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In this Circular, the following definitions shall apply throughout unless the context otherwise

requires or otherwise stated:

General

“Adjusted NAV” : The adjusted net asset value of the Target as further

described in Section 3.3.3 of this Circular

“Aggregated Transactions” : Has the meaning ascribed to it in Section 2.3 of this Circular

“Associate” : Has the meaning ascribed to it in the Catalist Rules

“Award Shares” : Shares granted under an Award

“Award” : A contingent award of Shares which may be granted

pursuant to the GS PSP

“Board” : The board of Directors of the Company

“BOP Business” : The business of, among others, providing BOP serves and

as further described in Section 2.2 of this Circular

“BOP” : Branding, operation and procurement and as described in

Section 2.1 of this Circular

“BOP Service Agreements” : Has the meaning ascribed to it in Section 2.3 of this Circular

“Catalist Rules” : The SGX-ST Listing Manual (Section B: Rules of Catalist),

as amended or modified from time to time

“Circular” : This circular to Shareholders dated 13 December 2019

“Cleaning and

Dishwashing Business”

: Has the meaning ascribed to it in Section 2.1 of this Circular

“Companies Act” : The Companies Act, Chapter 50 of Singapore, as may be

amended, modified or supplemented from time to time

“Completion” : Completion of the Proposed Disposal

“Completion Date” : Date of completion of the Proposed Disposal, as further

described in Section 3.5.4 of this Circular

“Consideration” : Consideration for the Proposed Disposal, as further

described in Section 3.5.2 of this Circular

“Constitution” : The constitution of the Company in force for the time being

“Controlling Interest” : The interest of Controlling Shareholder(s)
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“Controlling Shareholder” : A person who:

(a) holds directly or indirectly 15% or more of the total

voting rights 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 of a company

“Directors” : The directors of the Company

“EGM” : The extraordinary general meeting of the Company to be

held at 8 Loyang Way 4, Singapore 507604 on 30 December

2019 at 2.30 p.m., notice of which is set out on pages N-1 to

N-5 of this Circular

“EPS” : Earnings per Share

“Exercise Price” : The exercise price of the Options granted under the

Proposed Grant of Options as further set out in

Section 4.3.2 and Section 4.4.2 of this Circular

“Existing Business” : The existing business of the Group as further described in

Section 2.1 of this Circular

“F&B” : Food and beverage

“F&B Business” : Has the meaning ascribed to it in Section 2.1 of this Circular

“Financial Reporting

Standard 102”

: The Singapore Financial Reporting Standard regulating

Share-based payments as issued by the Accounting

Standards Council Singapore

“First Major Transaction” : Has the meaning ascribed to it in Section 2.3 of this Circular

“FY2018” : Financial year ended 31 December 2018

“GS ESOS” : The share option scheme of the Company known as the GS

Holdings Employee Share Option Scheme approved by

Shareholders on 17 December 2015, the rules of which are

set out in Appendix G of the Offer Document

“GS PSP” : The performance share plan of the Company known as the

GS Holdings Performance Share Plan approved by

Shareholders on 17 December 2015, the rules of which are

set out in Appendix H of the Offer Document

“HY2019” : The financial period for the six months ended 30 June 2019
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“Latest Practicable Date” : 2 December 2019, being the latest practicable date prior to

the printing of this Circular

“Long Stop Date” : The long stop date for the Proposed Disposal as further

described in Section 3.5.6 of this Circular

“Loyang Property” : The leasehold property at 8 Loyang Way 4 Singapore

507604

“LPS” : Loss per Share

“Market Price” : Defined in the rules of the GS ESOS to mean the average of

the last dealt prices for a Share determined by reference to

the daily Official List published by the SGX-ST for a period of

five (5) consecutive Market Days immediately prior to the

relevant date on which an offer to grant an Option is made

pursuant to the GS ESOS, provided always that in the case

of a Market Day on which the Shares are not traded on the

SGX-ST, the last dealt price for Shares on such Market Day

shall be deemed to be the last dealt price of the Shares on

the immediately preceding Market Day on which the Shares

were traded, rounded up to the nearest whole cent in the

event of fractional prices

“Notice of EGM” : The notice of the upcoming EGM as set out on pages N-1 to

N-5 of this Circular

“NTA” : Net tangible assets

“Offer Document” : The offer document of the Company dated 7 January 2016

“Option” : The right to subscribe for Shares granted or to be granted

pursuant to the GS ESOS and for the time being subsisting

“Ordinary Resolutions” : The ordinary resolutions as set out in the Notice of EGM

“PRC” : People’s Republic of China

“Property Valuation

Report”

: The property valuation report dated 31 October 2019 issued

by the Property Valuer in respect of the valuation of the

Loyang Property and as set out in Appendix B of this

Circular

“Proposed Disposal” : The Company’s disposal of the Target which, as at the Latest

Practicable Date, is a wholly-owned subsidiary of the

Company
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“Proposed Expansion and

Diversification”

: The proposed expansion and diversification of the

Company’s BOP Business, as further described in

Section 2.1 of this Circular

“Proposed Grant of

Options”

: The proposed grant of Options under the GS ESOS to

Mr Pang and Ms Eliss Pang, the allotment and issuance of

the Shares pursuant to the exercise of such options

“Proposed Participation in

the GS ESOS”

: The proposed participation of Mr Pang and Ms Eliss Pang,

being a Controlling Shareholder and an Associate of a

Controlling Shareholder respectively, under the GS ESOS

“Record Date” : The date as at the close of business on which the

Shareholders must be registered in order to participate in

any dividends, rights, allotments or other distributions

“Sale Shares” : All 6,500,000 ordinary shares in the share capital of the

Target, representing 100% of the issued share capital of the

Target

“Securities Account” : The securities account(s) maintained by a Depositor with

CDP, but does not include a securities sub-account

maintained with a Depository Agent

“Shareholder Proxy Form” : Has the meaning ascribed to it in Section 11.1 of this Circular

“Shareholders” : Registered holders of Shares except that where the

registered holder is CDP, the term “Shareholders” shall, in

relation to such Shares and where the context admits, mean

the persons named as Depositors in the Depository Register

and whose Securities Accounts maintained with CDP are

credited with the Shares

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

“SPA” : The sale and purchase agreement dated 19 November 2019

entered into between the Company and the Purchaser for

the sale of the Sale Shares

“Summary Valuation

Report”

: The summary report dated 13 December 2019 issued by the

Valuer in respect of the Valuation Report, a copy of which is

set out in Appendix A of this Circular

“Valuation Report” : The valuation report dated 13 December 2019 issued by the

Valuer in respect of the independent valuation of 100%

equity interest in the capital of the Target as at 30 September

2019
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Companies, Persons, Organisation and Agencies

“CDP” : The Central Depository (Pte) Limited

“Company” : GS Holdings Limited

“Group” : The Company together with its subsidiaries

“GS Group” and “GS Group

Company”

: The Group, excluding the Target Group Companies, and

each of the company in the GS Group shall be referred to a

“GS Group Company”

“GS Hospitality” : GS Hospitality Services Pte. Ltd., being a wholly-owned

subsidiary of the Target and indirect wholly-owned subsidiary

of the Company, as at the Latest Practicable Date

“Mr Pang” : Mr Pang Pok, being a Director and the Executive Chairman

and Chief Executive Officer of the Company

“Ms Eliss Pang” : Ms Pang Yiling Eliss, the daughter of Mr Pang, and the

Director of Operations of the Group

“Property Valuer” : PREMAS Valuers & Property Consultants Pte. Ltd., being

the valuer commissioned by the Company to conduct an

independent valuation on the Loyang Property

“Purchaser” : GSG Capital Pte. Ltd.

“Remuneration Committee” : The remuneration committee of the Company comprising, as

at the Latest Practicable Date, Mr Chan Chun Kit, Mr Chong

Eng Wee and Mr Lim Kee Way Irwin

“SGX-ST” : Singapore Exchange Securities Trading Limited

“Sponsor” : UOB Kay Hian Private Limited

“Target” : GreatSolutions Pte. Ltd., being a wholly-owned subsidiary of

the Company as at the Latest Practicable Date

“Target Group” : The Target and GS Hospitality, collectively, and each of them

a “Target Group Company”

“Wish Hospitality” : Wish Hospitality Holdings Private Limited, a subsidiary of the

Company

“Valuer” : Cushman and Wakefield VHS Pte Ltd, being the valuer

appointed to conduct an independent valuation on 100%

equity interest in the capital of the Target as at 30 September

2019
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Currencies, Units and Others

“S$” and “cents” : Singapore Dollars and cents, respectively, being the lawful

currency of the Republic of Singapore

“%” : Per centum or percentage

The terms “Depositor”, “Depository”, “Depository Agent” and “Depository Register” shall have

the meanings ascribed to them respectively in Section 81SF of the Securities and Futures Act,

Chapter 289 of Singapore.

The terms “subsidiary” and “related corporations” shall have the meanings ascribed to them

respectively in Section 5 of the Companies Act.

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 include corporations. References to “Section” are to the sections of

this Circular, unless otherwise stated.

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

this Circular.

Any reference in this Circular to “Rule” or “Chapter” is a reference to the relevant rule or Chapter

in the Catalist Rules as for the time being, unless otherwise stated.

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 defined under the Companies Act, the Catalist Rules, or

any relevant laws of the Republic of Singapore or any statutory modification thereof and used in

this Circular shall have the same meaning assigned to it under the Companies Act, the Catalist

Rules, or any relevant laws of the Republic of Singapore or any statutory modification thereof, as

the case may be.

Any reference to a time of a day in this Circular shall be a reference to Singapore time unless

otherwise stated.

Any discrepancies in the tables in this Circular between the listed amounts and the totals thereof

are due to rounding; accordingly, the figures shown as totals in certain tables may not be an

aggregation of the figures that precede them.
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GS HOLDINGS LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number: 201427862D)

Directors: Registered Office:

Pang Pok (Executive Chairman and Chief Executive Officer)

Chong Eng Wee (Lead Independent Director)

Chan Chun Kit (Independent Director)

Lim Kee Way Irwin (Independent Director)

Liu Changsheng (Non-Independent and Non-Executive Director)

Zhang Rongxuan (Non-Independent and Non-Executive Director)

8 Loyang Way 4

Singapore 507604

13 December 2019

To: The Shareholders of GS Holdings Limited

Dear Sir/Madam,

(1) THE PROPOSED EXPANSION AND DIVERSIFICATION IN RESPECT OF THE GROUP’S

BRANDING, OPERATION AND PROCUREMENT BUSINESS

(2) THE PROPOSED DISPOSAL OF THE COMPANY’S WHOLLY-OWNED SUBSIDIARY,

BEING GREATSOLUTIONS PTE. LTD

(3) THE PROPOSED PARTICIPATION BY AND GRANT OF OPTIONS TO MR PANG AND MS

ELISS PANG, BEING A CONTROLLING SHAREHOLDER AND AN ASSOCIATE OF A

CONTROLLING SHAREHOLDER, RESPECTIVELY, UNDER THE GS EMPLOYEE

SHARE OPTION SHARE PLAN

1. INTRODUCTION

1.1 Purpose of Circular

The Board is proposing to convene an EGM on 30 December 2019 to seek Shareholders’

approval for the following:

1.1.1 (Ordinary Resolution 1) the Proposed Expansion and Diversification;

1.1.2 (Ordinary Resolution 2) the Proposed Disposal;

1.1.3 (Ordinary Resolution 3) the proposed participation by Mr Pang, being a Controlling

Shareholder, in the GS ESOS;

1.1.4 (Ordinary Resolution 4) the proposed grant of 1,400,000 Options to Mr Pang, being a

Controlling Shareholder, under the GS ESOS;

1.1.5 (Ordinary Resolution 5) the proposed participation by Ms Eliss Pang, being an Associate of

a Controlling Shareholder, in the GS ESOS; and

1.1.6 (Ordinary Resolution 6) the proposed grant of 600,000 Options to Ms Eliss Pang, being an

Associate of a Controlling Shareholder, under the GS ESOS.

