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The following definitions apply throughout this Circular unless otherwise stated:

Companies within the Group

“Company” : Singapore eDevelopment Limited

“Group” : The Company and its subsidiaries collectively

“Subsidiary” : A company which is for the time being a subsidiary of the
Company, as defined by Section 5 of the Companies Act

Other Corporations and Agencies

“ACRA” : Accounting and Corporate Regulatory Authority

“Authority” : The Monetary Authority of Singapore

“CDP” : The Central Depository (Pte) Limited

“CPF” : Central Provident Fund

“HBD” : Hengfai Business Development Pte. Ltd.

“IFA” : Provenance Capital Pte. Ltd., the independent financial
adviser to the Recommending Directors

“SGX-ST” : Singapore Exchange Securities Trading Limited

“SIC” : Securities Industry Council

“Sponsor” : Hong Leong Finance Limited, the sponsor of the Company

General

“Act” or “Companies Act” : The Companies Act (Chapter 50) of Singapore, as amended
or modified from time to time

“Announcement” : The announcement of the Company released on 29 January
2016 in respect of, inter alia, the Proposed Subscription and
the Proposed Redemption

“associate” : (a) In relation to any Director, chief executive officer,
substantial Shareholder or Controlling Shareholder
(being an individual) means:

(i) his immediate family;

(ii) the trustees of any trust of which he or his
immediate family is a beneficiary or, in the case
of a discretionary trust, is a discretionary object;
and

(iii) any company in which he and his immediate
family together (directly or indirectly) have an
interest of 30% or more; and
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(b) In relation to a substantial Shareholder or a Controlling
Shareholder (being a company) means any other
company which is its subsidiary or holding company or
is a subsidiary of such holding company or one in the
equity of which it and/or such other company or
companies taken together (directly or indirectly) have
an interest of 30% or more

“Audit and Risk Management : The audit & risk management committee of our Company for 
Committee” the time being, unless otherwise stated

“Board” : The board of Directors of the Company for the time being

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

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

“CDP” : The Central Depository (Pte) Limited

“CHF” : Mr Chan Heng Fai, an Executive Director, Chief Executive
Officer and a Controlling Shareholder of the Company

“Circular” : This circular to Shareholders dated 14 April 2016

“Concert Party Group” : CHF and HBD, and any person acting in concert with them

“Controlling Shareholder” : A Shareholder who:

(a) holds directly or indirectly 15% or more of the nominal
amount of the Shares in the Company; or

(b) in fact exercises control over the Company

“Directors” : The directors of the Company for the time being

“EGM” : The extraordinary general meeting of the Company, to be
convened for the purposes of considering and, if thought fit,
passing with or without modifications, the Proposed
Resolutions set out in the Notice of EGM

“Enlarged Share Capital” : The Company’s enlarged issued share capital of 417,295,850
Shares after the completion of the Proposed Subscription

“EPS / LPS” : Earnings per Share or loss per Share as the case may be

“Exchangeable Notes” : The exchangeable notes issued by the Company’s wholly
owned subsidiary, Singapore Construction & Development
Pte. Ltd. (formerly known as CCM Property Pte. Ltd.), in 2014,
which can be exchanged into new Shares of the Company.
For more information on the Exchangeable Notes, please
refer to the circular to Shareholders dated 28 October 2013

“Existing Share Capital” : The existing issued and paid-up share capital of the Company
of 300,295,850 Shares as at the Latest Practicable Date
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“FY” : Financial year ended or ending 31 December, as the case
may be, unless otherwise stated

“IFA Letter” : The letter dated 14 April 2016 from the IFA to the
Recommending Directors in respect of the Proposed
Subscription as an interested person transaction and the
Proposed Whitewash Resolution as set out in Appendix I of
this Circular

“Independent Director” : An independent director of the Company

“Independent Shareholders” : Shareholders who are deemed to be independent for the
purposes of the Proposed Subscription and the Proposed
Whitewash Resolution

“Latest Practicable Date” : The latest practicable date prior to the printing of this Circular,
being 6 April 2016

“LQN” : The listing and quotation notice to be sought from the SGX-
ST in respect of the Subscription Shares

“Noteholder” : The holder of the Exchangeable Notes

“Notice of EGM” : The notice of EGM which is on page 47 of this Circular 

“NTA” : Net tangible assets

“Proposed Resolutions” : The Ordinary Resolutions as set out in the Notice of EGM on
page 47 of this Circular for which the Directors are seeking
Shareholders’ approval

“Proposed Redemption” : The proposed redemption of the Exchangeable Notes

“Proposed Subscription” : The proposed subscription of 117,000,000 new ordinary
shares in the capital of the Company at the Subscription Price
of S$0.06 by HBD

“Proposed Whitewash : The proposed resolution which requires approval by way of a 
Resolution” or “Whitewash poll by a majority of the Independent Shareholders present 
Resolution” and voting at the EGM to waive their rights to receive a

general offer for the Company from HBD pursuant to Rule 14
of the Code and the Whitewash Waiver relating to the
Proposed Subscription, further details of which are found in
Section 3.4 of this Circular

“Proxy Form” : The proxy form in respect of the EGM accompanying this
Circular 

“Recommending Directors” : Directors who are regarded as independent in respect of the
Proposed Subscription, the Proposed Whitewash Resolution
and the Proposed Redemption, namely, Mr Basil Chan, Mr
Chan Yu Meng, Mr Tao Yeoh Chi, Mr Lum Kan Fai Vincent and
Mr Cui Peng

“SFA” : The Securities and Futures Act, Chapter 289 of Singapore, as
amended or modified from time to time
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“Shareholders” : Registered holders of Shares in the register of Members of
the Company or, where CDP is the registered holder, the term
“Shareholders” shall, in relation to such Shares and where
the context admits, mean the Depositors whose Securities
Accounts are credited with those Shares

“Shareholders’ Approval” : The approval of the Shareholders for any or all the Proposed
Resolutions, as the case may be

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

“SIC Conditions” : Conditions imposed by the SIC to which the SIC Waiver is
subject, details of which are set out in Section 3.4 of this
Circular

“Subscription Agreement” : The subscription agreement dated 29 January 2016 between
the Company and HBD in relation to the Proposed
Subscription

“Subscriber” : Hengfai Business Development Pte. Ltd.

“Subscription Price” : The issue price of the Subscription Shares, being S$0.06 for
each Subscription Share

“Subscription Shares” : The 117,000,000 new Shares to be issued to HBD pursuant
to the Proposed Subscription

“substantial shareholder” : A person who has an interest in the voting Shares (excluding
treasury shares) in the Company, and the total votes attached
to that Share, or those Shares, represent not less than 5.0%
of all the voting Shares

“Take-over Code” or “Code” : The Singapore Code on Take-overs and Mergers, as may be
amended and revised from time to time

“Whitewash Waiver” or “SIC Waiver” : The waiver granted by the SIC of the obligations of HBD to
make a mandatory general offer for the Company under Rule
14 of the Code in the event that the combined shareholdings
of the Concert Party Group or the shareholding of any
member of the Concert Party Group exceeds 30% of the
Company’s enlarged issued share capital as a result of HBD
subscribing for or acquiring Subscription Shares. The waiver is
subject to the satisfaction of the SIC Conditions, further
details of which are set out in Section 3.4 of this Circular

Currencies, Units and Others

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

“%” or “per cent.” : Per centum or percentage

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

The term “subsidiary” shall have the meaning ascribed to it in Section 5 of the Companies Act.
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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. A
“person” shall, where applicable, include corporations.

