% and 28.1% to the VWAP 

of the Shares for the 1-month, 3-month, 6-month and 1-year periods prior to the 
Announcement Date respectively; 

 
(c) the Issue Price represents a discount of 4.5% to the VWAP of the Shares for the 

period between the market day immediately after the Announcement Date and up to 
the Latest Practicable Date; 

 
(d) as at the Latest Practicable Date, the Issue Price represents a discount of 5.2% to the 

last traded price of the Shares of S$0.135; 
 
(e) during the period from 11 October 2016 up to the Announcement Date, the Shares 

were traded on 132 market days or 52.4% of the Total Market Days. The total number 
of Shares traded during this period was approximately 42.8 million Shares with an 
average daily trading volume of 0.32 million Shares, representing 0.7% of the free 
float; and 

 
(f) during the period after the Announcement Date and up to the Latest Practicable Date, 

the Shares were traded on 35 market days or 53.8% of the Total Market Days. The 
total number of Shares traded during this period was approximately 2.1 million 
Shares with an average daily trading volume of 0.06 million Shares, representing 
0.1% of the free float.  

 
Independent Directors should note that the market price performance of the Shares 
may be due to various market factors, the individual factors of which may not be easily 
isolated and identified with certainty. As such, Independent Directors should note that 
the past trading performance of the Shares should not be relied upon as a promise of 
its future trading performance. 

 
6.3.2 Shares trading pattern as compared to the historical NTA per Share of the Group 

 
Based on the unaudited financial statements for the half year ended 30 June 2017, and 
based on the number of outstanding shares in the Company as at the Latest Practicable 
Date, the NTA per Share is S$0.205. For illustrative purposes only, we note that the Issue 
Price represents a discount of approximately 37.6% to the Group’s NTA per Share. 
 
We have assessed the reported historical NTA per Share based on the financial results 
announcements of the Group, for the Period Under Review and we set out below a chart 
showing the NTA per Share relative to the average Share prices for the relevant periods 
(based on latest publicly available information for the relevant periods): 
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Notes: 
 
(1) The VWAP is calculated based on the turnover divided by volume of the Shares as extracted from 

Shareinvestor.com. 
 
(2) The average daily trading volume of the Shares was computed based on the total volume of Shares traded 

during the relevant periods, divided by the number of days that were open for trading (excluding public 
holidays and days with full day trading halts on the Shares) during that period. 

 
(3) Free float refers to the Shares other than those held by the Directors, and substantial Shareholders of the 

Company and amounts to approximately 48.5 million Shares, representing approximately 41.3% of the 
issued Shares as disclosed in the Company’s annual report for FY2016.  

 
Based on the above, we observe that: 
 
(a) the Issue Price of S$0.128 is the last transacted price of the Shares prior to the 

release of the Announcement on 10 October 2017 and represents a premium of 1.6% 
over the VWAP of the Shares of S$0.126 on 10 October 2017; 

 
(b) the Issue Price represents a discount of 3.8%, 9.9%, 18.5% and 28.1% to the VWAP 

of the Shares for the 1-month, 3-month, 6-month and 1-year periods prior to the 
Announcement Date respectively; 

 
(c) the Issue Price represents a discount of 4.5% to the VWAP of the Shares for the 

period between the market day immediately after the Announcement Date and up to 
the Latest Practicable Date; 

 
(d) as at the Latest Practicable Date, the Issue Price represents a discount of 5.2% to the 

last traded price of the Shares of S$0.135; 
 
(e) during the period from 11 October 2016 up to the Announcement Date, the Shares 

were traded on 132 market days or 52.4% of the Total Market Days. The total number 
of Shares traded during this period was approximately 42.8 million Shares with an 
average daily trading volume of 0.32 million Shares, representing 0.7% of the free 
float; and 

 
(f) during the period after the Announcement Date and up to the Latest Practicable Date, 

the Shares were traded on 35 market days or 53.8% of the Total Market Days. The 
total number of Shares traded during this period was approximately 2.1 million 
Shares with an average daily trading volume of 0.06 million Shares, representing 
0.1% of the free float.  

 
Independent Directors should note that the market price performance of the Shares 
may be due to various market factors, the individual factors of which may not be easily 
isolated and identified with certainty. As such, Independent Directors should note that 
the past trading performance of the Shares should not be relied upon as a promise of 
its future trading performance. 

 
6.3.2 Shares trading pattern as compared to the historical NTA per Share of the Group 

 
Based on the unaudited financial statements for the half year ended 30 June 2017, and 
based on the number of outstanding shares in the Company as at the Latest Practicable 
Date, the NTA per Share is S$0.205. For illustrative purposes only, we note that the Issue 
Price represents a discount of approximately 37.6% to the Group’s NTA per Share. 
 
We have assessed the reported historical NTA per Share based on the financial results 
announcements of the Group, for the Period Under Review and we set out below a chart 
showing the NTA per Share relative to the average Share prices for the relevant periods 
(based on latest publicly available information for the relevant periods): 
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Historical NTA per Share of the Group vs. the Average Share price of the Group 
 

 
 
Sources: S&P Capital IQ and the Company’s announcements relating to the financial results of the Group for the 

relevant periods 
 
However, we note that for the Period Under Review (one year period prior to the 
Announcement Date), the Shares have been trading at a discount to the NTA per Share of 
the Group. 
 
We observe the following regarding the Share price performance of the Company for the 
Period Under Review: 
 
(a) the Shares have always been trading at a discount to the NTA per Share, save for 

15 days on 31 October 2016, 17 to 20 March 2017 and 29 March 2017 to 
13 April 2017, where the Shares traded above the NTA per Share; 

 
(b) the average Share price over the relevant periods has always traded at a discount to 

the NTA per Share throughout the Period Under Review. 
  

