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DEFINITIONS

In this circular, the following expressions shall have the following meanings unless the

context otherwise requires. Certain other terms are explained in the section headed “Appendix

I — Information about the Target Group — Glossary of Technical Terms”.

“Acquisition”

“acting in concert”

“Announcement”

“Anti-Trust Pre-Conditions”

the acquisition of the Offer Share(s) by the Offeror from
the CWT Shareholder(s) under the Offer

has the meaning ascribed to it in the Singapore Takeovers

Code

the announcement of the Company dated 9 April 2017 in
relation to the Acquisition

(a)

(b)

insofar as the consummation of the Offer triggers a
mandatory merger control filing requirement under
the Anti-Monopoly Law of the People’s Republic of
China (the “Anti-Monopoly Law”), a filing having
been made to and accepted by the Anti-Monopoly
Bureau of the Ministry of Commerce of the PRC
(“MOFCOM?”) pursuant to the Anti-Monopoly Law
and MOFCOM having issued a decision confirming
that it will not conduct further review of the Offer or
allowing the consummation of the Offer without
conditions or on conditions reasonably satisfactory
to the Offeror, or all applicable waiting periods
under the Anti-Monopoly Law in respect of the
review of the Offer having expired;

insofar as the consummation of the Offer triggers a
mandatory merger control filing requirement under
Council Regulation (EC) No 139/2004 of 20
January 2004 on the control of concentrations
between undertakings of the European Union (the
“EUMR”), a filing having been made to and
accepted by the European Commission pursuant to
the EUMR and the European Commission having
issued a decision confirming that it will not conduct
further review of the Offer or allowing the
consummation of the Offer without conditions or on
conditions reasonably satisfactory to the Offeror, or
all applicable waiting periods under the EUMR in
respect of the review of the Offer having expired;
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(c)

(d)

(e)

insofar as the consummation of the Offer triggers a
mandatory merger control filing requirement under
the Act on Prohibition of Private Monopolisation
and Maintenance of Fair Trade of Japan (the
“Antimonopoly Act”), a filing having been made to
and accepted by the Japanese Fair Trade
Commission (“JFTC”) pursuant to the
Antimonopoly Act and the JFTC having issued a
decision or notice confirming that it will not
conduct further review of the Offer or allowing the
consummation of the Offer without conditions or on
conditions reasonably satisfactory to the Offeror, or
all applicable waiting periods under the
Antimonopoly Act in respect of the review of the
Offer having expired;

insofar as the consummation of the Offer triggers a
mandatory merger control filing requirement under
the Competition Act 89 of South Africa (the
“Competition Act”), a filing having been made to
and accepted by the Competition Commission
pursuant to the Competition Act and the
Competition Commission having issued a decision
confirming that it will not conduct further review of
the Offer or allowing the consummation of the Offer
without conditions or on conditions reasonably
satisfactory to the Offeror, or all applicable waiting
periods under the Competition Act in respect of the
review of the Offer having expired;

insofar as the consummation of the Offer triggers a
mandatory merger control filing requirement under
the Act on the Protection of Competition of Turkey
(the “Competition Law”), a filing having been
made to and accepted by the Turkish Competition
Authority (“TCA”) pursuant to the Competition
Law and the TCA having issued a decision
confirming that it will not conduct further review of
the Offer or allowing the consummation of the Offer
without conditions or on conditions reasonably
satisfactory to the Offeror, or all applicable waiting
periods under the Competition Law in respect of the

review of the Offer having expired; and
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“associates”

“Board”

“CFTC”

“Circular”

“Closing Date”

“Companies Act”

“Company”

“connected person”

“controlling shareholder(s)”

“CTA”

“CWT” or “Target Company”

“CWT Group” or “Target Group”

(f) insofar as the consummation of the Offer triggers a
mandatory merger control filing requirement under
the Taiwan Fair Trade Act (the “FTA”), a filing
having been made to and accepted by the Taiwanese
Fair Trade Commission (“TFTC”) pursuant to the
FTA and the TFTC having issued a decision
confirming that it will not conduct further review of
the Offer or allowing the consummation of the Offer
without conditions or on conditions reasonably
satisfactory to the Offeror, or all applicable waiting
periods under the FTA in respect of the review of
the Offer having expired

has the meaning ascribed to it in the Hong Kong Listing
Rules

the board of Directors

the Commodity Futures Trading Commission in the
United States

this circular

the closing date of the Offer

the Companies Act, Chapter 50 of Singapore

HNA Holding Group Co. Limited, a company
incorporated in Hong Kong with limited liability, the
Shares of which are listed on the Hong Kong Stock

Exchange (Stock Code: 521)

has the meaning ascribed to it in the Hong Kong Listing
Rules

has the meaning ascribed to it in the Hong Kong Listing
Rules

the Commodities Trading Act, Chapter 48A of Singapore

CWT Limited, a company incorporated in Singapore, the
shares of which are listed on the SGX-ST

CWT and its subsidiaries
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“CWT Share(s)”

“CWT Shareholder(s)”

“Deposit”

“Deposit Agreement”

“Director(s)”

“Dissenting Shareholder(s)”

“Enlarged Group”

“Escrow Account”

“Escrow Agent”

tE)

“Formal Offer Announcement

“FY2016 Proposed Final

Dividend”

“GBP”

“GCEO”

“GCFO”

“GM”

“Gl’Oup”

ordinary share(s) in the capital of CWT

holder(s) of issued CWT Share(s)

has the meaning ascribed to it in the section headed
“Deposit” in the Letter from the Board

has the meaning ascribed to it in the section headed
“Deposit” in the Letter from the Board

the director(s) of the Company

the CWT Shareholders who do not accept the Offer

the Group as enlarged by CWT Group upon completion
of the Acquisition

has the meaning ascribed to it in the section headed
“Deposit” in the Letter from the Board

has the meaning ascribed to it in the section headed
“Deposit” in the Letter from the Board

an announcement on the Offeror’s firm intention to
undertake the Offer

has the meaning ascribed to it in the section headed
“Offer Price” in the Letter from the Board

Great Britain pounds, the lawful currency of UK

has the meaning ascribed to it in the section headed
“Intentions of the Offeror in relation to CWT” in the

Letter from the Board

has the meaning ascribed to it in the section headed
“Intentions of the Offeror in relation to CWT” in the
Letter from the Board

the general meeting of the Company (or any adjournment
thereof) to be convened for the purpose of considering,
and if thought fit, approving the Acquisition and the

transactions contemplated thereunder

the Company and its subsidiaries
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“HK$”

“HNAG”

“HNAGI”

“Hong Kong”

“Hong Kong HNA”

“Hong Kong Listing Rules”

“Hong Kong Stock Exchange”

“IE Singapore”

“Independent Third Party”

“Intelligent Information

Business”

“Ipsos”

Hong Kong dollars, the lawful currency of Hong Kong

AT EE AR/ H (HNA Group Co., Ltd.*), a company
incorporated in the PRC which indirectly owned
approximately 66.84% of the total number of issued
Shares as at the Latest Practicable Date

HNA Group (International) Company Limited, a
Shareholder holding 1,109,244,000 Shares, representing
approximately 9.73% of the total number of issued
Shares as at the Latest Practicable Date, and being a
subsidiary of HNAG

the Hong Kong Special Administrative Region of the
People’s Republic of China

Hong Kong HNA Holding Group Co. Limited, a
Shareholder holding 6,510,130,189 Shares, representing
approximately 57.11% of the total number of issued
Shares as at the Latest Practicable Date, and being a
subsidiary of HNAG

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

The Stock Exchange of Hong Kong Limited

International Enterprise Singapore, a statutory board
under the Ministry of Trade and Finance in Singapore

a person independent of the Company and its connected
persons

the development and provision of system integration
solutions, system design and sale of system hardware

Ipsos Limited
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“Ipsos Report”

“Last Full Trading Day”

“Latest Practicable Date”

“Listing Committee”

“Long-Stop Date”

“Market Day(s)”

a report prepared by Ipsos on the industry development
trends, market demand and competitive landscape of the
(1) global physical commodities marketing industry, (ii)
logistics services industry in Singapore and China, (iii)
engineering services and construction engineering
services industries in Singapore and (iv) financial
services industry in Singapore and the US, as
commissioned by the Company

has the meaning ascribed to it in the section headed
“Offer Price” in the Letter from the Board

23 June 2017, being the latest date prior to the printing of
this circular for ascertaining certain information

contained herein

has the meaning ascribed to it in the Hong Kong Listing
Rules

the date falling five months after the date of the Pre-
Conditional Offer Announcement, being 9 September
2017, or such other date as the Offeror and CWT may
determine in consultation with the SIC

a day on which the SGX-ST is open for trading of
securities
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“Material Adverse Effect”

“Offer”

“Offer Document”

“Offer Share(s)”

“Offeror”

in relation to the CWT Group, any event or occurrence
that results or is likely to result in a diminution by more
than 15% in the consolidated net asset value of the CWT
Group as at 31 December 2016 (which is S$874,241,000
based on the unaudited consolidated financial statements
of the CWT Group for the financial year ended 31
December 2016), as reflected in the latest publicly
released consolidated financial results of the CWT Group
prior to the date that the last of the Pre-Conditions (other
than the Pre-Condition in paragraph (b) under the sub-
section headed “Pre-Conditions to the Offer” in the Letter
from the Board) is fulfilled or waived (as applicable),
provided that any diminution in value of any item of the
assets or increase in value of any item of the liabilities of
the CWT Group arising from currency translation shall
not be taken into account and the following shall also not
be considered in determining whether a ‘“Material
Adverse Effect” has occurred: (i) any change or effect
resulting from events, facts, circumstances or conditions
affecting the economy in general, the foreign exchange
market, or to the shipping industry or other industries in
which the CWT Group engages its business, (ii) any
change or effect resulting from changes in legal or
regulatory requirements that affect in general the
businesses in which the CWT Group is engaged; or (iii)
any change or effect arising from the payment of the
FY2016 Proposed Final Dividend

a voluntary conditional offer to be made, subject to the
fulfilment or waiver by the Offeror (as applicable) of the
Pre-Conditions, by the Offeror to acquire all of the Offer
Shares

the formal offer document setting out the definitive terms
and conditions of the Offer

all the issued and fully paid-up CWT Shares other than
those already owned, controlled or agreed to be acquired
by the Offeror, its related corporations and their

respective nominees

HNA Belt and Road Investments (Singapore) Pte. Ltd., a
company incorporated in Singapore with limited liability
and being a wholly-owned subsidiary of the Company
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“PRC” or “China”

“Pre-Conditional Offer
Announcement”

“Pre-Conditions”

“Property Investment Business”

’

“Recreational/Tourism Business’

“REIT”

“related corporation”

“Relevant Shares”

“Restricted Jurisdiction”

“RMB ”»

“SGD” or “SG$” or 64S$77 or “$”

“Senior Management Personnel”

“SFA”

the People’s Republic of China excluding, for the purpose
of this
Administrative Region and Taiwan

circular, Hong Kong, the Macau Special

the pre-conditional offer announcement dated 9 April
2017 made by the Offeror to the CWT Shareholders in
relation to the Offer, subject to the fulfilment or if
applicable, waiver of the Pre-Conditions (a copy of which
is available on the website of SGX-ST (www.sgx.com))

the pre-conditions to the making of the Offer, as set out
under the section headed “Pre-Conditions to the Offer” in
the Letter from the Board

the business of property investment, management and
development

the business of the provision of recreational and tourism
services (including the operation of golf club and
provision of hotel and leisure services)

real estate investment trust

has the meaning ascribed to it in the Companies Act
the aggregate number of issued Shares carrying voting
rights at the general meetings of the Company held by
Hong Kong HNA and HNAGI, and shall include any
other Shares acquired by either of Hong Kong HNA and
HNAGTI at any time prior to the GM

has the meaning ascribed to it in the section headed
“General” in the Letter from the Board

Renminbi, the lawful currency of China

Singapore dollars, the lawful currency of Singapore

has the meaning ascribed to it in the section headed
“Intentions of the Offeror in relation to CWT” in the

Letter from the Board

the Securities and Futures Act, Chapter 289 of Singapore
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“SFO”

“SGX Listing Manual”
“SGX-ST”

“Share(s)”
“Shareholder(s)”

) (G

“Singapore”

“Singapore Takeovers Code”

“sq.ft.”

“Track Record Period”

“Undertaken CWT Shares”

“UK”

“US”
“US$” or “USD”

bl

“Vendor Undertakings’

“Vendors”

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong)

the listing manual of the SGX-ST

Singapore Exchange Securities Trading Limited

ordinary share(s) of the Company

holder(s) of issued Share(s)

the Securities Industry Council of Singapore

the Republic of Singapore

the Singapore Code on Take-overs and Mergers

square feet

the period comprising the years ended 31 December
2014, 2015 and 2016

has the meaning ascribed to it in the section headed “The
Vendor Undertakings” in the Letter from the Board,
further particulars of which are set out in the section
headed “Information on the Vendors” in the Letter from
the Board

the United Kingdom of Great Britain and Northern
Ireland

the United States of America

United States dollars

the irrevocable written undertakings given by the
Vendors in favour of the Offeror

certain CWT Shareholders as set out in the section
headed “Information on the Vendors” in the Letter from
the Board
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“VWAP” volume weighted average price

“%” per cent.

Unless otherwise stated, the exchange rate adopted in this circular for illustration
purposes only is HK$5.50=5$1.00.

Certain amounts and percentage figures included in this Circular have been subject to
rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an

arithmetic aggregation of the figures preceding them.
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FORWARD-LOOKING STATEMENTS

This Circular contains forward-looking statements that are not historical facts, but relate
to the Group’s plans, intentions, beliefs, expectations and predictions for the future. By their
nature, these forward-looking statements are subject to risks and uncertainties. In some cases,
the Company uses words such as “aim”, “continue”, “predict”, “propose”, “believe”, “seek”,
“intend”, “anticipate”, “estimate”, “project”, “forecast”, “target”, “plan”, “potential”, “will”,

“would”, “may”, “could”, “should” and “expect”, and the negatives of these words and other

similar expressions, to identify forward-looking statements.

These forward-looking statements reflect the Company’s current views on future events
but are not assurance of future performance, and will be affected by certain risks, uncertainties
and assumptions, including the risk factors mentioned in this Circular. The possible occurrence
of one or more relevant risk factors or uncertainties, or the potential inaccuracy of the relevant
assumptions, may cause actual results, performance or effects or industry results to differ
materially from any future results, performance or presentation indicated expressly or
implicitly in the forward-looking statements.

These forward-looking statements are based on current plans and estimates, and speak
only as at the date they are made. The Company undertakes no obligation to publicly update
or revise any forward-looking statements contained in this Circular, whether as a result of new
information, future events or otherwise, except as required by law and the Hong Kong Listing
Rules. Forward-looking statements involve inherent risks and uncertainties and are subject to
assumptions, some of which are beyond the Company’s control. The Company cautions you
that a number of important factors could cause actual outcomes to differ, or to differ materially,

from those expressed in any forward-looking statements.

Due to these risks, uncertainties and assumptions, the forward-looking events and
circumstances discussed in this Circular may not occur in the way the Company expects, or at
all. Accordingly, you should not place undue reliance on any forward-looking information. All
forward-looking statements contained in this Circular are qualified by reference to these

cautionary statements.

—11 =



LETTER FROM THE BOARD

o

BMEXEERMOGERAE
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Executive Directors: Registered Office:
Zhao Quan (Co-Chairman) Suites 5811-5814, 58/F.
Wang Shuang (Co-Chairman) Two International Finance Centre
Xu Haohao (Executive President) No. 8 Finance Street
Central
Non-executive Directors: Hong Kong

Leung Shun Sang, Tony
Wang Hao

Independent Non-executive Directors:
Leung Kai Cheung

Liem Chi Kit, Kevin

Lam Kin Fung, Jeffrey

30 June 2017
To the Shareholders
Dear Sir or Madam,

VERY SUBSTANTIAL ACQUISITION IN RELATION TO
THE PRE-CONDITIONAL VOLUNTARY GENERAL OFFER TO
ACQUIRE ALL THE ISSUED AND PAID-UP CWT SHARES OTHER
THAN THOSE ALREADY OWNED, CONTROLLED OR AGREED TO
BE ACQUIRED BY THE OFFEROR, ITS RELATED CORPORATIONS
AND THEIR RESPECTIVE NOMINEES

INTRODUCTION

Reference is made to the Announcement.

The purpose of this circular is to provide you with: (i) further information regarding the
Acquisition; (ii) the financial information of the Group; (iii) the accountants’ report of the
Target Group; (iv) the unaudited pro forma financial information of the Enlarged Group; (v) the
management discussion and analysis of the Group and the Target Group, respectively; and (vi)
the property valuation report of certain properties of the Target Group.
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LETTER FROM THE BOARD

THE POSSIBLE OFFER

On 9 April 2017, the Company announced that, subject to the fulfilment or waiver (as
applicable) of the Pre-Conditions, the Offeror will make a voluntary conditional offer for all
the issued and fully paid-up Offer Shares from the CWT Shareholders in accordance with the

Singapore Takeovers Code on the following basis:

For each Offer Share . . ... ... .. . . .. . . . . . . . S$2.33 in cash

As at the Latest Practicable Date, the Offeror did not own or control, directly or
indirectly, any CWT Shares.

Warning: The Offer will not be made unless and until the Pre-Conditions are
fulfilled or waived by the Offeror (as applicable) on or before the Long-Stop Date.
Accordingly, all references to the Offer in this circular refer to a possible voluntary
general offer which will only be made if and when such Pre-Conditions are fulfilled or
waived by the Offeror (as applicable). Nothing herein shall constitute an offer to sell or
a solicitation of an offer to subscribe for the securities of the Company and/or CWT.
Shareholders and potential investors of the Company should exercise caution when
dealing with the Shares.

1. Pre-Conditions to the Offer

The making of the Offer and the posting of the Offer Document are subject to the
fulfilment (or waiver, as applicable) of the following Pre-Conditions on or before the
Long-Stop Date:

(a) the Anti-Trust Pre-Conditions;

(b) there being no Material Adverse Effect; and

(c) the Shareholders having approved the Acquisition at a general meeting of the

Company pursuant to the requirements of the Hong Kong Listing Rules.
The Pre-Conditions (a) and (c) above cannot be waived by the Offeror. If any of the
Pre-Conditions is not satisfied or waived (as applicable) on or before the Long-Stop Date, the

Offer will not be made.

As at the date of this circular, the Anti-Trust Pre-Conditions had been satisfied.
Pre-Conditions (b) and (c) above had not been satisfied or waived (as applicable).

— 13 -
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In connection with the Pre-Condition set out in paragraph (c) above, Hong Kong HNA and
HNAGI, which collectively own approximately 66.84% of the total issued Shares as at the
Latest Practicable Date, have given undertakings to the Company, CWT and the Vendors that,
amongst others:

(a) they shall not dispose of or create any third party rights, rights of pre-emption or
other encumbrances over any of the Relevant Shares or enter into any agreements or
arrangements with any person to do any of the foregoing until after the GM, save as
expressly permitted under the terms of such undertakings;

(b) they shall attend (whether in person or by proxy or corporate representative) the GM
and cast all their respective voting entitlements in respect of the Relevant Shares and
vote in favour of all the relevant resolutions which are necessary to give effect to the
Acquisition and the transactions contemplated thereunder at such GM and shall not
amend or revoke their respective votes and approvals thereof; and

(c) they have sufficient financial resources and shall provide the required funds to the
Company for the Company or the Offeror to satisfy full acceptances of the Offer by
the CWT Shareholders and payments to be made to the CWT Shareholders pursuant
to any compulsory acquisition of CWT Shares, in time for the Company or the
Offeror to satisfy the acceptances of the Offer by the CWT Shareholders and
payments to be made to the CWT Shareholders pursuant to any compulsory
acquisition of CWT Shares in accordance with the terms of the Offer and the
Singapore Takeovers Code, the SGX Listing Manual and the Companies Act.

In accordance with the Singapore Takeovers Code, the Pre-Conditions shall not be relied
upon to cause the Offer to lapse unless (i) the Offeror has demonstrated reasonable efforts to
fulfil the Pre-Conditions within the time period specified and (ii) the circumstances that give
rise to the right to rely upon the Pre-Conditions are material in the context of the proposed
transaction.

The SIC has on 5 April 2017 confirmed that it has no objections to the Offer being subject
to the Pre-Conditions.

Hong Kong HNA and HNAGTI have also guaranteed the due and punctual performance by
the Company and/or the Offeror of all undertakings, covenants, agreements and obligations
under any agreement executed in favour of any of CWT and/or the Vendors in connection with
the Offer and the transactions contemplated thereunder.

If and when all the Pre-Conditions have been fulfilled or waived by the Offeror (as
applicable), the Offeror will make the Formal Offer Announcement announcing its firm
intention to make the Offer. The Offer Document and the appropriate form(s) of acceptance for
the Offer will be despatched to the CWT Shareholders not earlier than 14 days and not later
than 21 days from the date of the Formal Offer Announcement, or such other date permitted
under the Singapore Takeovers Code. The Offer will be made for all the Offer Shares in

_ 14—
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accordance with Rule 15 of the Singapore Takeovers Code (which sets out the rules applicable
to voluntary takeover offers in Singapore, including the minimum price, applicable level of
acceptances upon which the Offer may be made conditional and the other conditions that any
such Offer may be subject to) and subject to the terms and conditions to be set out in the Offer
Document to be issued by the Offeror to the CWT Shareholders in connection with the Offer.
Subject to the fulfilment (or waiver, as applicable) of the Pre-Conditions and the
commencement of the Offer, the Acquisition is expected to be completed by the end of 2017,
and, in the event the Company has the right to compulsorily acquire the CWT Shares of the
Dissenting Shareholders under the Singapore Companies Act, and exercises such right, by the
end of the first quarter of 2018.

However, if any of the Pre-Conditions is not fulfilled or waived by the Offeror (as
applicable) on or before the Long-Stop Date, the Offer will not be made and the Offeror will
issue an announcement confirming that fact as soon as reasonably practicable.

As at 31 December 2016, there were no unissued CWT Shares under option granted by
CWT.