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

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

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

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

Cautionary Note on Forward-Looking Statements

All statements other than statements of historical facts included in this Circular are or may be forward-
looking statements. Forward-looking statements include but are not limited to those using words such as
“expect”, “anticipate”, “believe”, “estimate”, “intend”, “project”, “plan”, “strategy”, “forecast” and similar
expressions or future or conditional verbs such as “if”, “will”, “would”, “should”, “could”, “may” and “might”.
These statements reflect the Company’s current expectations, beliefs, hopes, intentions or strategies
regarding the future and assumptions in light of currently available information. Such forward-looking
statements are not guarantees of future performance or events and involve known and unknown risks and
uncertainties. Accordingly, actual results may differ materially from those described in such forward-
looking statements. Shareholders should not place undue reliance on such forward-looking statements,
and the Company undertakes any obligation to update publicly or revise any forward-looking statements,
subject to compliance with all applicable laws and regulations and/or the Catalist Rules and/or any other
regulatory or supervisory body or agency.
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SINGAPORE EDEVELOPMENT LIMITED
(Company Registration Number: 200916763W)

(Incorporated in Singapore)

Directors: Registered Office:

Basil Chan (Independent and Non-Executive Chairman) 10 Winstedt Road, 
Chan Heng Fai (Executive Director and Chief Executive Officer) Block A #02-02
Chan Tung Moe (Executive Director) Singapore 227977
Cui Peng (Executive Director) 
Lum Kan Fai Vincent (Executive Director) 
Teh Wing Kwan (Non-Executive Director)
Tao Yeoh Chi (Independent Director)
Chan Yu Meng (Independent Director)

14 April 2016

To: The Shareholders of Singapore eDevelopment Limited

Dear Sir/Madam, 

1. INTRODUCTION

1.1. EGM

The Directors are convening an EGM to be held on 29 April 2016 to seek Shareholders’ Approval
in relation to:

(1) the proposed subscription of 117,000,000 new ordinary shares in the capital of the Company
at the Subscription Price by HBD, an associate of CHF who is a Director and Controlling
Shareholder of the Company (the “Proposed Subscription”) (Resolution 1);

(2) the Proposed Whitewash Resolution (Resolution 2); and

(3) the proposed redemption of the Exchangeable Notes (the “Proposed Redemption”)
(Resolution 3);

(collectively, the “Proposed Resolutions”).

1.2. Circular to Shareholders 

On 29 January 2016, the Company issued the Announcement to inform Shareholders of, inter alia,
the Proposed Subscription and the Proposed Redemption. The purpose of this Circular is to
provide Shareholders with information relating to, and to seek Shareholders’ approval for the
abovementioned Proposed Resolutions to be tabled at the EGM, the notice of which is set out on
page 47 of this Circular. This Circular has been prepared solely for the purpose set out herein and
may not be relied upon by any persons (other than Shareholders) nor for any other purpose.

1.3. Inter-conditionality

Shareholders should note that the passing of Resolutions 1, 2 and 3 as set out in Notice of EGM
are inter-conditional. This means that if any one of these Proposed Resolutions is not approved,
the other Resolutions would not be passed. 

LETTER TO SHAREHOLDERS
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2. THE PROPOSED SUBSCRIPTION

2.1. Introduction

On 29 January 2016, the Company announced that, inter alia, the Company had entered into the
Subscription Agreement with HBD, an associate of CHF, who is a Director and Controlling
Shareholder of the Company, pursuant to which the Company agreed to issue and allot, and HBD
agreed to subscribe for, an aggregate of 117,000,000 Subscription Shares at the Subscription
Price (the “Announcement”) on the terms of the Subscription Agreement.

Pursuant to the terms of the Subscription Agreement, the Proposed Subscription is subject to, inter
alia, (i) obtaining the LQN from the SGX-ST in relation to the Subscription Shares; (ii) the approval
of Shareholders at the EGM; and (iii) the approval by Independent Shareholders of the Proposed
Whitewash Resolution.

No placement agent has been appointed by the Company in respect of the Proposed Subscription.
There is also no commission, introducer fee or referral fee payable by the Company in relation to
the Proposed Subscription.

2.2. Rules 804, 805 and 812 of the Catalist Rules

Under Rule 805 of the Catalist Rules, except where an issuer had previously obtained a general
share issue mandate at a general meeting as provided in Rule 806 of the Catalist Rules, the 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.

The Subscription Shares will be issued and allotted pursuant to a specific mandate and will not be
issued under the authority of the general share issue mandate of the Company. The Company will
be seeking specific approval from Shareholders at the EGM for the issuance of the Subscription
Shares in accordance with Rule 805(1) of the Catalist Rules and Section 161 of the Companies
Act.

Under Rule 804 of the Catalist Rules, 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. 

In addition, Catalist Rules 812(1) and 812(2) provide that, save where specific shareholder
approval for such a placement has been obtained, an issue must not be placed to any of the
following persons:

(i) an issuer’s directors and substantial shareholders;

(ii) immediate family members of the directors and substantial shareholders;

(iii) substantial shareholders, related companies (as defined in Section 6 of the Act), associated
companies and sister companies of the issuer’s substantial shareholders;

(iv) corporations in whose shares the issuer’s directors and substantial shareholders have an
aggregate interest of at least 10%; and

(v) any person who, in the opinion of the SGX-ST, falls within category (i) to (iv) above.

As the HBD is a substantial shareholder of the Company and an associate of CHF, an Executive
Director, Chief Executive Officer and Controlling Shareholder of the Company, the Proposed
Subscription is subject to Shareholders’ Approval pursuant to Rules 804 and 812 of the Catalist
Rules.
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CHF and HBD shall abstain from voting on the resolution approving the Proposed Subscription and
the issuance of the Subscription Shares in accordance with Rule 812(2) of the Catalist Rules.

2.3. Salient terms of the Proposed Subscription

2.3.1 The Subscription

Pursuant to the terms of the Subscription Agreement, HBD will subscribe for an aggregate of
117,000,000 Subscription Shares for an aggregate consideration of S$7,020,000.

The Subscription Shares shall be issued free from all claims, charges, liens and other
encumbrances whatsoever and shall rank pari passu in all respects with and carry all rights and
entitlements similar to existing Shares, except that the Subscription Shares will not rank for any
dividends, rights, allotments or other distributions the record date for which falls on or before the
date of the issue of the Subscription Shares.

The offer of the Subscription Shares is made pursuant to the exemption under Section 272B of the
SFA. Accordingly, no prospectus or offer information statement will be issued by the Company in
connection with the Proposed Subscription.

2.3.2 Subscription Price

The Subscription Price of S$0.06 for each Subscription Share represents a premium of
approximately 104% on the volume weighted average price of the Shares traded on the SGX-ST
on the full market day on which the Subscription Agreement was signed and on which the Shares
were traded being 29 January 2016. 

The Subscription Price was agreed upon following arm’s length negotiations between the Company
and the Subscriber, taking into consideration, an estimate of the net asset value of the Group.
There shall be no adjustment made to the Subscription Price for any reason whatsoever. 

2.3.3 Conditions Precedent

The completion of the Proposed Subscription is conditional upon, inter alia:

(a) the Company having obtained Shareholders’ approval at the EGM for the issue of the
Subscription Shares to the Subscriber in compliance with the Catalist Rules;

(b) the LQN of the Subscription Shares on the Catalist of the SGX-ST being obtained from the
SGX-ST via the Sponsor and not revoked or amended as at the date of completion of the
Proposed Subscription and, where such approval is subject to conditions, such conditions
being reasonably acceptable to the Company and the Subscriber;

(c) receipt of the SIC Waiver and such SIC Waiver not being withdrawn prior to the completion
of the Proposed Subscription;

(d) the IFA Letter in relation to the Proposed Subscription as an interested person transaction
and the Proposed Whitewash Resolution being obtained;

(e) the approval by Independent Shareholders for the Proposed Whitewash Resolution;

(f) the SIC Conditions having been fulfilled on or before that date or waived by the SIC;

(g) the issue and subscription of the Subscription Shares not being prohibited by any statute,
order, rule or regulation promulgated after the date of the respective subscription
agreements by any applicable legislative, executive or regulatory body or authority of
Singapore;

LETTER TO SHAREHOLDERS
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(h) there having been no occurrence of any event or discovery of any fact rendering any of the
warranties in the Subscription Agreement untrue or incorrect in any material respect as at
the completion date of the Proposed Subscription as if they had been given again on the
respective completion dates; and

(i) the Company and the Subscriber not being in breach of any of the undertakings and the
covenants in the Subscription Agreement as at the date of completion of the Proposed
Subscription.