The purpose of this Circular is therefore to provide Shareholders with the relevant

information relating to the above, and to seek Shareholders’ approval in respect of the same

at the upcoming EGM. The Notice of EGM is set out on pages N-1 to N-5 of this Circular.
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1.2 Conditionality of Resolutions

Shareholders should note that the passing of Ordinary Resolution 4 (in respect of the

grant of Options to Mr Pang under the GS ESOS) shall be conditional upon the

passing of Ordinary Resolution 3 (in respect of the participation by Mr Pang in the GS

ESOS). This means that if Ordinary Resolution 3 is not passed at the EGM, Ordinary

Resolution 4 will not be tabled.

Shareholders should note that the passing of Ordinary Resolution 6 (in respect of the

grant of Options to Ms Eliss Pang under the GS ESOS) shall be conditional upon the

passing of Ordinary Resolution 5 (in respect of the participation by Ms Eliss Pang in

the GS ESOS). This means that if Ordinary Resolution 5 is not passed at the EGM,

Ordinary Resolution 6 will not be tabled.

2. THE PROPOSED EXPANSION AND DIVERSIFICATION

2.1 Introduction

The Group was previously principally involved in the business of providing end-to-end

cleaning services for Singapore’s F&B industry with a focus on centralised commercial

dishware washing services (the “Cleaning and Dishwashing Business”). On 26 February

2019, the Company obtained Shareholders’ approval at an EGM held on the same date for

the expansion of the Group’s then principal business to include, among others, the

management of food courts, coffee shops and eating houses and the provision of F&B

management services (the “F&B Business”). Further details on the Group’s expansion into

the F&B Business is set out in the Company’s circular dated 11 February 2019.

Following the Shareholders’ approval obtained on 26 February 2019 for the Group’s

expansion into the F&B Business, the Group has ramped up its expansion efforts into the

F&B industry with the following:

(a) acquisition of Hao Kou Wei Pte. Ltd. and Sing Swee Kee Pte. Ltd. (formerly known as

Chicken Supremo Pte Ltd), both of which are in the business of operating and

managing food courts, coffee shops and eating houses;

(b) joint venture with Ms Zhang Liying, a strategic partner, via Wish Hospitality which is

principally engaged in the procurement and management of F&B business in the PRC,

specifically in the provision of branding, operation and procurement (“BOP”) services

to F&B outlets. The Group holds 80% of the shares in Wish Hospitality;

(c) joint venture with Ms Zhang Liying via Raffles Coffee Pte. Ltd., pursuant to which

Raffles Brands Pte. Ltd. was incorporated. The Group holds 51% of the shares in

Raffles Brands Pte. Ltd. which is primarily in the business of developing, franchising

and management of various F&B brands.

As at the Latest Practicable Date, the Group’s business is primarily involved in the F&B

Business and the Cleaning and Dishwashing Business (collectively, the “Existing

Business”). A diagrammatic representation of the business segments which the Group is

currently involved in is set out below.
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GS Holdings Limited

F&B

Business

Cleaning and Dishwashing

Business

Wish Hospitality

Holdings Private

Limited(2)

Wish Health

Management

(Shanghai) Co. Ltd.(3)

80%

100%

Hawkerway

Pte. Ltd.

Hao Kou Wei

Pte. Ltd.

100%

GreatSolutions

Pte. Ltd.(1)

100%

100%

Raffles Brands

Pte. Ltd.(6)

51%

Sin Swee Kee

Chicken Rice

Restaurant(5)

GS Hospitality

Services Pte. Ltd.

100%

GS Cleaning

Services Pte. Ltd.

Hao Kou Wei

(Shanghai) Food and

Beverage Management

Co., Ltd.(3)

100%

GS Stewarding

Services Pte. Ltd.

100%

GS Equipment

Supply Pte. Ltd.

100%

Sing Swee Kee

Pte. Ltd.(4)

100%100%

Hao Kou Wei Food

Group Pte. Ltd.

100%

Rasa Sayang

Village Pte. Ltd.

100%

Raffles Coffee

Pte. Ltd.

100%

Notes:

(1) To be disposed pursuant to the Proposed Disposal subject to, among others, Shareholders’ approval being

obtained at the forthcoming EGM. Please refer to Section 3 for further details on the Proposed Disposal.

(2) The remaining 20% of the shares in Wish Hospitality Holdings Private Limited is held by Ms Zhang Liying.

Shareholders may wish to refer to the Company’s circular dated 11 February 2019 and the announcements

dated 27 February 2019, 8 March 2019 and 18 October 2019 for further details on the Company’s joint venture

with Ms Zhang Liying.

(3) Incorporated in Shanghai, PRC.

(4) The acquisition of Sing Swee Kee Pte. Ltd. (formerly known as Chicken Supremo Pte Ltd) was completed on

1 July 2019. Shareholders may wish to refer to the Company’s announcements dated 17 May 2019 and 1 July

2019 for further details on the foregoing acquisition.

(5) Sin Swee Chicken Rice Restaurant is a sole proprietorship owned by Sing Swee Kee Pte. Ltd.

(6) The remaining 49% of the shares in Raffles Brands Pte. Ltd. is held by Ms Zhang Liying. Shareholders may

wish to refer to the Company’s announcement dated 29 October 2019 for further details on the Company’s

joint venture with Ms Zhang Liying.

The Group’s expansion into the F&B Business has, among others, been driven by the

Group’s BOP business carried out through the Group’s joint venture with Ms Zhang Liying

via Wish Hospitality. In particular, as at the Latest Practicable Date, the Group has seen

much progress in the BOP business with Wish Hospitality having entered into exclusive

agreements with 14 F&B outlets for the provision of BOP services. Shareholders may wish

to refer to the announcements released by the Company on 8 March 2019, 29 April 2019

and 11 July 2019 for more information on the BOP services provided to the F&B outlets.

As at the Latest Practicable Date, the BOP services provided by the Group is restricted to

the F&B Business. Going forward, the Group intends to adopt the same business model

and provide BOP services to companies in industries including but not limited to the

F&B industry, as and when the opportunities arise (the “Proposed Expansion and

Diversification”). The Group does not plan to restrict the provision of such BOP services

to any specific business sector, industry or geographical market.
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While the Group presently provides BOP services (albeit limited to the F&B industry) via

Wish Hospitality, the provision of such BOP services does not represent the entire F&B or

core business of the Group as the Group’s F&B Business also involves the operation and

management of food courts, coffee shops and eating houses. Therefore, it is envisaged that

the Proposed Expansion and Diversification will simultaneously entail:

(i) the expansion of the Group’s business of providing BOP services, with such business

potentially being one of the core businesses of the Group in the future; and

(ii) the diversification of the Group’s business relating to the provision of BOP services

beyond the F&B industry,

which may or may not change the risk profile of the Group. Accordingly, the Company is

seeking Shareholders’ approval for the Proposed Expansion and Diversification.

2.2 The BOP Business

The BOP business will include the following activities:

(a) provision of BOP services relating to (i) branding management, (ii) operational

support, (iii) central procurement, (iv) recruitment, customised training and

development of human resource. In providing such services, the Group may provide

these services directly or outsource such services to third parties;

(b) the acquisition and holding of investments in businesses providing the above services

referred to in paragraph (a) above and holding the same for long-term investment; and

(c) any other activity related to or ancillary to the foregoing,

(collectively, the “BOP Business”). Currently the BOP Business undertaken by the

Company via Wish Hospitality and its Shanghai subsidiary is restricted to the activities set

out in paragraph (a) above and limited to the F&B industry. Subject to the relevant

Shareholders’ approval being obtained, the Company intends to:

(i) expand the scale of its BOP Business and not restrict its BOP Business to being only

a part of its F&B business segment; and

(ii) diversify into other industries other than the F&B industry in respect of the BOP

Business.

The Group may, as part of the BOP Business, invest in or purchase or otherwise acquire or

dispose of any such assets, investments and shares or interests in any entity that is in the

BOP Business. Any business activities as aforesaid (including those listed in paragraph (a)

to (c) above) shall upon approval of the Proposed Expansion and Diversification by the

Shareholders at the forthcoming EGM, constitute part of the ordinary course of business of

the Group. The Group may also explore joint ventures and/or strategic alliances with third

parties who have the relevant expertise and resources to carry out the BOP Business as

and when the opportunity arises.

Upon completion of the Proposed Disposal and subject to Shareholders’ approval being

obtained for the Proposed Expansion and Diversification, the business segments of the

Group will be the F&B Business and the BOP Business. However, depending on the scale
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of the Group’s operations, the BOP business may or may not be a core business of the

Group in the future. Nevertheless, for the avoidance of doubt, the Group remains committed

in the continuance of the F&B Business for so long as such business remain profitable and

viable.

2.3 Shareholders’ Approval

Paragraph 7(b) of Practice Note 10A of the Catalist Rules requires the Company to seek

Shareholders’ approval if an acquisition will change the risk profile of the Company. In this

case, the Proposed Expansion and Diversification does not arise out of a potential

acquisition that the Group has identified. However, as the Group intends to adopt the same

business model and provide BOP services to companies in industries including but not

limited to the F&B industry, the Group envisages that the Company and/or any of its

subsidiaries may, in the future, enter into agreements relating to the provision of the BOP

services to non-F&B companies.

Given that the nature of the BOP Business may be different from the two (2) business

segments that the Group is presently involved in, being the F&B Business and the Cleaning

and Dishwashing Business, the Proposed Expansion and Diversification may change the

risk profile of the Group. The Company is therefore of the view that Shareholders should be

given an opportunity to have their say on the Proposed Expansion and Diversification.

Accordingly, a separate resolution (Ordinary Resolution 1) has been included in this

Circular to seek Shareholders’ approval on the potential change in risk profile of the Group

arising from the Proposed Expansion and Diversification.

For the avoidance of doubt, Shareholders should note that, in respect of the BOP Business,

it is envisaged that the Company and/or its subsidiaries will enter into service agreements

(the “BOP Service Agreements”) with the relevant clients for the provision of the BOP

Services to such clients. As these BOP Service Agreements do not constitute the

acquisition or disposal of assets, such entry by the Company and/or its subsidiaries into the

BOP Service Agreements do not constitute a “transaction” for the purpose of Rule 1002(1)

of the Catalist Rules. Accordingly, in respect of such BOP Service Agreements, Chapter 10

of the Catalist Rules will not apply.

However, in the event that the Company and/or its subsidiaries undertake an acquisition of

a company or an asset which is in the BOP Business, such acquisition will constitute a

“transaction” under Rule 1002(1) of the Catalist Rules. Accordingly, notwithstanding the

Proposed Expansion and Diversification, Shareholders should note the following in respect

of such transactions:

(a) Rules 1010 and 1014 of the Catalist Rules will apply;

(b) where the Group enters into the first transaction (as defined in Rule 1002(1)) involving

the BOP Business where any of the Rule 1006 figures in respect of such transaction

exceeds 75%, (the “First Major Transaction”), or where any of the Rule 1006 figures

in respect of several transactions aggregated (the “Aggregated Transactions”) over

the course of a financial year exceeds 75%, such First Major Transaction or the last

of the Aggregated Transactions will be made conditional upon Shareholders’ approval

unless waived by the SGX-ST;
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(c) where any of the relative figures as computed on the bases set out in Rule 1006 of the

Catalist Rules exceeds 100% or results in a change in control of the issuer, Rule 1015

of the Catalist Rules will still apply to such transactions and such transactions must be,

among others, made conditional upon approval by Shareholders at a general meeting;

and

(d) in respect of transactions which constitute an “interested person transaction” as

defined under the Catalist Rules, Chapter 9 of the Catalist Rules will apply to such

transaction and the Company will comply with the provisions of Chapter 9 of the

Catalist Rules.

In any event, the Company will comply with any applicable and prevailing Catalist Rules as

amended or modified from time to time.