2.  Offer Price
The Offer Price per Offer Share shall be $$2.33. The Offer Price shall be satisfied in cash.

Based on publicly available information, CWT had 600,304,650 issued and paid-up CWT
Shares as at the date of the Announcement. The Offer, based on the Offer Price of S$2.33 per
CWT Share, 1is valued at S$1,398,709,834.50 (equivalent to approximately
HK$7,692,904,089.75).

The Offer Price was determined having taken into consideration amongst other things: (i)
the potential benefits that the Company may derive from the Acquisition as more particularly
described in the paragraph headed “Reasons for and benefits of the Acquisition” in this Letter
from the Board; (ii) the assessment of the financial and business performance of CWT Group;
(ii1) the historical share prices of CWT (including the VWAP per CWT Share over a
twelve-month period up to and including the Last Full Trading Day); (iv) the previous control
premium paid for certain acquisitions of Singapore-listed companies over the past five years;
and (v) the analysis of market comparables and their trading multiples (such as P/E and
EV/EBITDA) as well as comparable precedent transactions in Singapore and other markets
such as the US, UK, Europe and Australia over the past two years.

The Group has been assessing the historical performance of CWT Group and the outlook
for its various businesses. With due consideration for this and other factors mentioned above,
including the relevant micro and macro markets, the Board has determined that the terms of the
Acquisition (including the Offer Price) are fair and reasonable and in the interest of the
Company and the Shareholders as a whole. The Company also noted the Target Group’s most
recent reported financial results for the first quarter ended 31 March 2017, where both revenue
and net profit attributable to CWT Shareholders increased year-on-year. When compared to the
fourth quarter ended 31 December 2016, the first quarter ended 31 March 2017 had slightly
lower revenue but higher net profit attributable to CWT Shareholders.

— 15 -
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The Offer Price represents the following premium over the historical transacted prices of
the CWT Shares on the SGX-ST:

Premium
CWT over CWT
Period Share price Share price
(53) (%)
Last transacted price per CWT Share on 5 April
2017 being the last full trading day prior to the
trading halt on CWT Shares, preceding the date
of the Pre-Conditional Offer Announcement
(the “Last Full Trading Day”) 2.06 13.11
VWAP per CWT Share for the one-month period
up to and including the Last Full Trading Day 2.00 16.55
VWAP per CWT Share for the three-month period
up to and including the Last Full Trading Day 2.03 14.64
VWAP per CWT Share for the six-month period
up to and including the Last Full Trading Day 2.02 15.30
VWAP per CWT Share for the twelve-month
period up to and including the Last Full
Trading Day 2.05 13.48

Source: Bloomberg L.P.

As stated in the audited financial statements for the financial year ended 31 December
2016 announced by CWT in its announcement dated 12 April 2017, the directors of CWT
proposed a final one-tier cash dividend of S$0.03 per CWT Share for the financial year ended
31 December 2016 (the “FY2016 Proposed Final Dividend”). The FY2016 Proposed Final
Dividend was approved by CWT Shareholders at the annual general meeting of CWT held on
28 April 2017 and was paid on 17 May 2017.

For the avoidance of doubt, CWT Shareholders who accept the Offer, if and when made,
will be entitled to retain the FY2016 Proposed Final Dividend.

If any dividend, right or other distribution or return of capital, other than the FY2016
Proposed Final Dividend, is announced, declared, paid or made by CWT on or after the date
of the Pre-Conditional Offer Announcement, the Offeror reserves the right to reduce the Offer
Price payable to the accepting CWT Shareholder(s) by an amount equivalent to such dividend,

right, other distribution or return of capital.
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3. Deposit

Pursuant to an agreement entered into between the Company and CWT dated 9 April 2017
(the “Deposit Agreement”), the Company has agreed to pay a sum of S$15 million (equivalent
to approximately HK$82,500,000) to CWT (the “Deposit”) to be held in escrow by DBS
Trustee Limited (the “Escrow Agent”) in an escrow account (the “Escrow Account”) on the
terms and subject to the conditions set out in the Deposit Agreement.

If the Offeror announces a firm intention to make the Offer and the Offer is declared
unconditional in all respects in accordance with the Singapore Takeovers Code, the Deposit
shall be released from the Escrow Account and paid into a bank account to be designated and
notified in writing to the Escrow Agent and CWT by the Offeror for the purposes of making

payments pursuant to the Offer.

If (a) the Pre-Conditions having been fulfilled or waived (as applicable), the Offeror fails
to make the Formal Offer Announcement for any reason whatsoever; or (b) the Formal Offer
Announcement having been made, the Offer Document is not posted to CWT Shareholders
within the time prescribed under the Singapore Takeovers Code, the Deposit shall be released
and paid in full to CWT.

In the event that:—

(a) any of the Anti-Trust Pre-Conditions is not satisfied on or before the Long-Stop

Date; and/or

(b) the Pre-Condition relating to Material Adverse Effect in paragraph (b) of the section
headed “Pre-Conditions to the Offer” in this Letter from the Board is not satisfied

or waived on or before the Long-Stop Date; and/or

(c) any party to certain Vendor Undertakings specified in the Deposit Agreement fails
to comply with its obligations thereunder to accept the Offer and consequently the
Offer does not become unconditional as to acceptances,

the Deposit shall be refunded in full to the Company.

In the event that the Pre-Condition relating to Shareholders’ approval in paragraph (c) of
the section headed “Pre-Conditions to the Offer” in this Letter from the Board is not satisfied
on or before the date falling five months after the date of the Pre-Conditional Offer
Announcement, being 9 September 2017 (or, in certain agreed circumstances set out in the
Deposit Agreement, such later date as the SIC may approve), the sum of S$5,000,000
(equivalent to approximately HK$27,500,000) of the Deposit shall be released to CWT and the
balance of S$10,000,000 (equivalent to approximately HK$55,000,000) shall be refunded to
the Company.
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4. Minimum acceptance condition

The Offer (if and when made) will be conditional upon the Offeror receiving valid
acceptances in respect of such number of Offer Shares which, when taken together with the
CWT Shares owned, controlled or agreed to be acquired by the Offeror and parties acting in
concert with it (either before or during the Offer and pursuant to the Offer or otherwise), will
result in the Offeror and the parties acting in concert with it holding such number of CWT
Shares carrying more than 50% of the voting rights attributable to the CWT Shares (excluding
treasury shares), by the Closing Date. Pursuant to the Vendor Undertakings, the Offer (if and
when made) will become unconditional as to acceptances upon the Vendors tendering their
CWT Shares (representing approximately 65.13% of the total issued share capital of CWT as
at the Latest Practicable Date) in acceptance of the Offer.

THE VENDOR UNDERTAKINGS

As at the date of the Pre-Conditional Offer Announcement, the Vendors have given the
Offeror their Vendor Undertakings to, among other things:

(a) except as prohibited in writing by the SIC or by an order of a court of competent
jurisdiction, accept, or procure the acceptance of, the Offer in relation to all the
CWT Shares respectively owned by them as of the date of their respective Vendor
Undertakings (the “Undertaken CWT Shares”) within such number of Market
Days as agreed with the Offeror under the respective Vendor Undertakings after the
Offer is open for acceptance, and that the Undertaken CWT Shares shall be sold to
the Offeror in accordance with the terms of the Offer and that notwithstanding any
rights of withdrawal which they may have under the Singapore Takeovers Code or
the terms of the Offer, to not withdraw such acceptance of the Offer tendered in
respect of any of the Undertaken CWT Shares;

(b) during the period commencing on the date of their respective Vendor Undertakings
until the date on which their respective Vendor Undertakings cease to have any
effect, not directly or indirectly:

(i) sell, dispose of, transfer or otherwise deal in, or create any encumbrance over
(or permit the sale, disposal of, transfer, dealing in, or creation of any
encumbrance over), any of their rights or interests in the Undertaken CWT
Shares;

(i) accept (or permit the acceptance on their behalf of) any other offer from any
other party for all or any of the Undertaken CWT Shares, whether or not such
other offer is at a higher price and/or on more favourable terms than the Offer;

(iii) approve, endorse, recommend, vote or agree to vote for any other offer from
any other party for all or any of the Undertaken CWT Shares, whether or not
such other offer is at a higher price and/or on more favourable terms than the
Offer; and
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(iv) authorise any of their representatives or advisers to, directly or indirectly,
solicit, encourage, initiate or entertain any offers or proposals or hold
discussions with any third party about any arrangement, agreement or
commitment in connection with the acquisition of (1) all or any Undertaken
CWT Shares or (2) all or substantially all the business/assets of CWT, save that
the restrictions in this sub-paragraph shall not apply to (A) the making of
normal presentations, for and on behalf of CWT, to brokers, portfolio investors
and analysts in the ordinary and usual course of business; or (B) the provision
of information for or on behalf of CWT to SGX-ST or the SIC;

(c) notexercise any voting rights in the Undertaken CWT Shares or take any action that
will frustrate the Offer.

The Vendor Undertakings will terminate, lapse and cease to have any effect if:—

(a) the Pre-Conditions are not fulfilled or, if applicable, waived by the Offeror on or
before 5.00 p.m. (Singapore time) on 9 September 2017, being the date falling five
months after the date of the respective Vendor Undertaking;

(b) the Formal Offer Announcement is not released on SGXNET before 7.00 a.m.
(Singapore time) on the Market Day immediately after the Offeror is aware that all
the Pre-Conditions are fulfilled or, if applicable, waived in writing. For the
avoidance of doubt, in the event any Pre-Condition is fulfilled after the expiration
of the applicable waiting period(s), the Offeror is deemed to be aware that such
Pre-Condition is fulfilled on the expiration of the applicable waiting period(s) in

question;

(c) the Offer Document is not posted to CWT Shareholders within the time prescribed
under the Singapore Takeovers Code; or

(d) the Offer lapses or is withdrawn without having become unconditional in all respects
in accordance with its terms through no breach by any of the Vendors of their

obligations under their respective Vendor Undertakings.

INTENTIONS OF THE OFFEROR IN RELATION TO CWT

Subject to normal business considerations, the Offeror does not intend to make major
changes to the management team of CWT upon completion of the Acquisition. The Group will
continue to review the composition of the board of directors of the members of CWT Group
from time to time and make a recommendation to the Board on whether the Group should

nominate and appoint any directors to members of CWT Group.
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In order to ensure continuity in the management, business and operations of CWT Group,

the Offeror wishes to have the senior management team of CWT Group’s key business units

remain in CWT Group’s employment. Accordingly, the Offeror intends to implement the

following arrangements, that will come into effect upon the Offer becoming unconditional:

(a)

(b)

The Group Chief Executive Officer (“GCEQO”), Mr. Loi Pok Yen, and the Deputy
Group Chief Executive Officer cum Group Chief Financial Officer (“GCFQO”), Mrs.
Lynda Goh, of CWT will each agree to a fixed employment term of three years. In
return for such agreement, each of them will be paid a yearly remuneration package
that comprises a monthly salary and a variable annual bonus. The variable bonus
will be linked to a percentage of the operating earnings before interest, tax,
depreciation and amortization of CWT Group. This percentage is less than 2.5% and
less than 1% for the GCEO and GCFO respectively. In addition, upon the completion
of three years’ service, they will each be paid an additional retention bonus equal to
the average bonus of the said three-year period.

For illustration purposes, assuming that the above arrangements were implemented,
the total remuneration for the GCEO would have been largely comparable to the
actual remuneration for FY2016. In the case of the GCEO, his remuneration for
FY2016 is disclosed in the Target Group’s annual report 2016 as S$8,752,640. The
annual remuneration of other key executives (including the GCFO’s) is also
disclosed in the Target Group’s annual report 2016 within bands.

Other senior management personnel identified by CWT and the Offeror (the “Senior
Management Personnel”) will, in addition to their current remuneration packages
and upon the completion of three years’ service, be paid an additional retention
bonus equal to the average bonus of the said three-year period.

The Senior Management Personnel comprise:

(i) Deputy Group Chief Executive Officer & Chief Executive Officer (“CEO”),
Commodity Logistics of CWT Commodities Pte Ltd;

(i1)) Managing Director (“MD”), Warehousing & Business Development of CWT
Limited;

(iii) CEO, Integrated Logistics of CWT Integrated Pte Ltd;

(iv) CEO, Contract Logistics of CWT Logistics Pte Ltd;

(v) Executive Chairman, CWT Globelink Group of CWT Globelink Pte Ltd;

(vi) CEO, CWT Globelink Group of CWT Globelink Pte Ltd;

(vii) MD, Infrastructure Development of CWT Limited;
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(viii) CEO of MRI Group Pte Ltd;

(ix) MD, Asia Pacific of MRI Group Pte Ltd;

(x) CEO of Straits Financial Group Pte Ltd; and

(xi) certain other heads of key business units (not exceeding five).

While the Senior Management Personnel play an important role in the business of the
CWT Group, the loss of any one member of the Senior Management Personnel would not have
a material adverse impact on the CWT Group as the CWT Group operates with defined
processes and organisations of people to avoid dependence on any individuals.

The SIC has ruled that the above intended management retention arrangements with (i)
the GCEO and GCFO and (ii) the Senior Management Personnel who are CWT Shareholders
will not constitute special deals for the purpose of Rule 10 of the Singapore Takeovers Code,
subject to the independent financial adviser to CWT publicly stating in its opinion that the

terms of such arrangements are fair and reasonable.

The Offeror currently has no intention to introduce any major changes to the existing
business of the CWT Group or employment of the employees of CWT and/or its subsidiaries,
or to re-deploy any of the fixed assets of CWT and/or its subsidiaries, other than in the ordinary
course of business. The Company considers that the proposed arrangements to retain the
GCEO, the GCFO and certain Senior Management Personnel of the CWT Group is an
important measure to maintain a smooth operation and standard and retain suppliers and
customers of the Target Group. As such, the Group does not anticipate significant changes in
the suppliers and customers of CWT Group as a result of the change of shareholding control
at the CWT level.

Nevertheless, the Offeror retains the flexibility at any time to consider any options or
opportunities which may present themselves and which it regards to be in the interests of the
Offeror and/or CWT.

In addition, the following Directors possess relevant skills, expertise and experiences on
the businesses in which the CWT Group is engaged. Certain Directors have previously held,
or are holding, positions in logistics and transport companies. Certain other Directors possess
skills, expertise, and experience in real estate, international capital markets, financial and
corporate management. As the Board will be responsible for providing strategic and long-term
business guidance for the development of the CWT Group, the Company believes that the
future business and operation of the CWT Group would be able to leverage on the extensive
and diversified skills, expertise and experience of those Directors. As at the Latest Practicable
Date, the Company did not intend to make significant changes in the composition of the Board.
The Company will from time to time review the composition of the Board and make further
announcement(s) as and when required under the Hong Kong Listing Rules.
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Set out below are the relevant skills, expertise and experience of the relevant Directors:
1. Mr. Zhao Quan

Mr. Zhao Quan, aged 46, holds a bachelor degree of Science in Computer Science
Software Management from Lanzhou University and is an external master tutor of Beijing
Forestry University. Mr. Zhao has over 20 years of working and management experiences
in the areas of airlines, finance, airport investment and operation etc., and has extensive

knowledge and experience in corporate management.

He was appointed as an Executive Director and the Chairman of the Board in July
2015, and redesignated as the Co-Chairman of the Board in November 2016. He is the
chairman of the Nomination Committee and the co-chairman of each of the Executive
Committee and Investment Committee, and a member of the Remuneration Committee of

the Company.
Mr. Zhao also:

(a) is adirector and chief executive officer of HNA Industrial Group Co., Ltd.* (&
ALE LB ABRAF), a company under HNAG; and

(b) is an executive director and the chairman of the board of Hong Kong
International Construction Investment Management Group Co., Limited (Stock
Code: 687), a company under HNAG.

Mr. Zhao joined HNAG in 2009, and was engaged with senior management

positions, namely:

(a) the chief financial officer of HNAG, served concurrently the vice-chairman
and also the chairman of HNA Group Finance Co., Ltd.* (5 B 554 B
/5 #l); and

(b) the executive vice-president of HNAG.

Before joining HNAG, Mr. Zhao worked in State Tax Planning and Finance of
Gansu Province, Changan Airlines Co., Ltd.* (BRLMmMZ=ARELAF]) and Shanxi
Airlines Co., Ltd.* (INPEfiLz A REAEA D).

2. Mr. Wang Shuang

Mr. Wang Shuang was appointed as an Executive Director and the Co-Chairman of
the Board as well as the co-chairman of each of the Executive Committee and the
Investment Committee of the Company on 24 November 2016.
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Mr. Wang, aged 34, holds a master degree of Business Administration from Shanghai
Jiao Tong University (joint program with Nanyang Technological University, Singapore).
Mr. Wang is now the chief investment officer of HNAG. He is the director of Seaco SRL,
a logistics container leasing company whose main decision-making organisation is
located in Singapore, and also the vice chairman and the chief executive officer of
HNAGI, both of which are companies under HNAG. Mr. Wang joined HNAG since 2007
and was engaged with senior management positions, namely the director and the vice
president of GC Tankers Pte. Ltd., and the general manager of business department of
Changjiang Leasing Co Ltd.* (RILHEAFRAT). Mr. Wang has nearly 10 years of
practical experience in the fields of logistics and transportation, finance, corporate
administration and investment, including container leasing business, crude oil
transportation business, and aircraft leasing and investment business. He has expertise in
international logistics and transportation business, among other things, container leasing
business and vessel insurance management. He was also responsible for, among other
things, human resources and business administration, company secretary of the board,
project acquisition and project financing.

3. Mr. Wang Hao

Mr. Wang Hao, aged 40, holds a master degree in business administration from City
University of Seattle, US. Mr. Wang has over 15 years of working experience in financial
and corporate management, and has extensive knowledge and experience in corporate
management.

Mr. Wang was appointed as an Executive Director, the Chairman of the Board and
the Chief Executive Officer of the Company in June 2015, and stepped down as the
Chairman of the Board in July 2015. He has been redesignated as a Non-executive
Director and resigned as the Chief Executive Officer in February 2016. Mr. Wang
currently is the investment president of HNA Technology Logistics Group Co., Ltd.* ({4
MR Y i 4E B A FR A 7)), a company under HNAG which is a substantial shareholder of
the Company within the meaning of Part XV of the SFO. Mr. Wang has also served other
positions, including the manager of aircraft procurement of Hainan Airlines Group Co.,
Ltd.* (BRMZERMBAR/AR) (a Shanghai A-share listed company, Stock Code:
600221), the general manager of finance department of HNAG, the chief financial officer
of Hainan Airlines Group Co., Ltd.* (W rifiiZ /3 4A BR/AF]) and the chief financial
officer of HNA Capital Group Co., Ltd.* (AT EALEB ABR/AH]). He was also the
chairman of Bohai Leasing Co., Ltd.* (#lGH &K AFR/AR]) (a Shenzhen A-share
listed company, Stock Code: 000415).

4. Mr. Xu Haohao

Mr. Xu Haohao, aged 33, holds a bachelor degree in Financial Administration from
University of Winnipeg. Mr. Xu has extensive management knowledge and working
experience in financial and corporate management.

Mr. Xu joined the Finance Department of the Company in January 2014 and was
appointed as the Financial Controller in April of the same year overseeing the financial
matters; and he was appointed as the Vice President of the Company in July 2014.
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Mr. Xu was appointed as an Executive Director of the Company in December 2014
and is a member of each of the Executive Committee, the Remuneration Committee and
the Investment Committee of the Company. He was appointed as the Executive President
of the Company in February 2015, responsible for the general operation of the Company.
As from February 2016, Mr. Xu is also responsible for the matters relating to, among
other things, the Company’s external communication, strategy and investment programs.

Before joining the Company, Mr. Xu had served as the general manager of the

finance department of Hong Kong Airlines Limited.

LISTING STATUS OF CWT AND COMPULSORY ACQUISITION

1. Listing status

Pursuant to Rule 1105 of the SGX Listing Manual, upon an announcement by the Offeror
that acceptances have been received pursuant to the Offer that bring the holdings owned by the
Offeror and parties acting in concert with it to above 90% of the total number of issued CWT
Shares (excluding treasury shares), the SGX-ST may suspend the trading of the CWT Shares
in the Ready and Unit Share markets until it is satisfied that at least 10% of the total number
of issued CWT Shares (excluding treasury shares) are held by at least 500 CWT Shareholders
who are members of the public. Rule 1303(1) of the SGX Listing Manual provides that if the
Offeror succeeds in garnering acceptances exceeding 90% of the total number of issued CWT
Shares (excluding treasury shares), thus causing the percentage of the total number of issued
CWT Shares (excluding treasury shares) held in public hands to fall below 10%, the SGX-ST
will suspend trading of the CWT Shares only at the Closing Date.

In addition, under Rule 724(1) of the SGX Listing Manual, if the percentage of the total
number of issued CWT Shares (excluding treasury shares) held in public hands falls below
10%, CWT must, as soon as practicable, announce that fact and the SGX-ST may suspend the
trading of all the CWT Shares. Rule 724(2) of the SGX Listing Manual states that the SGX-ST
may allow CWT a period of three months, or such longer period as the SGX-ST may agree, to
raise the percentage of CWT Shares (excluding treasury shares) in public hands to at least 10%,
failing which CWT may be removed from the official list of the SGX-ST.

2. Compulsory acquisition

Pursuant to Section 215(1) of the Companies Act, in the event that the Offeror receives
valid acceptances pursuant to the Offer (or otherwise acquires CWT Shares during the period
when the Offer is open for acceptance) in respect of not less than 90% of the total number of
issued CWT Shares (other than those already held by the Offeror, its related corporations or
their respective nominees as at the date of the Offer and excluding any CWT Shares held by
CWT as treasury shares), the Offeror would be entitled to exercise the right to compulsorily
acquire all the CWT Shares of the Dissenting Shareholders at a price equal to the Offer Price.
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In addition, Dissenting Shareholders have the right under and subject to Section 215(3)
of the Companies Act, to require the Offeror to acquire their CWT Shares at a price equal to
the Offer Price in the event that the Offeror, its related corporations or their respective
nominees acquire, pursuant to the Offer, such number of CWT Shares which, together with the
CWT Shares held by the Offeror, its related corporations or their respective nominees,
comprise 90% or more of the total number of issued CWT Shares (excluding any CWT Shares
held by CWT as treasury shares).