The Sponsor will make an application on behalf of the Company to the SGX-ST for the LQN of the
Subscription Shares on the Catalist of the SGX-ST. An announcement of the receipt of the LQN in
relation to the Subscription Shares will be made in due course when the LQN is obtained.

2.4. Details of the Subscriber

HBD is a substantial shareholder of the Company, and CHF is the sole director and beneficial
shareholder of HBD. CHF is an Executive Director and the Chief Executive Officer of the Company,
and is also a Controlling Shareholder of the Company. 

2.5. Rationale and Use of Proceeds

Pursuant to the Announcement, the Company had previously announced that it intends to redeem
all 20 existing Exchangeable Notes upon the completion of the Proposed Subscription (the
“Proposed Redemption”). The Group will use the proceeds from the Proposed Subscription to
redeem the Exchangeable Notes and for general working capital of the Group. The Directors have
considered various methods of fund raising and have concluded that a placement is the most
feasible method at this stage.

Based on the Subscription Price, the estimated net proceeds to be raised from the Proposed
Subscription (net of the estimated expenses of approximately S$100,000 in connection with the
Proposed Subscription) is approximately S$6,920,000 (collectively, the “Net Proceeds”).

The Company intends to utilise the entire Net Proceeds in the following manner:

Use of Proceeds Net Proceeds
Amount Percentage of
(S$’000) Proceeds (%)

Redemption of Notes and related accrued interest 
and redemption premium(1)

� Redemption of Exchangeable Notes 5,000 72.3
� Payment of accrued interest 1,220 17.6
� Payment of redemption premium 200 2.9

General Working Capital 500 7.2

Total 6,920 100.0

Note:

(1) Assuming that the Proposed Redemption is completed on or before 30 June 2016.

The amount payable by HBD for the subscription of 117,000,000 Subscription Shares will be set-off
against the amount payable by the Group to HBD in relation to the Proposed Redemption.
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The Company undertakes to make periodic announcements on the use of the Net Proceeds as
and when such proceeds are materially disbursed and will report on the use of the Net Proceeds in
the annual report(s) of the Company, until such time when such proceeds have been fully utilised.
Where there is any material deviation from the stated use of proceeds, the Company will announce
the reasons for such deviation.

Pending the deployment of the Net Proceeds, such proceeds may be placed as deposits with
financial institutions or invested in short term money markets or debt instruments or for any other
purposes on a short term basis as the Directors may in their absolute discretion deem fit, from time
to time.

The Directors are of the opinion that after taking into consideration the present bank facilities
available to the Group and the Net Proceeds, the working capital available to the Group is sufficient
to meet its present requirements.

2.6. Financial effects of the Proposed Subscription

The financial effects of the Proposed Subscription set out below are strictly for illustrative purposes
only and do not purport to be indicative or a projection of the results and financial position of the
Company and the Group after the Proposed Subscription. The table below sets out the financial
effects of the Proposed Subscription based on and taking into account the following bases and
assumptions:

(a) the audited consolidated financial statements of the Group for the financial year ended 31
December 2015 (“FY2015”); 

(b) the Net Proceeds from the Proposed Subscription is approximately S$6,920,000;

(c) the financial impact on the consolidated NTA per Share is computed based on the
assumption that the Proposed Subscription was completed on 31 December 2015; 

(d) the financial impact on the LPS is computed based on the assumption that the Proposed
Subscription was completed on 1 January 2015; and

(e) the financial impact on the gearing ratio is computed based on the assumption that the
Proposed Subscription was completed on 31 December 2015.

Before completion After completion 
of the Proposed of the Proposed 

Subscription Subscription

Share capital (S$’000) 68,539 75,459
Number of Shares 300,295,850 417,295,850
Weighted Average Number of Shares 292,035,000 409,035,000
NTA (S$’000) 20,418 27,338
NTA per Share (Singapore cents) 6.80 6.55
LPS (Singapore cents) (1.13) (1.17)
Gearing(1) (%) 70.41 61.28

Note:

(1) “Gearing” means the ratio of the Group’s total borrowings to total capital. “Total borrowings” mean the
amount of liabilities arising from all the borrowings from banks and other financial institutions. “Shareholders’
funds” means the aggregate of the issued share capital, accumulated losses and other reserves of the
Group. “Total capital” is computed based on Shareholders’ funds plus total borrowings.
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2.7. Proposed Subscription as an interested person transaction 

HBD is a substantial shareholder of the Company, and is wholly-owned by CHF, an Executive
Director and the Chief Executive Officer of the Company. Accordingly, HBD is considered an
“interested person” within the meaning of Chapter 9 of the Catalist Rules and the Proposed
Subscription is an “interested person transaction” within the meaning of Chapter 9 of the Catalist
Rules.

Pursuant to the Proposed Subscription, the value of the interested person transaction entered into
by HBD and the Company will amount to S$7,020,000, which represents approximately 34.4% of
the net tangible assets of the Group for FY2015.

Since the value of the interested person transaction in relation to the Proposed Subscription is
more than 5% of the Group’s latest audited net tangible assets, Shareholders’ approval is therefore
required for the Proposed Subscription pursuant to Rule 906(1) of the Catalist Rules.

Pursuant to Rule 921(4)(a) of the Catalist Rules, the Company is also required to appoint an
independent financial adviser to advise the relevant Recommending Directors as to whether the
Proposed Subscription is on normal commercial terms and whether the Proposed Subscription is
prejudicial to the interests of the Company and its minority shareholders. 

The opinion of the IFA has been set out in Section 4 of the Circular.

Save for the Proposed Subscription and interest payable under Exchangeable Notes, the Group
has not entered into any interested person transaction with HBD and/or any other party for the
financial year ending 31 December 2016. The current total of all interested person transactions in
FY2016, comprising of accrued interest payable under Exchangeable Notes, as at the Latest
Practicable Date is S$187,450.

2.8. Shareholding effects of the Proposed Subscription

Upon the completion of the Proposed Subscription, the Company’s issued share capital will
increase from 300,295,850 Shares to 417,295,850 Shares (the “Enlarged Share Capital”).

The shareholding effects of the Proposed Subscription to the existing substantial shareholders of
the Company (including direct and deemed interest) are set out below: 

Name 

CHF 46,750,000 15.57% 46,750,000 11.20%
HBD 38,250,000 12.74% 155,250,000 37.20%
CHF & HBD(3) 85,000,000 28.31% 202,000,000 48.41%
Toh Soon Huat 33,502,200 11.16% 33,502,200 8.03%

Notes:

(1) Based on the existing share capital of the Company of 300,295,850 Shares.

(2) Based on the Enlarged Share Capital.

(3) CHF is a company director and sole shareholder of HBD and is deemed interested in the Shares held by HBD. As
at the Latest Practicable Date, CHF and HBD also hold 25,904,781 bonus warrants, 2,217,391 piggyback warrants,
1,061,333 share options and 14 Exchangeable Notes, each with a principal amount of S$250,000, and
exchangeable into 58,333,333 Shares in aggregate, subject to anti-dilution and adjustment provisions. 