2.4 Rationale for Expanding the BOP Business and Venturing into Other Industries

In pursuit of the Group’s growth strategy and to improve Shareholders’ value, the Group has

identified the BOP Business to be a suitable segment for the Group to expand (in terms of

scale) and diversify (in terms of industry) into. The Proposed Expansion and Diversification

is a strategic move for the Group as currently, the Group already has some experience in

providing the BOP services albeit limited to the F&B Business. The existing joint venture

between the Group and Ms Zhang Liying under Wish Hospitality provides an existing

platform for the Group to assess the commercial viability and acquire the know-how of the

BOP Business in the F&B industry. Through the joint venture with Wish Hospitality, the

Group has also been able to establish business relationships with other service providers

(i.e. the third party contractors that the Group may outsource its services) that complements

the BOP services being provided by the Group. The Proposed Expansion and

Diversification will enable the Group to continue to capitalise on the current business

contacts available to the Group and, facilitate the Group to eventually expand and diversify

its BOP Business. The Group also envisages that the expansion of the BOP Business will

allow the Group to negotiate for more cost efficient rates with its third party service

providers on the basis of the increased work being referred to such service providers.

In addition, with the Company proposing to undertake the Proposed Disposal, the Proposed

Expansion and Diversification is expected to reduce the Group’s dependence on the

Cleaning and Dishwashing Business. The Proposed Expansion and Diversification will

therefore support the long term growth of the Group by allowing the Company to focus on

the BOP Business and re-strategise and re-allocate its financial and capital resources

towards the Proposed Expansion and Diversification.

2.5 Risk Factors in Relation to the Proposed Expansion and Diversification

To the best of the Directors’ knowledge and belief, as at the Latest Practicable Date, all the

risk factors that are material to the Shareholders in making an informed decision on the

Proposed Expansion and Diversification are set out below. Shareholders should carefully

consider and evaluate the risk factors set out herein and all other information contained in

this Circular.
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Any of the risks described below could materially and adversely affect the Group’s ability to

comply with its obligations, including those under the Catalist Rules, and may have a

material adverse effect on the Company’s or the Group’s business, financial condition,

operations and prospects. In that event, the market price of the Shares may decline, and the

Shareholders may lose all or part of their investments in the Shares.

The risks and uncertainties described below are not intended to be exhaustive and are not

the only risks and uncertainties that the Group may face. The Group could be affected by

a number of risks which relate to the industries and countries in which the Group intends

to operate as well as those which may generally arise from, inter alia, economic, business,

market and political factors, including the risks set out herein. Additional risks and

uncertainties not presently known to the Company or the Group or that the Company or the

Group currently deem immaterial may also impair the Company’s or the Group’s business,

financial condition, operations and prospects.

The risks discussed below may include forward-looking statements and the Company’s

and the Group’s actual results may differ substantially from those discussed in these

forward-looking statements (if any). Shareholders should not place undue reliance on such

forward-looking statements. Further, the Company and the Sponsor disclaim any

responsibility to update or revise any forward-looking statements for any reason, even if

new information becomes available or other events occur in the future, subject to

compliance with all applicable laws and regulations and/or the rules of the SGX-ST and/or

any other regulatory or supervisory body or agency. Sub-headings are for convenience only.

The following are potential risks associated with the Proposed Expansion and

Diversification.

2.5.1 The BOP Business will be dependent on the demand of clients or companies who outsource

their BOP services

The BOP Business will largely depend on demand from companies and clients to outsource

the setting up and maintenance of their branding, operations and procurement activities

(including human resource) to third party service providers instead of engaging permanent

employees to perform such functions in-house. In the event that these companies or our

existing clients decide to perform these functions in-house by employing their own staff,

demand for our BOP services may decline. This may happen if these companies or clients

find our BOP services are unreliable or too expensive. Additionally, if these BOP functions

are easy to implement and carry out for certain industries, our clients may no longer require

our BOP services. In such events, the business prospects and financial performance of the

BOP Business will be adversely affected thus affecting the Group as a whole.

2.5.2 We may rely on third parties in providing the BOP services to our client which may subject

us to risks of delays or unsatisfactory delivery of the BOP services by such third parties to

our clients

In providing the suite of customised BOP services to our clients, we may outsource certain

components of those services to third party service providers (“3P Providers”). Our

reliance on these 3P Providers reduces our control over the quality of the BOP services that

will be provided to the clients. For example, in engaging the 3P Providers, if the 3P

Providers are unable to perform or they experience any financial or other difficulties, we

may experience delays in delivery of service or issues concerning the quality or standard

of the services delivered to our clients. In such event, we may be required to provide the

relevant services to rectify any unsatisfactory service performed or seek alternate service

providers on an urgent basis to perform the relevant service to meet the timelines which
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have been agreed with the clients. This will be time consuming and costly, and it may also

be impracticable to begin to use new 3P Providers which we do not have established

working relationships with. Such changes could cause significant interruptions to our BOP

Business and could have an adverse impact on our ability to meet our clients’ demands and

expectation.

While we may mitigate such risks by (i) screening the 3P Providers that we engage to

conduct the relevant BOP services for our clients, and (ii) having our employees closely

monitor and keep track of the progress of each client’s project to ensure that such delays

or unsatisfactory performance of the BOP services do not happen in the first place, there

is no assurance that the 3P Providers will not breach their contracts with us in relation to

the provision of the outsource BOP services. If such delays or unsatisfactory performance

of the BOP services were to arise due to the 3P Providers, this may lead to loss of clients,

delayed (and/or reduced) revenues and an increase in our costs which could materially and

adversely affect our business and operating results.

2.5.3 We may outsource certain essential services of our BOP Business to 3P Providers who may

terminate their agreements with us, resulting in interruptions to the operations of our BOP

Business

We may outsource certain components of the BOP services we provide to our client to 3P

Providers. Typically, our agreements with the 3P Providers will provide that such

agreements may be terminated without cause by either party upon specified notice periods.

If a 3P Provider terminates its agreement with us and we are unable to replace it with

another 3P Provider, our BOP Business operations may be interrupted. If an interruption

were to subsist for a significant period of time, our revenue could decrease, we could

experience losses and we could lose our clients.

2.5.4 If the reputation of any of the clients that we provide BOP services to is harmed in any

territory, the reputation of our business may also be materially and adversely affect

Branding management forms part of the BOP services that we offer to our clients. For our

clients which are in consumer-driven or consumer-centric industries such as F&B, fashion

and retail, consumers’ strong recognition of the brands is critical to our continued success

and growth. Whilst we may deliver our services to meet the client’s expectations, consumer

perception of the brands that we manage depend on various factors that are not within our

control, such as, for example, the quality of food and service provided by the client and the

reputation of the client’s outlets. We are also susceptible to negative reviews, which may be

malicious or groundless, on platforms which have pervasive customer reach, such as

internet forums, review websites or social media platforms. If the brand image of a client

deteriorates, this may inadvertently reflect negatively on the quality of the branding

management services that we provide. This may influence our clients to terminate our BOP

services or prevent new clients from obtaining our BOP services. If such events were to

occur, our business, results of operations and financial condition may be materially and

adversely affected.

2.5.5 We anticipate our BOP service agreements with our clients to be for periods of up to

one (1) – five (5) years, which exposes the Group to contract expiries each year

Currently, each service agreement entered into by our subsidiary, Wish Hospitality, with

each of the F&B outlets for the provision of the BOP services is for an initial period of one

(1) year. Each service agreement will be automatically renewed for an additional period of
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one (1) year; up to a maximum of 4 renewal terms, unless terminated by either party. For

further information on these BOP service agreements, Shareholders may wish to refer to

the announcement released by the Company on 29 April 2019.

We envisage that the agreements that we enter into with our clients for the provision of the

BOP services will similarly be on a short term basis for periods of up to one (1) – five (5)

years subject to negotiation between parties and the needs of the clients and the projects.

As a result, the Group may be exposed to certain risks including the non-renewal of the

BOP service agreements with us and any uprising trend for companies to arrange for such

BOP services to be performed in-house as opposed to outsourcing it to us. If any of our

clients decide not to renew or extend their agreements with us, there may be an adverse

effect on the business, financial conditions and operations of the Group relating to the BOP

Business.

2.5.6 The performance of our BOP Business may be affected by our clients’ preference

Our BOP service engagement is dependent on our client’s preference, which may be

subjective in nature and which will likely differ depending on the industry that the client is

in. In providing the BOP services, we will aim to customise the suite of BOP services we

provide to the client’s preference, feasibility, budget and specific needs. We believe that

one of the major factors that will contribute to our continued success will be our

responsiveness to our clients’ preference and the ability to fulfill the needs and

requirements of the client factoring in the nature of the industry that the client is in. Since

preference and expectations vary from client to client, we must be able to anticipate,

identify and respond promptly to each client’s preference in order to achieve a continued

success in the industry. If we fail to anticipate or respond to our clients’ preference, or fail

to introduce a commercially viable plan or fail to do so in a timely manner, our business and

results of operations may be materially and adversely affected.

2.5.7 The failure to successfully manage our future growth may adversely affect our results of

operations

We anticipate our business to become increasingly complex as we diversify our BOP

Business into different industries. This diversification increases the complexity of our

operations and places a significant strain on our management, operational and financial

resources as we will need to be able to identify the different requirements of each industry

and their varying market trends. While we may outsource certain of the BOP service we

provide to 3P Providers, we must still continue to effectively hire, train and manage new

employees who can apprise themselves of the constantly changing market trends of the

different industries and be able to identify 3P Providers who can provide quality services for

the particular industry at the most cost efficient rates. If our new hires perform poorly or if

we are unsuccessful in hiring, training, managing and integrating new employees or if we

are unable to find 3P Providers who are able to keep up with our operations and provide

quality services, our business, financial condition and results of operations may be

materially harmed.

Moreover, our current and planned personnel, systems, procedures and controls may not

be adequate to support our future operations. To effectively manage the expected growth

of our operations and personnel, we will need to continue to improve our transaction

processing, operational and financial systems, procedures and controls, which could be

challenging. These efforts will require significant managerial, financial and human

resources. We cannot assure you that we will be able to effectively manage our growth or
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to successfully implement all these systems, procedures and control measures. If we are

not able to manage our growth effectively, our business and prospects may be materially

and adversely affected.

2.6 Risk Factors in Relation to the Entry into a New Business

2.6.1 Save for the BOP services provided to F&B outlets recently, the Group has limited prior

track record and operating history in the BOP Business

As the Group has limited track record in carrying out the BOP Business, there is no

assurance that the BOP Business will be commercially successful and that the Group will

be able to derive sufficient revenue to offset the capital and start-up costs as well as

operating costs arising from the BOP Business. The BOP Business may require substantial

capital commitments and may expose the Group to unforeseen liabilities or risks associated

with its entry into new markets or new businesses. The BOP Business also involves

business risks including the financial costs of setting up new operations, capital investment

and maintaining working capital requirements. If the Group does not derive sufficient

revenue from or does not manage the costs of the BOP Business effectively, the overall

financial position and profitability of the Group may be adversely affected.

The Group will also be exposed to the risks associated with a different competitive

landscape and a different operating environment. In particular, the Group will be affected by

factors affecting the trends and developments affecting not only the F&B industry in general

but also other industries in which our clients are in. These industries are in turn affected by

general economic conditions, market sentiment and consumer confidence.

The Group’s future plans with regard to the BOP Business may not be profitable, may not

achieve the targeted sales levels and profitability that justify the investments made and may

take a long period of time before the Group could realise any return. The activities of the

BOP Business may entail financial and operational risks, including diversion of the

management’s attention in recruiting suitable personnel.

2.6.2 The Group may face intense competition from exiting competitors and new market entrants

in the BOP Business and may not be able to maintain our competitiveness

We may face competition from a large and diverse group of 3P Providers in the industries

where we will potentially have a presence. Our competitors may be well-established in the

industries in which we will operate and may have substantially greater financial, marketing

and other resources than us relating to a specific industry that they specialise in. We may

compete by offering customised quality BOP services, and competitive pricing. In the event

we are unable to maintain our competitiveness, our financial performance may be

negatively affected.