3. The Offeror’s intentions

In the event the Offeror receives acceptances for the Offer such that less than 10% of the
total number of issued CWT Shares (excluding any CWT Shares held by CWT as treasury
shares) are held in public hands, the Offeror presently has no intention to support any action
or take any steps to maintain the listing status of CWT on the SGX-ST, and reserves its right
to seek a voluntary delisting of CWT from the SGX-ST pursuant to Rules 1307 and 1309 of
the SGX Listing Manual. The Offeror intends to make CWT its wholly-owned subsidiary and
does not intend to preserve the listing status of CWT. Accordingly, if and when entitled, the
Offeror intends to exercise its rights of compulsory acquisition under Section 215(1) of the
Companies Act. In the event that the Offeror receives acceptances for the Offer such that more
than 10% of the total number of issued CWT Shares (excluding any CWT Shares held by CWT
as treasury shares) are held in public hands, CWT will remain listed on the SGX-ST and the
Offeror will continue to review and evaluate CWT’s position.

INFORMATION ON THE COMPANY AND THE OFFEROR

The Offeror is a company incorporated in Singapore for the purpose of making the Offer
and is a wholly-owned subsidiary of the Company. Its principal business activity is investment

holding.

The Group is currently engaged in its businesses of the Recreational/Tourism Business
and the Property Investment Business. It is the intention of the Group to both continue to
strengthen its existing businesses and explore opportunities to further develop itself into a
leading diversified international investment company to enhance the growth prospects of the
Group and create value for the Shareholders.

As part of its development strategy, the Group mainly focuses on merger and acquisition
opportunities in international markets. In particular, the Group seeks merger and acquisition
targets in sectors including logistics real estate, logistic warehousing, bulk commodity trading,
logistics finance, logistics transport facilities, oil storage, marketing and transportation assets
while closely monitoring the economic and trade development situation in the “One Belt, One
Road” initiative, Southeast Asia, and other regions (including Hong Kong). As of the Latest
Practicable Date, save as disclosed in this circular, there had been no substantial negotiations
and no definitive agreements had been entered into in respect of the aforesaid investment and

business opportunities.
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INFORMATION ON CWT GROUP

CWT was incorporated in 1970 as a private arm of the Port of Singapore Authority to

provide warehousing and container trucking services in support of the onset of container

terminal operations. CWT is a company incorporated in Singapore whose shares have been
quoted and traded on the SGX-ST since 12 April 1993. It is a leading provider of integrated

logistics solutions with interests in logistics services, commodity marketing, financial services

and engineering services.

According to CWT’s audited consolidated financial statements for the year ended 31

December 2016, CWT Group has four operating business segments: (1) logistics services; (2)

commodity marketing; (3) financial services; and (4) engineering services:

(1)

(2)

(3)

4)

Logistics Services: includes warehousing, transportation, freight forwarding and
cargo consolidation, supply chain management services such as procurement,
inventory management, packing and other value added services and delivery to end
customers and container management services. The CWT Group, being a one-stop
logistics provider, views all logistics services as total logistics solutions provided to
customers. CWT is an integrated logistics solutions provider according to
customers’ requirements. While the solutions provided could be 2PL, 3PL or 4PL,
CWT is largely a 3PL provider. These logistics services are aggregated into a single
operating segment since the aggregated operating results of this segment are
regularly reviewed by the GCEO to make decisions about resources to be allocated

to it and to assess its performance.

Commodity Marketing: represents physical commodity marketing and includes
physical trading and supply chain management of base metal non-ferrous
concentrates with predominant focus on copper, lead, zinc and other minor metals
and energy products like naphtha and distillates; and physical trading and structured

trade services of refined base metals and other exchange tradable products.

Financial Services: includes financial brokerage services, structured trade services

and asset management services.

Engineering Services: includes management and maintenance of facilities, vehicles
and equipment, supply and installation of engineering products, property

management, and design-and-build solutions for logistics properties.
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Based on CWT’s audited consolidated financial statements for the year ended 31
December 2016, the reportable segment revenue and the reportable segment profit before tax

of each business segment for the year ended 31 December 2016 were as follows:

Reportable

segment revenue
(excluding Reportable
inter-segment segment profit

Segment revenue) before tax

% %

Logistics Services S$831,800,000 8.99 S$61,135,000 47.31
(equivalent to (equivalent to
approximately approximately

HK$4,574,900,000) HK$336,242,500)

Financial Services S$128,972,000 1.40 S$$34,203,000 26.47
(equivalent to (equivalent to
approximately approximately

HK$709,346,000) HK$188,116,500)
Commodity S$8,161,343,000  88.21 S$18,264,000 14.13
Marketing (equivalent to (equivalent to
approximately approximately
HK$44,887,386,500) HK$100,452,000)

Engineering S$$129,739,000 1.40 S$15,626,000 12.09
Services (equivalent to (equivalent to
approximately approximately
HK$713,564,500) HK$85,943,000)

Total $$9,251,854,000 100.00 S$$129,228,000 100.00
(equivalent to (equivalent to
approximately approximately

HK$50,885,197,000) HK$710,754,000)
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CWT Group operates in more than 90 countries through its regional offices and network
of service partners. Its logistics services and commodity marketing segments are managed on
a worldwide basis and operate principally in Singapore, China, Taiwan, Malaysia, other parts
of Asia Pacific, Europe, Africa and South America. Its financial services segment operates
mainly in China, Singapore and North America. Its engineering services segment operates
primarily in Singapore.

For further information on CWT Group, please refer to “Appendix I — Information about
the Target Group” of this circular.

FINANCIAL INFORMATION OF CWT GROUP

Set out below is a summary of certain consolidated financial information of CWT Group
for the two years ended 31 December 2015 and 2016, respectively, which has been prepared
in accordance with the Singapore Financial Reporting Standards, as extracted from the

published financial results of CWT Group:

For the year ended For the year ended
31 December 2016 31 December 2015

(audited) (audited)

Net profit before taxation and S$104,801,000 S$131,720,000
extraordinary items (if any) (equivalent to (equivalent to
approximately approximately

HK$576,405,500) HK$724,460,000)

Net profit after taxation and S$$79,020,000 S$113,919,000
extraordinary items (if any) (equivalent to (equivalent to
approximately approximately

HK$434,610,000) HK$626,554,500)

The unaudited consolidated net asset value attributable to owners of CWT as at 31 March
2017 was approximately S$888,637,000 (equivalent to approximately HK$4,887,503,500).

Upon the completion of the Acquisition, members of the CWT Group will become
subsidiaries of the Group, and the financial results, assets and liabilities of CWT Group will
be consolidated into the financial statements of the Group. After consultation with the
Company’s auditor, the Company is of the view that there will be no material difference in the
previous financial information of CWT Group if it had adopted the accounting standards and

policies of the Group.
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INFORMATION ON THE VENDORS

Information on the Vendors and their respective Undertaken CWT Shares are set out in
the table below:

Number of Undertaken

CWT Shares as an

Number of approximate percentage of
Undertaken the total number of issued

CWT CWT Shares as at the
Vendor Shares Latest Practicable Date
C & P Holdings Pte Ltd" 191,680,000 31.93
Loi Kai Meng 70,000,000 11.66
Loi Kai Meng (Pte.) Limited" 37,356,900 6.22
Stanley Liao Private Limited " 19,581,000 3.26
Liao Chung Lik 16,301,000 2.72
Loi Pok Yen® 31,000,000 5.16
Stanley K K Liao 10,397,000 1.73
Loi Win Yen 7,930,000 1.32
Lim Soo Seng (Pte.) Limited" 2,624,000 0.44
Lim Lay Khia (alias Lim Lay Choo) 1,950,000 0.32
Tong Siow Oon Sylvia 1,100,000 0.18
Loi Yan Yi 1,050,000 0.17
Total 390,969,900 65.13

Notes:

(1) C & P Holdings Pte Ltd is majority-owned by Loi Kai Meng (Pte.) Limited, Stanley Liao Private
Limited and Lim Soo Seng (Pte.) Limited, each of whom owns more than 20% of its issued share capital.

2) Loi Pok Yen holds 16,000,000 CWT Shares directly and 15,000,000 CWT Shares through his
wholly-owned company, Penjuru Capital Pte. Ltd..

Other than Loi Pok Yen’s interests as described in note (2) above, the Undertaken CWT
Shares are held directly by the relevant Vendor or through nominee accounts.

To the best knowledge, information and belief of the Directors having made reasonable
enquiries, each of the Vendors above and, if applicable, their ultimate beneficial owner(s) is an
Independent Third Party.

REASONS FOR AND BENEFITS OF THE ACQUISITION

The Group has been actively assessing the global market for attractive investment
opportunities to complement its existing businesses, namely the Property Investment Business
and the Recreational/Tourism Business, to further develop itself into a leading diversified
international investment company.
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CWT Group has a strong market position in its logistics services division and is well
diversified through revenues from its engineering Services, financial Services and commodity
marketing divisions, as further described in the section headed “Information on CWT Group”
in this Letter from the Board.

As part of its development strategy, the Group mainly focuses on merger and acquisition
opportunities in international markets. In particular, the Group seeks merger and acquisition
targets in sectors including logistics real estate, logistic warehousing, bulk commodity trading,
logistics finance, logistics transport facilities, oil storage, marketing and transportation assets
while closely monitoring the economic and trade development situation in the “Belt and Road
Initiative” , Southeast Asia, and other regions (including Hong Kong). The Group believes that
the “Belt and Road Initiative” has the potential to drive future global trade flow, which may
have a positive impact on logistics services, financial services and commodity marketing,
being businesses that are currently undertaken by the CWT Group. As such, the Group believes
that the Acquisition is in line with the Group’s development strategy.

The Group has put the above considerations into perspective in setting up its development
strategy for 2017. The long term goal of the Group is to build a business portfolio which has
a distinct core business, delivers stable cash flow and offers growth prospects while striking

a balance between risk and return.

The Group believes that the Acquisition is strategically beneficial to the Group for the

following reasons:

A. Leverage an established international business platform and management team to
identify and develop new business opportunities

Over more than 45 years, CWT Group has established diversified global operations in
logistics services, engineering services, financial services and commodity marketing. Each of
CWT Group’s business units enjoys strong positions in their respective markets and is led by

an experienced and knowledgeable management team.

The Acquisition will enable the Group to simultaneously enter into logistics, engineering,
financial services and commodity marketing businesses and have a presence across
approximately 90 countries globally. After completion of the Acquisition, the Group believes
that the Enlarged Group can leverage CWT Group’s international operating platform and the
Group’s relationships to explore potential new business opportunities, particularly in logistics
services, commodity marketing and financial services, and provide a solid foundation for the

Enlarged Group’s future business development.
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B. Become a leading logistics player with a global reach

CWT Group provides integrated logistics solutions in Singapore and internationally, with
a niche market focus in the commodity, chemical, marine, F&B and wine, and industrial
sectors. CWT Group operates and manages warehouses that are strategically located near key
transport hubs and ports in Singapore and around the world and as of 31 December 2016 had
a global freight forwarding network with connectivity to approximately 200 direct ports and
1,600 inland destinations supported by an extensive network of more than 100 offices and
agents globally.

After completion of the Acquisition, the Group believes that the Enlarged Group could
seek to leverage CWT Group’s experience and capabilities and the Group’s relationships to
enhance its position as a leading provider of integrated logistics solutions for worldwide
customers in the commodity, marine, chemical, F&B and wine, and industrial sectors.

C. Further diversify the Property Investment Business with a large, high quality real
estate portfolio and enhance services and capabilities

CWT Group is one of the largest owners and managers of warehouse and logistics real
estate assets in Singapore. As of 31 December 2016, CWT Group managed approximately 10.3
million sq.ft. of owned and leased warehousing space in Singapore, which includes
approximately 2.4 million sq.ft. of the under-construction mega integrated logistics hub in
Singapore that is expected to be completed in the third quarter of 2017. CWT Group also
managed approximately 6.1 million sq.ft. of warehouse space outside of Singapore. In addition,
through its engineering subsidiary, Indeco Engineers (Pte) Ltd, CWT Group provides a range
of management and maintenance services for facilities, vehicles and equipment fleets, as well
as “Design and Build” solutions for logistics facilities.

After completion of the Acquisition, the Group believes that the Enlarged Group’s
Property Investment Business will benefit from CWT Group’s high quality real estate portfolio
while providing opportunities to further enhance its property and facilities management
services and property development capabilities.

D. Capitalise on a well-established commodity marketing and financial services
platform

CWT Group’s Commodity Marketing division, through MRI Group Pte Ltd and its
subsidiaries, is a large independent trader of non-ferrous concentrates and energy products with
offices in 10 countries worldwide. CWT Group, through its financial services division, offers
financial brokerage, structured trade and asset management services. CWT Group also has a
40% ownership of ARA-CWT Trust Management (Cache) Limited, the REIT manager of the
Singapore-listed Cache REIT.

After completion of the Acquisition, the Group believes that the Enlarged Group will be
well positioned to capitalise on CWT Group’s existing capabilities in commodities marketing
and financial services to explore and develop new business opportunities in the areas of supply
chain financing, financial services and financial technology.
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E. Better positioned to take advantage of China’s “Belt and Road Initiative”

In 2013, the PRC Government formulated the “Belt and Road Initiative”, which consists
of two main components, the land-based “Silk Road Economic Belt” and oceangoing
“Maritime Silk Road”. Under the “Belt and Road Initiative”, which is supported by China’s
Silk Road Infrastructure Fund of US$40 billion and the Asian Infrastructure Investment Bank
with its registered capital of US$100 billion, significant infrastructure investments across
Europe, Central Asia, South Asia, the Middle East and Africa are expected. It is anticipated that
these infrastructure investment initiatives will be a key driver of future demand for
commodities and logistics in those regions.

After completion of the Acquisition, the Group believes that the Enlarged Group through
CWT’s well-established logistics and commodity marketing businesses, which have significant
brand equity, geographical reach and strong relationships, will be well positioned to benefit
from these attractive industry dynamics. In addition, CWT Group currently only has a moderate
presence in China and some other global locations and the Group believes that it has the
potential to further enhance CWT Group’s business in these locations, creating business
synergies and enhanced economies of scales for the Enlarged Group.

Based on the above, the Directors consider that the terms of the Acquisition (including the
terms and conditions of the Offer) are on normal commercial terms and are fair and reasonable
and in the interests of the Company and the Shareholders as a whole.

FUNDING FOR THE ACQUISITION

CWT had 600,304,650 issued and paid-up CWT Shares as at the date of the
Announcement. Based on the Offer Price of $2.33 per CWT Share, the maximum amount
payable by the Offeror under the Offer is S$1,398,709,834.50 (equivalent to approximately
HK$7,692,904,089.75).

The funds required by the Offeror to satisfy the Offer Price payable under the Offer will
be satisfied by cash. The amount of cash and cash equivalents of the Group as at 31 December
2016 (the date to which the latest published audited financial statements of the Company was
made up to) was HK$1,091,201,000, and there has been no material change to such cash level
since 31 December 2016. The Offer is intended to be financed by a combination of the Group’s
internal resources, external financing and an interest-free unsecured fund of up to
S$1,400,000,000 (equivalent to approximately HK$7,700,000,000) to be provided by HNAG’s
associate(s) to the Company pursuant to a definitive agreement entered into between the
Company, Hong Kong HNA and HNAGI. Whilst the Company has been exploring various
external financing options, in the event that such external financing is not available, the
Company will finance the Offer solely by such funding of up to S$1,400,000,000 pursuant to
such definitive agreement, which is sufficient to satisfy the Offer Price payable under the Offer.
As of the Latest Practicable Date, the Company has been in negotiations with various financial
institutions, and no definitive agreements for such external financing have been entered into.
The Group does, and will continue to, review its financing options as part of the Group’s
ongoing capital structure management.
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Based on the working capital forecasts of the Company and CWT, barring any
unforeseeable economic circumstances, the Company would not expect any significant capital
contribution to CWT Group within 12 months upon completion of the Acquisition. However,
in the event that future business opportunities arise after completion of the Acquisition, the
Company and CWT may assess various financing alternatives available to capitalise on such
opportunities if considered appropriate.

FINANCIAL EFFECTS OF THE ACQUISITION

Upon the completion of the Acquisition, members of CWT Group will become
subsidiaries of the Company, and the financial results, assets and liabilities of CWT Group will
be fully consolidated into the financial statements of the Group. With reference to the
unaudited pro forma financial information of the Enlarged Group for the year ended 31
December 2016 as set out in Appendix V to this circular, the Company believes that, subject
to certain assumptions regarding our respective present and future business strategies and the
present and future environment in which the Group and CWT Group will operate, respectively,
and unforeseen circumstances, uncertainties and other factors, some of which are, or maybe,
beyond the Group’s or CWT Group’s control, the Acquisition may have impact on the
long-term financial performance of the Group.

Shareholders and prospective investors are advised to consider all of the information in
this circular, including the non-exhaustive risks and uncertainties described in the section
headed “Appendix I — Information about the Target Group — Risk Factors”. The business,
financial condition, results of operations and prospects of the Group could be adversely
affected by any of the events as described.

Earnings

The audited net loss of the Group for the year ended 31 December 2016, as extracted from
the Company’s annual report for the year ended 31 December 2016, was approximately
HK$59,840,000. Based on the unaudited pro forma financial information of the Enlarged
Group as set out in Appendix V to this circular, the unaudited pro forma net profit for the year
ended 31 December 2016 of the Enlarged Group would have been approximately
HK$317,140,000. This is driven by the consolidation of the audited consolidated net profit of
the Target Group of approximately HK$434,610,000 for the year ended 31 December 2016,
which is partially offset by the transaction costs of approximately HK$57,630,000, which
includes the accountancy, legal, valuation and other professional services related to the
Acquisition.

Goodwill

As at 31 December 2016, as extracted from the Company’s annual report for the year
ended 31 December 2016, the Group did not recognise any goodwill. Based on the unaudited
pro forma financial information of the Enlarged Group as set out in Appendix V to this circular,
the Enlarged Group would have recognised a provisional goodwill of approximately
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HK$2,884,581,000, which is arising from the premium of the consideration of the Acquisition
of approximately HK$7,692,904,000 to the net asset value of the Target Group as at 31
December 2016 of approximately HK$4,972,240,000 and adding the non-controlling interests
of the non-wholly owned subsidiaries of the Target Group of approximately HK$163,917,000.
For the purpose of the unaudited pro forma financial information of the Enlarged Group as set
out in Appendix V to this circular, the Group’s management has performed an impairment
assessment on the provisional goodwill arising from the Acquisition in accordance with Hong
Kong Accounting Standard 36 “Impairment of Assets” and concluded that there would have
been no impairment of the goodwill if the Acquisition had been completed on 31 December
2016.

Assets

The audited consolidated total assets of the Group as at 31 December 2016 as extracted
from the Company’s annual report for the year ended 31 December 2016, were approximately
HK$6,421,122,000. Based on the unaudited pro forma financial information of the Enlarged
Group as set out in Appendix V to this circular, the unaudited pro forma consolidated total
assets of the Enlarged Group would have been increased to approximately HK$37,988,837,000.
This is driven by the consolidation of the audited consolidated total assets of the Target Group
as at 31 December 2016 of approximately HK$29,768,581,000 and the goodwill arising from
the Acquisition of approximately HK$2,884,581,000, which are partially offset by part of the
consideration for the Acquisition of approximately HK$1,027,817,000 and the transaction
costs of approximately HK$57,630,000, which includes the accountancy, legal, valuation, and
other professional services related to the Acquisition.

Liabilities

The audited consolidated total liabilities of the Group as at 31 December 2016 as
extracted from the Company’s annual report for the year ended 31 December 2016, were
approximately HK$2,682,360,000. Based on the unaudited pro forma financial information of
the Enlarged Group as set out in Appendix V to this circular, the unaudited pro forma
consolidated total liabilities of the Enlarged Group would have been increased to
approximately HK$34,143,788,000. The increase is due to the consolidation of the audited
consolidated total liabilities of the Target Group of approximately HK$24,796,341,000 and the
consideration payable of approximately HK$6,665,087,000, which is the maximum amount
payable by the offeror under the offer of approximately HK$7,692,904,000 less part of the
consideration for the Acquisition of approximately HK$1,027,817,000.

Net current assets/liabilities

The audited consolidated net current assets of the Group as at 31 December 2016 as
extracted from the Company’s annual report for the year ended 31 December 2016, were
approximately HK$1,857,404,000. Based on the unaudited pro forma financial information of
the Enlarged Group as set out in Appendix V to this circular, the unaudited pro forma
consolidated net current asset position of the Enlarged Group would have been changed to a
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net current liability position of approximately HK$4,041,407,000 is mainly arisen from the
consideration payable of approximately HK$6,665,087,000, which is the maximum amount
payable by the Offeror under the Offer of approximately HK$7,692,904,000 less part of the
consideration for the Acquisition of approximately HK$1,027,817,000. The consideration
payable in relation to the Offer is intended to be settled by a combination of the Group’s
internal resources, external financing and an interest-free unsecured fund of up to
S$$1,400,000,000 (equivalent to approximately HK$7,700,000,000) to be granted by HNAG’s
associate(s) to the Company.

HONG KONG LISTING RULES IMPLICATIONS

As the applicable percentage ratios as defined in Rule 14.07 of the Hong Kong Listing
Rules for the Acquisition exceed 100%, the Acquisition constitutes a very substantial
acquisition of the Company under Chapter 14 of the Hong Kong Listing Rules. In light of the
above, the Acquisition is subject to the reporting, announcement and Shareholders’ approval
requirements under the Hong Kong Listing Rules.

The Listing Committee has determined that the Acquisition is an extreme very substantial
acquisition which is NOT subject to reverse takeovers rules. Enhanced disclosure comparable
to the standard for listing documents for new listing applicants is required in this Circular.
Oriental Patron Asia Limited has been appointed as the financial adviser to the Company to
conduct due diligence on CWT in accordance with Practice Note 21 to the Hong Kong Listing
Rules.

GM

The GM will be convened for the purpose of considering and, if thought fit, approving the
Acquisition and the transactions contemplated thereunder. A notice of the GM will be given to
the Shareholders after the date of the GM is confirmed in compliance with all relevant
requirements under the Hong Kong Listing Rules and the articles of association of the
Company. To the best knowledge of the Company, as at the Latest Practicable Date, no
Shareholder had a material interest in the Acquisition, therefore no Shareholder is required to
abstain from voting on the proposed resolution to approve the Acquisition at the GM.