There will be no change in control in the Company pursuant to the completion of the Proposed
Subscription.

As a percentage
of the total

share capital
after the

Proposed
Subscription

(%)(2)

Number of
Shares after the

Proposed
Subscription

As a percentage
of the total

share capital
before the
Proposed

Subscription
(%)(1)

Number of
Shares before
the Proposed
Subscription
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3. THE PROPOSED WHITEWASH RESOLUTION IN RELATION TO THE PROPOSED SUBSCRIPTION

3.1. Interests of CHF and HBD

As at the Latest Practicable Date, the interests of CHF and HBD in the Company were as follows:

No. of % of issued 
Shares held share capital

CHF 46,750,000 15.57%
HBD(1) 38,250,000 12.74%
Total(2) 85,000,000 28.31%

Notes:

(1) CHF is a company director and sole shareholder of HBD and is deemed interested in the Shares held by HBD.

(2) As at the Latest Practicable Date, CHF and HBD also held 25,904,781 bonus warrants, 2,217,391 piggyback
warrants, 1,061,333 share options and 14 Exchangeable Notes, each with a principal amount of S$250,000, and
exchangeable into 58,333,333 Shares in aggregate, subject to anti-dilution and adjustment provisions

3.2. Mandatory General Offer Requirement under the Code

Under Rule 14 of the Code, except with the SIC’s consent, where any person acquires, whether by
a series of transactions over a period of time or not, Shares which (taken together with Shares held
or acquired by persons acting in concert with him) carry 30% or more of the voting rights of the
Company, he is required to make a mandatory general offer for all the remaining Shares in the
Company which he does not already own or control.

Pursuant to the Proposed Subscription, HBD will subscribe for and the Company will allot to HBD,
an aggregate of 117,000,000 Subscription Shares (which represents 28.04% of the Enlarged
Share Capital). As illustrated in Section 2.8 above, on completion of the Proposed Subscription,
CHF’s and HBD’s collective shareholding is expected to increase to 48.41% of the Enlarged Share
Capital.

In the event that the shareholdings of HBD and CHF (the “Concert Party Group”) crosses the
30% threshold, HBD will incur an obligation to make a mandatory general offer for the Company
pursuant to Rule 14 of the Code unless such obligation is waived by the SIC.

Accordingly, an application was made by the Company to the SIC for, inter alia, a waiver of the
obligations of the Concert Party Group to make a mandatory general offer for the Company under
Rule 14 of the Code as a result of HBD’s subscription of the Subscription Shares under the
Proposed Subscription. On 16 March 2016, the SIC granted the SIC Waiver subject to the
satisfaction of the SIC Conditions set out in Section 3.4 of this Circular.

3.3. Potential Dilution

As a result of the Proposed Subscription, the collective shareholding interests of Shareholders
(other than the Concert Party Group) may be diluted from 71.69% down to 51.59%. Further details
of the potential dilution are set out as follows:

No. of % of issued 
Before the Proposed Subscription Shares held share capital(2)

Concert Party Group(1) 85,000,000 28.31%
- CHF 46,750,000 15.57%
- HBD 38,250,000 12.74%
Other Shareholders 215,295,850 71.69%

Total 300,295,850 100.00%

LETTER TO SHAREHOLDERS

14



Notes:

(1) CHF is a company director and sole shareholder of HBD and is deemed interested in the Shares held by HBD. As
at the Latest Practicable Date, CHF and HBD also held 25,904,781 bonus warrants, 2,217,391 piggyback warrants,
1,061,333 share options and 14 Exchangeable Notes, each with a principal amount of S$250,000, and
exchangeable into 58,333,333 Shares in aggregate, subject to anti-dilution and adjustment provisions.

(2) Based on the Existing Share Capital.

After the Proposed Subscription No. of % of issued 
Shares held share capital(2)

Concert Party Group(1) 202,000,000 48.41%
– CHF 46,750,000 11.20%
– HBD 155,250,000 37.20%
Other Shareholders 215,295,850 51.59%

Total 417,295,850 100.00%

Notes:

(1) CHF is a company director and sole shareholder of HBD and is deemed interested in the Shares held by HBD. As
at the Latest Practicable Date, CHF and HBD also held 25,904,781 bonus warrants, 2,217,391 piggyback warrants,
1,061,333 share options and 14 Exchangeable Notes, each with a principal amount of S$250,000, and
exchangeable into 58,333,333 Shares in aggregate, subject to anti-dilution and adjustment provisions.

(2) Based on the Enlarged Share Capital.

3.4. Whitewash Waiver

On 16 March 2016, the SIC waived the obligation for HBD to make a general offer for the Company
in the event HBD and its concert parties increase their aggregate shareholding in the Company to
30% or more based on the Company’s Enlarged Share Capital as a result of HBD subscribing for
the Subscription Shares pursuant to the Proposed Subscription, subject to the satisfaction of the
following conditions:

(i) a majority of holders of voting rights of the Company approve at a general meeting, before
the issue of the Subscription Shares, the Proposed Whitewash Resolution by way of a poll to
waive their rights to receive a general offer from HBD;

(ii) the Proposed Whitewash Resolution is separate from other resolutions;

(iii) HBD and its concert parties, as well as parties not independent of them abstain from voting
on the Proposed Whitewash Resolution;

(iv) HBD and its concert parties did not acquire and are not to acquire any shares in the
Company or instruments convertible into and options in respect of shares in the Company
(other than subscriptions for, rights to subscribe for, instruments convertible into or options in
respect of new shares in the Company which have been disclosed in this Circular):

(a) during the period between the date of the Announcement and the date Shareholders’
Approval is obtained for the Proposed Whitewash Resolution; and

(b) in the 6 months prior to the date of the Announcement, but subsequent to
negotiations, discussions or the reaching of understandings or agreements with the
Directors in relation to the Proposed Subscription;

(v) the Company appoints an independent financial adviser to advise its Independent
Shareholders on the Proposed Whitewash Resolution;
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(vi) the Company sets out clearly in this Circular to Shareholders:

(a) details of the Proposed Subscription;

(b) the dilution effect to existing holders of voting rights of the Company upon the issue of
Subscription Shares to HBD;

(c) the number and percentage of voting rights in the Company as well as the number of
instruments convertible into, rights to subscribe for and options in respect of shares in
the Company held by HBD and its concert parties as at the Latest Practicable Date;

(d) the number and percentage of voting rights to be issued to HBD as a result of HBD’s
subscription for the Subscription Shares;

(e) that Shareholders, by voting for the Proposed Whitewash Resolution, are waiving their
rights to a general offer from HBD at the highest price paid by HBD and its concert
parties for the Company’s shares in the past 6 months preceding the commencement
of the offer;

(vii) this Circular by the Company to its shareholders states that the waiver granted by SIC to
HBD from the requirement to make a general offer under Rule 14 is subject to the conditions
stated in sub-paragraphs (i) to (vi) above;

(viii) the Company obtains SIC’s approval in advance for those parts of this Circular that refer to
the Proposed Whitewash Resolution; and

(ix) to rely on the Proposed Whitewash Resolution, the acquisition of the Subscription Shares by
HBD must be completed within 3 months of the approval of the Proposed Whitewash
Resolution.

As at the Latest Practicable Date, save for the conditions set out in (i) and (ix) above, all the other
SIC Conditions set out above have been satisfied.

3.5 Proposed Whitewash Resolution

Independent Shareholders are requested to vote by way of a poll, on the Proposed Whitewash
Resolution (Resolution 2) set out in the Notice of EGM, waiving their rights to receive a mandatory
general offer from HBD for the remaining Shares not already owned or controlled by HBD and its
concert parties.