2.6.3 The Group may not have the ability or sufficient expertise to execute the expansion into the

BOP Business and the diversification into the different industries other than the F&B

industry

The Group’s ability to successfully diversify into the BOP Business in industries not limited

to the F&B industry is dependent upon its ability to adapt its existing knowledge and

expertise and leverage on such to navigate the BOP Business. There is no assurance that

the Group’s existing experience and expertise will be sufficient for the BOP Business now

and in the future as it incrementally expands, or that the Group will be able to hire
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employees with the relevant experience and knowledge. The Group may not be able to

successfully implement the BOP Business and this may adversely affect the Group’s

financial performance and profitability.

While the Group has planned its expansion into the BOP Business based on the Group’s

understanding of the current market outlook and general economic situation, there is no

assurance that such plans will be commercially successful or that the actual outcome of the

expansion into the BOP Business will match the Group’s expectations. In such event, the

Group’s business, financial condition, results of operations and prospects may be materially

and adversely affected.

3. THE PROPOSED DISPOSAL

3.1 Introduction

The Company has, on 19 November 2019, announced that it has entered into the SPA with

the Purchaser, pursuant to which the Company has agreed to transfer to the Purchaser the

Sale Shares, representing 100% of the issued share capital in the Target, for an aggregate

Consideration of S$2,000,000.

3.2 Information on the Purchaser

3.2.1 The Purchaser is a company incorporated in Singapore. The principal activities of the

Purchaser are investment holding and management consultancy services. The Purchaser

is wholly owned by a businessman who is an acquaintance of Mr Pang.

3.2.2 Save for the foregoing, the Purchaser does not have any connection (including business

relationship) with the Group, its Directors and substantial Shareholders.

3.3 Information on the Target

3.3.1 The Target is a wholly-owned subsidiary of the Company. It was incorporated in Singapore

on 16 February 2012. Its principal business activities are in the provision of dishwashing

services and automated cleaning services and solutions. The Target holds 100%

shareholding interests in GS Hospitality, a company incorporated in Singapore which

provides cleaning services including hotel-related dishwashing.

3.3.2 The Target also holds the title to the Loyang Property. As disclosed in the Group’s annual

report for FY2018, the Loyang Property was previously occupied by the Group for

operational use. The Group currently does not need to conduct any operations at the

Loyang Property and the Loyang Property is considered a non-core asset.

3.3.3 Based on the latest announced unaudited consolidated financial statements of the Group

for HY2019:

(a) the net liability value of the Target is approximately S$8,700,000; and

(b) the net loss attributable to the Target is approximately S$1,000,000.
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Based on the unaudited management accounts of the Target for the financial period for the

nine (9) months ended 30 September 2019:

(a) the net liability value of the Target is approximately S$9,100,000; and

(b) the net loss attributable to the Target is approximately S$1,400,000.

The adjusted net asset value (the “Adjusted NAV”) of the Target is approximately

S$2,100,000. Please refer to Section 3.5.2 for more information on the computation of the

Adjusted NAV. The financials of the Target Group are not materially different from that of the

Target as GS Hospitality is currently a dormant company.

3.4 Independent Valuation

For the purpose of the Proposed Disposal, the Company has commissioned the Valuer,

namely Cushman & Wakefield VHS Pte Ltd, to perform an independent valuation on 100%

equity interest in the capital of the Target as at 30 September 2019. Based on the Valuation

Report, the market value of 100% equity interest in the capital of the Target as at

30 September 2019 was in the range of S$2.2 million to S$2.7 million based on the income

approach, with reference made to the market approach and cost approach. A copy of the

Summary Valuation Report is set out in Appendix A of this Circular.

The Valuation Report does not take into account the distribution of cash and bank balances

of the Target Group of approximately S$400,000 based on the accounts of the Target Group

as at 30 September 2019 that will be distributed to the Company on Completion pursuant

to the SPA. Please refer to Section 3.5.3 below for more details relating to such condition

precedent.

None of the Directors and/or the substantial Shareholders and/or their respective

Associates has any interest, direct or indirect, in the Valuer. Neither the Purchaser nor its

director and sole shareholder has any interest, direct or indirect, in the Valuer.

3.5 Principal Terms of the Proposed Disposal

3.5.1 The Proposed Disposal

Subject to the terms and conditions of the SPA, the Company shall sell to the Purchaser,

and the Purchaser agrees to acquire from the Company, the Sale Shares. The Sale Shares

represent 100% of the issued share capital of the Target.

The transfer of the Sale Shares to the Purchaser pursuant to the SPA is on a “zero cash”

basis which means that all cash and bank balances in the bank account(s) held by the

Target Group Companies up to Completion shall be distributed to the Company immediately

before Completion. The foregoing is provided as a condition precedent to Completion.

Please also refer to Section 3.5.3 of this Circular for the relevant term in the SPA.
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3.5.2 Consideration

Pursuant to the SPA, the aggregate consideration payable by the Purchaser for the Sale

Shares is S$2,000,000 (the “Consideration”). The Consideration shall be payable in

two (2) tranches, as follows:

(a) an amount equivalent to S$400,000 payable on the Completion Date; and

(b) an amount equivalent to S$1,600,000 payable within six (6) months from the

Completion Date.

The Consideration shall be satisfied by the Purchaser entirely in cash and was arrived at

after arm’s length negotiations and on a willing-buyer willing-seller basis, after taking into

consideration the Adjusted NAV of the Target of approximately S$2,100,000 as at

30 September 2019 and the Valuation Report.

The Adjusted NAV is arrived at by deducting and adjusting for the following items from the

net liability value of the Target of approximately S$9,100,000 as at 30 September 2019:

(i) addition of S$12,000,000, being the waiver by the GS Group of such amounts

approximately owed by the Target Group to the GS Group as at 30 September 2019;

(ii) reduction of S$700,000, being the difference between the current market value of the

Loyang Property of S$7,500,000 (based on the Property Valuation Report as set out

in Appendix B of this Circular) and the net book value of the Loyang Property as at

30 September 2019 of S$8,200,000;

(iii) addition of S$520,000, being non-payment liabilities relating to deferred income;

(iv) reduction of S$400,000, being the estimated cash and bank balances in the Target

Group that will be distributed to the Company immediately before Completion; and

(v) reduction of S$220,000, being other net adjustments such as additional provision for

doubtful debts and reinstatement costs for rented properties which are deemed fair

and reasonable to reflect the true fair value of the Target.

The Company has agreed to the Consideration of S$2,000,000 being at a discount of

approximately 5% of the Target’s Adjusted NAV of S$2,100,000, having considered that the

Target has been loss making for the past three (3) financial years and that the Proposed

Disposal is undertaken on a “zero cash” basis.

For accounting purposes, the non-payment liabilities of approximately S$520,000 as set out

in sub-paragraph (iii) above will remain in the books of the Target after Completion.

Therefore the adjusted book value of the Target will be approximately S$1,580,000 as at

30 September 2019, being the Adjusted NAV of approximately S$2,100,000 less the

non-payment liabilities approximately S$520,000.

The Consideration of S$2,000,000 represents an excess of approximately S$420,000 over

the adjusted book value of the Target of S$1,580,000. Accordingly, the Group will recognise

a gain of approximately S$420,000 from the Proposed Disposal.
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The estimated net proceeds from the Proposed Disposal, after deducting expenses of

approximately S$100,000 incurred in connection with the Proposed Disposal, is expected

to amount to approximately S$1,900,000. The Company intends to use the net proceeds

from the Proposed Disposal solely for working capital purposes.

3.5.3 Conditions Precedent

Completion is further conditional upon, inter alia, the following conditions having been

fulfilled (or waived in accordance with the SPA, to the extent legally permissible):

(a) the Company obtaining such approval(s) required from the Board in connection with

the SPA and the transactions contemplated therein;

(b) the Company receiving all necessary approvals from its Shareholders at the EGM to

be convened including such approvals as may be required pursuant to the Catalist

Rules and other applicable laws, such approvals having been obtained (each on terms

and conditions acceptable to the parties, each acting reasonably), remaining in full

force and effect and not being revoked or amended);

(c) in respect of each party and the Target (as the case may be), all consents and

approvals as may be required or appropriate for or in connection with the sale and

purchase of the Sale Shares or the transactions contemplated in the SPA having been

obtained and not withdrawn or revoked by such third parties and where any such

consents and approvals are obtained subject to any conditions, such conditions being

acceptable to the parties;

(d) business and operational, financial and legal due diligence on the Target and Target

Group having been completed by the Purchaser, and the results of the such due

diligence being satisfactory to the Purchaser (acting reasonably); and

(e) all cash and bank balances in all bank account(s) held by the Target Group Companies

up to Completion having been distributed to the Company, and the Company having

confirmed receipt of such cash to its satisfaction.

3.5.4 Completion

Completion shall take place within 14 calendar days after the fulfilment of all of the

conditions precedent under the SPA, unless they are waived by the relevant parties in

accordance with the SPA (the “Completion Date”).

3.5.5 Purchaser’s Post-Completion Undertaking

Repayment of Relevant Amounts

Pursuant to the SPA, the Purchaser shall procure each Target Group Company to repay the

Relevant Amounts to the GS Group Companies within six (6) months from the completion

of the Proposed Disposal. For purposes herein:

(a) “Relevant Amounts” refers to all Payables owing by a Target Group Company and

due to any of the GS Group Companies and which have been accrued at any time

during the period commencing on and from 1 October 2019 until completion of the

Proposed Disposal; and
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(b) “Payables” refers to payments made by the relevant GS Group Companies on behalf

of a Target Group Company including but not limited to service payments, utilities bill,

trade payables to suppliers and repayment of bank loans.

Discharge of Securities

The Company has also provided securities to secure certain loans taken out by the Target

in the form of corporate guarantee by the Company. Pursuant to the SPA, the Purchaser

shall do all things necessary and as may be required by the Vendor to:

(a) procure the release by the relevant bank(s); and

(b) full discharge by the Company,

of all securities provided by the Company (or any GS Group Company) in respect of loans

extended by the relevant bank(s) to the Target Group, within three (3) months from

Completion, including but not limited to the provision by the Purchaser of such replacement

securities as may be required by the relevant bank(s) in respect of the foregoing loans. The

Purchaser also agrees that the Company shall not be obliged to provide any such securities

for the benefit of the Target Group after such date falling three (3) months from Completion.

In addition, as set out in the Group’s Annual Report for FY2018, Shareholders should note

that certain of the Group’s loans and borrowings are secured by a legal mortgage over the

Loyang Property. As such loans and borrowings are taken out by the Target (being the

borrower), the GS Group will no longer have access to such loans after Completion. This

will however not negatively affect the operations of the GS Group as the GS Group is no

longer reliant on such loans for its operations.

3.5.6 Long Stop Date

If any of the conditions precedent for the Proposed Disposal is not fulfilled or waived by the

relevant parties (subject to whether such condition precedent is capable of being waived by

the relevant party) by the Long Stop Date (as defined below) in respect of the SPA, the SPA

shall cease and determine and (save for any antecedent breach) no party shall have any

claim against the other party for costs, damages, compensation or anything whatsoever.

Pursuant to the SPA, the Company and the Purchaser have agreed that the long stop date

for the Proposed Disposal (the “Long Stop Date”) shall be such date falling (6) months from

the date of the SPA or such other date as the parties may mutually agree in writing.

3.6 Rationale for the Proposed Disposal

While the business of the Target had represented a significant business segment (being the

dishware washing and cleaning services business) for the Group in terms of revenue and

asset contribution, the Target had been loss-making. Based on the audited consolidated

financial statements of the Group for FY2018, the Group reported a net loss of

approximately S$3,500,000, of which such loss was mainly attributable to the Target.

The Group had in the earlier part of the current financial year ending 31 December 2019

diversified into the food and beverage business which has shown promising and positive

results. Conversely, the Board believes that the Company’s continued investment in the

Target is unlikely to reap any material benefits in the foreseeable future without significant
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additional capital investment. The Proposed Disposal will thus allow the Company to focus

on its other business and re-strategise and re-allocate its financial and capital resources,

resulting in more working capital for the expansion of the Group’s F&B business. In

addition, the Company wishes to also utilise some of its financial and capital resources in

the expansion of the BOP Business, in the event Shareholders’ approval has been obtained

for the Proposed Expansion and Diversification. In this regard, the Company believes that

the foregoing re-stratification and re-allocation of resources may result in higher value to

the Shareholders.