6.4 Financial effects of the Proposed Acquisition 
 
The financial effects of the Proposed Acquisition are set out in Section 2.10 and 2.11 of the 
Circular. We recommend the Independent Directors to advise the Shareholders to read 
Section 2.10 and 2.11 of the Circular carefully, in particular the assumptions relating to the 
preparation of the financial effects. The financial effects are for illustrative purposes only and 
do not purport to be an indication or a projection of the results and financial position of the 
Company and the Group after the Completion of the Proposed Acquisition. We set out below 
the summary of the financial effects of the Proposed Acquisition: 
 
(i) Share capital – the number of issued Shares and the issued share capital of the 

Company will increase from 119,542,198 Shares to 213,292,198 Shares following 
Completion, due to the issuance of the 93,750,000 Consideration Shares. Assuming 
that the Earn-out Incentive is achieved and the 15,625,000 Earn-out Incentive Shares 
issued, the issued share capital of the Company will further increase to 228,917,198 
Shares;  
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(ii) Earnings per Share – the results of the Group will improve from S$1.8 million to 
S$3.5 million for FY2016, arising from the positive contributions to the Group’s 
earnings by the Target Group, as the Target Group’s results would be consolidated 
into Group’s results by virtue of it being a subsidiary. However, the Proposed 
Acquisition would have a dilutive effect on the earnings per Share as the weighted 
average number of Shares has increased from 117,499,000 to 211,249,000 due to 
the enlarged number of Shares and going forward, the Group would have to 
recognise a significant minority interest, as 49.0% of the Target Group would be 
owned by the other YC Shareholders other than the Vendor. Nonetheless, Earnings 
per Share will increase from 1.54 cents per Share to 1.68 cents per Share. However, 
assuming that the Earn-out Incentive is achieved and the Earn-out Incentive Shares 
issued, the weighted average number of Shares will increase to 226,874,000 and 
consequently, the Earnings per Share of the Group will be lower at 1.56 cents per 
Share; and  

 
(iii) NTA per Share – the NTA of the Group will increase from S$23.4 million to 

S$24.6 million due to the inclusion of the proportionate NTA of the Target Group 
following the Completion. However, the NTA per share of the Group will be diluted as 
the 93,750,000 Consideration Shares are issued at S$0.128 per Share, which is a 
discount to the prevailing NTA per Share of the Group of approximately S$0.200. 
Accordingly, NTA per Share of the Group will decrease from approximately S$0.200 
to S$0.116 following the Completion. Assuming that the Earn-out Incentive is 
achieved and a further 15,625,000 Earn-out Incentive Shares issued, the issued 
share capital of the Company will further increase to 226,874,000 Shares and 
consequently result in a further dilution of NTA per Share of the Group to S$0.108 per 
Share. 

 
We wish to highlight to Independent Shareholders that the financial effects presented 
in Section 2.10 and 2.11 of the Circular are based on the financial information of the 
Group and the Target Group for FY2016, and these financial information have not taken 
into account the Management and FDD Adjustments in FPE2017 proposed by 
Management and MS for the purposes of the Proposed Acquisition for FPE2017. The 
financial effects taking into account the Management and FDD Adjustments as well as 
the results for FPE2017 may be materially different from the financial effects presented 
in Section 2.10 of the Circular. 

 
6.5 Other relevant considerations in relation to the Proposed Acquisition 

 
6.5.1 Unaudited HY2017 results announcement 

 
We wish to highlight the following commentary on the Group’s business environment made by 
the Company in its announcement of the financial results for HY2017: 
 
“The business environment remains challenging amid economic uncertainties in the next 12 
months with continuous pressures on contract value and stiff competition for new project to be 
secured. The Group will continue to focus on cost control in managing the completion of 
existing projects. As such, the Group will continue to pursue investment opportunities beyond 
Singapore as and when they arise.” 
 

6.5.2 Diversification of the Group’s business into the tourism business 
 
In anticipation of the weakening business environment in the M&E business, the ACMV 
manufacturing business and the building and construction solutions business, the Group had, 
in FY2015, sought Shareholders’ approval to, inter alia, to diversify into other businesses, 
such as property, trading, hospitality and tourism in a bid to yield additional sources of 
revenues for the Group. 
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(ii) Earnings per Share – the results of the Group will improve from S$1.8 million to 
S$3.5 million for FY2016, arising from the positive contributions to the Group’s 
earnings by the Target Group, as the Target Group’s results would be consolidated 
into Group’s results by virtue of it being a subsidiary. However, the Proposed 
Acquisition would have a dilutive effect on the earnings per Share as the weighted 
average number of Shares has increased from 117,499,000 to 211,249,000 due to 
the enlarged number of Shares and going forward, the Group would have to 
recognise a significant minority interest, as 49.0% of the Target Group would be 
owned by the other YC Shareholders other than the Vendor. Nonetheless, Earnings 
per Share will increase from 1.54 cents per Share to 1.68 cents per Share. However, 
assuming that the Earn-out Incentive is achieved and the Earn-out Incentive Shares 
issued, the weighted average number of Shares will increase to 226,874,000 and 
consequently, the Earnings per Share of the Group will be lower at 1.56 cents per 
Share; and  

 
(iii) NTA per Share – the NTA of the Group will increase from S$23.4 million to 

S$24.6 million due to the inclusion of the proportionate NTA of the Target Group 
following the Completion. However, the NTA per share of the Group will be diluted as 
the 93,750,000 Consideration Shares are issued at S$0.128 per Share, which is a 
discount to the prevailing NTA per Share of the Group of approximately S$0.200. 
Accordingly, NTA per Share of the Group will decrease from approximately S$0.200 
to S$0.116 following the Completion. Assuming that the Earn-out Incentive is 
achieved and a further 15,625,000 Earn-out Incentive Shares issued, the issued 
share capital of the Company will further increase to 226,874,000 Shares and 
consequently result in a further dilution of NTA per Share of the Group to S$0.108 per 
Share. 