Shareholders should note that the passing of Resolutions 1, 2 and 3 as set out in Notice of EGM
are inter-conditional. This means that if any one of these Proposed Resolutions is not approved,
the other Resolutions would not be passed. 

3.6 Advice to Independent Shareholders

Independent Shareholders should note that by voting in favour of the Proposed Whitewash
Resolution (Resolution 2), they will be waiving their rights to receive a general offer for their
Shares from HBD at the highest price paid or agreed to be paid by HBD and its concert
parties in the six (6) months preceding the commencement of the offer which they would
have otherwise been obliged to make for the Shares in accordance with Rule 14 of the
Code.

4. OPINION OF INDEPENDENT FINANCIAL ADVISER 

Chapter 9 of the Catalist Rules provides that, where Shareholders’ approval is required for an
interested person transaction, the Circular must include an opinion from an independent financial
adviser as to whether or not such transaction is on normal commercial terms and if it is prejudicial
to the interests of the Company and its minority Shareholders.
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Pursuant to the SIC Conditions, an independent financial adviser must also be appointed by the
Company to advise its Independent Shareholders on the Proposed Whitewash Resolution.

Accordingly, Provenance Capital Pte. Ltd. has been appointed as the independent financial adviser
to advise the Recommending Directors in respect of the Proposed Subscription as an interested
person transaction and the Proposed Whitewash Resolution. 

The IFA Letter for the Proposed Subscription as an interested person transaction and the Proposed
Whitewash Resolution to the Recommending Directors dated 14 April 2016 is reproduced in
Appendix I of this Circular. The following is an extract from Section 7 of the IFA Letter to the
Recommending Directors 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 opinion in respect of the Proposed Subscription and the Proposed
Whitewash Resolution, we have reviewed and examined all factors which we consider to be
pertinent in our assessment, including the following key considerations:

(a) rationale for the Proposed Subscription and the use of proceeds;

(b) assessment of the terms of the Proposed Subscription;

(c) dilution impact of the Proposed Subscription on the Independent Shareholders; and

(d) other relevant considerations which may have a significant bearing on our assessment
of the Proposed Subscription and Proposed Whitewash Resolution.

Overall, based on our analysis and after having considered carefully the information
available to us, we are of the view that:

(i) the Proposed Subscription as an Interested Person Transaction is on normal
commercial terms and is not prejudicial to the interests of the Company and the
Independent Shareholders; and

(ii) the Proposed Whitewash Resolution, when considered in the context of the
Proposed Subscription is fair and reasonable, and is not prejudicial to the
interests of the Independent Shareholders.

We therefore advise the Recommending Directors to recommend to the Independent
Shareholders to vote in favour of the Proposed Subscription and the Proposed
Whitewash Resolution.”

Shareholders are advised to read and consider the IFA Letter for the Proposed Subscription
as an interested person transaction and the Proposed Whitewash Resolution in its entirety
as reproduced in Appendix I of this Circular and consider carefully the recommendations of
the Recommending Directors for the Proposed Subscription and the Proposed Whitewash
Resolution set out in Section 9 of this Circular.

5. STATEMENT OF THE AUDIT AND RISK MANAGEMENT COMMITTEE

Having considered, inter alia, the terms, rationale, benefits and financial effects of the Proposed
Subscription, as well as the advice and opinion of the IFA, the Audit and Risk Management
Committee concurs with the opinion of the IFA and is of the view that the Proposed Subscription is
on normal commercial terms and is not prejudicial to the interests of the Company and its minority
Shareholders.
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6. PROPOSED REDEMPTION OF THE EXCHANGEABLE NOTES

6.1. Introduction

On 29 January 2016, the Company announced that, inter alia, it is proposing to redeem all existing
20 Exchangeable Notes (the “Proposed Redemption”) by using part of the proceeds from the
Proposed Subscription. 

6.2. Information on the Exchangeable Notes

The principal terms of the Exchangeable Notes are as follow:

Size of Issue : The aggregated principal amount of the Exchangeable
Notes is up to S$5 million in certificates with a
denomination of S$250,000 per unit (“Face Value”).

Issue Date : 21 February 2014.

Interest rate : The Exchangeable Notes shall bear simple interest
from the Issue Date at the rate of 18% per annum, as
calculated on an annual basis assuming a 365-day
year, payable in cash on the anniversary date of the
Issue Date until the Maturity Date (as defined below).

The Exchangeable Notes shall cease to bear interest
upon their respective exchange into New Exchanged
Shares (as defined herein) or conversion into New
Converted Shares (as defined herein), as the case may
be, and the interest payable on the Exchangeable
Notes that have been exchanged or converted, as the
case may be, shall be calculated up to, but excluding,
the date of exchange or conversion.

Maturity Date : The Exchangeable Notes have a term of three (3) years
and will mature on the third anniversary of the date of
completion of issue of the Exchangeable Notes
(“Maturity Date”).

Unless previously exchanged or converted, Singapore
Construction & Development Pte. Ltd. shall redeem
each Note at 106% of the Face Value upon the Maturity
Date.

The Company shall, at least one (1) month prior to the
Maturity Date, issue an announcement notifying
Shareholders of the same and shall despatch to all
Noteholders a notice of the Maturity Date.

Security : The Exchangeable Notes are secured by:

(a) a registered charge over all issued and
outstanding ordinary shares of Singapore
Construction & Development Pte. Ltd.; and

(b) a negative pledge of all fixed and floating assets
of Singapore Construction & Development Pte.
Ltd. (“Negative Pledge”).

For the avoidance of doubt, the Noteholders shall not
have a charge over any or all of the assets of the
Company in respect of the Exchangeable Notes.
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Redemption : Unless previously exchanged or converted, Singapore
Construction & Development Pte. Ltd. has a right but
not an obligation to redeem all or a portion of (being
S$250,000 in principal amount or an integral multiple
thereof) the Exchangeable Notes on the first
anniversary or the second anniversary of the Issue
Date (“Redemption”).

Redemption Notice : Singapore Construction & Development Pte. Ltd. shall
provide a minimum of five (5) Business Days’ written
notice of Redemption (which notice will be irrevocable)
to the Noteholders.

Redemption Value : In the event of a Redemption by Singapore
Construction & Development Pte. Ltd. on the first
anniversary of the Issue Date of the Exchangeable
Notes, Singapore Construction & Development Pte. Ltd.
shall redeem the Exchangeable Notes at 102% of the
Face Value.

In the event of a Redemption by Singapore
Construction & Development Pte. Ltd. on the second
anniversary of the Issue Date of the Exchangeable
Notes, Singapore Construction & Development Pte. Ltd.
shall redeem the Exchangeable Notes at 104% of the
Face Value.

Exchange / Conversion Terms : The Noteholders shall, unless previously redeemed and
cancelled as provided herein, have the right but not an
obligation to:

(i) exchange any part of their total holdings of
Exchangeable Notes, with the condition that such
exchange be in whole units, into ordinary shares
of the Company (the “New Exchanged Shares”)
(the “Shares Exchange”) based on the
Exchange Price, at any time after a period of six
(6) months from the Issue Date and up to the
close of business on the Business Day
immediately preceding the Maturity Date (the
“Exchange Period“). Fractions of a New
Exchanged Share will not be issued on
exchange; or

(ii) convert any part of their total holdings of
Exchangeable Notes, with the condition that such
conversion be in whole units, into new ordinary
shares of Singapore Construction & Development
Pte. Ltd. (the “New Converted Shares”) (the
“Shares Conversion”), based on the conversion
formula below and at any time after the Issue
Date and up to the close of business on the
Business Day immediately preceding the Maturity
Date (the “Conversion Period“). Subject as
provided above, fractions of a New Converted
Share will not be issued on conversion.