3.7 Relative Figures under Chapter 10 of the Catalist Rules

3.7.1 Relative Figures computed on the bases set out in Rule 1006 of the Catalist Rules

The relative figures computed on the relevant bases set out in Rule 1006 of the Catalist

Rules in respect of the Proposed Disposal and based on the latest announced consolidated

financial statements of the Group for HY2019 are as follows:–

Catalist Rule Relative Figures

Rule 1006(a)

The net asset value of the assets to be disposed of,

compared with the Group’s net asset value.

11%(1)

Rule 1006(b)

The net loss attributable to the assets disposed, compared

with Group’s net profits(2)

(12%)(3)

Rule 1006(c)

The aggregate value of the consideration given, compared

with the Company’s market capitalisation(4) based on the

total number of issued shares excluding treasury shares

1%(5)

Rule 1006(d)

The number of equity securities issued by the Company as

consideration for the acquisition, compared with the

number of equity securities previously in issue

Not applicable as the

Company is disposing

interest in its subsidiary

Rule 1006(e)

The aggregate volume or amount of proved and probable

reserves to be disposed of, compared with the Group’s

proved and probable reserves. This basis is applicable to a

disposal of mineral, oil or gas assets by a mineral, oil and

gas company, but not to an acquisition of such assets.

Not applicable as the

Company is not a

mineral, oil and gas

company

Notes:

(1) The net liability value of the assets to be disposed of is approximately S$8,700,000 for HY2019, as compared

to the Company’s net asset value of approximately S$19,000,000 for HY2019, based on the latest announced

consolidated accounts of the Group, is approximately 46%.

For illustrative purposes, based on the Adjusted NAV of the Target of S$2,100,000 as at 30 September 2019,

as compared to the Company’s net asset value of approximately S$19,000,000 for HY2019, the relative figure

under Rule 1006(a) would be approximately 11%.

(2) For the purpose of computation of the net profit (or net loss) figures, in compliance with Rule 1002(3)(b) of

the Catalist Rules, “net profits” or “net loss” means profit or loss before income tax, minority interests and

extraordinary items.
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(3) The net loss attributable to the Proposed Disposal is determined based on the net loss of approximately

S$1,000,000 of the Target for HY2019 and the latest net profit of the Group of approximately S$8,550,000 for

HY2019 based on the latest announced consolidated accounts of the Group.

(4) The Company’s market capitalisation is approximately S$137,000,000 derived by multiplying the issued share

capital of the Company of 184,993,260 Shares by the volume weighted average price of such Shares

transacted on 15 November 2019 (being the last full market day immediately preceding the date of the SPA

on which Shares were traded), of S$0.74 per Share. The Company does not have any treasury shares.

(5) The aggregate consideration of S$2,000,000 is approximately 1% of the Company’s market capitalisation of

approximately S$137,000,000.

3.7.2 Shareholders’ Approval

The relative figures computed based on Rule 1006(b) of the Catalist Rules is negative in

value. Pursuant to Rule 1007(1) of the Catalist Rules, if any of the relative figures computed

pursuant to Rule 1006 is a negative figure, Chapter 10 of the Catalist Rules may still be

applicable to the transaction. However, as the Proposed Disposal relates to a disposal of

a key business segment as highlighted in Section 3.6, the Company is seeking

Shareholders’ approval for the Proposed Disposal at the EGM to be convened.

3.8 Financial Effects of the Proposed Disposal

3.8.1 Bases and Assumptions

The financial effects of the Proposed Disposal on the share capital, NTA per Share and EPS

or LPS of the Group have been prepared based on the latest announced audited

consolidated financial statements of the Group for FY2018. The pro forma financial effects

of the Proposed Disposal are for illustration purposes only and do not necessarily reflect the

actual future results and financial position of the Group following completion of the

Proposed Disposal.

For illustration purposes only, the financial effects of the Proposed Disposal have been

computed based on the following assumptions:

(a) the financial effects on the Group’s NTA attributable to the Shareholders and the NTA

per Share have been computed assuming that the Proposed Disposal was completed

on 31 December 2018, being the end of the most recently completed financial year;

(b) the financial effects on the Group’s earnings/loss attributable to the Shareholders and

EPS/LPS have been computed assuming that the Proposed Disposal was completed

on 1 January 2018, being the beginning of the most recently completed financial year;

and

(c) that the expenses in connection with the Proposed Disposal have been disregarded.

3.8.2 Share Capital

Before

Completion

After

Completion

Number of Shares 184,993,260 184,993,260

Issued and paid-up share capital (S$’000) 22,795 22,795
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3.8.3 NTA per Share

Before

Completion

After

Completion

NTA attributable to Shareholders (S$’000) 551 1,044

Number of Shares 132,000,000 132,000,000

NTA per Share attributable to Shareholders

(Singapore cents) 0.42 0.79

3.8.4 EPS/LPS

Before

Completion

After

Completion

Net (loss)/profit attributable to Shareholders

(S$’000) (3,551) 597

Weighted average number of Shares 132,000,000 132,000,000

(LPS)/EPS (Singapore cents) (2.69) 0.45

Please note that the above financial figures are for illustrative purpose only and do not

necessarily reflect the actual results and financial performance and position of the Group

after the Proposed Disposal. No representation is made as to the actual financial position

and/or results of the Company after completion of the Proposed Disposal.

3.9 Service Agreements

No new directors are proposed to be appointed to the Board in connection with the

Proposed Disposal. Accordingly, no service agreements will be entered into with any new

director of the Company in connection with the Proposed Disposal.

4. THE PROPOSED PARTICIPATION IN THE GS ESOS AND THE PROPOSED GRANT OF

OPTIONS

4.1 Introduction

The GS ESOS was adopted by the Company pursuant to the approval of Shareholders

obtained on 17 December 2015. The GS ESOS serves to increase the Company’s flexibility

and effectiveness in its continuing efforts to reward, retain and motivate employees to

improve their performance and to align the interests of Directors with the interests of

Shareholders.

Under the Catalist Rules and the rules of the GS ESOS, Controlling Shareholders and

Associates of Controlling Shareholders are eligible to participate in the GS ESOS if each of

(i) their participation in the GS ESOS; and (ii) the actual number of Options to be granted

to them and the terms of Options to be granted to them, has been approved by independent

Shareholders of the Company in a general meeting in separate resolutions for each such

person. For the purposes of obtaining such approval from independent Shareholders,

(a) clear justifications for the participation of such Controlling Shareholders or their
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Associates, and (b) clear rationales for the terms of the Options to be granted to such

Controlling Shareholders or their Associates, are set out in Sections 4.2 to 4.4 of this

Circular below.

Pursuant to Rule 852 of the Catalist Rules, independent Shareholders’ approval is being

sought for the participation by, and grant of Options to, Mr Pang (being a Controlling

Shareholder) and Ms Eliss Pang (being an Associate of a Controlling Shareholder) in the

GS ESOS, respectively, by way of Ordinary Resolutions 3 and 4 (in respect of Mr Pang) and

Ordinary Resolutions 5 and 6 (in respect of Ms Eliss Pang), as set out in the Notice of EGM.

4.2 Rationale for participation in the GS ESOS by Controlling Shareholders and their

Associates

The GS ESOS contemplates the award of Options to participants as determined by the

Remuneration Committee in accordance with the terms of the GS ESOS.

The Company believes that as the GS ESOS is designed to motivate, retain and reward

employees and Directors who contribute to the growth and profits of the Company,

employees and Directors who are Controlling Shareholders or Associates of Controlling

Shareholders should be entitled to the same benefits as other employees and should not be

excluded from benefiting under the GS ESOS solely for the reason that they are Controlling

Shareholders or Associates of Controlling Shareholders. It is in the Group’s interest that

these participants who have been actively contributing to the Group’s progress and

development are given the incentive to continue to remain with the Group and contribute

towards the Group’s future progress and development.

In addition, it is noted that the terms of the GS ESOS do not differentiate between

employees and Directors who are Controlling Shareholders or Associates of Controlling

Shareholders and other Directors and employees who are not such persons. As such,

Employees and Directors who are Controlling Shareholders or Associates of Controlling

Shareholders will be subject to the same rules as other employees.

The Board is of the view that there are sufficient safeguards against any abuse of the

GS ESOS resulting from the participation of Directors and employees who are Controlling

Shareholders or Associates of Controlling Shareholders.

4.3 Rationale and Justification for Participation by Mr Pang and Terms of the Proposed

Grant of Options to Mr Pang

4.3.1 Rationale and justification for participation by Mr Pang

Mr Pang is the Chief Executive Officer and Executive Chairman of the Group, and a

Controlling Shareholder. As at the Latest Practicable Date, Mr Pang has, in aggregate, a

direct and deemed interest in 106,079,705 Shares representing approximately 57.34% of

the total number of issued Shares (excluding treasury shares). Mr Pang is in charge of the

overall management of the Group and is responsible for the Group’s overall business

strategy and development.

The Directors are of the view that Mr Pang has been instrumental in commencing new

initiatives for the future expansion of the Group’s business (including the Group’s expansion

plans into the F&B business locally and in the PRC).
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The Directors are of the view that the proposed grant of the Options is consistent with the

Company’s objectives to motivate its key employees to achieve and maintain a high level

of performance and contribution which is vital to the success of the Company. Although

Mr Pang already has a Controlling Interest in the Company, the grant of the Options to him

will ensure that he is equally entitled, with the other employees who are not Controlling

Shareholders, to take part in and benefit from this system of remuneration, thereby

enhancing his long term commitment to the Company. Due to the above reasons, the

Directors believe that Mr Pang deserves and should be allowed to participate in the

GS ESOS.

In view of the above reasons, the Directors propose to grant 1,400,000 Options to Mr Pang,

subject to the approval by independent Shareholders at the EGM to be convened.

4.3.2 Proposed grant of Options to Mr Pang

For the reasons set out in Section 4.3.1 above, subject to and contingent upon the passing

of Ordinary Resolution 3 at the EGM to be convened, it is proposed that independent

Shareholders’ approval be sought by way of Ordinary Resolution 4 as set out in the Notice

of EGM for authority to be given to the Remuneration Committee to grant Options to

Mr Pang on the following terms:–

Proposed Date of Grant of

Options

: Any time within four (4) weeks from the date of the

forthcoming EGM

Exercise Price of Options

Granted (“Exercise Price”)

: Market Price

For illustration purposes only, the Market Price of the

Shares as at the Latest Practicable Date is S$0.721

Number of Options

Proposed to be Granted

: 1,400,000 Options comprising 1,400,000 Shares

(representing 0.76% of the total issued Shares as at

the Latest Practicable Date)

Validity Period of Options

Granted

: Two (2) years from the date of the grant of the

Options

Exercise Period of Options

Granted

: Pursuant to the rules of the GS ESOS, as the

Options are to be granted with the Exercise Price set

at Market Price, the exercise period for the Options

commences from the date falling one (1) year from

the date of grant of such Options, provided that the

Options shall be exercised within the validity period

as stated above, failing which all unexercised

Options shall immediately lapse and become null

and void and a participant shall have no claim

against the Company.
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4.4 Rationale and Justification for Participation by Ms Eliss Pang and Terms of the

Proposed Grant of Options to Ms Eliss Pang

4.4.1 Rationale and justification for participation by Ms Eliss Pang

Ms Eliss Pang joined the Group in 2015 as a Special Projects Manager and was promoted

to Director of Operations in June 2018. Since joining the Group, Ms Eliss Pang has

implemented various measures to improve the efficiency of the Group’s existing

dishwashing business and reduce its operating costs. As a result of her efforts, there was

a substantial reduction in the Group’s operating costs.

Ms Eliss Pang is also the daughter of Mr Pang, the Controlling Shareholder, Executive

Chairman and Chief Executive Officer of the Company and therefore an Associate of a

Controlling Shareholder. As at the Latest Practicable Date, Ms Eliss Pang holds 100,000

Shares granted to her under the GS PSP.