Pursuant to Rules 13.39(4) and 13.39(5) of the Hong Kong Listing Rules, the resolutions
proposed to be approved at the GM will be taken by poll and an announcement will be made
by the Company on the results of the GM.

RECOMMENDATION

The Directors consider that the Acquisition and the transactions contemplated thereunder
are fair and reasonable, and in the interests of the Group and the Shareholders as a whole.
Accordingly, the Directors recommend all Shareholders to vote in favour of the resolution to
be proposed at the GM to approve the Acquisition and the transactions contemplated
thereunder.
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GENERAL

This Circular does not constitute an offer to sell or the solicitation of an offer to subscribe
for or buy any security, nor is it a solicitation of any vote or approval in any jurisdiction, nor
shall there be any sale, issuance or transfer of the securities referred to in this circular in any
jurisdiction in contravention of applicable law. The Offer (if and when made), will be made
solely by the Offer Document and the relevant form(s) of acceptance accompanying the same,
which will contain the full terms and conditions of the Offer, including details of how it may
be accepted. For the avoidance of doubt, the Offer (if and when made) will be open to all CWT
Shareholders holding CWT Shares, including those to whom the Offer Document and relevant

form(s) of acceptance may not be sent.

The release, publication or distribution of this circular and the Offer Document in certain
jurisdictions may be restricted by law and therefore persons in any such jurisdictions into
which this circular and the Offer Document are released, published or distributed should

inform themselves about and observe such restrictions.

Copies of this circular and any formal documentation relating to the Offer are not being,
and must not be, directly or indirectly, mailed or otherwise forwarded, distributed or sent in or
into or from any jurisdiction where the making of or the acceptance of the Offer would violate
the law of that jurisdiction (a “Restricted Jurisdiction”) and will not be capable of acceptance
by any such use, instrumentality or facility within any Restricted Jurisdiction and persons
receiving such documents (including custodians, nominees and trustees) must not mail or

otherwise forward, distribute or send them in or into or from any Restricted Jurisdiction.

The Offer (unless otherwise determined by the Offeror and permitted by applicable law
and regulation) will not be made, directly or indirectly, in or into, or by the use of mails of,
or by any means or instrumentality (including, without limitation, telephonically or
electronically) of interstate or foreign commerce of, or any facility of a national, state or other
securities exchange of, any Restricted Jurisdiction and the Offer will not be capable of
acceptance by any such use, means, instrumentality or facilities.

The ability of CWT Shareholders who are not resident in Singapore to accept the Offer
may be affected by the laws of the relevant jurisdictions in which they are located. Persons who
are not resident in Singapore should inform themselves of, and observe, any applicable

requirements.
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ADDITIONAL INFORMATION

Your attention is also drawn to the information set out in the appendices to this circular.

WARNING

THE OFFER WILL NOT BE MADE UNLESS AND UNTIL THE PRE-
CONDITIONS ARE FULFILLED OR WAIVED BY THE OFFEROR (AS APPLICABLE)
ON OR BEFORE THE LONG-STOP DATE. ACCORDINGLY, ALL REFERENCES TO
THE OFFER IN THIS CIRCULAR REFER TO A POSSIBLE VOLUNTARY GENERAL
OFFER WHICH WILL ONLY BE MADE IF AND WHEN SUCH PRE-CONDITIONS
ARE FULFILLED OR WAIVED BY THE OFFEROR (AS APPLICABLE).

SHAREHOLDERS AND PROSPECTIVE INVESTORS OF THE COMPANY ARE
ADVISED TO EXERCISE CAUTION WHEN DEALING IN THE SECURITIES OF THE
COMPANY. PERSONS WHO ARE IN DOUBT AS TO THE ACTION THEY SHOULD
TAKE SHOULD CONSULT THEIR PROFESSIONAL ADVISERS.

Yours faithfully,

For and on behalf of the Board
HNA Holding Group Co. Limited
Xu Haohao
Executive Director
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INFORMATION ABOUT THE TARGET GROUP

GLOSSARY OF TECHNICAL TERMS

“ZPL”

“3PL”

“4PL”

“arbitrage trading”

“bonded cargo”

2

“break-bulk cargo’

“CAGR”

“cold chain cargo”

“dutiable cargo”

“IS O”

“ISO tank”

“LCL”

“LIFFE”

“non-ferrous concentrates”

second party logistics, which has the meaning ascribed to
it in the Appendix I — Information About the Target Group
— Industry Overview of this Circular

third party logistics, which has the meaning ascribed to it
in the Appendix I — Information About the Target Group
— Industry Overview of this Circular

fourth party logistics, which has the meaning ascribed to
it in the Appendix I — Information About the Target Group

— Industry Overview of this Circular

the simultaneous purchase and sale of an asset to profit
from a difference in price

a shipment that has arrived at customs but has not yet
been paid for

a system of transporting cargo as separate pieces, such as
in bags, boxes, crates, or drums, rather than in containers

compound annual growth rate

cargo that is transported through a temperature-controlled
supply chain

cargo on which customs duties will have to be paid
International Organization for Standardization

a tank container built to the ISO standard, usually
designed to carry liquids, both hazardous and non-
hazardous, in bulk

“less-than-container-load”, a term used to describe the
transportation of small ocean freight shipments not
requiring the full capacity of an ocean container, usually

less than 20 cubic meters

London International Financial Futures and Options
Exchange

concentrates not derived from iron or steel
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“NvVOocCC» non-vessel operating common carrier. A person or
company that organizes shipments for individuals or
corporations to get goods from the manufacturer or
producer to a market, customer or final point of
distribution. Also referred to as a freight forwarder,

forwarder or forwarding agent

“TEU” twenty-foot equivalent unit. An inexact unit of cargo
capacity used to describe the capacity of container ships
and container terminals

“T.0.P.” Temporary Occupation Permit. A temporary permit
issued by the Building and Construction Authority of
Singapore, which allows an owner to occupy a newly-
constructed building prior to statutory completion when

key regulatory requirements are met

12



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
RISK FACTORS

RISK FACTORS

When considering the Acquisition, you should carefully consider the risk factors set out
below and the other data and information set forth in this Circular. The business, financial
condition, results of operations and prospects of the Company could be adversely affected by
any of the following events. The risks and uncertainties described below are not exhaustive of
all the risks faced by the Company or the Enlarged Group. Any other risks and uncertainties
which the Company is not aware of or deems to be immaterial currently may also have an
adverse impact on the business, financial condition, results of operations and prospects of the
Company and the Enlarged Group.

The Acquisition involves various risks, many of which are beyond the control of the
Company. Such risks may be categorized into: (i) risks relating to the Acquisition; (ii) risks
relating to the industry that the Target Group operates in; (iii) risks relating to the business and
operations of the Target Group; (iv) risks relating to the properties of the Target Group; and (v)
risks relating to this Circular.

RISKS RELATING TO THE ACQUISITION

The making of the Offer is subject to the fulfilment or waiver (as applicable) of the
Pre-Conditions, and the Offer may or may not be made or completed as expected or at all

The making of the Offer is subject to the fulfilment or waiver (as applicable) of the
Pre-Conditions. For further details, please refer to section headed “Pre-Conditions to the
Offer” in the Letter from the Board in this Circular. Certain Pre-Conditions involve the actions
and decisions of third parties, including the relevant governmental and regulatory authorities
(in the case of the Anti-Trust Pre-Conditions), and the satisfaction of these conditions are
beyond the control of the Offeror. Whether and when the approval, clearance or permission can
be obtained for the making of the Offer are uncertain. Hence, the making of the Offer and the
final successful implementation of the Acquisition is exposed to the risk of approval not being
obtained. There is no guarantee that all or part of the Pre-Conditions can be fulfilled or the
Offer will be made or the Acquisition will be completed as expected or at all. If any of the
Pre-Conditions is not satisfied or waived (as applicable) on or before the Long-Stop Date, the
Offer will not be made.

Even if a material adverse change to the Target Group’s business or prospects were to
occur, in certain circumstances, the Offeror may not be able to invoke the Material
Adverse Effect Pre-Condition (as defined below) in order not to proceed with the making
of the Offer

The making of the Offer is subject to a number of Pre-Conditions, including the
Pre-Condition relating to Material Adverse Effect in paragraph (b) of the section headed
“Pre-Conditions to the Offer” in the Letter from the Board in this Circular (the “Material
Adverse Effect Pre-Condition”), where “Material Adverse Effect” is defined as, in relation to
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the Target Group, any event or occurrence that results is likely to result in a diminution by more
than 15% in the consolidated net asset value of the Target Group as at 31 December 2016,
(which is S$874,241,000 based on the unaudited consolidated financial statements of the Target
Group for the year ended 31 December 2016), as reflected in the latest publicly released
consolidated financial results of the Target Group, prior to the date that the last of the
Pre-Conditions (other than the Material Adverse Effect Pre-Condition) is fulfilled or waived
(as applicable), provided that any diminution in value of any item of the assets or increase in
value of any item of the liabilities of the Target Group arising from currency translation shall
not be taken into account. In addition, the following shall not be considered in determining
whether a “Material Adverse Effect” has occurred: (i) any change or effect resulting from
events, facts, circumstances or conditions affecting the economy in general, the foreign
exchange market, or to the shipping industry or other industries in which the Target Group
engages its business, (ii) any change or effect resulting from changes in legal or regulatory
requirements that affect in general the businesses in which the Target Group is engaged; or (iii)

any change or effect arising from the payment of the FY2016 Proposed Final Dividend.

If a material adverse change affecting the Target Group were to occur which does not fall
under the above definition of Material Adverse Effect, the Offeror may not be able to rely upon
the Material Adverse Effect Pre-Condition to not proceed with the Offer.

There are inherent limitations on the extent and quality of information provided by the
Target Group which could render the due diligence performed by the Company and its

advisers inaccurate or inadequate

The Company and its advisers do not have access to all of the non-public information and
materials of the Target Group to undertake a complete due diligence, hence there may be risks
associated with the Target Group which the Company is not aware of. The Company and its
advisers have relied on information that has been made available to it in its due diligence on
the Target Group and which information may not be complete and which accuracy could not
be independently verified by the Company or its advisers. CWT is listed on SGX-ST and is
subject to the SGX Listing Manual and the relevant regulations and rules (including the
Singapore Takeovers Code and the SFA). Therefore, the Company and its advisers do not have
access to any non-public price-sensitive information or other material non-public information
of the Target Group (including any financial forecast information produced by the Target
Group).

Any inaccuracy in the information provided by the Target Group may adversely affect the
anticipated prospects and benefits of the Acquisition (and consequently the Offer) and results
of the Enlarged Group. Any discovery of adverse information concerning the Target Group
after the completion of the Acquisition may result in the information contained in this Circular
being inaccurate or inadequate and may materially and adversely affect our business, financial

condition and results of operations.
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The Company is exposed to the risk of integration

Upon the completion of the Acquisition, logistics services and commodity marketing will
become the principal operations of the Company. Although the Target Group to be acquired has
advantages in terms of technique, talents and sales in logistics services and commodities
marketing services, it remains uncertain as to whether the Company can continue to
successfully complete its transition to the new principal operations after the completion of the
Acquisition. Upon the completion of the Acquisition, to reap the synergistic benefits, a certain
degree of optimisation and integration will be required on the customer resources management,
marketing, technical research and development, financial accounting and human resources
management of the Company and the Target Group. However, it is uncertain whether the
integration can be successfully implemented. Such integration may not be able to achieve the
expected results, and may even have an adverse impact on the existing operation of the Target
Group and the Company.

The industries which the Company operated in historically are different from those the
Target Group operates in. To successfully integrate the operations of the Target Group into the
Company, the Company may need to, among others, (i) hire, train or retain competent staff
members; (ii) develop, adopt and maintain the standards, control measures, procedures and
policies appropriate to the operations of the Target Group; and (iii) retain the existing suppliers
and customers of the Target Group. Moreover, there is no guarantee that the Company will be
able to implement the original business strategies of the Target Group in an accurate and
effective manner. The Company may not be able to integrate or run the operations of the Target
Group successfully or make the best judgement when running those operations. If the expected
benefits fail to realise or the relevant risk of integration is not properly managed, the Enlarged
Group may risk losing its key employees, customers relationship and/or connections, which
may have a material and adverse effect on the financial conditions and results of operations of
the Enlarged Group.

Certain entities in the Target Group are subject to restrictions on a change of control
and/or ownership, which may hamper any future transfer by the Company of a
controlling stake in the Target Group

Certain entities in the Target Group may be the holders of licences and/or have entered
into contracts which impose restrictions on a change of control and/or ownership. These
include licences issued by appropriate government authorities for the conduct of specified
business activities, and contracts with third parties such as financing institutions, customers
and suppliers. These restrictions may include the requirement to obtain the consent of such
government authorities or third parties for the change in control, which consent may be subject
to conditions imposed by such government authorities or third parties. In relation to the
Acquisition, the approvals of the relevant government authorities have been obtained.
However, there is no certainty that such consents can be obtained or, if obtained subject to
conditions, that the conditions would be acceptable to the Company in relation to future
transactions involving a change of control of the Target Group. As such, any future transfer by
the Company of a controlling stake in the Target Group may be hampered by such
requirements.
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The amount required for completion of the Acquisition and the consolidated results and
financial position of the Enlarged Group following a successful close of the Offer may be
impacted by fluctuations in foreign exchange rates

As the Company will settle the cash consideration of the Acquisition in Singapore dollars,
fluctuations in the exchange rate between the Hong Kong and Singapore dollars may still lead
to an increase in the Hong Kong dollar amount required for completion of the Acquisition.

In addition, as the reporting currency of the Group is the Hong Kong dollar, any material
fluctuation of the exchange rate of the Singapore dollar against the Hong Kong dollar may
affect the consolidated results and financial position of the Enlarged Group after the successful
close of the Offer.

The Offeror may not be able to acquire the entire issued share capital of CWT under the
Offer

The Offer (if and when made) will be conditional upon the Offeror receiving valid
acceptances in respect of such number of Offer Shares which, when taken together with the
CWT Shares owned, controlled or agreed to be acquired by the Offeror and parties acting in
concert with it (either before or during the Offer and pursuant to the Offer or otherwise), will
result in the Offeror and the parties acting in concert with it holding such number of CWT
Shares carrying more than 50% of the voting rights attributable to the CWT Shares (excluding
treasury shares), by the Closing Date. Pursuant to the Vendor Undertakings, the Offer (if and
when made) will become unconditional as to acceptances upon the Vendors tendering their
CWT Shares (representing approximately 65.13% of the total issued share capital of CWT as
at the Latest Practicable Date) in acceptance of the Offer. Upon the close of the Offer, if the
Offeror receives acceptances insufficient to allow it to exercise the right to compulsorily
acquire the remaining CWT Shares, there may be minority shareholders remaining in CWT and
the Company may be unable to realise all of the benefits that it might otherwise obtain from
a successful acquisition of all the issued and fully paid-up CWT Shares if there are minority
shareholders in CWT after the Acquisition.

RISKS RELATING TO THE INDUSTRIES THAT THE TARGET GROUP OPERATES
IN

The industries which the Target Group operates in are highly competitive

The Target Group operates in highly competitive industries facing increased competition
in each of its major businesses on a local, regional, and international level. This is especially
so as most logistics-related contracts are subject to renewal and re-tender on a periodic basis,
and are also price-sensitive.

Some of the Target Group’s competitors are larger players in the logistics industry and
may therefore have greater resources, both financial and otherwise, to compete more
successfully over a longer period of time. Should the Target Group’s existing or potential
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competitors offer services at a lower cost or engage in aggressive pricing in order to increase
market share, the Target Group’s revenue and profitability may decline if the Target Group is
not able to match their lower costs or aggressive pricing.

The Target Group may also have to provide more competitive pricing in order to retain
the Target Group’s existing customers and attract new customers. A reduction in the Target
Group’s pricing without any corresponding cost reduction may adversely affect the Target
Group’s profitability.

The commodity marketing industry in which the Target Group operates is characterised
by keen competition. The Target Group’s competitors may expand and diversify their
commodity sourcing or engage in pricing or other financial or operational practices that could
increase competitive pressure on the Target Group. Increased competition may reduce the
Target Group’s growth in its customer base, market share and profit margins. If the Target
Group fails to maintain its competitive advantages, the Target Group’s business, financial
performance and financial condition may be materially and adversely affected.

The Target Group is exposed to risks in commodity price, fuel price and freight rate
fluctuations

Commodity prices are volatile, cyclical and market-driven and are largely determined by
changes in the supply and demand of industrial commodities and raw materials that are caused
by market fluctuations outside of the Target Group’s control. Some of these market fluctuations
include, for example, changing global and regional economic conditions, developments in
international trade, changes in supply and demand for commodities, changing weather patterns,
exchange rate fluctuations or changes in government policies and regulations. The Target
Group is also exposed to fluctuations in fuel prices to a certain extent. The Target Group
manages these risks by using derivative financial instruments to hedge its exposure to
commodity prices. In the event that commodity price risk cannot be, or is not, adequately
hedged, the Target Group would confirm orders with suppliers upon receipt of confirmed
orders from its customers, such that prices for purchases of supplies are only confirmed shortly
after the sale prices has been determined. However, the Target Group may not always be able
to mitigate its exposure to fluctuations in commodities price by hedging its exposure to
commodity price risk or closing purchase and sale contracts at the same time. In addition, there
are no derivative financial instruments available to hedge the premium, discount for metals and
energy products, and treatment and refining charges for concentrates as these can only be
“hedged” by matching confirmed orders from its suppliers with confirmed orders from its
customers. As such, the Target Group may be exposed to fluctuations in premium/discounts,
and treatment and refining charges which may affect the Target Group’s business, financial
performance and financial condition.

The Target Group is also exposed to risk in fluctuations in freight rates. The Target Group
mitigates the risk of higher cost of freight by passing on the increase in freight rates to its
customers or using derivative financial instruments. However, it may not always be possible
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for the Target Group to hedge using derivative financial instruments or pass the increase in
freight rates to its customers and this may have a material impact on the Target Group’s
business, financial performance and financial condition.

RISKS RELATING TO THE BUSINESS AND OPERATIONS OF THE TARGET GROUP

The Target Group may not be able to expand its business effectively through acquisitions,
investments, joint ventures and new lines of business

The Target Group aims to build a strong business by strengthening its global presence.
This may include expanding, changing or adjusting its geographic focus or the composition of
its business, strengthening its institutional shareholder base, opportunistically acquiring new
businesses or properties, entering into new strategic alliances and joint ventures, investing in
infrastructure or entering into new lines of business. One key strategy the Target Group has
engaged in to strengthen its competitive position is to unlock the intrinsic value of its logistics
assets by optimising its capital structure through sale and leaseback arrangements. However,
the Target Group’s ability to benefit from such strategies, acquisitions, investments, alliances
and joint ventures will depend upon a number of factors, some of which are beyond its control.
These factors include, but are not limited to, the Target Group’s ability to maintain, expand or
develop its customer relationships, identify businesses for acquisition, investments, joint-
ventures or alliances, successfully integrate any business the Target Group acquires, identify
additional new markets, successfully work with the Target Group’s joint venture partners or
other shareholders and train and retain qualified personnel to manage and operate its growing
business and new businesses. In addition, such expansion may require the Target Group to
continuously upgrade and improve its risk management systems and controls and ensure that
all members of staff are adequately trained in its risk management policies coupled with an
effective compliance monitoring mechanism. The failure to manage any of these factors
effectively, including the Target Group’s ability to identify, purchase, develop, integrate and
manage any new businesses, may have a material adverse effect on the Target Group’s
business, financial performance and financial condition.

Integrating new businesses into the Target Group’s operations framework and ensuring
their proper management may also involve unanticipated delays, costs and operational
problems, in particular with respect to businesses with which the Target Group has not had
extensive experience in the past. In particular, integrating new businesses with contrasting
management cultures into the Target Group’s operational framework is particularly challenging
for the Target Group. If cultural integration is not successfully managed, it may have a material
adverse effect on the Target Group’s business, financial performance and financial condition
and may lead to a loss of management and operational talent acquired as a principal aim of such
an acquisition. The Target Group may encounter problems or have disagreements or conflicting
interests with one or more of the Target Group’s joint ventures or alliance partners or the other
shareholders or management of the Target Group’s acquisitions. Further, with respect to some
joint ventures or the Target Group’s equity investments in which the Target Group only holds
a minority share, the Target Group may not have veto power. In case of disagreement with the
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Target Group’s partners or other shareholders or acquired management, such parties may
breach or terminate the Target Group’s previously negotiated agreements or acquired
management may leave and the Target Group’s senior management may be required to divert
attention away from other aspects of the Target Group’s business to address these problems.
Acquisitions also pose the risk that the Target Group may be exposed to successor liability
relating to actions by an acquired company and its management before and after the
acquisition. The due diligence the Target Group conducts in connection with an acquisition,
and any contractual guarantees or indemnities that the Target Group receives from the sellers
of acquired companies, may not be sufficient to protect the Target Group from, or compensate
the Target Group for, actual liabilities. A material liability associated with an acquisition could
adversely affect the Target Group’s reputation and could reduce the benefits of the acquisition
and may have a material adverse effect on the Target Group’s business, financial performance
and financial condition.

Uncertainties and instability in global market conditions could adversely affect the
business, financial position and financial condition of the Target Group

The global credit markets have experienced, and may continue to experience, volatility
and liquidity disruptions, which have resulted in the consolidation, failure or near failure of a
number of institutions in the banking and insurance industries. These and other related events
have had a significant impact on the global capital, credit and financial markets as a whole.
Changes in the external financial environment can also cause sources of credit to curtail their
availability. These events could adversely affect the Target Group insofar as they result in:

(i) an increase in counterparty risk; and/or

(i) an increased likelihood that one or more of the Target Group’s banking syndicate or
insurers may be unable to honour their commitments to Target Group.

There is also uncertainty as to the state of the global economy, the level of consumer
demand and the impact of the global economy on the Singapore economy and the business of
the Target Group.