19

LETTER TO SHAREHOLDERS



Exchange Price : As at the Latest Practicable Date, one (1) unit of Notes
(denominated face value of S$250,000 each) shall be
exchangeable into 4,166,666 Shares at S$0.06 each. 

Conversion : The number of New Converted Shares to be issued and
allotted by Singapore Construction & Development Pte.
Ltd. when the Exchangeable Notes are converted would
result in the Noteholder holding an equity interest in the
Singapore Construction & Development Pte. Ltd. that is
equivalent to the ratio of the Face Value of the
Exchangeable Notes (denominated face value of
S$250,000 each) divided by the enlarged share capital
of Singapore Construction & Development Pte. Ltd. as
at the date of the Conversion Notice (the “Conversion
Notice Date”). For the avoidance of doubt, the enlarged
share capital of Singapore Construction & Development
Pte. Ltd. shall include the New Converted Shares to be
issued to the Noteholder pursuant to such conversion.

In the current context, “Conversion Notice Date”
means the date the Noteholder submits to Singapore
Construction & Development Pte. Ltd. the notice of
conversion to convert his/her Exchangeable Notes(s)
into New Converted Shares.

Modification and Waiver : Any modification by the Company of the Exchangeable
Notes or any waiver or authorisation of any breach or
proposed breach by the Company of the Exchangeable
Notes is subject to the following:

(i) written approval of holders of 51% or more of the
aggregate principal amount of Exchangeable
Notes then outstanding; and

(ii) approval of the Shareholders to be obtained at a
general meeting of Company, except where such
modification are made pursuant to the terms and
conditions of the Exchangeable Notes.

Shareholders approved the terms and conditions of the
Exchangeable Notes in an extraordinary general
meeting on 20 November 2013 (“2013 EGM”). In the
2013 EGM, Shareholders also approved the issuance
of ten (10) Exchangeable Notes to CHF and two (2)
Exchangeable Notes to Mr Teh Wing Kwan (“TWK”). 

As at the Latest Practicable Date, 18 Exchangeable
Notes were held, directly or indirectly, by the following
Directors / Substantial Shareholders of the Company:
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Name of Noteholder Number of Exchangeable 
Notes held / Aggregate 

Principal Amount 

Fourteen (14) / S$3,500,000

Mr Teh Wing Kwan (Non-Executive Director of the Company) Two (2) / S$500,000

Dr Toh Soon Huat (Substantial Shareholder of the Company) Two (2) / S$500,000

Note: 

(1) Singapore Construction & Development Pte. Ltd. issued ten (10) Exchangeable Notes to HBD on 21 February 2014.
HBD subsequently acquired four (4) Exchangeable Notes.

6.3. Rationale for the Proposed Redemption

The Exchangeable Notes will mature on 21 February 2017 and the Company is proposing an early
redemption of the Exchangeable Notes (together with accrued interest and applicable redemption
premium) to strengthen the balance sheet of the Company, to save on the interest expense and to
reduce the gearing of the Company. The amount of potential savings arising from early redemption
of the Exchangeable Notes is approximately S$580,000 in interest and a further S$100,000 from
redemption premium assuming that the redemption of the Exchangeable Notes is completed by 30
June 2016.

6.4. The Proposed Redemption

Pursuant to the terms and conditions of the Exchangeable Notes, the Proposed Redemption will
constitute a modification by the Company of the terms and conditions of the Exchangeable Notes,
which will require (i) the written approval of holders of 51% or more of the aggregate principal
amount of the Exchangeable Notes currently outstanding; and (ii) the approval of the Shareholders
of the Company. As at the Latest Practicable Date, the Company had secured the written approval
of holders of 51% or more of the Exchangeable Notes currently outstanding. The Company is
seeking approval of the Shareholders in relation to the Proposed Redemption at the EGM to be
convened.

The Company will proceed with the Proposed Redemption upon completion of the Proposed
Subscription.

As HBD and TWK are Noteholders of the Exchangeable Notes, CHF, HBD and TWK shall abstain
from voting on the resolution approving the Proposed Redemption.

6.5. Financial Effects of the Proposed Redemption

The financial effects of the Proposed Redemption set out below are strictly for illustrative purposes
only and do not purport to be indicative or a projection of the results and financial position of the
Company and the Group after the Proposed Redemption. The table below sets out the financial
effects of the Proposed Redemption based on and taking into account the following bases and
assumptions:

(a) the audited consolidated financial statements of the Group for the financial year ended 31
December 2015 (“FY2015”); 

(b) the Net Proceeds from the Proposed Subscription is approximately S$6,920,000;

Hengfai Business Development Pte. Ltd. (“HBD”)(1) (a
company which is wholly owned by Mr Chan Heng Fai, the
Executive Director and Chief Executive Officer of the
Company)

21

LETTER TO SHAREHOLDERS



(c) the financial impact on the consolidated NTA per Share is computed based on the
assumption that the Proposed Subscription and the Proposed Redemption were completed
on 31 December 2015; 

(d) the financial impact on the LPS is computed based on the assumption that the Proposed
Subscription and Proposed Redemption were completed on 1 January 2015; and

(e) the financial impact on the gearing ratio is computed based on the assumption that the
Proposed Subscription and the Proposed Redemption were completed on 31 December
2015.

Before completion of After completion of  
the Proposed the Proposed 
Redemption Redemption

Share capital (S$’000) 68,539 75,459
Number of Shares 300,295,850 417,295,850
Weighted Average Number of Shares 292,035,000 409,035,000
NTA (S$’000) 20,418 27,338
NTA per Share (Singapore cents) 6.80 6.55
LPS (Singapore cents) (1.13) (1.17)
Gearing(1) (%) 70.41 61.28

Note:

(1) “Gearing” means the ratio of the Group’s total borrowings to total capital. “Total borrowings” mean the
amount of liabilities arising from all the borrowings from banks and other financial institutions. “Shareholders’
funds” means the aggregate of the issued share capital, accumulated losses and other reserves of the
Group. “Total capital” is computed based on Shareholders’ funds plus total borrowings.

7. ABSTENTION FROM VOTING

Pursuant to Rule 812(2) of the Catalist Rules, the Code and the SIC Conditions, the Concert Party
Group (namely CHF and HBD) and their concert parties and parties not independent of the
Concert Party Group shall abstain, and shall procure their associates to abstain, from voting on
resolutions approving the Proposed Subscription and the Proposed Whitewash Resolution. TWK
had also informed the Company that he shall abstain, and shall procure his associates to abstain
from voting on resolutions approving the Proposed Subscription and the Proposed Whitewash
Resolution. The Concert Party Group, TWK and their associates will also refrain from accepting
nomination as proxy or otherwise vote at the EGM in respect of Resolution 1 (in relation to the
Proposed Subscription) and Resolution 2 (in respect of the Proposed Whitewash Resolution)
unless Shareholders appointing them as proxies give specific instructions in the relevant proxy
forms on the manner in which they wish their votes to be cast for the said resolution.

