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RAFFLES EDUCATION LIMITED 
(Incorporated in the Republic of Singapore) 

(Company Registration No. 199400712N) 

 

 

PROPOSED ISSUE OF UNLISTED, NON-CONVERTIBLE BONDS OF UP TO AN AGGREGATE 

PRINCIPAL AMOUNT OF S$20,000,000  

 

– ENTRY INTO SUBSCRIPTION AGREEMENT WITH SECOND TRANCHE SUBSCRIBERS 

 

 

1. INTRODUCTION 

 

The board of directors (the “Board” or the “Directors”) of Raffles Education Limited (the 

“Company”, and together with its subsidiaries, the “Group”) refers to the announcements dated 

24 July 2024, 25 July 2024, 29 July 2024 and 27 September 2024 in relation to the Proposed 

Bond Issue. 

 

All capitalised terms used herein shall unless otherwise defined, have the meaning ascribed to 

them in the Company’s announcement dated 24 July 2024 (the “Previous Announcement”). 

 

2. SECOND TRANCHE ISSUE 

 

2.1. The Board wishes to announce that the Company had on 1 November 2024 entered into 

Subscription Agreements with each of (i) Chew Han Wei, (ii) Chua Chwee Koh, (iii) Ho Yan Jun, 

(iv) Lim Siew Mun, (v) Ng Kwan Meng and (vi) Tan Cheng Hiang Rosalind Mrs Rosalind Lim 

(collectively referred to as the “Second Tranche Subscribers”), pursuant to which the 

Company has agreed to issue and the Second Tranche Subscribers have agreed to subscribe 

for an aggregate collective principal amount of S$3,000,000 of Bonds (“Second Tranche 

Issue”). The Subscription Agreements entered into with the respective Second Tranche 

Subscribers are on the same terms as the Subscription Agreements entered into with the First 

Tranche Subscribers. The salient terms of the Subscription Agreements and the Proposed 

Bond Issue have been set out in the Previous Announcement.  

 

2.2. Each of the Second Tranche Subscribers has confirmed to the Company that, inter alia:  

 

(a) he/she is subscribing for the Bonds as a principal, for his/her own benefit and for 

investment purposes only and has no intention of influencing the management of, or 

exercising control over the Company, and is not acting in concert, and shall not, for as 

long as the Subscription Agreement is in effect, act in concert with any persons to obtain 

or consolidate control of the Company; 

 

(b) he/she acknowledges that the offer of Bonds is made by the Company in reliance on 

“safe harbour” exemptions provided in the SFA, subject to relevant restrictions 

thereunder; 

 

(c) he/she shall not offer the Bonds for resale in a manner prohibited by the SFA; and  

 

(d) he/she not acting in concert with any party in relation to the issuance of the Bonds and 

is not acting in accordance with any instruction of any party for the issuance of the 

Bonds and that he/she, and will at all times be, for as long as he/she is a bondholder, 

(i) an institutional investor under section 274 of the SFA; or (ii) an accredited investor 

or a relevant person to which section 275 of SFA applies and will be bound by sections 

275 and 276 of the SFA.  
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Accordingly, the Second Tranche Issue is made pursuant to the exemptions under “safe 

harbour” exemptions of the SFA. As such, no prospectus or offer information statement will be 

issued by the Company in connection with the Second Tranche Issue. 

 

2.3. Rationale for the Second Tranche Issue 

 

The Company is raising funds to refinance some of the Group’s borrowings. Following the 

completion of the first tranche of the Bond issue (“First Tranche Issue”), the Company sought 

additional investors through its network, including certain existing shareholders of the 

Company. Some First Tranche Subscribers also expressed interest in increasing their holdings 

of the Bonds to demonstrate their support for the Company.  

 

Despite the Company’s efforts, the Company was unable to find suitable investors to subscribe 

for the Second Tranche Issue. Given the Company’s circumstances and the challenges in 

securing external financing on commercially agreeable terms, it was decided that the Second 

Tranche Issue would be allocated, amongst others, to the Directors who had expressed interest 

in increasing their investment in the Bonds, Chua Chwee Koh, Ho Yan Jun, Lim Siew Mun and 

Ng Kwan Meng. For the avoidance of doubt, their respective subscription amounts are based 

on the amounts that they had respectively requested. 

 

2.4. Use of Proceeds 

 

The estimated net proceeds from the Second Tranche Issue, after deducting estimated 

professional and related expenses of approximately S$2,000 incurred, will be approximately 

S$2,998,000 (the “Second Tranche Net Proceeds").  

 

The Second Tranche Net Proceeds will be used by the Company to refinance some of the 

Group’s borrowings.  