The Target Group is exposed to defaults from customers on their obligations

The Target Group’s customer base is large and diverse as it operates in a highly
fragmented market. A significant portion of the Target Group’s business is in emerging markets
such as China and a key part of the Target Group’s strategy involves expanding into these
emerging markets. The Target Group mitigates its counterparty risk by transacting with
customers with a good credit history or by requiring customers to arrange letters of credit
facilities or make financial arrangements with established and creditworthy financial
institutions. However, there can be no assurance that the Target Group will always be able to
transact with customers with a good credit history or adequately mitigate counterparty risk with
adequate security. As such, the Target Group cannot assure that all of the Target Group’s
customers will be able to or willing to fulfil their obligations under the contracts that the Target
Group enters with them.
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The Target Group’s brokerage services division is exposed to the risk of customers losses
as the Target Group has to make good any debits incurred on its customers’ accounts if the
customers themselves are unable to make good the debits incurred. To mitigate such risk, all
customer accounts need to be pre-funded or have proof of funds forthcoming before trading is
allowed. In addition, the Target Group adopts a comprehensive customer due diligence process
for all new customers to assess the background, risk and suitability of every new customer.

During the course of trading, the Target Group has robust risk management processes
such as setting customer trading limits based on their margin deposits. The Target Group
monitors all its customer accounts closely on a daily basis and subjects all its customers’ trades
to pre-defined limits to reduce and eliminate customer debits (i.e. customer losses in excess of
their aggregate deposits). Risk management systems are also deployed to monitor intra-day
risks and alert personnel of volatile market movements or accounts at risk and, if needed,
prompt for personnel to contact customers immediately for their intended course of action
intra-day. Where margin top-ups are delayed, customer positions may be liquidated by the
Target Group to contain further losses. Further, the Target Group ensures that all open positions
are marked to market on a daily basis which enables close monitoring and where necessary,
places stop-loss orders to avoid significant losses.

Despite the above, the Target Group cannot ensure that all exposures are fully covered.
Therefore, the Target Group is still exposed to residual risks from customer defaults which may
result in financial losses for the Target Group. Nevertheless, the impact of such losses is
reduced with the abovementioned risk management processes.

Besides the risk of customer debits, counterparty risks on customers also exist when there
are time lags between trade executions of over-the-counter (“OTC”) trades for the customers
and the registration of such trades for clearing on exchanges. The Target Group mitigates such
counterparty risk by registering its trades promptly with the relevant exchange. Any pending
trades will be promptly alerted by the exchanges systems and/or email alerts to reduce
possibility of this risk.

The Target Group is exposed to counterparty defaults (including clearing members,
banks, clearing houses and trading counterparties)

The Target Group’s trades executed on behalf of a client are guaranteed by the clearing
house of the relevant exchange through a clearing member. Trading deposits of customers are
placed in segregated bank accounts. There may be instances when the clearing member or bank
fails. The Target Group mitigates such risk by conducting its business with well capitalised
firms, wherever commercially feasible. To become clearing members of an exchange, the
exchanges also subject its members to strict capital requirements and require members to
contribute to clearing funds to guarantee performance. Similarly, to be licensed as a bank, the
relevant regulatory bodies impose stringent capital requirements. Hence, the probability of
such circumstances is low. Even rarer are instances where the clearing house fails, resulting in
systemic risk which could undermine the continuation of the Target Group’s financial
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brokerage services business. This is a business risk to be undertaken by all firms offering
clearing of exchange-cleared products but is highly unlikely to happen given the extensive

default management processes (“risk waterfall”) of these exchanges.

In the structured trade services division, the Target Group engages in structured
commodity marketing through the purchase and sale of cargo with counterparties, and also
conducts collateralised financing. As part of risk management, the structured trade services
division ensures they hold funds or cargo as security at all times. In addition, the Target Group
ensures all financed cargo meet the minimum deliverable quality standards imposed by
exchanges such as the LME or the SGX. All cargos held by the Target Group are hedged on
these exchanges to ensure price risks are being covered prior to liquidation should there be a

customer defaulting on financed cargo.

The Target Group cannot assure that there will be no counterparty defaults or defaults
arising from the inability of the clearing house of a relevant Exchange to guarantee the Target
Group’s trades. Any counterparty defaults or defaults from the inability of the clearing house
of a relevant Exchange to guarantee the Target Group’s trades will have an adverse impact on
the Target Group’s business, financial performance and financial condition.

The Target Group is exposed to lapses in risk management measures

The Target Group’s financial brokerage services division has comprehensive standard
operating procedures for all key processes within the Target Group. However, such standard
operating procedures may be compromised due to lapses caused by negligence of its
employees, inherent gaps in technology systems or managerial oversight. Such lapses in
internal controls may expose the Target Group to risks relating to financial losses, customer
relationship, reputation and regulatory requirements. The Target Group mitigates such risks by
designating a clear segregation of duties to reduce potential lapses in risk management controls
and by putting in place segregation of duties, clear record keeping, regular staff training,
checklists, maker-checker processes and assessments of new products or business initiatives to

identify potential operational risk areas and addressing them before go-live.

The Target Group’s commodity marketing business engages in large value trade
transactions. Such transactions are financed by transactional finance facilities from reputable
banks with strong compliance and internal control mechanisms. Although the Target Group has
comprehensive guidelines and standard operating procedures for employees to deal with such
transactions so as to manage the various identified risks, the Target Group cannot ensure that
there will be strict compliance of such guidelines or standard operating procedures. Any lapses
in internal guidelines and standard operating procedures may lead to significant financial
losses to the Target Group. To mitigate such lapses, the Target Group enforces a clear
segregation of duties at the operation level and subjects all such transactions to internal
approval by designated personnel and relies on the financing bank’s internal compliance and
control mechanisms.
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The Target Group may be unable to obtain adequate external sources of funding to run
its business, meet its debt obligations, and finance its future growth

The Target Group’s future funding requirements depend in a large part on its working
capital requirements and the size of its capital expenditures. The Target Group may require
significant financing and substantial amounts of credit from very large sets of relationships and
diverse groups of financial institutions to purchase its commodity inventories as well as to fund
any future investments or acquisitions. An interruption of the Target Group’s access to the
credit markets, a significant increase in the cost of credit or other factors at the time of
refinancing (such as the possible reluctance of lenders to make property loans) could materially
increase its interest expenses, adversely affecting the Target Group’s cash flow and impair the
Target Group’s ability to compete effectively in its various businesses.

There can be no assurance that the Target Group will be able to (1) refinance its
indebtedness on commercially reasonable terms, (2) refinance its indebtedness on more or
equally favourable terms than the terms of the original borrowing or (3) refinance its
indebtedness at all.

The Target Group operates an extensive network of storage facilities and transportation
assets as part of the Target Group’s business. The Target Group is required to make capital
expenditure to upgrade and expand these assets to keep pace with competitive developments,
technological advances and changing safety standards in various industries. Further, the
availability of financing from banks and financial institutions as well as trade suppliers is
necessary for the Target Group to fund organic growth, introduce new business lines, expand
its revenue “pipelines” vertically or make new acquisitions and investments. Such financing
may not be available in the future or at a reasonable cost, which would have a material impact
on the Target Group’s business activities. Any failure to secure financing on reasonable terms
could materially affect the Target Group’s ability to pursue its business strategies and could
adversely affect the Target Group’s business, financial performance and financial condition.

Additionally, a portion of the Target Group’s expected cash flow may be required to be
dedicated to the payment of interest on its indebtedness, thereby reducing the funds available
to the Target Group for use in its general business operations. Such indebtedness may also
restrict the Target Group’s ability to obtain additional financing for capital expenditure,
acquisitions or general corporate purposes and may cause it to be vulnerable in the event of a
general economic downturn.

Inability to comply with the restrictions and covenants contained in the Target Group’s
debt agreements

If the Target Group is unable to comply with the restrictions and covenants in its current
or future debt and other agreements, there could be a default under the terms of these
agreements. In the event of a default under these agreements, the holders of the debt could
terminate their commitments to lend to the Target Group, accelerate the debt and declare all
amounts borrowed due and payable or terminate the agreements, whichever the case may be,
which may affect the Target Group’s business, financial performance and financial condition.
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The Target Group may also be subject to certain covenants that may limit or otherwise
adversely affect its operations, such as restricting the Target Group’s ability to acquire
properties or undertake other capital expenditure or requiring the Target Group to set aside
funds for maintenance or repayment of security deposits.

The Target Group is exposed to risks in emerging markets

A significant portion of the Target Group’s business is in the emerging markets. A
deterioration in the economies of emerging markets, a national, regional or global recession,
any slowdown in the economies of the United States and the European Union, the possible
dissolution of the monetary union in Europe, a devaluation of the currencies of emerging
markets or a significant decrease in demand for imports to, and exports from, such emerging
markets may adversely affect economic growth in these emerging markets and may have a
material adverse effect on the Target Group’s business, financial performance and financial
condition.

The Target Group’s growth in recent years depended in part upon the growth of the Target
Group’s operations in the PRC. The risks associated with the economic, political and legal
climate in the PRC as well as the economies in the surrounding region may have a material
adverse effect on the Target Group’s business, financial performance and financial condition.
Although the Target Group believes that the continuation of the current reforms adopted by the
PRC government will have a positive effect on the Target Group’s business in the PRC, changes
in policy (including any tightening measures introduced by the PRC government to combat
potential inflation or any significant reduction in stimulus packages to further domestic
growth) or any failure to implement such policies successfully may have an adverse effect on
the PRC economy and consequently on the Target Group’s business, financial performance and
financial condition. In addition, the Target Group has to comply with the laws and regulations
in the PRC and obtain permits and authorisations from the relevant PRC regulatory authorities.
Any change in the existing legal and regulatory environment in the PRC may increase costs and
have a material adverse effect on the Target Group’s business, financial performance and
financial condition.

The Target Group’s operations may be adversely affected if there is any significant
downtime of certain specialised engineering equipment/systems/power supply

Any prolonged and significant downtime of the Target Group’s engineering
equipment/systems/power supply (for example, as a result of accidents or other unforeseen
circumstances) may cause major disruptions to the Target Group’s operations. This may be so
when the Target Group operates at or close to maximum capacity and such downtime or
disruption could be beyond the Target Group’s control. While the Target Group has not
experienced any such prolonged and significant downtime of the Target Group’s
equipment/systems/power supply in the past, there is no assurance that this will not happen in
the future. In the event the Target Group is affected by such prolonged and significant
downtime of its equipment/systems/power supply, certain of its operations and financial
performance may be adversely affected.
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Acts of God, acts of war, terrorist attacks, epidemics, political and civil unrest, and
disobedience and responses to terrorist attacks and other events could adversely affect the
Target Group’s business

Acts of God, acts of war, terrorist attacks, epidemics, political and civil unrest and
disobedience and responses to terrorist attacks and other events may cause political instability
and volatility in the world’s financial, energy and commodities markets. The Target Group’s
geographic presence in Asia and Africa may make the Target Group vulnerable in the event of
increased tension or hostilities in many countries including the PRC, Taiwan or North Korea
and events such as the recent conflicts and civilian uprisings in Egypt, the Middle East and
North Africa. Such instability could be caused by, among other things, terrorism, civil war,
guerrilla activities, military repression, civil disorder, crime, workforce instability, change in
governmental policy or the ruling party, economic or other sanctions imposed by other
countries, extreme fluctuations in currency exchange rates or high inflation. Any such events
may affect the Target Group’s business, employees, facilities, markets and the Target Group’s
customers which may in turn materially impact the Target Group’s revenue, costs of operations,
overall results and financial condition.

The Target Group’s results have been and will continue to be subjected to factors outside
the Target Group’s control. These include events such as the recent earthquakes, tsunami and
nuclear crisis in northeast Japan in March 2011 and, in 2003, the outbreak in many countries
in Asia of Severe Acute Respiratory Syndrome (“SARS”), a highly contagious and potentially
deadly disease. No assurance can be given that there will not be a recurrence of the outbreak
of SARS. The SARS outbreak caused an adverse effect on the economies of the affected
countries, including Hong Kong and the PRC. Other epidemics that may have an adverse effect
on the Target Group’s operations include the HINT virus which causes swine flu and the avian
flu, and the Middle East Respiratory Syndrome (“MERS”), an outbreak of which also occurred
in parts of Asia in 2015. There can be no assurance that the Target Group’s business, financial
performance and financial condition would not be adversely affected if another outbreak of
SARS or MERS, a worsening of the swine flu epidemic, or another highly contagious disease
or virus occurs, whether in Asia or anywhere else in the world.

The Target Group relies on key executives and personnel

The Target Group’s performance depends in part on the continued services and
performance of the Target Group’s senior management and other executive personnel. The
Target Group’s performance also depends on the Target Group’s ability to attract, retain and
motivate the Target Group’s officers and key employees (including experienced traders who
have established relationships with the key customers and other logistics professionals), which
the Target Group seeks to achieve by, for example, providing competitive remuneration
packages which include bonus and share options. Without sufficient numbers of skilled
employees, the Target Group’s operations may suffer, resulting in an adverse effect on the
Target Group’s business performance. As such, if the Target Group is unable to attract, retain
and motivate the Target Group’s key personnel, the Target Group’s business, financial
performance and financial condition may be materially and adversely affected.
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The Target Group may engage in hedging transactions, which can limit gains and increase
exposure to losses

The Target Group may enter into hedging transactions to protect itself from the effects of
interest rate and currency exchange fluctuations on floating rate debt and also to protect its
portfolio from interest rate and prepayment fluctuations. Hedging transactions may include
entering into interest rate hedging instruments, purchasing or selling futures contracts,
purchasing put and call options or entering into forward agreements. Hedging activities may
not have the desired beneficial impact on the operations or financial condition of the Target
Group.

Interest rate hedging could fail to protect the Target Group or adversely affect the Target

Group because among others:

(i) available interest rate hedging may not correspond directly with the interest rate risk
for which protection is sought;

(i) the party owing money in the hedging transaction may default on its obligation to

pay;

(iii) the credit quality of the party owing money on the hedge may be downgraded to such
an extent that it impairs the Target Group’s ability to sell or assign its side of the

hedging transaction; and

(iv) the value of the derivatives used for hedging may be adjusted from time to time in
accordance with accounting rules to reflect changes in fair value. Downward

adjustments would reduce the net asset value of the Target Group.

Hedging involves risks and transaction costs, which may reduce overall returns. These
costs increase as the period covered by the hedging increases and during periods of rising and

volatile interest rates.
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Potential liability arising from damage to property and injury or death to persons

As the Target Group’s business involves the movement and management of materials in
the Target Group’s premises and those of third parties, the Target Group’s employees and third
parties may be involved in accidents in its premises or those of third-parties or involving the
Target Group or third-party vehicles. These accidents may occur as a result of vehicular
accidents, fire, or material handling incidents including incidents arising from the handling of
dangerous goods, which may result in injury or death, or damage to property, vehicles or

customers’ goods.

There is no assurance that accidents resulting in injury to persons, death or damage to
property, vehicles or customers’ goods will not arise even though the Target Group complies
with safety requirements and/or other safety measures. The Target Group may be liable,
whether contractually or at law, for any or all of such loss or damage or injury or loss of life.
In the event that the Target Group’s insurance policies do not adequately cover its liabilities
arising from an accident and for claims that are in excess of the Target Group’s insurance
coverage, the Target Group’s financial performance and position would be adversely affected

as a result.

Disputes may arise between customers and the Target Group for various reasons including
damage to customers’ goods, machinery or equipment, omissions or ambiguities in contract
documentation, inadequate or unsatisfactory level of services provided or errors or delay in
shipments or general non-adherence to contract specifications. There can be no assurance that
such disputes will not occur in the course of the Target Group’s business and any such disputes
or claims may result in delay in payment from the Target Group’s customers or in protracted
litigation, both of which may have a negative impact on the Target Group’s working capital
position. In the event that the amount involved is substantial and the Target Group’s insurance
policies do not adequately cover its liabilities, this may in turn have a material negative impact

on the Target Group’s financial performance.

The Target Group may also be exposed to liabilities for accidents occurring to workers
hired by its contractors. First, the contractors may not have provided adequate insurance cover
for their workers deployed to its projects and vehicles. Second, the incidents may have arisen
from the Target Group’s negligence or error. Third, compensation payable to such workers
resulting from any accident may exceed the amount covered by the Target Group’s extended
insurance coverage which includes workers of contractors. If the Target Group is required to
pay substantial compensation to such workers, the Target Group’s financial performance will

be adversely affected.
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Compliance with environmental requirements may be very costly and the Target Group
may be exposed to liability as a result of handling of hazardous materials

The Target Group’s business involves the storage, handling and transportation of
hazardous materials. The Target Group is subject to government and local government
environmental protection and safety at work laws and regulations in the countries where the
Target Group operates, including those governing the labelling, use, storage, discharge and
disposal of hazardous materials. These laws and regulations require the Target Group to
implement procedures for the handling of hazardous materials and for operating in hazardous
conditions, and they impose liability on the Target Group for the clean-up of any environmental
contamination and the remedy of any safety at work violations. Fines are imposed for
violations of environmental laws, regulations or decrees and sometimes allow the relevant
government or local authority to stop any operation which fails to comply with orders requiring

it to cease or cure certain activities causing environmental damage.

The Target Group recognises the growing importance of a sustainable environment and
has undertaken measures to reduce the environmental impact of its operations. The Target
Group has implemented measures to control pollution and hazardous conditions caused by its
operations. However, environmental laws and regulations are subject to change at any time.
These changes may result in significant increases in the costs of complying with such laws or
regulations. Further incidents or heightened fears of international terrorism, for example, may
result in more stringent inspection regimes or greater administration procedures that may
increase compliance costs significantly. Whilst the Target Group has maintained insurance
cover to protect against the risk of handling hazardous materials, the Target Group may have
to bear increased costs as a result of changes in environmental legislation. Changes in
environmental requirements, unanticipated significant adverse environmental events or
accidents resulting from those hazardous substances may nevertheless have a material adverse

effect on the Target Group’s business, financial performance and financial condition.

The Target Group’s properties may from time to time be affected by contamination or
other environmental effects which may not have been previously identified and/or rectified.

This raises a number of risks including:

. the risk of prosecution by environmental authorities;

. the requirement for unbudgeted additional expenditure to remedy such issues; and

. the adverse impact on the financial position of end-users arising from the above,
affecting their ability to trade and to meet their obligations and which in turn affect

their ability to pay their charges.
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There can be no assurance that potential environmental liabilities do not exist or will not
arise in the future. The presence of contamination or hazardous substances on the Target
Group’s facilities could adversely affect its ability to lease or sell such facilities or to borrow
using these facilities as a collateral, which may have a material adverse effect on the Target

Group’s business, financial condition, results of operations and prospects.

The Target Group operates in highly regulated industries

The Target Group’s operations are subject to international, country, state and/or local
rules and regulations and the laws of the other jurisdictions and countries in which the Target
Group operates. These laws, rules and regulations govern various aspects of the Target Group’s
business. To operate the Target Group’s facilities, the Target Group must obtain and maintain
numerous permits, licences and approvals from various governmental agencies and/or
regulatory bodies. In addition, some of the Target Group’s facilities are subject to periodic

inspection by governmental agencies/regulatory bodies.

Fire and safety rules and regulations govern the storage, transportation and handling of
flammable, chemical or hazardous products. In addition to these rules and regulations, various
licences and certificates, such as safety certificates for handling flammable chemical or
hazardous products, must be obtained from the relevant bodies in the countries in which the

Target Group operates.

The Target Group’s financial brokerage services division operates in the financial
industry which is heavily regulated with stringent regulatory requirements. The Target Group
requires licences, permits or memberships to operate in the financial industry. The regulations
in the financial industry are also subject to changes which may increase regulatory costs
leading to reduced profit margins. Any breach or non-compliance of the relevant regulation can
result in heavy penalties, withdrawal or cancellation of regulatory permits or exchange
memberships. The Target Group has established processes which are self-checking in nature
and with people dedicated to ensure compliance with all relevant regulatory requirements. In
addition, the brokerage services divisions are subjected to regular audits by the regulator,
internal and external auditors to ensure compliance with relevant regulations.

To provide licensed storage facilities for LME warranted cargo and logistics services for
soft commodities in Europe approved by LIFFE, the Target Group has to obtain a licence from
LME and LIFFE respectively. The Target Group is required to strictly adhere to the licence
conditions of LME and LIFFE and is subject to regular compliance audits to retain its LME
licence and LIFFE licence so as to carry on offering licensed commodity warehousing services.
In the event that any of these licences are suspended, the financial performance of the Target

Group’s commodity logistics business will be adversely affected.
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The Target Group may be involved in legal proceedings and claims

From time to time, the Target Group may be involved in various legal proceedings and
claims arising in the ordinary course of its business. The results of legal proceedings and
claims cannot be predicted with certainty. Any disputes may have an adverse impact on the
Target Group because of legal costs, diversion of management time and resources, and other
factors.

Exposure to technology risk from systems used

The Target Group is exposed to technology risks from the loss of any systems, networks,
power supply or infrastructure relating to their business operations. Such interruptions may
result in business interruptions and a loss of customers and reputation. To mitigate such risks,
the Target Group conducts vendor due diligence in accordance with the materiality of the
service provided. Network resiliency and redundancy is also built in, where required, to
minimise disruptions to operations. Business continuity plans are also put in place and
exercises conducted regularly to ensure alternative/backup business operations are considered
and familiar to staff members. It should be noted that the Target Group’s relevant regulators
have issued technology risk management guidelines to all its license holders.

RISKS RELATING TO THE PROPERTIES OF THE TARGET GROUP

The Target Group is exposed to economic and real estate market conditions (including
increased competition in the real estate market or logistics properties market)

Most of the Target Group’s properties are located in Singapore. As a result, the Target
Group’s gross revenue and results of operations depend on the performance of the Singapore
economy. A decline in Singapore’s economy could adversely affect the Target Group’s results
of operations and future growth. The performance of the Target Group may also be adversely
affected by a number of local real estate market conditions, such as the competitiveness of
competing logistics properties or an oversupply of logistics properties or reduced demand for
logistics properties.

Factors which could adversely affect the Target Group’s cost of ownership of logistics
properties include the following:

. construction costs of logistics properties;

. costs of borrowing to fund construction costs;

. changes in tax allowance for capital expenditure;
. increases in land rentals or land costs;

. increases in the maintenance costs, including labour, subcontracted service cost,
cleaning and landscaping cost;
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. increases in property tax assessments and other statutory charges;

. changes in statutory laws, regulations or government policies which increase the
cost of compliance with such laws, regulations or policies;

. changes in direct or indirect tax policies;

. increases in the rate of inflation;

. defects affecting the Target Group’s properties which need to be rectified;

. increases in costs relating to an adjustment of the customers mix;

. increases in insurance premium; and

o increases in the cost of utilities.