The Directors are of the view that the proposed grant of the Options is consistent with the

Company’s objectives to motivate its key employees to achieve and maintain a high level

of performance and contribution which is vital to the success of the Company. The grant of

the Options to her will ensure that she is equally entitled, with the other employees, to take

part in and benefit from this system of remuneration, thereby enhancing her long term

commitment to the Company. Due to the above reasons, the Directors believe that Ms Eliss

Pang deserves and should be allowed to participate in the GS ESOS.

In view of the above reasons, the Directors propose to grant 600,000 Options to Ms Eliss

Pang, subject to the approval by independent Shareholders at the EGM to be convened.

4.4.2 Proposed grant of Options to Ms Eliss Pang

For the reasons set out in Section 4.4.1 above, subject to and contingent upon the passing

of Ordinary Resolution 5 at the EGM, it is proposed that independent Shareholders’

approval be sought by way of Ordinary Resolution 6 as set out in the Notice of EGM, for

authority to be given to the Remuneration Committee to grant an Option to Ms Eliss Pang

on the following terms:

Proposed Date of Grant of

Options

: Any time within four (4) weeks from the date of the

forthcoming EGM

Exercise Price of Options

Granted

: Market Price

For illustration purposes only, the Market Price of the

Shares as at the Latest Practicable Date is S$0.721

Number of Options

Proposed to be Granted

: 600,000 Options comprising 600,000 Shares

(representing 0.32% of the total issued Shares as at

the Latest Practicable Date)

Validity Period of Options

Granted

: Two (2) years from the date of the grant of the

Options
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Exercise Period of Options

Granted

: Pursuant to the rules of the GS ESOS, as the

Options are to be granted with the Exercise Price set

at Market Price, the exercise period for the Options

commences from the date falling one (1) year from

the date of grant of such Options, provided that the

Options shall be exercised within the validity period

as stated above, failing which all unexercised

Options shall immediately lapse and become null

and void and a participant shall have no claim

against the Company.

4.5 Catalist Rules and the Rules of the GS ESOS

4.5.1 Limitation on the size of the GS ESOS

Under the rules of the GS ESOS:–

(a) The aggregate number of Shares over which the Remuneration Committee may grant

Options on any date, when added to the number of Shares issued and issuable or

transferred and to be transferred in respect of all Options granted under the GS ESOS

and the number of Shares issued and issuable or transferred and to be transferred in

respect of all options or awards granted under any other share option schemes or

share schemes of the Company, shall not exceed fifteen per cent. (15%) of the total

number of issued Shares (excluding Shares held by the Company as treasury shares)

on the day immediately preceding the date on which an offer to grant an Option is

made pursuant to the GS ESOS.

As at the Latest Practicable Date, the total number of Shares (excluding treasury

shares) in issue of the Company is 184,993,260. Accordingly, assuming that the

Options are granted on the Latest Practicable Date, the total number of shares in

respect of all Options or Awards granted the GS ESOS and GS PSP shall not exceed

27,748,989.

(b) The aggregate number of Shares which may be issued or transferred pursuant to

Options under the GS ESOS to participants who are Controlling Shareholders and

their Associates shall not exceed twenty-five per cent. (25%) of the Shares available

under the GS ESOS.

(c) The number of Shares which may be issued or transferred pursuant to Options under

the GS ESOS to each participant who is a Controlling Shareholder or his Associate

shall not exceed ten per cent. (10%) of the Shares available under the GS ESOS.

As at the Latest Practicable Date:

(i) since the commencement of the GS ESOS on 17 December 2015, the Company has

granted an aggregate of 3,300,000 Options to certain Directors, being Mr Liu

Changsheng, Mr Zhang Rongxuan, Mr. Chong Eng Wee, Mr Lim Kee Way Irwin and

Mr Chan Chun Kit, and to a selected employee of the Company. Said employee is not

an Associate of any Controlling Shareholder;
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(ii) since the commencement of the GS PSP on 17 December 2015, the Company has

issued an aggregate of 225,000 Award Shares to Mr Pang and Ms Eliss Pang, an

aggregate of 126,000 Award Shares to certain former Directors, being Mr Lee Dah

Khang, Mr Chow Kek Tong, and Mr Chua Kern, and an aggregate of 202,000 Award

Shares to selected employees of the Company pursuant to the vesting of Awards

granted to such persons;

(iii) taking into consideration all the Options and Awards Shares issued since the

commencement of the GS ESOS and GS PSP as set out in paragraphs (i) and (ii)

above, the aggregate number of Shares over which the Remuneration Committee may

still grant Options pursuant to the GS ESOS is 23,895,989 Shares, and therefore the

grant of Options to Mr Pang and Ms Eliss Pang is within the limits set out in paragraph

(a) above;

(iv) the aggregate number of Shares to be issued and/or transferred pursuant to the grant

of the Options to participants who are Controlling Shareholders and their Associates,

being Mr Pang and Ms Eliss Pang, is 2,000,000 Shares representing approximately

8.37 per cent. (8.37%) of the Shares available under the GS ESOS, which is within the

limits set out in paragraph (b) above;

(v) the number of Shares to be issued and/or transferred pursuant to the grant of the

Options to Mr Pang, being a Controlling Shareholder, is 1,400,000 Shares,

representing approximately 5.86 per cent. (5.86%) of the Shares available under the

GS ESOS, which is within the limits set out in paragraph (c) above; and

(vi) the number of Shares to be issued and/or transferred pursuant to the grant of the

Options to Ms Eliss Pang, being an Associate of a Controlling Shareholder, is 600,000

Shares, representing approximately 2.51 per cent. (2.51%) of the Shares available

under the GS ESOS, which is within the limits set out in paragraph (c) above.

4.5.2 Announcements relating to the Options to Mr Pang and Ms Eliss Pang

Pursuant to the Rule 704(32) of the Catalist Rules, if approved by independent

Shareholders, the Company will make an announcement on the date of the offer of the

Options to Mr Pang and Ms Eliss Pang and provide details, including (a) the date of grant,

(b) exercise price of Options granted, (c) number of Shares comprised in the Options

granted, (d) the market price of its Shares on the date of grant, the (e) number of Options

granted to each Director and Controlling Shareholders (and each of their Associates), if any,

and (f) the validity period of the Options.

4.5.3 Ranking of Shares

The new Shares to be issued and allotted pursuant to the grant of Options under the GS

ESOS shall be subject to all provisions of the Constitution and shall rank pari passu in all

respects with the then existing Shares, save for any dividends, rights, allotments or other

distribution (if any), the Record Date for which is prior to the date such Option is exercised.

4.6 Potential Cost

The GS ESOS will increase the issued share capital of the Company to the extent of the

new Shares that will be issued and allotted pursuant to the exercise of Options. Under the

Financial Reporting Standard 102 on Share-based Payment, the fair value of employee
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services received in exchange for the grant of the options would be recognised as an

expense. For equity-settled share-based payment transactions, the total amount to be

expensed in the income statement over the vesting period is determined by reference to the

fair value of each option granted at the grant date and the number of options vested by

vesting date, with a corresponding increase in equity.

5. INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

The interests of the Directors and substantial Shareholders in the Shares of the Company,

as recorded in the Register of Directors’ Shareholdings and the Register of Substantial

Shareholders kept by the Company, respectively, as at the Latest Practicable Date are as

follows:

Direct Interest Deemed Interest

No. of

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

Directors

Pang Pok 2,079,705 1.12 104,000,000(2) 56.22

Chong Eng Wee(3) – – – –

Chan Chun Kit(4) – – – –

Lim Kee Way Irwin(5) – – – –

Liu Changsheng(6) – – – –

Zhang Rongxuan(7) – – – –

Substantial/Other Shareholders

Ang Siew Kiock(8) 14,000,000 7.57 92,079,705 49.77

Marvel Earn Limited 18,655,555 10.08 – –

Zhang Liying(9) – – 18,655,555 10.08

Notes:

(1) Based on 184,993,260 issued Shares (excluding treasury shares) as at the Latest Practicable Date.

(2) Mr Pang is deemed to be interested in the 50,000,000 Shares held through UOB Nominees Private Limited,

40,000,000 Shares held through BMO Private Bank as well as 14,000,000 Shares held by his spouse, Ms Ang

Siew Kiock.

(3) Mr Chong Eng Wee holds 500,000 Options granted to him on 25 September 2019, pursuant to the GS ESOS.

(4) Mr Chan Chun Kit holds 500,000 Options granted to him on 25 September 2019, pursuant to the GS ESOS.

(5) Mr Lim Kee Way Irwin holds 500,000 Options granted to him on 25 September 2019, pursuant to the GS

ESOS.

(6) Mr Liu Changsheng holds 600,000 Options granted to him on 25 September 2019, pursuant to the GS ESOS.

(7) Mr Zhang Rongxuan holds 600,000 Options granted to him on 25 September 2019, pursuant to the GS ESOS.

(8) Ms Ang Siew Kiock is deemed to be interested in the 92,079,705 Shares held directly and indirectly by her

spouse, Mr Pang.

(9) Ms. Zhang Liying is the sole shareholder of Marvel Earn Limited, and is deemed interested in the 18,655,555

Shares held by Marvel Earn Limited, by virtue of Section 7 of the Companies Act.
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Save for (i) the Purchaser’s connection with the Group as disclosed herein, (ii) the

Directors’ and substantial Shareholders’ shareholding interests and/or directorships in the

Company (if any and as the case may be) set out above, and (iii) Mr Pang’s and Ms Eliss

Pang’s (being an Associate of Mr Pang) interests as disclosed in this Circular, none of the

Directors or their Associates or, as far as the Company is aware, substantial Shareholders

or their Associates, has any interest, direct or indirect, in the Proposed Disposal, the

Proposed Participation in the GS ESOS and the Proposed Grant of Options.

6. ABSTENTION FROM VOTING

Pursuant to Rule 858 of the Catalist Rules, all Shareholders who are eligible to participate

in the GS ESOS shall abstain, and undertake that their Associates abstain, from voting on

Ordinary Resolutions 3, 4, 5 and 6 as set out in the Notice of EGM at the EGM.

Further, all Shareholders who are eligible to participate in the GS ESOS shall decline, and

undertake that their Associates shall decline appointment(s) as proxy(ies) to vote at the

EGM unless the Shareholders concerned have provided specific instructions as to the

manner in which his/her/its votes are to be cast at the EGM.

The Company will disregard any votes cast by such Shareholder who is eligible to

participate in the GS ESOS in respect of Ordinary Resolutions 3, 4, 5, and 6 as set out in

the Notice of EGM.

7. DIRECTORS’ RECOMMENDATION

7.1 The Proposed Expansion and Diversification

The Board, having considered, among others, the rationale for the Proposed Expansion and

Diversification as set out in Section 2.4 of this Circular, are of the opinion that the Proposed

Expansion and Diversification is in the best interests of the Company and are not prejudicial

to the interests of the Shareholders.

Accordingly, the Board unanimously recommend that Shareholders vote in favour of the

Ordinary Resolution 1 in respect of the Proposed Expansion and Diversification set out in

the Notice of EGM at the forthcoming EGM.

7.2 The Proposed Disposal

Due to the sole shareholder of the Purchaser being an acquaintance of Mr Pang, in the

interests of good corporate governance, Mr Pang has agreed to abstain (and has

abstained) from the Board’s review and determination, and making recommendations to

Shareholders in relation to the Proposed Disposal.

Having considered the rationale for the Proposed Disposal in Section 3.6 of this Circular,

the Board (excluding Mr Pang) are unanimously of the opinion that the Proposed Disposal

is in the best interests of the Company and are not prejudicial to the interests of the

Shareholders.

Accordingly, the Board (excluding Mr Pang) unanimously recommend that Shareholders

vote in favour of the Ordinary Resolution 2 in respect of the Proposed Disposal set out in

the Notice of EGM at the forthcoming EGM.
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7.3 The Proposed Participation in the GS ESOS and the Proposed Grant of Options

Mr Pang is interested in the Proposed Participation in the GS ESOS and the Proposed

Grant of Options. Accordingly, he shall abstain from the Board’s review and determination,

and making recommendations to Shareholders in relation to the Proposed Participation in

the GS ESOS and Proposed Grant of Options.