 

Pending the deployment of the Second Tranche Net Proceeds, such proceeds may be 

deposited with banks and/or financial institutions, used for investment in short-term money 

markets instruments and/or marketable securities and/or used for any other purposes on a 

short-term basis, as the Directors may, in their absolute discretion, deem appropriate in the 

interests of the Company 

 

3. INTERESTED PERSON TRANSACTION UNDER CHAPTER 9 OF THE LISTING MANUAL 

 

3.1. Transactions entered into between an issuer’s “interested person” and the issuer, its 

subsidiaries or associated companies (which the listed group or its interested persons have 

control over) are deemed “interested person transactions” and subject to Chapter 9 of the 

Listing Manual. Where the value of the interested person transaction (being the amount at risk 

to the issuer) exceeds certain thresholds set out in Chapter 9 of the Listing Manual, the 

transaction will be required to be announced or approved by shareholders in general meeting. 

 

3.2. Pursuant to Rule 909(3) of the Listing Manual, in the case of borrowing of funds from an 

interested person, the value of the transaction is the interest payable on the borrowing. In 

addition, pursuant to Rule 904(4) of the Listing Manual, a director, chief executive officer, or 

controlling shareholder of the issuer, and the associates of such director, chief executive officer, 

or controlling shareholder of the issuer are deemed “interested persons” of the issuer. 

 

3.3. Rule 905(2) of the Listing Manual provides that if the aggregate value of all transactions entered 

into with the same interested person during the same financial year amounts to 3% or more of 

the Group’s latest audited net tangible assets (“NTA”), the Company must make an immediate 

announcement of the latest transaction and all future transactions entered into with that same 

interested person during that financial year. 
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3.4  All of the Second Tranche Subscribers are deemed to be interested persons under the Listing 

Manual, and the subscription of Bonds under the Second Tranche Issue by them are deemed 

interested person transactions: 

 
Name of 

Second 

Tranche 

Subscriber 

Relationship 

with the 

Company 

Principal 

amount of 

Bonds to be 

subscribed for 

under the 

Second 

Tranche Issue 

Interest 

Payable(1) 

under the 

Second 

Tranche 

Issue 

Interest Payable 

under the Second 

Tranche Issue as 

a % of the 

Group’s Latest 

Audited NTA(2)(3) 

 

Chew Han 

Wei 

Immediate family 

(as defined in the 

Listing Manual) of 

Chew Hua Seng, 

Chairman and 

Chief Executive 

Officer and Doris 

Chung Gim Lian, 

substantial 

shareholder  

 

S$500,000 S$262,500 0.045% 

Chua Chwee 

Koh 

Independent Non-

Executive Director 

 

S$250,000 S$131,250 0.023% 

Ho Yan Jun Non-Independent 

Non-Executive 

Director 

 

S$500,000 S$262,500 0.045% 

Lim Siew Mun  Lead Independent 

Non-Executive 

Director  

 

S$750,000 S$393,750 0.068% 

Ng Kwan 

Meng  
Independent Non-

Executive Director  

 

S$500,000 S$262,500 0.045% 

Tan Cheng 

Hiang 

Rosalind Mrs 

Rosalind Lim 

Wife of Lim How 

Teck, an 

Independent Non-

Executive Director 

  

S$500,000 S$262,500 0.045% 

Total - S$3,000,000 S$1,575,000 0.271% 

 

Note: 

 

1. The interest payable is calculated on the assumption that the Bonds are redeemed on the Maturity Date (being 

five (5) years from the issue date).  

 

2. The Group’s latest audited accounts are that of the financial year ended 30 June 2024 (“FY2024”) and the latest 

audited NTA as at 30 June 2024 is S$579,770,000.  

 

3. Any discrepancies in the figures between the amounts listed and the totals thereof are due to rounding.  
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3.5 As shown in the table above, on the assumption that the Bonds are redeemed on the Maturity 

Date (being five (5) years from the issue date), the value of the transaction (being the interest 

payable) for each of the interested person transaction with the respective Second Tranche 

Subscribers is below the threshold of 3% of the Group’s latest audited NTA of S$579,770,000 

for FY2024.   

 

 Second Tranche Subscribers (other than Chew Han Wei) 

3.6 The Second Tranche Subscribers (other than Chew Han Wei) had also subscribed for Bonds 

in the First Tranche Issue. The aggregate interest payable to each of the respective Second 

Tranche Subscribers (other than Chew Han Wei) in respect of the First Tranche Issue and the 

Second Tranche Issue (as set out in the table below) is below the threshold of 3% of the Group’s 

latest audited NTA for FY2024.  

  

Name of Second 

Tranche 

Subscriber 

Aggregate principal 

amount of Bonds 

subscribed under 

the First Tranche 

Issue and Second 

Tranche Issue 

Aggregate 

Interest Payable(1) 

for Bonds 

subscribed under 

the First Tranche 

Issue and Second 

Tranche Issue 

Aggregate Interest 

Payable for Bonds 

subscribed under the 

First Tranche Issue 

and Second Tranche 

Issue as a % of the 

Group’s Latest 

Audited NTA(2)(3) 

 

Chua Chwee Koh S$500,000 S$262,500 0.045% 

Ho Yan Jun S$750,000 S$393,750 0.068% 

Lim Siew Mun  S$1,250,000 S$656,250 0.113% 

Ng Kwan Meng  S$750,000 S$393,750 0.068% 

Tan Cheng Hiang 

Rosalind Mrs 

Rosalind Lim 

S$1,000,000 S$525,000 0.091% 

 
Note: 

 

1. The interest payable is calculated on the assumption that the Bonds are redeemed on the Maturity Date (being 

five (5) years from the issue date).  