As HBD and TWK are Noteholders of the Exchangeable Notes, CHF, HBD (which is an associate
of CHF), TWK, their concert parties and parties not independent of them shall abstain, and shall
procure their associates to abstain, from voting on the resolution approving the Proposed
Redemption. CHF, HBD, TWK and their associates will also refrain from accepting nomination as
proxy or otherwise vote at the EGM in respect of Resolution 3 (in relation to the Proposed
Redemption) unless Shareholders appointing them as proxies give specific instructions in the
relevant proxy forms on the manner in which they wish their votes to be cast for the said resolution.
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8. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

The interests of the Directors and Substantial Shareholders in the Shares of the Company as at
the Latest Practicable Date are as follows:

Direct Interest Deemed Interest Total Interest

No. of Shares % (1) No. of Shares % (1) No. of Shares % (1)

Directors 

Chan Heng Fai(2) 46,750,000 15.57 38,250,000 12.74 85,000,000 28.31
Chan Tung Moe(3) – – – – – –
Basil Chan – – – – – –
Teh Wing Kwan 91,000 0.03 – – 91,000 0.03
Chan Yu Meng – – – – – –
Tao Yeoh Chi – – – – – –
Cui Peng – – 500 negligible 500 negligible
Lum Kan Fai Vincent – – – – – –

Substantial Shareholders (other than Directors)

Hengfai Business 38,250,000 12.74 – – 38,250,000 12.74
Development Pte. Ltd. 
(formerly known as 
Hengfai Strategic 
Investment Pte. Ltd.)
Toh Soon Huat 8,750,000 2.91 24,752,200 8.24 33,502,200 11.16

Notes:

(1) Based on the Existing Share Capital.

(2) Mr Chan Heng Fai is a company director and sole shareholder of HBD and is deemed interested in the Shares held
by HBD.

(3) Mr Chan Tung Moe is the son of Mr Chan Heng Fai.

The interests of the Directors and Substantial Shareholders in other securities of the Company as
at the Latest Practicable Date were as follows:

No. of Bonus No. of Piggyback No. of Employee 
warrants warrants Share options

Directors 

Chan Heng Fai 8,780,434 – 1,061,333
Chan Tung Moe – – –
Basil Chan – – 796,000
Teh Wing Kwan 5,434 – 796,000
Chan Yu Meng – – 530,667
Tao Yeoh Chi – – 530,667
Cui Peng 295,978 – –
Lum Kan Fai Vincent – – –

Substantial Shareholder 
(other than Directors)

Hengfai Business
Development Pte. Ltd. 
(formerly known as Hengfai 
Strategic Investment Pte. Ltd.)(1) 17,124,347 2,217,391 –

Note:

(1) Chan Heng Fai is a company director and sole shareholder of HBD and is deemed interested in its interests in the
Company.
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HBD and TWK also hold exchangeable notes issued by Singapore Construction & Development
Pte. Ltd. which may be exchangeable into Shares or converted into shares of Singapore
Construction & Development Pte. Ltd. in the principal amounts of S$3,500,000 and S$500,000
respectively. For further details on the exchangeable notes, please refer to the Diversification
Circular and the announcements of the Company dated 30 January 2014 and 24 February 2014.

9. DIRECTORS’ RECOMMENDATIONS

9.1. Resolution 1: The Proposed Subscription (as Ordinary Resolution)

The Recommending Directors in respect of the Proposed Subscription, having considered, inter
alia, the rationale for the Proposed Subscription as set out in Section 2 of this Circular, are of the
opinion that the Proposed Subscription is beneficial to, and in the best interest of the Company.
Accordingly, they recommend that the Shareholders vote in favour of the ordinary resolution
relating thereto to be proposed at the EGM.

9.2. Resolution 2: The Proposed Whitewash Resolution (as Ordinary Resolution)

The Recommending Directors in respect of the Proposed Whitewash Resolution, having
considered, inter alia, the rationale for the Proposed Subscription as set out in Section 2 of this
Circular and the advice of the IFA as set out in the IFA Letter for the Proposed Whitewash
Resolution in Appendix I of this Circular, are of the opinion that the Proposed Whitewash
Resolution is in the interests of the Company and is not prejudicial to the interests of the
Independent Shareholders. Accordingly, they recommend that the Shareholders vote in favour of
the ordinary resolution relating thereto to be proposed at the EGM. The Independent Directors wish
to add that this resolution is an ordinary resolution and requires a majority of the Independent
Shareholders present and voting at the EGM by way of a poll to approve the same.

9.3. Resolution 3: The Proposed Redemption (as Ordinary Resolution)

The Recommending Directors in respect of the Proposed Redemption, having considered, inter
alia, the rationale for the Proposed Redemption as set out in Section 6 of this Circular, are of the
opinion that the Proposed Redemption is beneficial to, and in the best interest of the Company.
Accordingly, they recommend that the Shareholders vote in favour of the ordinary resolution
relating thereto to be proposed at the EGM.

10. EXTRAORDINARY GENERAL MEETING

An EGM will be held at Pan Pacific Singapore, Ocean 6, Level 2, 7 Raffles Boulevard, Marina
Square, Singapore 039595 on 29 April 2016 at 11.30 a.m (or soon thereafter following the
conclusion or adjournment of the Extraordinary General Meeting of the Company to be held at
11.00 a.m. on the same day and at the same place, or any adjournment thereof) for the purpose of
considering, and, if thought fit, passing, with or without any modifications, the Proposed
Resolutions set out in the Notice of EGM on page 47 of this Circular.

11. ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the EGM and who wish to appoint a proxy to attend on
their behalf are requested to complete and sign the Proxy Form which is attached to this Circular in
accordance with the instructions printed thereon and return it to the Company’s registered office at
10 Winstedt Road, Block A #02-02 Singapore 227977 as soon as possible and in any event so as
to arrive at the Company’s registered office no later than 11.30 a.m. on 27 April 2016. The
completion and return of the Proxy Form by a Shareholder will not preclude him from attending the
EGM and voting in person 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 at least 72 hours
before the EGM.
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12. 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.

13. 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 for the Proposed Subscription and the Proposed Whitewash
Resolution dated 14 April 2016 and all references thereto, in the form and context in which they
appear in this Circular.

14. DOCUMENTS FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of the
Company at 10 Winstedt Road, Block A #02-02 Singapore 227977 during normal business hours
from the date of this Circular up to and including the date of the EGM:-

(a) the Annual Report of the Company for FY2015; 

(b) the Constitution of the Company;

(c) the Subscription Agreement;

(d) the IFA Letter for the Proposed Subscription and the Proposed Whitewash Resolution; and

(e) the letter of consent by the IFA.

Yours faithfully
For and behalf of the Board of Directors of
Singapore eDevelopment Limited

Chan Heng Fai 
Executive Director and Chief Executive Officer
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SINGAPORE EDEVELOPMENT LIMITED
(Company registration no. 200916763W)

(Incorporated in Singapore)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (the “EGM”) of Singapore
eDevelopment Limited (the “Company”) will be held at Pan Pacific Singapore, Ocean 6, Level 2, 7 Raffles
Boulevard, Marina Square, Singapore 039595 on 29 April 2016 at 11.30 a.m (or soon thereafter following
the conclusion or adjournment of the Extraordinary General Meeting of the Company to be held at 11.00
a.m. on the same day and at the same place, or any adjournment thereof), for the purpose of considering
and, if thought fit, passing with or without modifications, the following resolutions:

RESOLUTION 1: THE PROPOSED SUBSCRIPTION OF 117,000,000 NEW ORDINARY SHARES (THE
“SUBSCRIPTION SHARES”) IN THE CAPITAL OF THE COMPANY AT THE SUBSCRIPTION PRICE
OF S$0.06 PER EACH SUBSCRIPTION SHARE BY HENGFAI BUSINESS DEVELOPMENT PTE LTD,
AN ASSOCIATE OF MR CHAN HENG FAI, A DIRECTOR AND CONTROLLING SHAREHOLDER OF
THE COMPANY (AS ORDINARY RESOLUTION)

That subject to and contingent upon the passing of Resolutions 2 and 3 herein in this Notice of EGM:

(a) approval be and is hereby granted for the purpose of Rules 804, 805 and 812 of the Catalist Rules
and pursuant to Section 161 of the Companies Act, for the allotment and issuance of 117,000,000
Subscription Shares at the subscription price of S$0.06 for each Subscription Share to Hengfai
Business Development Pte. Ltd., in accordance with the terms and conditions of the subscription
agreement between the Company and Hengfai Business Development Pte Ltd on 29 January
2016.  