The Board (excluding Mr Pang) having carefully considered, inter alia, the rationale and the

terms of the proposed participation by and grant of Options to Mr Pang and Ms Eliss Pang,

are of the opinion that it is in the best interests of the Company. Accordingly, they

recommend that independent Shareholders vote in favour of Ordinary Resolutions 3, 4, 5

and 6 set out in the Notice of EGM at the forthcoming EGM.

8. NOTE TO SHAREHOLDERS

Shareholders, in deciding whether to vote in favour of the resolutions, should read carefully

the terms and conditions, rationale and financial effects (where applicable) of the Proposed

Expansion and Diversification, the Proposed Disposal, the Proposed Participation in the

GS ESOS, and the Proposed Grant of Options. In giving the above recommendations, the

Board (save for Mr Pang being an interested Director abstaining from making such

recommendation, as set out in Section 7 of this Circular) have had no regard to the specific

investment objectives, financial situation, tax position or unique needs or constraints of any

individual Shareholder. As different Shareholders would have different investment

objectives and profiles, the Directors (save for Mr Pang being an interested Director

abstaining from making such recommendation, as set out in Section 7 of this Circular)

recommend that any individual Shareholder who may require specific advice in relation to

his specific investment portfolio should consult his stockbroker, bank manager, solicitor,

accountant, tax adviser or other professional advisers.

9. 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 Expansion and Diversification, the Proposed Disposal,

the Proposed Participation in the GS ESOS and Proposed Grant of Options, 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.
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10. EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on pages N-1 to N-5 of this Circular, will be held on

Monday, 30 December 2019, at 8 Loyang Way 4, Singapore 507604 at for the purpose of

considering and, if thought fit, passing with or without modifications, the Ordinary

Resolutions set out in the Notice of EGM.

11. ACTION TO BE TAKEN BY SHAREHOLDERS

11.1 Appointment of Proxies

Shareholders who are unable to attend the EGM and wishes to appoint a proxy/proxies to

attend and vote on their behalf will find enclosed with this Circular, a proxy form (the

“Shareholder Proxy Form”) which they should complete, sign and return in accordance

with the instructions printed thereon as soon as possible and, in any event, so as to reach

at the registered office of the Company not less than 48 hours before the time appointed for

the holding of the EGM. The completion and return of a Shareholder Proxy Form by a

Shareholder does not preclude him from attending and voting in person at the EGM in place

of his proxy/proxies if he finds that he is able to do so or if he so wishes. In such an event,

the Shareholder Proxy Form will be deemed to be revoked.

11.2 Depositors

A Depositor shall not be regarded as a Shareholder 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 time fixed for the EGM.

12. CONSENT

Each of the Valuer, M/S Cushman & Wakefield VHS Pte Ltd, and Property Valuer, PREMAS

Valuers & Property Consultants Pte. Ltd., have given and have not withdrawn their

respective written consents to the issue of this Circular and the inclusion of their name, the

Summary Valuation Report and Property Valuation Report (respectively) and all references

thereto, in the form and context in which they appear in this Circular.

13. DOCUMENTS FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of the

Company at 8 Loyang Way 4 Singapore 507604, during normal business hours from the

date hereof up to and including the date of the EGM:

(a) the SPA;

(b) the Annual Report of the Company for FY2018;

(c) the Constitution of the Company;

(d) the Valuation Report;

(e) the Property Valuation Report;
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(f) the letter of consents from each of the Valuer and Property Valuer, as referred to in

Section 12 of this Circular; and

(g) the Offer Document, which sets out the Rules of the GS ESOS, among others.

Yours faithfully

For and on behalf of the Board of Directors of

GS HOLDINGS LIMITED

Pang Pok

Executive Chairman and Chief Executive Officer
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APPENDIX A – SUMMARY VALUATION REPORT



SGD’million, unless otherwise stated
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inter alia
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inter alia

inter alia, 

A-5

APPENDIX A – SUMMARY VALUATION REPORT



inter alia 

“The estimated amount for which an asset or liability should exchange on the date of valuation 
between a willing buyer and a willing seller in an arm's length transaction after proper 
marketing wherein the parties had each acted knowledgeably, prudently and without 
compulsion.” 
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APPENDIX A – SUMMARY VALUATION REPORT



 

FCFF = EBIT (1 – Tax rate) + Depreciation and Amortization – Capital Spending – Change in 
Working Capital 
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Financial projections 

SGD’000, unless 
otherwise specified FPDec2019 FY2020 FY2021 FY2022 FY2023 FY2024 FY2025 FY2026 Normalised
Revenue  2,207  9,733  10,220  10,731  11,267  11,492  11,722  11,957  11,957 

EBIT  5  (145)  196  559  627  575  586  598  598 

Less: Tax expenses  -  -  -  -  -  (98)  (100)  (102)  (102)

Add: Depreciation 
and amortisation 

 162  649  541  136  79  92  155  234  234 

Less: Capital 
expenditure 

 -  -  -  -  -  (230)  (234)  (239)  (239)

Less: Net working 
capital changes 

 390  (225)  (172)  7  (2)  6  (12)  (15)  (15)

FCFF  557  279  566  702  704  346  395  477  477 
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Terminal value  

where n

Discount rate 
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Debt, excess cash & cash equivalent and surplus assets 

Adjustment for private company discount (marketability discount) 

Market Value of 100% equity interest in the capital of the Target  
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APPENDIX B – PROPERTY VALUATION REPORT
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APPENDIX B – PROPERTY VALUATION REPORT
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GS HOLDINGS LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number: 201427862D)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (the “EGM”) of GS Holdings

Limited (the “Company”) will be held at 8 Loyang Way 4, Singapore 507604 on 30 December 2019

at 2.30 p.m., for the purpose of considering and, if thought fit, passing with or without

modifications, the Ordinary Resolutions set out below.

All capitalised terms in the resolutions below shall, unless otherwise defined herein, have the

respective meanings ascribed to them in the circular of the Company dated 13 December 2019 to

the shareholders of the Company.

ORDINARY RESOLUTION 1 – THE PROPOSED EXPANSION AND DIVERSIFICATION

RESOLVED THAT:–

(a) Approval be and is hereby given for the Company to expand the Group’s BOP Business, with

such business potentially being one of the core businesses of the Group in the future, and

to diversify the Group’s BOP Business beyond the F&B industry (the “Proposed Expansion

and Diversification”), and for the entry by the Company and/or any Group Company into

any contracts, agreements and undertakings as the Directors may deem desirable,

necessary, or expedient to undertake in relation to the Proposed Expansion and

Diversification.

(b) The Directors and each of them be and are hereby authorised to implement, effect, complete

and do all such acts and things (including without limitation executing all such documents as

may be required) as the Directors or any of them may consider necessary, desirable or

expedient for the purposes of or in connection with and to give effect to this resolution as they

or he may think fit.

ORDINARY RESOLUTION 2 – THE PROPOSED DISPOSAL OF THE COMPANY’S

WHOLLY-OWNED SUBSIDIARY, BEING GREATSOLUTIONS PTE. LTD.

RESOLVED THAT:–

(a) Approval be and is hereby given for the disposal of 100% of the issued and paid-up share

capital of GreatSolutions Pte. Ltd for a consideration of S$2,000,000 to be satisfied fully in

cash and subject to the terms and conditions of the sale and purchase agreement dated

19 November 2019 between the Company and the Purchaser.

(b) The Directors and each of them be and are hereby authorised to implement, effect, complete

and do all such acts and things (including without limitation executing all such documents as

may be required) as the Directors or any of them may consider necessary, desirable or

expedient for the purposes of or in connection with and to give effect to this resolution as they

or he may think fit.
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ORDINARY RESOLUTION 3 – THE PROPOSED PARTICIPATION BY MR PANG, BEING A

CONTROLLING SHAREHOLDER, IN THE GS ESOS

RESOLVED THAT:–

(a) Pursuant to Rule 852 of the Catalist Rules, approval be and is hereby given for the

participation by Mr Pang Pok in the GS ESOS.

(b) The Directors and each of them be and are hereby authorised to implement, effect, complete

and do all such acts and things (including without limitation executing all such documents as

may be required) as the Directors or any of them may consider necessary, desirable or

expedient for the purposes of or in connection with and to give effect to this resolution as they

or he may think fit.

Notes to Ordinary Resolution 3:

(1) Mr Pang shall, and shall procure that his Associates shall, abstain from voting on this Ordinary Resolution 3 in respect

of their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(2) Pursuant to Rule 858 of the Catalist Rules, Shareholders who are eligible to participate in the GS ESOS shall, and

shall procure that their respective Associates shall, abstain from voting on this Ordinary Resolution 3 in respect of

their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(3) Shareholders should note that the passing of Ordinary Resolution 4 in respect of the proposed grant of the Options

(comprising 1,400,000 Shares, if all of the Options so granted are exercised) to Mr Pang under the GS ESOS is

conditional on the passing of this Ordinary Resolution 3 in respect of the proposed participation by Mr Pang, being

a Controlling Shareholder, in the GS ESOS. This means that if this Ordinary Resolution 3 is not approved by

Shareholders, Ordinary Resolution 4 will not be tabled for Shareholders’ approval.

ORDINARY RESOLUTION 4 – THE PROPOSED GRANT OF OPTIONS TO MR PANG UNDER

THE GS ESOS

RESOLVED THAT, subject and contingent upon the passing of Ordinary Resolution 3:–

(a) Pursuant to Rule 852 of the Catalist Rules, the proposed offer and grant of the Options

comprising 1,400,000 Shares to Mr Pang, being a Controlling Shareholder, pursuant to and

in accordance with the rules of the GS ESOS and on the following terms be and is hereby

approved:–

Proposed Date of

Grant of Options

: Any time within four (4) weeks from the date of the EGM

Exercise Price of

Options Granted

: Market Price

For illustration purposes only, the Market Price of the Shares

as at the Latest Practicable Date is S$0.721

Number of Options

Proposed to be

Granted

: 1,400,000 Options comprising 1,400,000 Shares

(representing 0.76% of the total issued Shares as at the

Latest Practicable Date)

Validity Period of

Options Granted

: Two (2) years from the date of the grant of the Options
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Exercise Period of

Options Granted

: Pursuant to the rules of the GS ESOS, as the Options are to

be granted with the Exercise Price set at Market Price, the

exercise period for the Options commences from the date

falling one (1) year from the date of grant of such Options,

provided that the Options shall be exercised within the validity

period as stated above, failing which all unexercised Options

shall immediately lapse and become null and void and a

participant shall have no claim against the Company.

Notes to Ordinary Resolution 4:

(1) Mr Pang shall, and shall procure that his Associates shall, abstain from voting on this Ordinary Resolution 4 in respect

of their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(2) Pursuant to Rule 858 of the Catalist Rules, Shareholders who are eligible to participate in the GS ESOS shall, and

shall procure that their respective Associates shall, abstain from voting on this Ordinary Resolution 4 in respect of

their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(3) Shareholders should note that the passing of this Ordinary Resolution 4 in respect of the proposed grant of the

Options (comprising 1,400,000 Shares, if all the Options so granted are exercised) to Mr Pang under the GS ESOS

is conditional on the passing of Ordinary Resolution 3 in respect of the proposed participation by Mr Pang, being a

Controlling Shareholder, in the GS ESOS. This means that if Ordinary Resolution 3 is not approved by Shareholders,

this Ordinary Resolution 4 will not be tabled for Shareholders’ approval.

ORDINARY RESOLUTION 5 – THE PROPOSED PARTICIPATION BY MS ELISS PANG, BEING

AN ASSOCIATE OF A CONTROLLING SHAREHOLDER, IN THE GS ESOS

RESOLVED THAT:–

(a) Pursuant to Rule 852 of the Catalist Rules, approval be and is hereby given for the

participation by Ms Eliss Pang in the GS ESOS.

(b) The Directors and each of them be and are hereby authorised to implement, effect, complete

and do all such acts and things (including without limitation executing all such documents as

may be required) as the Directors or any of them may consider necessary, desirable or

expedient for the purposes of or in connection with and to give effect to this resolution as they

or he may think fit.