 

2. The Group’s latest audited accounts are that of FY2024 and the latest audited NTA as at 30 June 2024 is 

S$579,770,000.  

 

3. Any discrepancies in the figures between the amounts listed and the totals thereof are due to rounding.  

 

 Chew Han Wei 

 

3.7 Second Tranche Subscriber, Chew Han Wei, is an immediate family1 member of Chew Hua 

Seng, a First Tranche Subscriber and the Chairman and Chief Executive Officer of the 

Company, and Doris Chung Gim Lian, a substantial shareholder of the Company. The 

aggregate value of all interested persons transaction (which has a value of more than 

S$100,000) entered into between the Group, and Chew Han Wei, Chew Hua Seng, Doris 

Chung Gim Lian and/or their associates for the current financial year ending 30 June 2025 

                                                   
1 As defined in the Listing Manual, “immediate family” in relation to a person, means the person's spouse, child, 
adopted child, step-child, sibling and parent. 
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(“FY2025”) amounts to an estimate of S$5,989,0002 which represents approximately 1.033% 

of the Group’s latest audited NTA for FY2024.   

  

3.8 The Interested Persons under the First Tranche Issue and the Second Tranche Subscribers 

have subscribed for an aggregate principal amount of S$14,750,000 of Bonds. The aggregate 

interest payable to the Interested Persons under the First Tranche Issue and the Second 

Tranche Subscribers amount to S$7,743,750 representing approximately 1.335% of the 

Group’s latest audited NTA for FY2024.  

3.9 As such, the Second Tranche Issue are non-disclosable interested person transactions. This 

announcement is volunteered by the Company for full disclosure. Save as disclosed above, 

there are no other interested person transactions (which has a value of more than $100,000) 

entered into by the Company with the Second Tranche Interested Persons or their associates 

for FY2025 as at the date of this announcement.  

 

4. AUDIT COMMITTEE STATEMENT 

 

As the Second Tranche Issue is on the same terms as the First Tranche Issue, as disclosed in 

the Company’s announcement dated 29 July 2024, the Audit Committee of the Company 

reiterates its view that having considered the terms and rationale for the Proposed Bond Issue, 

it is of the view that the Proposed Bond Issue is on normal commercial terms and is not 

prejudicial to the interests of the Company and its minority shareholders. 

 
5. TRADING CAUTION AND FURTHER ANNOUNCEMENTS  

 

Shareholders and potential investors are advised to exercise caution in trading their Shares as 

there is no certainty or assurance as at the date of this announcement that the Second Tranche 

Issue will proceed to completion. Shareholders are advised to read this announcement, and 

any further announcements by the Company carefully. Shareholders should consult their 

stockbrokers, solicitors or other professional advisors if they have any doubts about the action 

they should take.  

 

The Company will continue to keep shareholders updated and make further announcement(s) 

as and when there are material developments in relation to the Proposed Bond Issue.  

 

6. DOCUMENTS AVAILABLE FOR INSPECTION  

 

Copies of the Subscription Agreements will be made available during normal business hours at 

the registered office of the Company for a period of three (3) months commencing from the date 

of this announcement. 

                                                   
2 Includes: 
 

(i) Aggregate interest payable to Chew Hua Seng and Chew Han Wei for the aggregate of S$10,500,000 
of Bonds pursuant to the Proposed Bond Issue; and  

 
(ii) Interest payable to Chew Hua Seng for certain loans which Chew Hua Seng had extended to the 

Company. As at the date of this announcement, approximately S$6,212,000 of the principal amount of 
the loans remain outstanding. Assuming no repayment of the principal amount of the loans during 
FY2025, the value of the transaction (being the interest payable) in respect of the loans for FY2025 is 
estimated to be approximately S$477,000.  

 
For the avoidance of doubt, S$5,989,000 does not include any interest payable to Chew Hua Seng and Doris 
Chung Gim Lian for the 6% convertible bonds (“Convertible Bonds”) they hold which were issued by the 
Company pursuant to a renounceable underwritten rights issue and placement, which was completed on 23 
September 2022. Please refer to the Company’s announcements dated 7 June 2022, 8 June 2022, 28 July 
2022, 6 August 2022, 22 August 2022, 30 August 2022, 21 September 2022, 23 September 2022, and 4 
January 2024 for more information on the Convertible Bonds.   
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By Order of the Board  

RAFFLES EDUCATION LIMITED  

 

1 November 2024 

 