 
We wish to highlight to Independent Shareholders that the financial effects presented 
in Section 2.10 and 2.11 of the Circular are based on the financial information of the 
Group and the Target Group for FY2016, and these financial information have not taken 
into account the Management and FDD Adjustments in FPE2017 proposed by 
Management and MS for the purposes of the Proposed Acquisition for FPE2017. The 
financial effects taking into account the Management and FDD Adjustments as well as 
the results for FPE2017 may be materially different from the financial effects presented 
in Section 2.10 of the Circular. 

 
6.5 Other relevant considerations in relation to the Proposed Acquisition 

 
6.5.1 Unaudited HY2017 results announcement 

 
We wish to highlight the following commentary on the Group’s business environment made by 
the Company in its announcement of the financial results for HY2017: 
 
“The business environment remains challenging amid economic uncertainties in the next 12 
months with continuous pressures on contract value and stiff competition for new project to be 
secured. The Group will continue to focus on cost control in managing the completion of 
existing projects. As such, the Group will continue to pursue investment opportunities beyond 
Singapore as and when they arise.” 
 

6.5.2 Diversification of the Group’s business into the tourism business 
 
In anticipation of the weakening business environment in the M&E business, the ACMV 
manufacturing business and the building and construction solutions business, the Group had, 
in FY2015, sought Shareholders’ approval to, inter alia, to diversify into other businesses, 
such as property, trading, hospitality and tourism in a bid to yield additional sources of 
revenues for the Group. 
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We noted that in the circular to Shareholders’ on the proposed diversification exercises, the 
Group had highlighted the Vendor’s investment into YC Travel as follows: “Mr Chu Sau Ben 
has experience in the Tourism Business through his investment in YC Travel and Tours Sdn 
Bhd (“YC Travel”) since 2008. Currently, YC Travel has 15 staff and a fleet of 5 vehicles to 
service its customers and run daily operations. YC Travel is one of Malaysia ’s leading travel 
and tour operator that provides a wide array of travel services including inbound and 
outbound tour packages, customized and private touring experiences, educational programs 
and niche holiday programs targeted towards the Muslim market segment.” 
 
We further noted from the results of the extraordinary general meeting convened for, inter 
alia, the proposed diversification on 5 August 2015, the resolution to approve the proposed 
diversification of the business of the Group into the tourism business was unanimously 
passed by Shareholders at the meeting.  
 

6.5.3 Future prospects of the Target Group 
 
The Target Group is involved in the businesses of providing travel and tour agency services 
and the retailing of products catering to tourists. Its business is dependent on the number of 
inbound tourists to Malaysia, and general economic factors affecting the purchasing power of 
tourists on purchasing its retail products.  
 
Based on the Valuation Report, we note that the contribution of the travel and tourism sector 
to Malaysia’s GDP has increased year on year, with 13.7% contribution in 2016. The total 
contribution of the travel and tourism services is forecasted to increase by 4.2% in 2017 and a 
further 5.4% per annum. In 2027, it is estimated that 15.9% of Malaysia’s GDP will be 
contributed by the travel and tourism sector. In light of the growth opportunities presented by 
the travel and tourism services in Malaysia, it is envisaged that the Proposed Acquisition will 
allow the Company to be well positioned in capitalising on the opportunities in the growing 
travel and tourism sector in Malaysia.  
 
Further, the tourist arrivals to Malaysia are expected to increase to 36.0 million by 2020, from 
26.8 million tourists in 2016. It is also noted that in 2016, China is the third largest tourist 
generating market for Malaysia, accounting for 8.0% of the tourist arrivals to Malaysia in 
2016. This figure is expected to substantially increase in the coming years, as rising income 
levels in China have increased the purchasing power of Chinese tourists and increased their 
demand for travel and tourism related services.  
 
In addition, Malaysia has streamlined the visa policy for Chinese tourists, introduced more 
direct flights from second and third-tier cities in China, as well as increased its offering of 
attractive family entertainment holiday packages. In light of the positive micro- and macro-
economic factors, the Target Group is expected to enjoy higher revenue from the increase in 
the number of inbound tourists to Malaysia in the coming years.  
 
We note that the valuation of the Target Group based on the Valuation Report had relied 
mainly on the income approach, which is dependent on the growth prospects of the Target 
Group. The positive growth expected for the travel and tourism sector in Malaysia, in 
particularly the expected increasing contribution by Chinese tourists to the travel and tourism 
sector in Malaysia, supports the assumption of the growth of the Target Group’s business in 
the coming years.  
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6.5.4 Management continuity of the Target Group and show of support from the Vendor 
 
We note that the Vendor is presently a director of the Target and is the Executive Chairman of 
YC Travel, the main operating entity of the Target Group. He has been responsible for the 
overall management, strategic planning and business development of the Target Group. 
Upon Completion of the Proposed Acquisition, he will continue to fulfil his responsibilities in 
the Target Group. Pursuant to the Proposed Acquisition, we note that the Vendor will not be 
receiving any cash consideration and his entire stake in the Target Group is swapped for 
shares in the Company. Post Completion, the Vendor’s shareholding interest in the Group 
would increase from 50.0% to 72.4% and thus there would be a greater alignment of interests 
between the Vendor and Shareholders of the Group going forward. 
 
Further, in a show of support to the Target Group’s business, the Vendor would be waiving 
the entire outstanding Shareholder’s Loan owing to him of MYR17.2 million (or S$5.5 million). 
In addition, he has committed that he would not be selling any of his Consideration Shares in 
the Company until the business day falling three (3) months from the date of the audited 
consolidated financial statements of the Target Group for FY2018. 
 