Notes to Ordinary Resolution 5:

(1) Mr Pang shall, and shall procure that his Associates shall, abstain from voting on this Ordinary Resolution 5 in respect

of their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(2) Pursuant to Rule 858 of the Catalist Rules, Shareholders who are eligible to participate in the GS ESOS shall, and

shall procure that their respective Associates shall, abstain from voting on this Ordinary Resolution 5 in respect of

their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(3) Shareholders should note that the passing of Ordinary Resolution 6 in respect of the proposed grant of the Options

(comprising 600,000 Shares, if all the Options so granted are exercised) to Ms Eliss Pang under the GS ESOS is

conditional on the passing of this Ordinary Resolution 5 in respect of the proposed participation by Ms Eliss Pang,

being an Associate of a Controlling Shareholder, in the GS ESOS. This means that if this Ordinary Resolution 5 is not

approved by Shareholders, Ordinary Resolution 6 will not be tabled for Shareholders’ approval.
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ORDINARY RESOLUTION 6 – THE PROPOSED GRANT OF OPTIONS TO MS ELISS PANG

UNDER THE GS ESOS

RESOLVED THAT, subject and contingent upon the passing of Ordinary Resolution 5:–

(a) Pursuant to Rule 852 of the Catalist Rules, the proposed offer and grant of the Options

comprising 600,000 Shares to Ms Eliss Pang, being an Associate of Controlling Shareholder,

pursuant to and in accordance with the rules of the GS ESOS and on the following terms be

and is hereby approved:–

Proposed Date of

Grant of Options

: Any time within four (4) weeks from the date of the EGM

Exercise Price of

Options Granted

: Market Price

For illustration purposes only, the Market Price of the Shares

as at the Latest Practicable Date is S$0.721

Number of Options

Proposed to be

Granted

: 600,000 Options comprising 600,000 Shares (representing

0.32% of the total issued Shares as at the Latest Practicable

Date)

Validity Period of

Options Granted

: Two (2) years from the date of the grant of the Options

Exercise Period of

Options Granted

: Pursuant to the rules of the GS ESOS, as the Options are to

be granted with the Exercise Price set at Market Price, the

exercise period for the Options commences from the date

falling one (1) year from the date of grant of such Options,

provided that the Options shall be exercised within the validity

period as stated above, failing which all unexercised Options

shall immediately lapse and become null and void and a

participant shall have no claim against the Company.

Notes to Ordinary Resolution 6:

(1) Mr Pang shall, and shall procure that his Associates shall, abstain from voting on this Ordinary Resolution 6 in respect

of their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(2) Pursuant to Rule 858 of the Catalist Rules, Shareholders who are eligible to participate in the GS ESOS shall, and

shall procure that their respective Associates shall, abstain from voting on this Ordinary Resolution 6 in respect of

their respective shareholdings in the Company (if any) and shall not accept nomination as proxies unless specific

instructions have been given in the Shareholder Proxy Form(s) by the Shareholder(s) appointing them on how

he/she/they wish(es) his/her/their vote(s) to be cast.

(3) Shareholders should note that the passing of this Ordinary Resolution 6 in respect of the proposed grant of the

Options (comprising 600,000 Shares, if all the Options so granted are exercised) to Ms Eliss Pang under the

GS ESOS is conditional on the passing of Ordinary Resolution 5 in respect of the proposed participation by Ms Eliss

Pang, being an Associate of a Controlling Shareholder, in the GS ESOS. This means that if Ordinary Resolution 5 is

not approved by Shareholders, this Ordinary Resolution 6 will not be tabled for Shareholders’ approval.

BY ORDER OF THE BOARD

Pang Pok

Executive Chairman and Chief Executive Officer

13 December 2019
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Notes:–

1. A member (other than a Relevant Intermediary (as defined below)) entitled to attend and vote at the EGM is entitled

to appoint not more than 2 proxies to attend and vote in his stead. A proxy need not be a member of the Company.

Where a member (other than a Relevant Intermediary (as defined below)) appoints two proxies, he shall specify the

proportion of his shareholding to be represented by each proxy in the instrument appointing the proxies, failing which

the nomination shall be deemed to be alternative.

2. A Relevant Intermediary (as defined below) may appoint more than 2 proxies, but each proxy must be appointed to

exercise the rights attached to a different share or shares held by him (which number and class of shares shall be

specified).

3. A member of the Company which is a corporation is entitled to appoint its authorised representative or proxy to vote

on its behalf. The appointment of proxy must be executed under seal or the hand of its duly authorised officer or

attorney in writing.

4. If the appointer is a corporation, the proxy form must be executed under seal or its attorney duly authorised in writing.

5. In the case of joint shareholders, all holders must sign the form of proxy.

6. The instrument appointing a proxy or proxies, duly executed, must be deposited together with the power of attorney

(if any) under which is its signed or a notarially certified or office copy thereof at the registered office of the Company

at 8 Loyang Way 4 Singapore 507064, not less than 48 hours before the time set for holding the EGM.

A “Relevant Intermediary” is:

(a) a banking corporation licensed under the Banking Act (Chapter 19) or a wholly-owned subsidiary of such a banking

corporation, whose business includes the provision of nominee services and who holds shares in that capacity; or

(b) a person holding a capital markets services licence to provide custodial services for securities under the Securities

and Futures Act (Chapter 289) and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Chapter 36), in respect of shares

purchased under the subsidiary legislation made under that Act providing for the making of investments from the

contributions and interest standing to the credit of members of the Central Provident Fund, if the Board holds those

shares in the capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.

PERSONAL DATA PRIVACY

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Meeting

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 or service providers) for the purpose of the processing,

administration and analysis by the Company (or its agents or service providers) of proxies and representatives appointed

for the Meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes

and other documents relating to the Meeting (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”), (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 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 (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.

NOTICE OF EXTRAORDINARY GENERAL MEETING

N-5



This page has been intentionally left blank.



GS HOLDINGS LIMITED
Company Registration No. 201427862D

(Incorporated in the Republic of Singapore)

EXTRAORDINARY GENERAL MEETING

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

IMPORTANT:

1. A relevant intermediary may appoint more than two proxies to attend the
Extraordinary General Meeting and vote (please see page N-5 for the
definition of “relevant intermediary”).

2. For Supplementary Retirement Scheme (“SRS Investors”) who have
used their SRS monies to buy shares in the Company’s shares, the proxy
form is not valid for use and shall be ineffective for all intends and
purposes if used or purported to be used by them, SRS Investors should
contact their SRS Approved Agents if they have any queries regarding
their appointment as proxies.

3. By submitting an instrument appointing a proxy(ies) and/or
representative(s), a member accepts and agrees to the personal data
privacy terms set out in the Notes of this Proxy Form.

I/We* (Name), with NRIC/Passport/Co. Registration No.:*

of (Address)
being a member/members* of GS HOLDINGS LIMITED (the “Company”) hereby appoint:–

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares (%)

Address

and/or [*delete as appropriate]

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares (%)

Address

or failing him/her/them*, the Chairman of the Extraordinary General Meeting (the “Meeting”) of the Company as my/our* proxy/proxies* to
attend and vote for me/us* on my/our* behalf at the Meeting of the Company to be held at 8 Loyang Way 4, Singapore 507604 on
30 December 2019 at 2.30 p.m. and at any adjournment thereof. I/We* direct my/our* proxy/proxies* to vote for or against the Ordinary
Resolutions proposed at the Meeting as indicated hereunder. If no specific direction as to voting is given or in the event of any other matter
arising at the Meeting and at any adjournment thereof, the proxy/proxies* will vote or abstain from voting at his/her/their* discretion.

Resolution relating to: No. of votes

‘For’**

No. of votes

‘Against’**

Resolution 1 (Ordinary Resolution)

The Proposed Expansion and Diversification

Resolution 2 (Ordinary Resolution)

The Proposed Disposal

Resolution 3 (Ordinary Resolution)

The Proposed Participation by Mr Pang, being a Controlling Shareholder, in the GS ESOS

Resolution 4 (Ordinary Resolution)

The Proposed Grant of Options to Mr Pang, being a Controlling Shareholder, under the GS ESOS

Resolution 5 (Ordinary Resolution)

The Proposed Participation by Ms Eliss Pang, being an Associate of a Controlling Shareholder, in

the GS ESOS

Resolution 6 (Ordinary Resolution)

The Proposed Grant of Options to Ms Eliss Pang, being an Associate of a Controlling Shareholder,

under the GS ESO

Dated this day of 2019

Total number of Shares in: No. of Shares

(a) CDP Register

(b) Register of Members

Signature(s) of member(s) or Common Seal of Corporate member

* Delete where inapplicable

** If you wish to exercise all your votes ‘For’ or ‘Against’, please tick (=) within the box provided. Alternatively, please indicate the number
of votes as appropriate.
All capitalised terms used in this Proxy Form which are not defined herein shall, unless the context otherwise requires, have the same
meanings ascribed to them in the Company circular to Shareholders dated 13 December 2019.

IMPORTANT: PLEASE READ NOTES OVERLEAF

PROXY FORM
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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 Securities and Futures Act, Chapter 289 of Singapore), 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,

the instrument appointing a proxy or proxies shall be deemed to relate to all the Shares held by you.

2. A member of the Company (other than a Relevant Intermediary (as defined below)), entitled to attend and vote at a

meeting of the Company is entitled to appoint one or two proxies to attend and vote in his/her stead. A proxy need

not be a member of the Company.

3. Where a member (other than a Relevant Intermediary (as defined below)) appoints two proxies, the appointments

shall be invalid unless he/she specifies the proportion of his/her shareholding (expressed as a percentage of the

whole) to be represented by each proxy, failing which the nomination shall be deemed to be alternative.

4. A Relevant Intermediary (as defined below) may appoint more than two proxies, but each proxy must be appointed

to exercise the rights attached to a different share or shares held by him (which number or class of shares shall be

specified).

5. Subject to note 9, completion and return of this instrument appointing a proxy shall not preclude a member from

attending and voting at the Meeting. Any appointment of a proxy or proxies shall be deemed to be revoked if a member

attends the Meeting in person, and in such event, the Company reserves the right to refuse to admit any person or

persons appointed under the instrument of proxy to the Meeting.

6. The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 8 Loyang

Way 4 Singapore 507604 not less than 48 hours before the time set for the Meeting.

7. 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 seal or signed on its behalf by an attorney duly authorised in writing or by an authorised

officer of the corporation. Where the instrument appointing a proxy or proxies is executed by an attorney on behalf

of the appointor, the letter or power of attorney (or other authority) or a duly certified copy thereof must 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 its Constitution and Section 179 of the

Companies Act, Chapter 50 of Singapore, and the person so authorised shall upon production of a copy of such

resolution certified by a director of the corporation to be a true copy, be entitled to exercise the powers on behalf of

the corporation so represented as the corporation could exercise in person if it were an individual.

9. The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly

completed or illegible or where the true intentions of the appointor are not ascertainable from the instructions of the

appointor specified in the instruments appointing a proxy or proxies. In addition, in the case of members whose shares

are entered against their names in the Depository Register, the Company may reject any instrument appointing a

proxy or proxies lodged 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 Meeting, as certified by The Central

Depository (Pte) Limited to the Company.

A “Relevant Intermediary” is:

(a) a banking corporation licensed under the Banking Act (Cap. 19) or a wholly-owned subsidiary of such a banking

corporation, whose business includes the provision of nominee services and who holds shares in that capacity; or

(b) a person holding a capital markets services licence to provide custodial services for securities under the Securities

and Futures Act (Cap. 289) and who holds shares in that capacity; or

(c) the Central Provident Fund Board established by the Central Provident Fund Act (Cap. 36), in respect of shares

purchased under the subsidiary legislation made under that Act providing for the making of investments from the

contributions and interest standing to the credit of members of the Central Provident Fund, if the Board holds those

shares in the capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.

Personal Data Privacy

By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and agrees to the

personal data privacy terms set out in the Notice of Extraordinary General Meeting dated 13 December 2019.

PROXY FORM
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