The gross revenue earned from, and the value of, the Target Group’s properties may be
adversely affected by a number of factors

The gross revenue earned from and the value of, the Target Group’s properties may be
adversely affected by a number of factors, including:

. the amount and extent to which the Target Group is required to grant discounts or
rebates to customers;

. defects affecting the Target Group’s properties which could affect the operations of
clients resulting in the inability of such customers to make timely payments of

charges or at all;

. customers seeking the protection of bankruptcy laws which could result in delays in
the collection of revenue, inability to collect charges, or delays in the termination of
the contract, or which could hinder or delay the re-deployment of the space in
question or the sale of the relevant property;

. the local and international economic climate and real estate market conditions (such
as oversupply of, or reduced demand for, space and changes in market service rates
and operating expenses for the Target Group’s properties);

. vacancies following the expiry or termination of contracts that lead to reduced
utilisation rates;

. new contracts being agreed on terms being less favourable than those under current
contracts;
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. the Target Group’s ability to provide adequate management and maintenance or to

purchase or put in place adequate insurance;

. competition for customers/users from other logistics properties;

. revisions in laws and governmental regulations in relation to industrial land and real
estate, including those governing usage, zoning, taxes and government charges.
Such revisions may lead to an increase in management expenses or unforeseen
capital expenditure to ensure compliance. Rights related to the properties may also
be restricted by legislative actions, such as revisions to the laws relating to building
standards or town planning laws, or the enactment of new laws related to

redevelopment; and

. acts of God, wars, terrorist attacks, riots, civil commotions, widespread
communicable diseases, natural disasters and other events beyond the control of the
Target Group.

The Target Group may suffer material losses in excess of insurance proceeds in relation
to its properties and its potential liabilities to third parties

The Target Group’s properties face the risk of suffering physical damage caused by fire
or natural disaster or other causes, as well as potential public liability claims, including claims

arising from the operation of its properties.

In addition, certain types of risks (such as war risk, terrorist acts and losses caused by the
outbreak of contagious diseases, contamination or other environmental breaches) may be
uninsurable or the cost of insurance may be prohibitive when compared to the risk. Currently,
the Target Group’s insurance policies for its properties do not cover acts of war, outbreak of

contagious diseases, contamination or other environmental breaches.

Should an uninsured loss or a loss in excess of insured limits occur, the Target Group
could be required to pay compensation and/or lose capital invested in the affected property as
well as anticipated future revenue from that property. The Target Group may also be liable for
any debt or other financial obligation related to that property. No assurance can be given that

uninsured losses or material losses in excess of insurance proceeds will not occur.

In addition, should the Target Group fail to put in place or maintain adequate insurance
in relation to the relevant properties and its potential liabilities to third parties, the Target
Group may be exposed to various liabilities and losses to the extent that such assets and

liabilities are not adequately insured.
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Renovation or redevelopment works or physical damage to the Target Group’s properties
may disrupt the operations of its properties and collection of rental income or otherwise
result in an adverse impact on the business, financial performance and financial condition

of the Target Group

The quality and design of the Target Group’s properties have a direct influence over the
demand for space in, and the rental rates of, its properties. The Target Group’s properties may
need to undergo renovation or redevelopment works from time to time to retain their
competitiveness and may also require unforeseen ad hoc maintenance or repairs in respect of
faults or problems that may develop over structural defects or other parts of buildings or
because of new planning laws or regulations. The costs of maintaining the Target Group’s
properties and the risk of unforeseen maintenance or repair requirements tend to increase over
time as the buildings age. The business and operations of the Target Group’s properties may
suffer some disruptions and it may not be possible to collect the full rate of, or, as the case may

be, any rental income on space affected by such renovation or redevelopment works.

In addition, notwithstanding that the Target Group has taken up insurance policies for
business interruption, physical damage to the Target Group’s properties resulting from fire or
other causes may lead to a significant disruption to the business and operation of the properties
and, together with the foregoing, may result in an adverse impact on the business, financial

performance and financial condition of the Target Group.

The Target Group’s properties may face increased competition from other properties

The Target Group’s properties are located in areas that have other competing properties

and new properties may be developed which may compete with the Target Group’s properties.

The President of Singapore may, as lessor, re-enter the Target Group’s properties upon
breach of terms and conditions of the relevant State lease

Each of the Target Group’s properties is, and any Singapore property to be acquired by
the Target Group may be, held under a registered State lease issued by the President of
Singapore as lessor. Each State lease contains terms and conditions commonly found in State
leases in Singapore, including the President of Singapore’s right as lessor to re-enter such
property and terminate the lease (without compensation) in the event the lessee fails to observe

or perform the terms and conditions of the relevant State lease.
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The Target Group holds some of the properties on leases from Jurong Town Corporation
(“JTC”), and these leases contain certain provisions that may have an adverse effect on
the business, financial performance and financial condition of the Target Group

The Target Group holds some of the properties pursuant to separate leases from JTC, each
of which contains a clause that requires the Target Group to surrender free of cost to the
Singapore government portions of the respective properties that may be required in the future
for certain public uses, such as roads, drainage and other public improvements. There have
been previous instances in which lessees of land from JTC have been required to surrender
portions of their land to the Singapore government for roads, without compensation, pursuant
to similar provisions in the relevant land leases. If the Target Group is required to surrender
a portion of one of its properties, or similar properties to be acquired where the Target Group
is the lessee of land from JTC, to the Singapore government, it may have an adverse impact
on the gross revenue and the value of the property portfolio of the Target Group.

JTC’s lessees are subject to terms and conditions ordinarily found in building agreements
or agreements for lease entered into or leases granted by JTC, such as provisions requiring the
lessee:

. to pay a monthly or yearly rent to JTC;

. not to use or permit the property to be used otherwise than for such purposes as
approved by JTC; and

. not to demise, assign, mortgage, let, sublet or underlet or grant a licence or part with
or share the possession or occupation of the whole or part of the property without
first obtaining JTC’s prior written consent.

RISKS RELATING TO THIS CIRCULAR

Certain statistics, industry data and other information relating to general economy and
industry environment contained in this Circular are derived from various publications by
official governmental authorities, industry associations and other entities, and the
Company and/or its Directors, agents and advisers cannot assure the accuracy and
completeness of such statistics, data and information

Certain statistics, industry data and other information relating to the general economy and
industry environment contained in this Circular were derived from various publications by
official governmental authorities, industry associations and other entities. The statistics, data
and information contained in these publications are provided through channels such as
governmental authorities and industry associations. As such, the Company or its Directors,
agents and advisers cannot assure or make any representation as to the accuracy or
completeness of such statistics, data and information.
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None of the Company or the Target Group, their respective legal advisers or any of their
respective associates, directors, employees, agents or advisers has prepared or independently
verified the accuracy or completeness of such statistics, data and information directly or
indirectly derived from sources and channels such as official governmental authorities and
industry associations. Due to the possibility of flawed collection methods, discrepancies in
published information, different market practices or other problems, the statistics, industry data
and other information relating to the general economy and industry environment derived from
sources such as official governmental authorities and industry associations may be inaccurate
or may not be comparable to statistics produced from other sources, and thus should not be
unduly relied upon. Shareholders should give careful consideration as to how much weight or
importance to attach or place on such statistics, industry data and other information relating to

the general economy and the industries.

This Circular contains forward-looking statements by the Company relating to the Target
Group’s plans, objectives, expectations and intentions, which may not represent its actual
performance for the periods of time to which such statements relate

This Circular contains certain forward-looking statements by the Company relating to the
Target Group’s plans, objectives, expectations and intentions. Such forward-looking statements
involve known and possibly known risks, uncertainties and other factors which may cause
actual performance or achievements of the Target Group to be materially different from the
anticipated performance or achievements expressed or implied by the forward-looking
statements in this Circular. Such forward-looking statements are based on numerous
assumptions as to the Target Group’s present and future business strategies and the
environment in which the Target Group will operate in the future and the reasonableness and
appropriateness of certain assumptions are subject to the risk that the information used by the
Company to derive such assumptions may be inaccurate or inadequate. The actual performance
or achievements of the Target Group may differ materially from those disclosed in this

Circular.

~1-24 -



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
INDUSTRY OVERVIEW

INDUSTRY OVERVIEW

SOURCE AND RELIABILITY OF INFORMATION

Background of Ipsos

The Company commissioned an independent professional market research company,
Ipsos, to assess the industry development trends, market demand and competitive landscape of
the (i) global physical commodities marketing industry; (ii) logistics services industry in
Singapore and China; (iii) engineering services and construction engineering services
industries in Singapore and; (iv) financial services industry in Singapore and the United States.
The cost of preparing the report is HK$3,180,000 which is reflective of the market rates for a
report of this scope.

Ipsos is wholly-owned by Ipsos Group S.A.. Founded in Paris, France, in 1975 and
publicly-listed on the NYSE Euronext Paris in 1999, Ipsos Group S.A. acquired Synovate
Limited in October 2011 and employs approximately 16,000 personnel worldwide across 88
countries. Ipsos Group S.A. conducts research on market profiles, market size, share and
segmentation analyses, distribution and value analyses, competitor tracking and corporate

intelligence.

Research methodology

In compiling the Ipsos Report, Ipsos obtained and gathered data and intelligence by: (i)
conducting desk research covering government and regulatory statistics, industry and analyst
reports, industry associations, industry journals and other online/offline sources and data from
the research database of Ipsos; and (ii) conducting primary research by interviewing key
stakeholders and industry experts. The information and statistics set forth in this section have
been extracted from the Ipsos Report. Where feasible, actual data are used. In the event where
the actual data are not available, Ipsos’ estimates are based upon the best available information
from primary and secondary information sources regarding industry structure, integration and
practice. All statistics set forth in this section are approximate figures unless otherwise

specified.

Assumptions used in the Ipsos Report

Forecast data were projected based on historical data regarding macro-economic factors
as well as industry-specific drivers such as demand and the development of the individual
industries. Except as otherwise noted, all of the data and forecasts contained in this section are
derived from the Ipsos Report.
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MACROECONOMIC ENVIRONMENT IN EUROPE, ASIA PACIFIC, APAC AND
NORTH AMERICA

The chart below sets forth the GDP for Europe, Asia Pacific as well as North America,
from 2011 to 2016 and forecast from 2017 to 2020:

29,756.0
30,000 —

27,332.0
28,000 7 25.961.0
26,000 247010 252760
23,746.0 23,691.0

24,000 - 22,648.0 22,861.0
22,000 - 21,340.0
20,000
18,000
16,000 — 17,309.0 17,288.3
14,000
12,000
10,000 t t t t t t t t t {

2011 2012 2013 2014 2015 2016 2017F 2018F 2019F 2020F

23,376.0
21,962.0 22,492.0
21,021.0

20,094.0

19.189.0 19:591.0
18,3553 179800 159340

USD billion

18,0083 196012 17.723.5

17.138.8
163264 104083 161390 16,5972

—4— Europe -l APAC —&- North America
Source: International Monetary Fund

Europe’s GDP decreased at a CAGR of -2.2% from USD18,355.3 billion in 2011 to
USD16,408.3 billion in 2016 due to the continued recession in the Euro area and subsiding
domestic demand in the region. In the forecast period, the GDP is forecast to increase at a
CAGR of 3.2% to USD17,723.5 billion in 2020 from USD16,139.0 billion in 2017. The
positive economic forecast is supported by improving labor markets and favourable monetary
policy supporting the domestic economy. North America’s GDP increased at a CAGR of 3.0%
from USD17,309.0 billion in 2011 to USD20,094.0 billion in 2016 primarily driven by
monetary easing in the region that prevented a worsening of the economic slowdown after the
global financial crisis of 2008. In the forecast period, the GDP is forecast to increase at a
CAGR of 3.6% to USD23,376.0 billion in 2020 from USD21,021.0 billion in 2017. The
positive economic forecast is supported by low inflation, low unemployment and stronger
housing sector. Asia Pacific’s GDP increased at a CAGR of 3.0%, from USD21,340.0 billion
in 2011 to USD24,701.0 billion in 2016. In the forecast period, the GDP is forecast to increase
at a CAGR of 5.6%, to USD29,756.0 billion in 2020 from USD25,276.0 billion in 2017. The
positive economic forecast is supported by the rising growth of the tourism sector in Asia

Pacific, continuing infrastructure expansion and industrialization.
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OVERVIEW OF THE GLOBAL PHYSICAL COMMODITY MARKETING INDUSTRY

The chart below shows the interrelationships among the participants within the global

physical commodity marketing industry.
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The main role of physical commodity marketing firms is to intermediate between

upstream producers and downstream users.

Upstream participants include energy, ore, minerals and agricultural commodity
producers, which may be private, parastatal or public sector producers. The
production stems from mines and fields that often are located in remote, inhospitable
locations. Producers are exposed to the risk of adverse changes in government
mineral policy, as well as to geological, pricing and climatic risks.

Downstream participants include those in the midstream and downstream segments
of the overall manufacturing process. Midstream customers are those who produce
intermediate petrochemical products, smelted or semi-fabricated metals, as well as
providers of infrastructure, transport, storage, blending and evaluation services.
Downstream customers include metals and oil refiners, mills, and users of
intermediate petrochemicals, as well as primary and secondary scrap aggregators.

The producers and users of commodities generally tend to lack sophisticated in-house

marketing teams and broad geographical reach. They also tend to focus on optimising

operations, rather than marketing efforts. Physical commodities marketing companies aim to

provide market access, logistical and financial related services to upstream and downstream

participants.
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Physical commodity marketing firms source materials from upstream producers, transport
the materials and provide them to downstream users of commodities. The services provided
include logistics, warehousing and storage, blending and financing. Physical commodity
marketing companies may also draw upon and may arrange or include additional services such
as security, measurement and insurance. Physical commodities marketing companies also may
invest in storage and transportation assets because controlling storage assets provides
flexibility in meeting customers’ needs.

In addition, physical commodity marketing companies may provide financing to clients.
Common financing facilities provided include letters of credit and prepayments for material as
well as term or project financing or strategic investment. Some physical commodity marketing
companies provide clients with working capital facilities to assist them in funding the
production of the commodity, and as a way to tie up a certain amount of production. Some
companies may also take the strategic rationale even further, providing project financing to
development-stage companies, entering into joint ventures, investing in project companies or
acquiring companies that have multiple sources of production.

Suppliers for the physical commodity marketing industry can be categorised into
commodities suppliers and specialised support services providers. From the commodities
perspective, physical commodity marketing firms source material upstream from primary
producers as well as further downstream from intermediate processors, smelters and semi-
fabricators. In some instances, physical commodity marketing firms may source material that
is available for recycling. From the specialised support services perspective, physical
commodity marketing firms work closely with specialised services providers. These
specialised support service providers include logistics services providers, insurance firms and
measurement and security firms as well as financial institutions. In some instances, the services
may be provided by the physical commodity marketing firms themselves.

Global physical copper commodity market

Copper is usually found in association with sulfur. Refined copper metal is generally
produced from a multistage process, beginning with the mining and concentrating of low-grade
ores containing copper sulfide minerals, and followed by smelting and electrolytic refining to
produce a pure copper cathode. Oxide ores are subject to acid leaching to recover copper.
Copper is used in building construction, transportation equipment, electric and electronic
products, consumer and general products, and industrial machinery and equipment.

Global physical copper marketing

The global export of copper ores and concentrates grew at a CAGR of 8.3%, from 5,311.6
thousand metric tonnes in 2011 to 7,916.7 thousand metric tonnes in 2016. The growth in
copper ores and concentrates exports primarily reflected additional output from new mines.
Exports from Peru, Mexico and Mongolia grew at CAGRs of 19.8%, 24.4% and 21.3% over the
2011 to 2016 period, respectively. During the same period, global imports of copper ores and
concentrates grew at a CAGR of 9.0% from 5,044.9 thousand metric tonnes in 2011 to 7,748.0
thousand metric tonnes in 2016. China was a significant importer of copper ores and
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concentrates, accounting for 61.5% of total global imports in 2016. China’s imports of copper
ores and concentrates grew rapidly at a CAGR of 21.6% over the 2011 to 2016 period, from
1,795 thousand metric tonnes to 4,765 thousand metric tonnes.

Global refined copper exports grew at a CAGR of 0.9% from 8,527.4 thousand metric
tonnes in 2011 to §,909.5 thousand metric tonnes in 2016. This growth was mainly driven by
the Asian region, which exhibited strong growth in refined copper imports to meet demand over
the 2011 to 2016 period. Five Asian countries ranked among the top 10 importing countries
globally.

The chart below sets forth the global physical copper marketing volume from 2011 to
2016 and forecast from 2017 to 2020:
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From 2011 to 2016, the global physical marketing volume for copper ores and
concentrates grew at a CAGR of 6.7% from 9,730.4 thousand metric tonnes in 2011 to 13,466.5
thousand metric tonnes in 2016. During the period, the global physical marketing volume for
refined copper grew at a CAGR of 6.1% from 6,691.5 thousand metric tonnes in 2011 to
8,999.2 thousand metric tonnes in 2016. The growth was mainly driven by increases in the
production and consumption trends of copper, both in its ore and concentrates form as well as

refined form.

It is forecast that the physical commodity marketing volume for copper ores and
concentrates will increase at a CAGR of 3.9% from 13,110.3 thousand metric tonnes in 2017
to 14,708.2 thousand metric tonnes in 2020. The global physical refined copper marketing
volume is forecast to be 9,102.9 thousand metric tonnes in 2017, and is forecast to grow at a
CAGR of 4.6% to 2020, reaching 10,410.3 thousand metric tonnes. Growth in Chinese
consumption and expected development along the Belt and Road trade corridor over the 2017
to 2020 period will create opportunities for physical commodity marketing companies to add
new business. In addition, physical commodity marketing companies will also have
opportunities to capture relationships with fabricators as refiners’ annual supply contracts
come up for renewal.
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Global copper production and consumption

Global copper ores and concentrates production output grew at a CAGR of 5.0%, from
16,217.4 thousand metric tonnes in 2011 to 20,717.7 thousand metric tonnes in 2016. The top
4 and top 10 producing countries accounted for 53.8% and 77.5% of global production,
respectively. The growth reflected investment policy framework improvements in countries
such as Peru, DR Congo, Zambia and Canada and the reopening/expansion of old mines in
USA. The global production of copper ores and concentrates is forecast to grow at a CAGR of
2.4% from 19,864.1 thousand metric tonnes in 2017 to 21,316.2 thousand metric tonnes in 2020
supported by continuing growth of the major producing countries such as Peru, whose output
is expected to grow at CAGR of 9.5% from 2017 to 2020. Overall growth, however, may be
constrained by declining ores grades, elevated water and power costs in countries such as
Chile. In terms of consumption of copper ores and concentrates, essentially all of the global
production of copper ores and concentrates is consumed in the production of refined copper,
which on average amounted to 84.7% of refined copper production over the 2011 to 2016
period. The balance of refined production stemmed from mine production of solvent extraction
and electrowinning copper and processing of primary and secondary scrap.

Global production of refined copper grew at a CAGR of 3.7% from 19,594.5 thousand
metric tonnes in 2011 to 23,527.3 thousand metric tonnes in 2016. The global production of
refined copper is forecast to grow at a CAGR of 2.4% from 23,461.0 thousand metric tonnes
in 2017 to 25,176.0 thousand metric tonnes in 2020. Growth in refined copper production is
forecast to be supported by steady growth in copper prices, which are forecast to increase at
a CAGR of 1.5% from US$5,750 per tonne in 2017 to US$6,017 per tonne in 2020. Global
consumption of refined copper grew at a CAGR of 3.6% from 19,565.6 thousand metric tonnes
in 2011 to 23,331.1 thousand metric tonnes in 2016. From 2017 to 2020, the global
consumption of refined copper is forecast to grow at a CAGR of 2.4% from 23,558.0 thousand
metric tonnes in 2017 to 25,285.0 thousand metric tonnes in 2020. The expected growth is
supported by forecast consumption growth in China at a CAGR of 3.7%. An increase in
infrastructure investments, boosted by the Belt and Road initiative, will also support future
demand for refined copper as well as manufactured capital goods that depend heavily on

refined copper.

Global zinc commodity market

Zinc is the 23rd most abundant element in the earth’s crust. Zinc can be refined by froth
flotation of sphalerite (the principal ore mineral containing zinc sulfide), roasting, and final
extraction using electricity (electrowinning). About three-quarters of refined zinc is used
mainly as a coating to protect iron and steel from corrosion (galvanized metal) while the
remaining one-fourth is consumed as zinc compounds, mainly by the rubber, chemical, paint

and agricultural industries.
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Global physical zinc marketing

The global export of zinc ores and concentrates declined at a CAGR of -3.3% from 5,467
thousand metric tonnes in 2011 to 4,628 thousand metric tonnes in 2016. The decline in global
export volume was mainly attributable to major mine closures in Australia and Ireland. In
Australia, the Century Mine’s closure was the main contributor to a decline in Australia’s
export volume from 1,229 thousand metric tonnes in 2011 to 750 thousand metric tonnes in
2016, at a CAGR of -9.4%. The Lisheen Mine closure in Ireland caused a decline in Ireland’s
export volume from 330 thousand metric tonnes in 2011 to 142 thousand metric tonnes in 2016,
at a CAGR of -15.5%. Although Mexico, Spain and Russia all increased their export volumes
by 10.1%, 14.1% and 21.0%, respectively, during the same period the increases were not
sufficient to offset the decreases from Australia and Ireland.

Globally, imports of zinc ores and concentrates declined at a CAGR of -1.6% from 5,389
thousand metric tonnes in 2011 to 4,963 thousand metric tonnes in 2016. Chinese imports of
zinc ores and concentrates, which accounted for 16.5% of the total import volume in 2016,
decreased by a CAGR of -8.1% from 1,245 thousand metric tonnes in 2011 to 817 thousand
metric tonnes in 2016. Between 2011 and 2016, there were significant year-on-year variations
that reflected fluctuating domestic demand conditions and temporary suspensions of operations

at higher-cost smelters in China.