We also note Mr Choong Hin Seong, a tourism veteran with over 20 years of experience in 
the tourism industry and involvement in the Target Group. He is presently a director of the 
Target and managing director of YC Travel and has been responsible for the strategic 
decision making, management and setting of the vision and mission of the Target Group. 
Upon Completion of the Proposed Acquisition, he will continue to fulfil his responsibilities in 
the Target Group. While Mr Choong Hin Seong is not a director or shareholder of the Group, 
he remains a substantial shareholder of the Target Group with a 44.0% shareholding interest 
in the Target Group and it is in his best interests to ensure that the Target Group continues to 
perform and remain profitable. 
 
Likewise for Tuan Haji Anuar bin Ahmad, who is presently a director of the Target and 
managing director of YC Travel and has been responsible for dealing with government related 
parties, advising on statutory obligations and assisting in decision making. Upon Completion 
of the Proposed Acquisition, he will also continue to fulfil his responsibilities in the Target 
Group. With a 5.0% shareholding interest in the Target Group, Tuan Haji Anuar bin Ahmad’s 
interests is also aligned with the Group to ensure the continued success of the Target Group. 
 
In addition, as a show of support for the Proposed Acquisition, Mr Choong Hin Seong and 
Tuan Haji Anuar bin Ahmad will be repaying all monies owing by them to the Target Group 
before Completion. 
 
Lastly, we wish to highlight, as disclosed in Section 2.5 of the Circular: “The Group currently 
has no intention to introduce any major changes to the existing business of the Target Group 
(including but not limited to any changes to the management team of the Target Group). In 
particular, subsequent to Completion, Mr Choong Hin Seong will continue to be a director of 
the Target and the managing director of YCT, and continue to fulfil his responsibilities in the 
Target Group which include strategic decision making, management and setting of the vision 
and mission of the Target Group; and Tuan Haji Anuar bin Ahmad will continue to be a 
director of the Target and the managing director of YCT, and continue to fulfil his 
responsibilities in the Target Group which include dealing with government related parties, 
advising on statutory obligations and assisting in decision making. Mr Choong Hin Seong and 
Tuan Haji Anuar bin Ahmad will also continue to hold 880,000 and 100,000 ordinary shares in 
the share capital of the Target representing 44% and 5% of the entire issued and paid-up 
share capital of the Target respectively. With their respective shareholding interests in the 
Target, Mr Choong Hin Seong’s and Tuan Haji Anuar bin Ahmad’s interests are aligned with 
the Group to ensure the continued success of the Target Group. 
 
In addition, the Group currently has no intention to re-deploy any of the fixed assets of the 
Target Group, save for the Investment Property and other than in the ordinary course of 
business. 
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6.5.4 Management continuity of the Target Group and show of support from the Vendor 
 
We note that the Vendor is presently a director of the Target and is the Executive Chairman of 
YC Travel, the main operating entity of the Target Group. He has been responsible for the 
overall management, strategic planning and business development of the Target Group. 
Upon Completion of the Proposed Acquisition, he will continue to fulfil his responsibilities in 
the Target Group. Pursuant to the Proposed Acquisition, we note that the Vendor will not be 
receiving any cash consideration and his entire stake in the Target Group is swapped for 
shares in the Company. Post Completion, the Vendor’s shareholding interest in the Group 
would increase from 50.0% to 72.4% and thus there would be a greater alignment of interests 
between the Vendor and Shareholders of the Group going forward. 
 
Further, in a show of support to the Target Group’s business, the Vendor would be waiving 
the entire outstanding Shareholder’s Loan owing to him of MYR17.2 million (or S$5.5 million). 
In addition, he has committed that he would not be selling any of his Consideration Shares in 
the Company until the business day falling three (3) months from the date of the audited 
consolidated financial statements of the Target Group for FY2018. 
 
We also note Mr Choong Hin Seong, a tourism veteran with over 20 years of experience in 
the tourism industry and involvement in the Target Group. He is presently a director of the 
Target and managing director of YC Travel and has been responsible for the strategic 
decision making, management and setting of the vision and mission of the Target Group. 
Upon Completion of the Proposed Acquisition, he will continue to fulfil his responsibilities in 
the Target Group. While Mr Choong Hin Seong is not a director or shareholder of the Group, 
he remains a substantial shareholder of the Target Group with a 44.0% shareholding interest 
in the Target Group and it is in his best interests to ensure that the Target Group continues to 
perform and remain profitable. 
 
Likewise for Tuan Haji Anuar bin Ahmad, who is presently a director of the Target and 
managing director of YC Travel and has been responsible for dealing with government related 
parties, advising on statutory obligations and assisting in decision making. Upon Completion 
of the Proposed Acquisition, he will also continue to fulfil his responsibilities in the Target 
Group. With a 5.0% shareholding interest in the Target Group, Tuan Haji Anuar bin Ahmad’s 
interests is also aligned with the Group to ensure the continued success of the Target Group. 
 
In addition, as a show of support for the Proposed Acquisition, Mr Choong Hin Seong and 
Tuan Haji Anuar bin Ahmad will be repaying all monies owing by them to the Target Group 
before Completion. 
 