(b) the Directors or any of them be and are hereby authorised to exercise such discretion to complete
and do all such acts and things, including without limitation, to sign, seal, execute and deliver all
such documents and deeds, and to approve any amendment, alteration or modification to any
document, as they or he may consider necessary, desirable or expedient or in the interest of the
Company to give effect to this ordinary resolution as they or he may think fit.

RESOLUTION 2: THE WHITEWASH RESOLUTION (AS ORDINARY RESOLUTION)

That subject to and contingent upon the passing of Resolutions 1 and 3 herein in this Notice of EGM,
approval be and is hereby given as follows:

That subject to the satisfaction of all the conditions set out in the Securities Industry Council’s letter on 16
March 2016, Shareholders (other than Mr Chan Heng Fai and Hengfai Business Development Pte. Ltd.
(the “Concert Party Group”)) do hereby, on a poll taken, unconditionally and irrevocably waive their
rights to receive a general offer from Hengfai Business Development Pte. Ltd. in accordance with Rule 14
of the Singapore Code on Take-overs and Mergers (the “Code”), in the event that Hengfai Business
Development Pte. Ltd. and its concert parties increase their aggregate shareholding in the Company to
30% or more based on the Company’s enlarged issued capital as a result of Hengfai Business
Development Pte. Ltd subscribing for 117,000,000 Subscription Shares.

RESOLUTION 3: THE PROPOSED REDEMPTION OF THE EXCHANGEABLE NOTES (AS ORDINARY
RESOLUTION)

That subject to and contingent upon the passing of Resolutions 1 and 2 herein in this Notice of EGM:

(a) approval be and is hereby given for the proposed redemption of the Exchangeable Notes (together
with any accrued interest and applicable redemption premium) by the Company prior to the
maturity date of the Exchangeable Notes.
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(b) the Directors or any of them be and are hereby authorised to exercise such discretion to complete
and do all such acts and things, including without limitation, to sign, seal, execute and deliver all
such documents and deeds, and to approve any amendment, alteration or modification to any
document, as they or he may consider necessary, desirable or expedient or in the interest of the
Company to give effect to this ordinary resolution as they or he may think fit.

BY ORDER OF THE BOARD

Mr Chan Heng Fai
Executive Director and Chief Executive Officer
Singapore eDevelopment Limited
Singapore
14 April 2016

Notes:

1. Except for a member who is a Relevant Intermediary as defined under Section 181(6) of the Companies Act, Chapter 50
(the “Act”), a member is entitled to appoint not more than two proxies to attend, speak and vote at the Extraordinary
General Meeting (“EGM”). Where a member appoints more than one proxy, the proportion of his concerned shareholding to
be represented by each proxy shall be specified in the proxy form.

2. Pursuant to Section 181(1C) of the Act, a member who is a Relevant Intermediary is entitled to appoint more than two
proxies to attend, speak and vote at the EGM, but each proxy must be appointed to exercise the rights attached to a
different share or shares held by such member. Where such member 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.

3. If the appointor is a corporation, the instrument appointing a proxy must be executed under its common seal or the hand of
its duly authorised officer or attorney.

4. The instrument appointing a proxy must be deposited at the Registered Office of the Company at 10 Winstedt Road, Block
A #02-02 Singapore 227977 no later than 48 hours prior to the time of the EGM.

NOTICE OF EXTRAORDINARY GENERAL MEETING
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PROXY FORM

SINGAPORE EDEVELOPMENT LIMITED
(Company registration no. 200916763W)
(Incorporated in Singapore)

PROXY FORM
(Please see notes overleaf before completing this Form)

I/We, (Name) with NRIC/Passport Number: 

of (Address)

being a member/members of SINGAPORE EDEVELOPMENT LIMITED (the “Company”), hereby
appoint:-

NRIC/ Proportion of
Name Address Passport No. Shareholdings (%)

and/or (delete as appropriate)

or failing him/her/them*, the Chairman of the Extraordinary General Meeting (the “EGM”) of the Company
as my/our* proxy/proxies* to attend and to vote for me/us* on my/our* behalf at the EGM of the Company
to be held at Pan Pacific Singapore, Ocean 6, Level 2, 7 Raffles Boulevard, Marina Square, Singapore
039595 on 29 April 2016 at 11.30 a.m (or soon thereafter following the conclusion or adjournment of the
Extraordinary General Meeting of the Company to be held at 11.00 a.m. on the same day and at the
same place, or any adjournment thereof). I/We* direct my/our* proxy to vote for or against the Proposed
Resolutions to be proposed at the EGM as hereunder indicated. 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* will vote or abstain from voting at his/her* discretion. The authority herein includes the right
to demand or to join in demanding a poll and to vote on a poll.  

No. RESOLUTION FOR** AGAINST**

1. To approve the Proposed Subscription (as Ordinary Resolution)

2. To approve the Proposed Whitewash Resolution (as Ordinary 
Resolution)

3. To approve the Proposed Redemption (as Ordinary Resolution)

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

please indicate the number of votes as appropriate. 

Dated this day of 2016

Signature(s) of Members/Corporation’s Common Seal

�

Total Number 
of Shares Held in:

(a) CDP Register

(b) Register of Members



NOTES:

1. Except for a member who is a Relevant Intermediary as defined under Section 181(6) of the Companies Act, Chapter 50
(the “Act”), a member is entitled to appoint not more than two proxies to attend, speak and vote at the Extraordinary
General Meeting (“EGM”). Where a member appoints more than one proxy, the proportion of his concerned shareholding to
be represented by each proxy shall be specified in the proxy form.

2. Pursuant to Section 181(1C) of the Act, a member who is a Relevant Intermediary is entitled to appoint more than two
proxies to attend, speak and vote at the EGM, but each proxy must be appointed to exercise the rights attached to a
different share or shares held by such member. Where such member 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.

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

4. A member should insert the total number of shares held. If the member has shares entered against his name in the
Depository Register (as defined in Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore), he should
insert that number of shares. If the member has shares registered in his name in the Register of Members of the Company,
he should insert that number of shares. If the member has shares entered against his name in the Depository Register and
registered in his name in the Register of Members, he should insert the aggregate number of shares. If no number is
inserted, this form of proxy will be deemed to relate to all the shares held by the member.

5. The instrument appointing a proxy or proxies must be deposited at registered office of the Company at 10 Winstedt Road,
Block A #02-02 Singapore 227977, not less than 48 hours before the time set for the EGM.

6. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly authorised in
writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be executed either under
its common seal or under the hand of its attorney or duly authorised officer.

7. Where an instrument appointing a proxy is signed on behalf of the appointor by an attorney, the letter or power of attorney
or a duly certified copy thereof must (failing previous registration with the Company) be lodged with the instrument of proxy,
failing which the instrument may be treated as invalid.

8. A corporation which is a member may authorise by resolution of its directors or other governing body such person as it
thinks fit to act as its representative at the Meeting, in accordance with Section 179 of the Companies Act, Chapter 50 of
Singapore.

GENERAL:

The Company shall be entitled to reject an instrument of proxy 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 instrument of proxy. In
addition, in the case of shares entered in the Depository Register, the Company may reject an instrument of proxy 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 appointed for holding the EGM, as certified by The Central Depository (Pte) Limited 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 set for the EGM.

PERSONAL DATA PRIVACY:

By submitting a 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 (i) consents to the collection, use and disclosure of the member’s personal data by
the Company (or its agents) for the purpose of the processing and administration by the Company (or its agents) 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) to comply with any EGM laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”), (ii) 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),
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) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) 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.

PROXY FORM
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