Global refined zinc exports declined at a CAGR of -1.2% from 4,308.3 thousand metric
tonnes in 2011 to 4,058.9 thousand metric tonnes in 2016. During the period, Korean exports
grew at a CAGR of 3.5% reflecting increased production driven by investment in additional
refining capacity, while India’s exports decreased at a CAGR of -11.5%, reflecting India’s
domestic zinc consumption growth at a CAGR of 3.5% over the period. During the same
period, the global import volume of refined zinc remained relatively stable a CAGR of 0.2%,
from 3,946.4 thousand metric tonnes in 2011 to 3,983.9 thousand metric tonnes in 2016.
Chinese refined zinc consumption increasingly outstripped production of zinc ores and
concentrates, with the shortfall met through the importation of zinc ores and concentrates and
refined metal, the latter of which grew at a CAGR of 4.0%.
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The chart below sets forth the global physical zinc marketing volume from 2011 to 2016
and forecast from 2017 to 2020:
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The physical marketing volume for zinc ores and concentrates decreased at a CAGR of
-2.3% from 4,250.0 thousand metric tonnes in 2011 to 3,789.1 thousand metric tonnes in 2016.
However, it is forecast to recover at a CAGR of 3.6% from 4,155.1 thousand metric tonnes in
2017 to 4,615.9 thousand metric tonnes in 2020. Competition for zinc ores and concentrates is
intense. While smaller mines are less inclined to commit staff to market output, smelters, which
are very concerned about the scarcity of ores and concentrates feedstock, seek to enter into
medium-term or long-term contracts. The available physical marketing volume represents the
portion of total ores and concentrates production not produced by vertically-integrated firms.
Zinc ores and concentrates available global physical marketing volume amounts to
approximately four million metric tonnes of zinc in 2016. Physical marketing firms compete
by taking advantage of opportunities to blend material to meet users’ specifications.

The physical marketing volume for refined zinc decreased at a CAGR of -1.2% from
1,307.1 thousand metric tonnes in 2011 to 1,233.3 thousand metric tonnes in 2016. It is forecast
the marketing volume will moderately increase at a CAGR of 1.5%, from 1,294.0 thousand
metric tonnes in 2017 to 1,352.5 thousand metric tonnes in 2020. Refineries have standing
relationships with offtakers, leaving few opportunities for physical marketing companies to add

value.
Global zinc production and consumption

Between 2011 and 2016, global zinc ores and concentrates production increased at a
CAGR of 0.5% from 12,550.0 thousand metric tonnes in 2011 to 12,848.0 thousand metric
tonnes in 2016, while global refined zinc production increased at a CAGR of 0.9%, from
13,055.0 thousand metric tonnes in 2011 to 13,673.0 thousand metric tonnes in 2016. The slow
growth was attributed partially to a fall in Chinese refined zinc production in 2011 and 2012,
during which Chinese zinc smelters curtailed output in response to declining profitability, as
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well as a decrease in Australian output from about 1,583.0 thousand metric tonnes in 2015 to
about 861.0 thousand metric tonnes in 2016, or by approximately 45.6% year-on-year as a
result of the Century Mine’s closure in 2015 and temporary production cutbacks at two other
mines.

From 2011 to 2016, the global consumption of zinc ores and concentrates remained
relatively constant at a CAGR of 0.5% from 12,550.0 thousand metric tonnes in 2011 and
12,848.0 thousand metric tonnes in 2016. It is forecasted that the global consumption of zinc
ores and concentrates will increase at a CAGR of 2.0%, from 13,882.7 thousand metric tonnes
in 2017 to 14,722.7 thousand metric tonnes in 2020, driven by the demand for refined zinc and

related products.

The global production of refined zinc is forecast to increase at a CAGR of 2.0% from
14,064.0 thousand metric tonnes in 2017 to 14,915.0 thousand metric tonnes in 2020 supported
by development initiatives such as the Belt and Road Initiative related infrastructure
investment that will support China’s demand for steel, and therefore zinc. During this period,
global steel production is also forecast to grow at a CAGR of 0.5% from 1,629.3 million metric
tonnes in 2017 to 1,656.1 million metric tonnes in 2020. However, global refined zinc
production will be constrained by available zinc ores and concentrates. The shortage is
expected to squeeze refiners’ margins as they compete for material to process. However, in
response to the growth in demand for refined zinc, the projected price is forecast to increase
thereby incentivising miners to reopen shuttered operations and expand output.

Global lead commodity market

Lead is a very corrosion-resistant, dense, ductile, and malleable blue-gray metal. Lead
can be refined from galena (a natural mineral form of lead sulfide) by crushing and grinding
the ore, subjecting it to floatation processing, then smelting and refining. Lead is commonly
used in construction, plumbing, batteries, bullets and shot, weights, solders, pewters, fusible
alloys and radiation shielding.

Global physical lead ores and concentrates marketing

The global export of lead ores and concentrates increased at a CAGR of 1.2% from 1,603
thousand metric tonnes in 2011 to 1,704 thousand metric tonnes in 2016. Changes in lead ores
and concentrates mine production was primarily responsible for the fluctuation in export
volume by Peru, Mexico, USA and Australia. During this period, Peru, Mexico and USA
reported export volumes grew by CAGRs of 7.0%, 8.8% and 8.9%, respectively. However, the
export increases were partially offset by a decline at a CAGR of -17.3% in Australian exports
between 2011 and 2016.

During the same period, the import of lead ores and concentrates increased at a CAGR of
2.3% from 1,545 thousand metric tonnes in 2011 to 1,734 thousand metric tonnes in 2016.
Import growth mainly came from Korea, Canada, Kazakhstan and Italy, with CAGR growth
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rates of approximately 15.1%, 13.2%, 81.4% and 69.0%, respectively. The increase in demand
stemmed primarily from lead smelter capacity additions, such as Glencore Xstrata’s
Portovesme smelter, which restarted operations in 2013, as well as increasing demand from
Republic of Korea.

The chart below sets forth the global physical lead ores and concentrates marketing
volume from 2011 to 2016 and forecast from 2017 to 2020:
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From 2011 to 2016, the global physical marketing volume for lead ores and concentrates
grew at a CAGR of 1.0% from 1,413.9 thousand metric tonnes in 2011 to 1,483.8 thousand
metric tonnes in 2016. It is forecast that approximately 1,698.0 thousand metric tonnes and
1,823.8 thousand metric tonnes could be physically marketed in 2017 and 2020 respectively,
representing a CAGR of 2.4%. The growth is mainly driven by the increase in the production
and consumption trends of lead, both in its ore and concentrates as well as refined forms.
Smaller mines are averse to spending money and committing staff in order to cope with market
output. These mines may prefer not to be responsible for mining lead once it leaves their
property and may seek to enter into medium-term to long-term offtake contracts. The available
physical marketing volume represents the portion of total ores and concentrates production not
produced by vertically-integrated firms. For example, lead ores and concentrates global
physical marketing volume amounts to roughly 1.5 million tonnes of contained lead in 2016.
Physical commodity marketing companies may be interested to recover other metals such as
indium, silver and gold from concentrates, and may be better placed to blend ores to reduce
concentrations of undesirable metals such as cadmium to maximum acceptable levels.

Global lead ores and concentrates production and consumption

Lead ores and concentrates production is highly concentrated, with China, Australia, USA
and Peru responsible for over 75% of global output in 2016. Global lead ores and concentrates
production output showed a slight increase from 4,617.0 thousand metric tonnes in 2011 to
4,702.0 thousand metric tonnes in 2016. Lead ores and concentrates consumption is generally

~1-34 -



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
INDUSTRY OVERVIEW

assumed to equal production volume since all lead ores and concentrates are consumed in the
production of refined lead. As such, it is forecast that global production, as well as
consumption, of lead ores and concentrates will increase at a CAGR of 1.3% from 5,330.0
thousand metric tonnes in 2017 to 5,539.7 thousand metric tonnes in 2020.

Global nickel commodity market

Nickel is produced from two types of ores, lateritic and sulfidic. Lateritic ores are
normally found in tropical climates where weathering, in time, leaches and deposits the metal
in layers at varying depths below the surface. Sulfidic ores, often found in conjunction with
copper-bearing ores, are “hard rock™ ores usually mined underground.

Fluid bed roasting and chlorine-hydrogen reduction produce high-grade nickel oxides
(more than 95% nickel). Vapor processes such as the carbonyl process can be used to produce
high-purity nickel pellets. 65% of the nickel produced is used to manufacture stainless steel.
Another 20% is used in other steel and non-ferrous alloys, often for highly specialized
industrial, aerospace and military applications. 9% is used in plating and 6% in other uses,
including coins, electronics and in batteries for portable equipment and hybrid cars. In many
of these applications there are no substitute for nickel without reducing performance or
increasing cost.

Global physical refined nickel marketing

The global export of refined nickel increased at a CAGR of 5.4% from 1,374.1 thousand
metric tonnes in 2011 to 1,787.2 thousand metric tonnes in 2016. The increase in global exports
was supported by rapid increases in exported nickel from Indonesia, Brazil and Taiwan,
reflecting refinery capacity increases. During the same period, global imports of refined nickel
increased at a CAGR of 9.6% from 1,680.5 thousand metric tonnes in 2011 to 2,662.0 thousand
metric tonnes in 2016.

The chart below sets forth the global physical refined nickel marketing volume from 2011
to 2016 and forecast from 2017 to 2020:

1,100 1,048.0
1,000 -
g 900 -
=]
Q 800 -
= 688.8 687.8 696.9 705.9
g 700 - 679.1
8
= 600 4 6442
500 -
400 } } } } } } } } } i

2011 2012 2013 2014 2015 2016 2017F 2018F 2019F 2020F

—- Refined nickel

Source: Ipsos research and analysis

-1-35-



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
INDUSTRY OVERVIEW

The available physical marketing volume represents the portion of total refined nickel not
produced by large refiners that have physical marketing teams in-house and that is expected to
be available to third-party physical marketing companies. From 2011 to 2016, the global
physical marketing volume for refined nickel grew from 644.2 thousand metric tonnes in 2011
to 688.8 thousand metric tonnes in 2016, or at a CAGR of 1.3%. It is also forecast that 679.1
thousand metrics tonnes and 705.9 thousand metric tonnes could be physically traded in 2017
and 2020, respectively.

Global nickel production and consumption

Global production of nickel ores and concentrates increased at a CAGR of 1.8% from
1,810.3 thousand metric tonnes in 2011 to 1,980.7 thousand metric tonnes in 2016. The changes
in nickel output over the 2011-2016 period primarily reflected new investment in New
Caledonia, which grew at a CAGR of 9.8%, and offset by adverse policy developments in
Indonesia and Cuba, where production decreased at CAGRs of -5.5% and -4.9%, respectively.
The global production of refined nickel increased at a CAGR of 1.4% from 1,665.3 thousand
metric tonnes in 2011 to 1,785.1 thousand metric tonnes in 2016. The increase in refined nickel
production was mainly supported by New Caledonia’s and Indonesia’s production growth over
the 2011 to 2016 period, which increased at a CAGR of 18.8% and 36.5%, respectively.

From 2017 to 2020, global production of refined nickel is forecast to grow at a CAGR of
1.3% from 1,953.0 thousand metric tonnes to 2,030.0 thousand metric tonnes. The main
contributors to the growth are forecast to be from China and Indonesia, where Chinese
investors are building nickel smelters. Tsingshan Group’s project in Sulawesi is adding 1.2
million tonnes of nickel pig iron capacity. It is forecast that increased use of nickel pig iron in
the steel industry will also temper demand for refined nickel.

Global gold commodity market

Gold is a bright, slightly reddish yellow, dense, soft, malleable, and ductile metal. Gold
is recovered from oxide and sulfide ores by a variety of processes including cyanide leaching,
floatation, pressure oxidation and biological leaching. Gold is used for coinage and jewelry, in
corrosion resistant electrical connectors in all types of computerized devices (industrial use),
infrared shielding, colored-glass production, gold leafing and tooth restoration.

Most gold produced by mines is in the form of doré. Doré is a high-unit-value amalgam,
consisting mainly of gold, often in the range of 90% to 95%. The other elements present depend
upon the metals contained in a particular mine’s ore. Doré is moved from a mine via armored
truck, helicopter, or fixed-wing aircraft to a secure vault from which it is further transported
to a refinery for final processing. Mining companies normally are paid when the carrier
confirms receipt of the doré bars. Gold doré is very quickly refined into high-purity gold,
normally of 99.5% or 99.99% purity. Normally refining takes place within approximately two
weeks of shipment from the mine gate.
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Global physical gold doré and concentrates marketing

The global physical market for gold is distinctly different from that of base metals in that
the vast majority of gold mine production is sold as doré, and the time required to transform
the doré into refined gold is much shorter, generally just two to three weeks. In order to win
business, a physical commodity marketing company usually must agree to pay a high
proportion, if not all, of the estimated value of the gold in doré upon purchase. This occurs at
the time a third-party, secured transportation carrier confirms receipt of the material at the mine
gate. The payment is based on assays provided by the mining company. Once the doré bars
arrive at a refinery and are assayed, a final payment is made, adjusting for any discrepancies
among assays. A relatively small portion of gold mine production is contained in bulk
concentrates, most often as a byproduct of copper, zinc and/or lead. Freeport McMoRan, which
is a large producer of copper concentrates that are rich in gold, produced about 34.2 metric
tonnes of gold in 2016, including material produced in slimes from its smelters. This amounts
to just about 1.1% of global primary gold production. Aggregated data on gold in concentrates
are not available. The global available primary physical marketing volume of gold doré and
concentrates is that portion of total production not vended directly by mining companies to

refiners or end users, which was estimated to be approximately 1,803.4 metric tonnes in 2016.

The chart below sets forth the global physical gold doré and concentrates marketing
volume from 2011 to 2016 and forecast from 2017 to 2020:
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Many opportunities exist for physical commodity marketing firms to move doré to
market. The global physical marketing volume of available gold doré and concentrates was
estimated to be 1,352.6 metric tonnes in 2011 and 1,803.4 metric tonnes in 2016. It is also
estimated that the expected marketing volume of gold doré and concentrates will be
approximately 1,777.4 metric tonnes and 1,909.1 metric tonnes in 2017 and 2020 respectively,
representing a CAGR of 2.4%.

Global gold production and consumption

Global production of gold doré and concentrates grew at a CAGR of 4.1% from 2,635.1
metric tonnes in 2011 to 3,121.2 metric tonnes in 2015, before declining slightly to 3,226.9
metric tonnes in 2016, mainly as a result of the lagged response of production to refined gold
market price changes. The price of recoverable gold contained in gold doré and concentrates
is derived directly from the market price for refined gold as the costs of transportation from
mine to refinery, insurance and refining are small relative to the metal’s price. Between 2011
and 2016, the price for refined gold decreased at a CAGR of -4.5% from USD1,569.6 per ounce
to USD1,248.6 per ounce.

From 2017 to 2020, the global production of gold doré and concentrates is forecast to
increase at a CAGR of 2.4% from 3,231.7 metric tonnes in 2011 to 3,471.1 metric tonnes in
2020. The principal factors underpinning future production growth include a supportive gold
price environment, anticipated Chinese offshore investment in gold mines via a USD16.0
billion mining fund set up in 2015 to develop gold mining projects along the Belt and Road
Initiative infrastructure route and continuing cost management vigilance that will enable gold

miners to expand production at flat gold prices.

Global naphtha commodity market

Naphtha is a flammable liquid hydrocarbon mixture that is produced from natural gas
condensates, petroleum distillates, and the distillation of coal tar and peat. It is used primarily
to produce high-octane elements of gasoline, as solvents and a feedstock to produce
petrochemicals. Naphtha is also used as fuel in portable camping stoves, lanterns, blowtorches

and cigarette lighters.

Global physical naphtha marketing

The global export of naphtha declined slightly at a CAGR of -0.3% from 96.7 million
metric tonnes in 2011 to 95.7 million metric tonnes in 2015. Saudi Arabia is consistently
ranked as the leading global exporter of naphtha. Saudi Arabia’s exports grew at a CAGR of
3.3% from 14.4 million metric tonnes in 2011 to 16.3 million metric tonnes in 2015. The
second largest exporter, the Netherlands, showed a slight decrease at a CAGR of -0.6% from
12.2 million metric tonnes in 2011 to 11.9 million metric tonnes in 2015.

-1-38 -



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
INDUSTRY OVERVIEW

Globally, imports of naphtha increased at a CAGR of 3.8% from 102.4 million metric
tonnes in 2011 to 119.0 million metric tonnes in 2015. The Republic of Korea and Japan are
consistently ranked as the world’s leading naphtha importers, with imports of 24.2 million
metric tonnes and 20.1 million tonnes, respectively in 2015. The Republic of Korea’s naphtha
imports increased at a CAGR of 2.2% from 22.2 million metric tonnes in 2011 to 24.2 million
metric tonnes in 2015. During the same period, Japan’s naphtha imports increased at a CAGR
of 2.3% from 18.3 million metric tonnes in 2011 to 20.1 million metric tonnes in 2015.

Global naphtha production grew at a CAGR of 2.1% from 245.2 million metric tonnes in
2011 to 271.9 million metric tonnes in 2016. Naphtha production serves as feedstock primarily
for the petrochemicals industry, for gasoline production and as ammonia feedstock for fertilizer
production. Over the 2011 to 2016 period, Chinese and Russian production grew relatively
rapidly, at a CAGR of 6.4% and a CAGR of 6.8%, respectively, in response to greater polymers
demand in Russia and fuels and polymers demand in China. Global naphtha consumption grew
at a CAGR of 3.6% over the 2011 to 2016 period, from 241.0 million tonnes to 288.0 million
tonnes. During the 2011 to 2016 period, the Asia Pacific region led consumption growth, with
at a CAGR of 3.9%, while European consumption grew at a CAGR of 2.4%. The use of naphtha
in the production of chemicals experienced the most rapid industrial segment growth, at a
CAGR of 3.9% during the same period.

Global naphtha production is forecast to grow at a CAGR of 0.9% from 274.1 million
metric tonnes in 2017 to 282.0 million metric tonnes in 2020. The determinants of production
over the 2017 to 2020 period include demand from the petrochemicals sector, rising energy
demands of growing economies such as China and India and growth in demand for nitrogen
fertilizers. The naphtha market over the 2017 to 2020 period is expected to be driven by such
factors as growing demand for transportation and distributed electrical power generation,
which consume liquid fuels, increasing demand for plastics, growing demand for fertilizers,

and increasingly stringent emission regulations.

The estimation of the global naphtha marketing volume for the period 2011 to 2020 was
not possible. Privately-held companies and vertically-integrated companies do not disclose the
naphtha volumes traded within their companies or with other intermediaries. However, shifting
consumption patterns may create new opportunities for global physical commodity marketing
firms to intermediate between producers generating surplus naphtha and users that are not
integrated upstream. The increases in consumption of naphtha in the production of chemicals
will continue to be fastest growing industrial application with a CAGR of 3.4% from 2017 to
2020. Consequently, increases in the Asia Pacific region will lead the global growth of naphtha
consumption, at a CAGR of 3.7% during the same period.

Global naphtha price declined at a CAGR of -15.4% from US$929.9 per metric tonne in
2011 to US$403.5 per metric tonne in 2016. The sharp decline in naphtha price after 2014 was

primarily due to decreases in the cost of crude petroleum, with Brent crude falling from
US$98.97 per barrel in 2014 to US$52.32 per barrel in 2016.
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Global naphtha price is forecast to grow at a CAGR of 6.0% from US$419.6 per metric
tonne in 2017 to US$500.0 per metric tonne in 2020. The forecast is based on the assumption
of steady oil prices and the growing pace in naphtha consumption relative to production over
the period of 2017 to 2020.

Consequently, new opportunities may arise to capture business in the changing Asia
market as well as in Africa and South American markets. For example, China has begun
granting crude import licenses to large private refineries. The US has begun allowing crude
exports. Downstream naphtha users in Latin America and Africa are also less integrated and
therefore more willing to take naphtha from physical commodity marketing firms. In some
cases, they also sell products that are not required to meet rigorous environmental standards.
This enables them to take material that cannot be sold in other regions without further
treatment.

COMPETITIVE ANALYSIS OF THE GLOBAL PHYSICAL COMMODITY
MARKETING INDUSTRY

The physical commodities marketing industry consists of a relatively small number of
very large, global players and a large number of smaller firms. The largest firms, about a dozen
in number, tend to focus either on agricultural commodities and certain energy niches or on
minerals, metals and energy. The smaller firms tend to specialize regionally or in a particular
commodity.

Many firms are privately held. Firms tend to concentrate their offices in regional trading
hubs. These include Geneva, Singapore, Houston, New York, Stamford and London. An
increasingly popular business strategy is to integrate upstream, downstream or in both
directions to gain greater flexibility to address marketing opportunities.

The table below sets forth the top five companies in the global physical commodity
marketing industry in 2016':

Headquarter Revenue Commodities

Rank Company Location Ownership in 2016*> Traded in 2016

(million

(USD billion) metric ton)?

1 Company A Baar, Switzerland Public 153 N/A

2 Company B Geneva, Switzerland Private 152 351

3 Company C  Geneva, Switzerland Private 98 264

4 Company D  Geneva, Switzerland Private 91 322

5 Company E  Hong Kong Public 47 222
Notes:

1. The ranking table and the analysis of competitive landscape focus on companies that specialise in

energy, minerals and metals trading. They exclude firms that are primarily focused on agricultural or
soft commodities.
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2. Revenue is obtained from published company financial data and interviews with industry participants.

3. Total volume of commodities (regardless of the type of commodities) traded as reported by the
respectively companies.

Source: Ipsos research and analysis

Global physical commodities marketing companies compete on the basis of their
strengths in logistics, deep and enduring customer relationships, ability to access credit and
employ leverage and operate effectively across diverse geographies and markets. The industry
is supported by a raft of services providers in logistics, measurement and verification,
insurance, credit, and other professional services such as accounting and legal specialists. The
industry, traditionally secretive, is under increasing scrutiny by the public, NGOs and
governments. Requirements for transparency and compliance with numerous know-your-
customer, anti-money-laundering and anti-terrorist-financing regulations may increase.

Market drivers and opportunities

Key suppliers focus on optimising their highly-technical operations, without having to
manage the marketing of the materials produced or used

Primary commodity producers’ corporate strategies typically focus on being low-cost
producers, and they seek to minimise production costs. Producers therefore may rely on others
for access to downstream markets. Producers also typically do not want to carry the overhead
or devote the resources necessary to deal with sales of production.