Lastly, we wish to highlight, as disclosed in Section 2.5 of the Circular: “The Group currently 
has no intention to introduce any major changes to the existing business of the Target Group 
(including but not limited to any changes to the management team of the Target Group). In 
particular, subsequent to Completion, Mr Choong Hin Seong will continue to be a director of 
the Target and the managing director of YCT, and continue to fulfil his responsibilities in the 
Target Group which include strategic decision making, management and setting of the vision 
and mission of the Target Group; and Tuan Haji Anuar bin Ahmad will continue to be a 
director of the Target and the managing director of YCT, and continue to fulfil his 
responsibilities in the Target Group which include dealing with government related parties, 
advising on statutory obligations and assisting in decision making. Mr Choong Hin Seong and 
Tuan Haji Anuar bin Ahmad will also continue to hold 880,000 and 100,000 ordinary shares in 
the share capital of the Target representing 44% and 5% of the entire issued and paid-up 
share capital of the Target respectively. With their respective shareholding interests in the 
Target, Mr Choong Hin Seong’s and Tuan Haji Anuar bin Ahmad’s interests are aligned with 
the Group to ensure the continued success of the Target Group. 
 
In addition, the Group currently has no intention to re-deploy any of the fixed assets of the 
Target Group, save for the Investment Property and other than in the ordinary course of 
business. 
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However, the Group retains the flexibility at any time to consider any options or opportunities 
in relation to the Target Group which may present themselves and which the Company may 
regard to be in the best interests of the Target Group or the Group.” 

 
 
7. OUR OPINION 
 

In arriving at our recommendation in respect of the Proposed Acquisition, we have taken into 
consideration, inter alia, the following factors summarised below as well as elaborated 
elsewhere in this Letter. The following should be read in conjunction with, and in the context 
of, the full text of this Letter: 

 
(a) the rationale for the Proposed Acquisition; 
 
(b) financial assessment of the Consideration of the Proposed Acquisition: 

 
(i) Valuation Report prepared by the Valuer: the Consideration of S$12.0 million 

is at a discount of between 25.9% and 33.3% to the fair value range of 51.0% 
equity interest in the Target Group to be approximately MYR51.2 million to 
MYR56.7 million (or S$16.2 million to S$18.0 million); 

 
(ii) the normalised and annualised financial performance of the Target Group of 

MYR8.4 million (or S$2.7 million); 
 
(iii) Financial assessment of the Consideration vis-à-vis comparable companies 

of the Target Group: 
 

(1) The PE ratio of the Target Group of 8.7 times is below the range of 
the PE ratios of the Comparable Companies. Had the Earn-out 
Incentive been achieved, the PE ratio of the Target Group of 
10.2 times will be below the range of the PE ratios of the Comparable 
Companies; 

 
(2) The P/NTA ratio of the Target Group is not meaningful to compare 

against the P/NTA ratios of the Comparable Companies as the 
Target Group is in an NTL position; 

 
(3) The EV/EBITDA ratio of the Target Group of 6.7 times is within the 

range of the EV/EBITDA ratios of the Comparable Companies and 
higher than the mean and median EV/EBITDA ratios of the 
Comparable Companies of 5.5 times and 5.7 times respectively. Had 
the Earn-out Incentive been achieved, the EV/EBITDA ratio of the 
Target Group of 7.9 times will be above the range of the EV/EBITDA 
ratios of the Comparable Companies; and 

 
(iv) Evaluation of the terms of the Investment Property Disposal: the Directors 

and Management have confirmed that the Company will not profit and 
conversely not bear any liability from the Investment Property Disposal. In the 
event of a shortfall and the YC Shareholders are called upon to reimburse the 
Company, the Directors have also satisfied themselves that the YC 
Shareholders will be able to fulfil their obligations when due with respect to 
the reimbursement; 
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(c) financial assessment of the Issue Price of the Consideration Shares: 
 

(i) market quotation and trading activity of the Company: 
 

(1) the Issue Price of S$0.128 is the last transacted price of the Shares 
prior to the release of the Announcement on 10 October 2017 and 
represents a premium of 1.6% over the VWAP of the Shares of 
S$0.126 on 10 October 2017; 

 
(2)  the Issue Price represents a discount of 3.8%, 9.9%, 18.5% and 

28.1% to the VWAP of the Shares for the 1-month, 3-month, 6-month 
and 1-year periods prior to the Announcement Date respectively; 

 
(3) the Issue Price represents a discount of 4.5% to the VWAP of the 

Shares for the period between the market day immediately after the 
Announcement Date and up to the Latest Practicable Date; 

 
(4)  as at the Latest Practicable Date, the Issue Price represents a 

discount of 5.2% to the last traded price of the Shares of S$0.135; 
 
(5)  during the period from 11 October 2016 up to the Announcement 

Date, the Shares were traded on 132 market days or 52.4% of the 
Total Market Days. The total number of Shares traded during this 
period was approximately 42.8 million Shares with an average daily 
trading volume of 0.32 million Shares, representing 0.7% of the free 
float; and 

 
(6) during the period after the Announcement Date and up to the Latest 

Practicable Date, the Shares were traded on 35 market days or 
53.8% of the Total Market Days. The total number of Shares traded 
during this period was approximately 2.1 million Shares with an 
average daily trading volume of 0.06 million Shares, representing 
0.1% of the free float,  

 
(ii) shares trading pattern as compared to the historical NTA per Share of the 

Group: 
 

(1) the Issue Price represents a discount of approximately 37.6% to the 
Group’s NTA per Share of S$0.205 as at 30 June 2017; 

 
(2) the Shares have always been trading at a discount to the NTA per 

Share throughout the Period Under Review, save for 15 days where 
the Shares traded above the NTA per Share; and 

 
(3) the average Share price over the relevant periods has always traded 

at a discount to the NTA per Share throughout the Period Under 
Review, 

 
(d) the financial effects of the Proposed Acquisition; and  

 
(e) other relevant considerations as set out in Paragraph 6.5 of this Letter, namely: the 

unaudited HY2017 results announcement; diversification of the Group’s business into 
the tourism business; future prospects of the Target Group; and management 
continuity of the Target Group and the show of support from the Vendor. 
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(c) financial assessment of the Issue Price of the Consideration Shares: 
 

(i) market quotation and trading activity of the Company: 
 

(1) the Issue Price of S$0.128 is the last transacted price of the Shares 
prior to the release of the Announcement on 10 October 2017 and 
represents a premium of 1.6% over the VWAP of the Shares of 
S$0.126 on 10 October 2017; 

 
(2)  the Issue Price represents a discount of 3.8%, 9.9%, 18.5% and 

28.1% to the VWAP of the Shares for the 1-month, 3-month, 6-month 
and 1-year periods prior to the Announcement Date respectively; 

 
(3) the Issue Price represents a discount of 4.5% to the VWAP of the 

Shares for the period between the market day immediately after the 
Announcement Date and up to the Latest Practicable Date; 

 
(4)  as at the Latest Practicable Date, the Issue Price represents a 

discount of 5.2% to the last traded price of the Shares of S$0.135; 
 
(5)  during the period from 11 October 2016 up to the Announcement 

Date, the Shares were traded on 132 market days or 52.4% of the 
Total Market Days. The total number of Shares traded during this 
period was approximately 42.8 million Shares with an average daily 
trading volume of 0.32 million Shares, representing 0.7% of the free 
float; and 

 
(6) during the period after the Announcement Date and up to the Latest 

Practicable Date, the Shares were traded on 35 market days or 
53.8% of the Total Market Days. The total number of Shares traded 
during this period was approximately 2.1 million Shares with an 
average daily trading volume of 0.06 million Shares, representing 
0.1% of the free float,  

 
(ii) shares trading pattern as compared to the historical NTA per Share of the 

Group: 
 

(1) the Issue Price represents a discount of approximately 37.6% to the 
Group’s NTA per Share of S$0.205 as at 30 June 2017; 

 
(2) the Shares have always been trading at a discount to the NTA per 

Share throughout the Period Under Review, save for 15 days where 
the Shares traded above the NTA per Share; and 

 
(3) the average Share price over the relevant periods has always traded 

at a discount to the NTA per Share throughout the Period Under 
Review, 

 
(d) the financial effects of the Proposed Acquisition; and  

 
(e) other relevant considerations as set out in Paragraph 6.5 of this Letter, namely: the 

unaudited HY2017 results announcement; diversification of the Group’s business into 
the tourism business; future prospects of the Target Group; and management 
continuity of the Target Group and the show of support from the Vendor. 
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Having regards to the considerations as set out above and the information available to 
us as at the Latest Practicable Date, we are of the opinion that, on balance, the 
Proposed Acquisition as an Interested Person Transaction is on normal commercial 
terms and not prejudicial to the interests of the Company and the Independent 
Shareholders. 

 
We wish to highlight that we were neither a party to the negotiations entered into by 
the Company in relation to the Proposed Acquisition, nor were we involved in the 
deliberations leading up to the decision on the part of the Directors to enter into the 
SPA, and we do not warrant the merits of the Proposed Acquisition. Furthermore, we 
were not involved in the legal and financial due diligence that were conducted by the 
Company and its advisers on the Target Group. 

 
We have prepared this Letter for the use of the Independent Directors in connection with and 
for the purposes of their consideration of the Proposed Acquisition. The recommendation 
made by them to the Independent Shareholders in relation to the Proposed Acquisition shall 
remain the sole responsibility of the Independent Directors. Whilst a copy of this Letter may 
be reproduced in the Circular, neither the Company nor the Directors may reproduce, 
disseminate or quote this Letter (or any part thereof) for any other purpose other than for the 
purpose of the EGM at any time and in any manner without prior written consent of RHTC in 
each specific case. 

 
This Letter is governed by, and construed in accordance with, the laws of Singapore, and is 
strictly limited to the matters stated herein and does not apply by implication to any other 
matter. 

 
 
 
 
Yours faithfully 
For and on behalf of 
RHT CAPITAL PTE. LTD.  
 
 
 
 
 
Khong Choun Mun     Mah How Soon 
Chief Executive Officer     Managing Director 



This page is intentionally left blank



N-1

NOTICE OF  
EXTRAORDINARY GENERAL MEETING

LIBRA GROUP LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number 201022364R)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (the “EGM”) of Libra Group Limited (the “Company”) 
will be held at Seletar Country Club, 101 Seletar Club Road, Singapore 798273 on 5 February 2018 at 9.30 a.m. for 
the purpose of considering and, if thought fit, passing with or without any modifications, the following ordinary 
resolutions:

ORDINARY RESOLUTION 1: THE PROPOSED YC ACQUISITION

That contingent upon the passing of Ordinary Resolution 2:

(i) the proposed acquisition of 1,020,000 ordinary shares in the share capital of YC Capital Consolidated Sdn. 
Bhd., representing 51% of the issued and paid-up share capital of YC Capital Consolidated Sdn. Bhd. from Mr 
Chu Sau Ben in accordance with the terms and conditions of the conditional sale and purchase agreement 
dated 10 October 2017 as amended by the supplemental agreement dated 10 January 2018 (the “Proposed 
YC Acquisition”) as an interested person transaction under Chapter 9 of the Catalist Rules and a major 
transaction under Chapter 10 of the Catalist Rules be and is hereby approved; and

(ii) the Directors and/or any of them be and are hereby authorised and empowered to approve, complete and do 
all such acts and things (including approving, modifying, ratifying, signing, sealing, executing and delivering 
all such documents as may be required) as they and/or he may consider expedient, desirable or necessary 
or in the interests of the Company to give effect to the transactions contemplated and/or authorised by this 
Ordinary Resolution 1.

ORDINARY RESOLUTION 2: THE PROPOSED ISSUE AND ALLOTMENT OF 93,750,000 CONSIDERATION SHARES AT 
AN ISSUE PRICE OF S$0.128 PER CONSIDERATION SHARE AND THE PROPOSED ISSUE AND ALLOTMENT OF UP 
TO 15,625,000 EARN-OUT INCENTIVE SHARES AT AN ISSUE PRICE OF S$0.128 PER EARN-OUT INCENTIVE SHARE

That contingent upon the passing of Ordinary Resolution 1:

(i) authority be and is hereby given to the Directors and/or any of them to issue and allot 93,750,000 ordinary 
shares in the share capital of the Company at an issue price of S$0.128 per ordinary share (the “Consideration 
Shares”) to Mr Chu Sau Ben, credited as fully paid-up, in satisfaction of the consideration for the Proposed YC 
Acquisition which when allotted and issued will rank pari passu in all respects with the then existing ordinary 
shares in the share capital of the Company, save for any rights, benefits, dividends and entitlements, the 
record date for which falls before the date of the allotment and issuance of the Consideration Shares;

(ii) authority be and is hereby given to the Directors and/or any of them to issue and allot up to 15,625,000 
ordinary shares in the share capital of the Company at an issue price of S$0.128 per ordinary share (the 
“Earn-out Incentive Shares”) to Mr Chu Sau Ben, credited as fully paid-up, in satisfaction of the earn-out 
incentive for the Proposed YC Acquisition which when allotted and issued will rank pari passu in all respects 
with the then existing ordinary shares in the share capital of the Company, save for any rights, benefits, 
dividends and entitlements, the record date for which falls before the date of the allotment and issuance of 
the Earn-out Incentive Shares; and
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(iii) the Directors and/or any of them be and are hereby authorised and empowered to approve, complete and do 
all such acts and things (including approving, modifying, ratifying, signing, sealing, executing and delivering 
all such documents as may be required) as they and/or he may consider expedient, desirable or necessary 
or in the interests of the Company to give effect to the transactions contemplated and/or authorised by this 
Ordinary Resolution 2.

Notes to the Ordinary Resolutions

(1) The passing of Ordinary Resolution 1 and Ordinary Resolution 2 are inter-conditional upon the passing of 
the other. This means that if either Ordinary Resolution 1 or Ordinary Resolution 2 is not passed at the EGM, 
both Ordinary Resolution 1 and Ordinary Resolution 2 will not be passed.

(2) Pursuant to Rule 804, Rule 812(2) and Rule 919 of the Catalist Rules, Mr Chu Sau Ben shall abstain, and will 
procure that his associates abstain, from voting on Ordinary Resolution 1 and Ordinary Resolution 2.

 In addition, Mr Chu Sau Ben shall refrain, and procure that his associates refrain, from accepting nominations 
as proxy or otherwise vote at the EGM in respect of Ordinary Resolution 1 and Ordinary Resolution 2 unless 
Shareholders appointing them as proxies give specific instructions in the relevant Proxy Form on the 
manner in which they wish their votes to be cast for Ordinary Resolution 1 and Ordinary Resolution 2.

By Order of the Board

Tan Wei Jie, Joel and Damian Ng
Joint Company Secretaries

19 January 2018
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Notes:

1. (a) A member of the Company who is not a Relevant Intermediary and entitled to attend and vote at 
the EGM is entitled to appoint not more than two proxies to attend and vote on his behalf. Where a 
member appoints more than one proxy, the appointments shall be invalid unless he specifies the 
proportion of his shareholding (expressed as a percentage of the whole) to be represented by each 
proxy.

(b) A member of the Company who is a Relevant Intermediary and entitled to attend and vote at the EGM 
is entitled to appoint more than two proxies to attend and vote, but each proxy must be appointed 
to exercise the rights attached to a different Share or Shares held by such member. Where such 
member’s Proxy Form appoints more than two proxies, the number and class of Shares in relation to 
which each proxy has been appointed shall be specified in the Proxy Form.

(c) “Relevant Intermediary” shall have the same meaning ascribed to it in Section 181 of the Act.

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

3. The Proxy Form must be deposited at the registered office of the Company at 21 Ubi Road 1, #02-02, 
Singapore 408724, not less than 72 hours before the time fixed for holding the EGM.

4. Where the Proxy Form is executed by an individual, it must be executed under the hand of the individual or 
his attorney duly authorised. Where the Proxy Form is executed by a corporation, it must be executed either 
under its common seal or under the hand of any officer or attorney duly authorised.

5. Terms not specifically defined herein shall have the same meanings ascribed to them in the Company’s 
circular to shareholders dated 19 January 2018.

Personal data privacy:

By attending the EGM and/or any adjournment thereof and/or submitting the Proxy Form appointing a proxy(ies) 
and/or representative(s) to attend, speak and vote at the EGM and/or any adjournment thereof, a member of the 
Company (a) consents to the collection, use and disclosure of the member’s personal data by the Company (or its 
agents or service providers) for the purpose of the processing and administration by the Company (or its agents or 
service providers) of proxies and representatives appointed for the EGM (including any adjournment thereof) and the 
preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (including any 
adjournment thereof), and in order for the Company (or its agents or service providers) to comply with any applicable 
laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”), and (b) warrants that where the 
member discloses the personal data of the member’s proxy(ies) and/or representative(s) to the Company (or its 
agents or service providers), the member has obtained the prior consent of such proxy(ies) and/or representative(s) 
for the collection, use and disclosure by the Company (or its agents or service providers) of the personal data of such 
proxy(ies) and/or representative(s) for the Purposes, and (c) agrees that the member will indemnify the Company 
in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach of 
warranty.
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LIBRA GROUP LIMITED
(Incorporated in the Republic of Singapore)  
(Company registration no. 201022364R)

PROXY FORM

I/We,  (Name)  (NRIC/Passport Number*)

of  (Address)

being a member/members* of LIBRA GROUP LIMITED (the “Company”), hereby appoint:

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

and/or*

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

or failing him/her*, the Chairman of the Extraordinary General Meeting (“EGM”) as my/our* proxy/proxies* to attend 
and vote for me/us* on my/our* behalf at the EGM of the Company to be held at Seletar Country Club, 101 Seletar 
Club Road, Singapore 798273 on 5 February 2018 at 9.30 a.m. and at any adjournment thereof. 

I/We* direct my/our* proxy/proxies* to vote for or against the Ordinary Resolutions to be proposed at the EGM as 
indicated hereunder. If no specific direction as to voting is given or in the event of any other matter arising at the 
EGM and at any adjournment thereof, the proxy/proxies* may vote or abstain from voting at his/her* discretion. The 
Ordinary Resolutions will be put to vote at the EGM by way of poll.

Resolutions
Number of 
Votes For#

Number of 
Votes Against#

Ordinary Resolution 1:
To approve the Proposed YC Acquisition

Ordinary Resolution 2:
To approve the proposed issue and allotment of 93,750,000 Consideration 
Shares at an issue price of S$0.128 per Consideration Share and the 
proposed issue and allotment of 15,625,000 Earn-out Incentive Shares at 
an issue price of S$0.128 per Earn-out Incentive Share

* Delete as appropriate.
# If you wish to exercise all your votes “For” or “Against”, please indicate so with a [3] within the box provided. Alternatively, 

please indicate the number of votes as appropriate. 

Dated this  day of  2018

                                    
Signature of Shareholder(s) or Common Seal of Shareholder

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS PROXY FORM

Total number of Shares in: No. of Shares

(a)  CDP Register

(b)  Register of Members

#



Notes:

1. Please insert the total number of Shares held by you. If you have Shares entered against your name in the 
Depository Register (as defined in Section 81SF of the SFA), you should insert that number of Shares. If you have 
Shares registered in your name in the Register of Members, you should insert that number of Shares. If you have 
Shares entered against your name in the Depository Register and Shares registered in your name in the Register of 
Members, you should insert the aggregate number of Shares entered against your name in the Depository Register 
and registered in your name in the Register of Members. If no number is inserted, this Proxy Form shall be deemed 
to relate to all the Shares held by you.

2. (a) A member of the Company who is not a Relevant Intermediary and entitled to attend and vote at the EGM is 
entitled to appoint not more than two proxies to attend and vote on his behalf. Where a member appoints 
more than one proxy, the appointments shall be invalid unless he specifies the proportion of his shareholding 
(expressed as a percentage of the whole) to be represented by each proxy.

(b) A member of the Company who is a Relevant Intermediary and entitled to attend and vote at the EGM is 
entitled to appoint more than two proxies to attend and vote, but each proxy must be appointed to exercise 
the rights attached to a different Share or Shares held by such member. Where such member’s Proxy Form 
appoints more than two proxies, the number and class of Shares in relation to which each proxy has been 
appointed shall be specified in this Proxy Form.

(c) “Relevant Intermediary” shall have the same meaning ascribed to it in Section 181 of the Act.

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

4. Where this Proxy Form is executed by an individual, it must be executed under the hand of the individual or his 
attorney duly authorised. Where this Proxy Form is executed by a corporation, it must be executed either under its 
common seal or under the hand of any officer or attorney duly authorised.

5. Where this Proxy Form is executed under the hand of an attorney duly authorised, the letter or power of attorney or 
a duly certified copy thereof must (failing previous registration with the Company) be lodged with this Proxy Form, 
failing which this Proxy Form may be treated as invalid.

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

7. This Proxy Form must be deposited at the registered office of the Company at 21 Ubi Road 1, #02-02, Singapore 
408724, not less than 72 hours before the time fixed for holding the EGM.

8. Terms not specifically defined herein shall have the same meanings ascribed to them in the Company’s circular to 
shareholders dated 19 January 2018.

General:

The Company shall be entitled to reject a Proxy Form which is incomplete, improperly completed, illegible or where the 
true intentions of the appointor are not ascertainable from the instructions of the appointor specified on the Proxy Form. 
In addition, in the case of Shares entered in the Depository Register, the Company may reject a Proxy Form if the member, 
being the appointor, is not shown to have Shares entered against his name in the Depository Register as at 72 hours before 
the time fixed for holding the EGM, as certified by the CDP to the Company.

A Depositor shall not be regarded as a member of the Company entitled to attend the EGM and to speak and vote thereat 
unless his name appears on the Depository Register 72 hours before the time fixed for holding the EGM.

Personal data privacy:

By attending the EGM and/or any adjournment thereof and/or submitting this Proxy Form appointing a proxy(ies) and/
or representative(s) to attend, speak and vote at the EGM and/or any adjournment thereof, a member of the Company (a) 
consents to the collection, use and disclosure of the member’s personal data by the Company (or its agents or service 
providers) for the purpose of the processing and administration by the Company (or its agents or service providers) of proxies 
and representatives appointed for the EGM (including any adjournment thereof) and the preparation and compilation of 
the attendance lists, minutes and other documents relating to the EGM (including any adjournment thereof), and in order 
for the Company (or its agents or service providers) to comply with any applicable laws, listing rules, regulations and/
or guidelines (collectively, the “Purposes”), and (b) warrants that where the member discloses the personal data of the 
member’s proxy(ies) and/or representative(s) to the Company (or its agents or service providers), the member has obtained 
the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its 
agents or service providers) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (c) 
agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and 
damages as a result of the member’s breach of warranty.