Technological advances change the nature of commodities demand

As the amount of metals contained in industrial and consumer goods changes in response
to continued technological innovation, the demand for commodities in certain applications may
decrease. Consumer savings from cheaper consumer products can generate greater spending
power for other goods and services, creating new opportunities for physical commodity
marketing firms.

China’s Belt and Road Initiative to provide new opportunities

China’s Belt and Road Initiative will further increase the demand for the services of
global physical commodities marketing firms that have strong roots in countries along the trade
corridor. The focus on infrastructure and industrial development will generate demand for
metals for rail systems, pipelines, power grids, industrial machinery, transportation equipment
and durable consumer goods.

Threats and challenges
Uncertainties related to financial and environmental regulations heighten business risks

Non-governmental organisations continue to push for higher standards and greater
accountability regarding the impact of multinational companies’ business activities on local
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environments and communities. Global physical commodity marketing companies have
become subject to this pressure. Governments in which companies’ headquarters are based
have commenced inquiries and have considered implementing new oversight. In China, where
attention to air quality and mine safety have increased, government actions may curtail or cease
the operations of mines. Such actions could disrupt trade patterns, but also may lead to the
creation of new import opportunities for physical commodity marketing firms.

Providers of credit may decrease their availability

Global physical commodities marketing firms are highly dependent on access to credit.
Absolute trading profits can be quite slim in relation to the amount of capital at risk. Market
firms, therefore, must use substantial leverage to achieve satisfactory rates of return. Changes
in the external financial environment can cause sources of credit to curtail its availability,
thereby heavily impacting firms’ performance. Firms attempt to reduce this risk by maintaining

access to a large pool of providers of credit facilities.

Risks management

The global physical commodities marketing firms must have the ability to manage
different types of risks to be successful in the industry. These risks include client and
operational risks, market and financing risks, location risks, and systems risks. Failure to
manage these risks could negatively impact physical commodity marketing firms.

Entry barriers

Specialised expertise

Firms must possess highly-sophisticated, arcane knowledge and experience. Specialised
expertise is required to source, transport, blend and provide clients bespoke products that meet
exacting process requirements. Skill sets must include strong capabilities in logistics, data
management, engineering, trading, hedging, contract management, insurance, inspection and
finance. It would be difficult for a new entrant to attract and assemble a critical mass of talent,
and to adequately incentivise, remunerate, and manage the requisite diverse employee base.

Access to credit and strong relationships with a diverse group of financial institutions

Commodity marketing firms require very substantial amounts of credit from very large
sets of relationships and diverse groups of financial institutions. Leverage enables firms to
generate attractive returns on equity. Access to vast amounts of credit requires a successful
track record, large scale, an unblemished reputation, careful and limited disclosure of sensitive
information regarding client and provider relationships and substantial time and relationship
management.
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Capital investment on costly assets

Control over costly assets positions commodity marketing companies to extract greater
returns from the flow of materials. Control over sources of supply enables firms to serve as
preferential suppliers. Control of transportation assets positions firms to responsively meet
customer demand. Storage capacity and the ability to blend products contribute material
competitive advantages in tailoring inputs to customers’ exacting requirements.

Future trends in the global physical commodity marketing industry

Industry could consolidate, especially for small and medium players

Scale factors could push the global physical commodities marketing industry to
consolidate as size can equate to reach, both deeper into supply chain niches and wider across
global markets. Superior information management systems, which are costly to build and
maintain, can help staff to capitalise on market opportunities. Scale also plays a crucial role in
risk management. With increases in scale, overhead costs can be spread across a larger business
base.

Investment in assets and/or acquisitions

Investment in assets and/or acquisitions that lead to upstream, midstream and downstream
integration can yield increased agility to meet customers’ needs and, therefore, market power.

Changes in the US dollar exchange rate may impact demand for commodities marketing
opportunities

In international markets, commodity prices are denominated in US dollars. A
strengthening US dollar increases the cost in local currencies of commodities for consumers
located outside the US. Concurrently, a strengthening US dollar reduces production costs for
non-US-based producers. The converse would also be the case.

Increased external scrutiny may require that greater attention be paid to corporate social
and environmental responsibility issues

Companies will need to continue adapting to higher corporate governance standards and
increases in transparency, reporting, accountability, external auditing and regulatory
compliance.

The industry’s dependence on highly talented and motivated staff is likely to continue

Growth in global minerals trade has slowed, and is expected to grow more slowly going
forward. In a lower-growth environment the need for highly-specialised staff will continue to
challenge the industry. However, many talented, well-educated individuals are available to
meet staffing needs. To the extent that opportunities in physical commodities marketing yield
adequate returns, resources to attract the talent pool would be expected to be available.
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OVERVIEW OF THE LOGISTICS SERVICES INDUSTRY

Logistics services include warehousing, transportation, freight forwarding and cargo
consolidation, supply chain management services such as procurement, inventory management,
packing and other value added services and delivery to end customers, collateral management
services, surface preparation of metal materials for corrosion control and container
management services.

The global logistics services industry is categorised by five major types of business model
as shown in the table below.

First Party The manufacturer or shipper does not outsource

Logistics (1PL) transport and logistic activities to third parties. These
functions are carried out by its logistics department
which is within the company structure.

Second Party The manufacturer or shipper hires a carrier or

Logistics (2PL) warehouse service provider as a subcontractor for
transport or logistic functions. The logistics
management remains the responsibility of the
manufacturer. The arrangement is often cost-driven
and short-term.

Third Party A business process through which companies

Logistics Logistics (3PL) outsource logistics and distribution functions to a

Services logistics service provider that specialises in handling

Business logistics ~ functions  such as  transportation,
Model warehousing, and freight and forwarding.

Fourth Party A supply chain integrator that aims to manage people,

Logistics (4PL) process and technology. It assembles and manages all
resources, capabilities and technology of an
organisation’s supply chain and its providers. The
objective of 4PL is to increase the efficiency of the
supply chain.

Fifth Party Services provide innovative logistical solutions and

Logistics (SPL) concepts. A S5PL service provider develops and
implements, preferably in close consultation with the
client, the best possible supply chains or networks.
5PL is often linked to E-business.

Source: Ipsos research and analysis

3PL is the most common business model in the logistics industry as it offers lower capital
expenditures and greater flexibility, as well as enables customers to focus on their core
businesses. It reduces the overall logistics costs related to the transportation and warehousing
of goods.
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The chart below shows the typical value chain of the logistics services industry.

Supply Chain Management

Inbound Logistics

rehouse

Domestic Domestic
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Logistics Industry in Asia Pacific and Europe

The chart below sets forth the market size for the Asia Pacific and Europe logistics
services industry from 2011 to 2016 and forecast from 2017 to 2020:
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The Asia Pacific logistics market grew at a CAGR of 5.9% from USD2.7 trillion in 2011
to USD3.6 trillion in 2016. The Europe logistics market grew at a CAGR of 1.3% from USD1.5
trillion in 2011 to USD1.6 trillion in 2016. The Asia Pacific logistics market is forecast to grow
at a CAGR of 5.8% from USD?3.8 trillion in 2017 to USD4.5 trillion in 2020. In contrast, the
European logistics industry is forecast to remain unchanged at USD1.6 trillion from 2017 to
2020.
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Logistics Industry in China

The chart below shows the revenue of the logistics services industry in China from 2011
to 2020.
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Source: Ipsos research and analysis

The revenue of the logistics services industry in China increased at a CAGR of 6.8% from
RMBS5.7 trillion in 2011 to RMB7.9 trillion in 2016 supported by policies outlined in the 11th
Five-Year Plan in 2005. The issuance of the Logistics Industry Restructuring and Revitalization
Plan {)7iZEdBFARMAIE]) by the Chinese State Council supported the rapid growth of
the logistics services industry in China by increasing service capacity, investing in

infrastructure and improving the regulatory environment.

The logistics services market is forecast to grow at a CAGR of 5.0% from RMBS.3
trillion in 2017 to RMB9.6 trillion in 2020. The decrease in the growth rates from 9.1% in 2012
to 4.5% in 2015 was mainly due to the slowdown of China’s GDP growth from 9.5% in 2011
to 6.9% in 2015.
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Logistics Industry in Singapore

The chart below shows the revenue of the logistics services industry in Singapore from
2011 to 2020.
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The revenue of the logistics services industry increased at a CAGR of 5.3% from
SGD91.9 billion in 2011 to about SGD118.7 billion in 2016.

In 2015, the logistics services industry generated SGD112.3 billion. Water transport was
the largest segment within the industry, contributing 64.7% of total revenue. Air transport and
land transport came in second and third by contributing 17.9% and 6.0%, respectively, to the
industry’s total revenue. The remaining 11.4% comprised of other transport, warehousing &
storage and post & courier, representing about 7.0%, 2.5% and 1.8%, respectively.

The revenue of the logistics industry is forecast to increase at a CAGR of 7.6% from
SGD126.3 billion in 2017 to SGD157.2 billion in 2020.

Following the launch of the Logistics Industry Transformation Map (ITM) in November
2016, the revenue of the logistics industry in Singapore is forecast to increase by SGD38.5
billion from SGD118.7 billion in 2016 to SGD157.2 billion in 2020. According to the Ministry
of Trade and Industry, ITM has identified strategies to catalyse enterprise level efforts to

transform and grow the industry through improved productivity and innovation.
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COMPETITIVE LANDSCAPE OF LOGISTICS SERVICES INDUSTRY IN CHINA

The table below shows the Top 5 listed logistics services companies in China in 2016.

Headquarter Revenue in % of Market

Rank Company Location 2016" Share
(RMB million)

1 Company A Xiamen 118,293.1 1.5%
2 Company B Shanghai 71,926.6 0.9%
3 Company C Shenzhen 57,913.7 0.7%
4 Company D Shenzhen 57,141.4 0.7%
5 Company E Shenzhen 52,162.9 0.7%
Others 7,564,338.7 95.5%
Total 7,921,776.4 100.0%
Note:

1. Revenue is derived from published company financial data.

Source: Ipsos research and analysis

The logistics services industry in China is highly fragmented. Low entry barriers is one
of the main reasons for the fragmentation. This is especially the case in the road transportation
segment where companies tend to compete on price. Advanced logistics services such as supply
chain management, inventory management, logistics consulting and data analytic are still
under-developed with the majority of the logistics services providers not capable of offering
full supply chain management services. It is estimated that 3PL services providers in China still
generate approximately 85% of their income from basic logistics services while value-added
services such as information and financing services only account for approximately 15% of

their income.
Market drivers and opportunities
Regulatory supports

China is in the process of developing a diverse transportation system including highway
and railway systems, air and sea transportation networks to provide more options to shippers.
China’s Belt and Road Initiative is also expected to invest heavily in the logistics services
infrastructure, especially in the railway system between Europe and China. Trade agreements
and infrastructure development along the Belt and Road Initiative corridor will significantly
drive more trading activities among nations, and in turn, drive the demand for logistics

services.
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Urbanisation and consumption upgrade

With increased consumption by urban and rural residents, the demand for specialised
logistics services handling critical and time-sensitive items such as perishables, seafood and
fresh cut flowers will continue to grow. Since the cold chain logistics sector in China is still
under-developed, this will likely to provide additional growth opportunities for logistics
services providers in the future.

Structural shifts toward outsourcing

China is facing over-capacity issues and companies will continue to outsource their
logistics functions to 3PL services providers to reduce operating cost.

Increase in e-commerce

Continued development in e-commerce will drive demand for logistics services in areas
such as inventory management and express delivery services. With the exception of the largest
e-commerce companies, most companies will not invest and build their own logistics systems.
Consequently, the demand for 3PL service providers is expected to increase significantly,
especially in 3rd to 6th tier cities where the demand for logistics services has been increasing.

Threats and challenges
Infrastructure limitations

The current infrastructure in China is insufficient to meet the demand for advanced
logistics services. Warehouses in China operate with outdated equipment and many were
remodeled from obsolete factories. The ground infrastructure in China currently does not
efficiently connect to many of the logistics hubs, preventing the establishment of advanced
intermodal logistics operations.

Shortage in logistics experts

The development of the logistics services industry in China continues to lag behind many
other developed countries as there are limited numbers of highly trained professionals available
in the industry. The lack of logistics professionals with experience limits the pace of
development of the industry.

Regulatory issues

The logistics services industry is governed by the National Development and Reform
Commission, the Ministry of Transportation, the Ministry of Railways and the Ministry of
Commerce, and various provinces and cities may also have their interpretation of national
policies. Differences in policies among government authorities necessitate that logistics
services providers employ additional administrative and management resources. As a result,
regulatory discontinuity may limit the pace of development of the Chinese logistics services
industry.
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Traditional self-served logistics services

Many traditional companies in China still prefer to retain their own logistics operations.
Often, due to integrity concerns, the simple contractual relationship of entrusting a logistics
services provider to assist in the procurement of raw materials and sales of products requires
a long selection and negotiation process, restricting the development of both the companies and

the logistics services industry.

Entry-barriers

Technology requirement

Integrated logistics services providers rely heavily on information technology in areas
such as transportation management, warehouse management, inventory management and other
logistics processes. The capital and expertise required in order to build and operate effective

integrated information systems are barriers for new entrants to the industry.

Experienced management team

An experienced management team with strong expertise in logistics is necessary for
companies to successfully compete within the logistics services industry. However, as there is
a limited supply of experienced management in China’s logistics services industry, new
entrants must provide considerable incentives to recruit experienced management individuals

from established companies.

Reputation and client relationships

Integrated logistics services providers build their brand reputations over time through
clients’ experience. New entrants’ lack of brand reputation makes them difficult to convince
clients to trust their competence. Since logistics services can be highly integrated with clients’
operations from the sourcing of raw materials to inventory management and the delivery of
final products, the risk for selecting a less well known logistics services provider can be very
high.
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COMPETITIVE LANDSCAPE OF LOGISTICS SERVICES INDUSTRY IN
SINGAPORE

The table below shows the Top 5 listed logistics services companies in Singapore in 2015.

Headquarter Revenue in % of Market

Rank Company Location 2015" Share
(SGD million)

1 Company A Singapore 2,045.0 1.8%
2 Company B Singapore 1,093.4 1.0%
3 Company C Singapore 878.7 0.8%
4 Company D Singapore 464.8 0.4%
5 Company E Singapore 421.6 0.4%
Others 107,347.7 95.6%
Total 112,251.2 100.0%
Note:

1. Revenue is derived from published company financial data.

Source: Ipsos research and analysis

The logistics services industry is an important pillar of the Singaporean economy, both as
an industry vertical comprised of freight forwarding, warehousing and storage, contract
logistics and goods delivery transportation, and as an enabler of Singapore’s transportation and

storage sector.

The transportation and storage sector provided approximately 7.6% contribution towards
Singapore’s GDP in 2015 and accounted for approximately 7% of the total employment in
Singapore in 2016. As at 31 December 2015, over 12,000 establishments in Singapore were
involved in the logistics services industry. It was previously estimated that small and medium
enterprises (SMEs) accounted for over 90% of the companies in the logistics services industry

in Singapore.

The logistics services industry in Singapore is considered to still be in a developing and
consolidating phase as the overall industry undergoes rapid evolution. The new strategy
blueprint for the logistics services industry implemented by the Government and authority
bodies is expected to be assistance in moving the industry towards a paradigm shift and further

development.
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Market drivers and opportunities

Growth in the demand for customised solutions

Singapore’s logistics services companies and supply chain management firms have been
adapting slowly to the changing logistics environment and have started to develop customised
solutions in order to handle specialised logistics services. Logistics services companies are
looking beyond traditional logistics services by offering specialised logistics with capabilities
in, for instance, the perishables sector. This drives logistics services companies to innovate
their services in order to cater niche markets, to gain more market share and to stay
competitive.

More companies are adapting to the e-commerce landscape

As the e-commerce market in Singapore grows, many companies, particularly the online
retailers, may grab the opportunity to venture into the logistics services industry, as it plays a
significant role in their businesses. With customers expecting next-day, if not two-hour
deliveries, it is important for online retailers to deliver items in a timely manner to end
customers in order to create value.

Some online retailers may start to create their own supply and logistics chains including
having their own fleets of delivery vehicles and customised delivery times, and partnering with
brick-and-mortar firms to provide pick-up points. This drives the logistics services companies
to innovate the ways they conduct their businesses in order to cater such market demands.

Availability of world-class infrastructure

Apart from being strategically located at the crossroads of major trade lanes and strong
air transportation linkages, Singapore provides common and specialised logistics based
infrastructure to further enhance logistics operations within the country. Singapore’s sea and
air ports are readily accessible through a well-planned domestic road network. They are
equipped with world class technology and capacity, planned and developed ahead of time to
handle the latest demands of the logistics industry and the needs of consumers locally and
globally.

Healthy logistics business environment

According to the recent 2017 Ease of Doing Business Study by the World Bank, in which
Singapore ranked second out of 190 countries, it obtained the highest score in four areas —
dealing with construction permits, starting a business, registering property and paying taxes.
All of the latter three areas are vital to the logistics services industry and its players in further
developing their businesses and industry’s overall competitiveness and offerings. Furthermore,
Singapore is aligned with international security conventions and has introduced the Secured
Trade Partnership program, Advanced Export Declaration Scheme and the establishment of
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Mutual Recognition Agreement with major trading partners including Canada, Japan, China
and the Republic of Korea. These agreements enable Singapore-based logistics services
companies to enjoy a higher level of facilitation at clearance among the member countries.

Technologies will drive the emergence of new logistics business models

Many logistics e-platforms and start-ups have begun to adopt the asset-light business
model by using digital technology to conduct their business operations. The asset-light
business model exploits digital technology to offer interactive benchmarking of freight rates,
and to match shippers with available capacity. It also provides quotes more quickly and
increases price transparency. These drive the logistics services companies to adopt these
technologies, which will help to boost their material handling and supply chain management
systems, allowing them to achieve greater productivity and faster delivery times.

Logistics real estate investments on the rise

Another aspect of the emerging sub-sectors within the logistics industry is logistics real
estate investments and developments. Examples include stand-alone storage and warehouse
facilities and integrated development of logistics operations hubs. Logistics real estate
operators and managers are turning towards logistics real estate investments, betting on
demand from the rise of e-commerce and the burgeoning middle class in South East Asia.

Omni-channel strategy

With the rise of e-commerce, Singaporean shoppers are increasingly using both online
and offline channels to order, pay for, collect and return purchases. This is forcing
manufacturers and retailers to adapt and to implement new solutions. Consumer demand is the
main driver behind the omni-channel trend in Singapore and the wider region. Logistics
services companies are crucial to the success of omni-channel implementation by meeting
consumer’s expectations and having teams capable of working across channels. The emerging
environment provides many potential opportunities for logistics services companies in
Singapore to serve the growing e-commerce and retail customers in the country.

Rise of self-storage services

With the rise of urban dwellers and the demand for more residential and commercial
space, more consumers, be they businesses or individuals, are turning towards self-storage
services to hold their valuable goods and items. Businesses find these services useful for
storing goods while undergoing an expansion, to minimise costs during a temporary cutback on
warehousing commitments, to act as a distribution point for stock that may be required around
the clock, and to achieve other purposes. Businesses tend to consume storage space at a more
consistent level compared to individual users, using storages a temporary solution as they
expand their operations. Furthermore, due to the steady rise in the start-up scene in Singapore,
a large number of entrepreneurs who operate their business from home are relying on
outsourcing for their storage needs. Together, these factors generate a higher level of demand
for self-storage space and services that cater tow business needs.
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Optimistic growth forecasted for air freight

The 2016 Logistics Performance Index report forecasted optimistic growth for air freight
in Asia Pacific region. This is in line with the outlook for air freight in Singapore. Changi
Airport’s new SGD140 million DHL South Asia Hub facility, completed in 2016, supports the
growing demand for express cargo and e-commerce cargo within the region. Similarly, SATS
Limited invested in an e-commerce hub at Changi Airport to tap into the region’s e-commerce
market with SingPost as its anchor customer.

China’s Belt and Road Initiative

China’s Belt and Road Initiative is expected to mutually benefit Singapore and China in
terms of economic integration, infrastructural cooperation and people-to-people linkages, both
among the two countries and with other countries within the region. As a key transportation and
trading hub in the region, Singapore is well-positioned to serve as a base for Chinese
enterprises venturing into Southeast Asia. Singapore’s logistics services companies can benefit
by collaborating with this growing pool of Chinese transport and logistics companies that are
venturing into the region. Moreover, various provinces in China have rolled out infrastructure
and development plans to support the initiative, resulting in greater opportunities for Singapore
companies in various sectors, particularly for the transport and logistics sector to invest and
expand their expertise and services into China.

Growth in Singapore’s commodity market

In addition to Singapore’s political neutrality and stability, Singapore is strategically
located in the middle of the key global trade flows. The city-state is projected to turn into the
largest trading hub globally by 2026. Major traders are involved in the oil and gas, metal,
minerals and agriculture commodities sectors. Robust growth of the commodity markets will
provide more opportunities for the logistics services companies to play a part in supporting and
providing their services to the commodity traders in Singapore and throughout the region.
Logistics services companies are able to expand their business base, services offerings and
presence across the wider region.

Threats and challenges

Oversupply of cargo vessels and containers

As the growth of container fleet outpaced demand from 2011 to 2016, ship-owners were
left with the options of either acquiring better and bigger container ships, and/or undercutting
their competition with even lower rates. This resulted in an environment of ship-owners
offering low rates to their customers, which eventually resulted in the bankruptcy of the
world’s 7th biggest container carrier, Hanjin, in 2016. The oversupply of carriers and vessels
is projected to continue to overshadow the global container shipping market up to 2019-2020
despite the international carriers’ efforts to realign alliances to optimize their cargo carriers and
vessels.
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Shortage of qualified employees

In Singapore and across the globe, there is the shortage of qualified employees in the
logistics services industry at all occupational levels including at the operations, administration,
supervisory and managerial levels. The evolving supply chain models in countries like
Singapore are expected to create a huge demand for creative new supply chain talents. As many
qualified staffs moved out of 3PL into in-house logistics teams of companies, logistics services

companies are finding it challenging to retain their employees and attract new talent.

Emergence of disruptive models driven by new technologies

As more organizations and service providers turn to serve the e-commerce market, the
needs increase for logistics providers to manage distribution and deliveries more efficiently
and to minimise their distribution and deliveries costs. e-Supplier organisations that use
internet/e-commerce and free-lance transporters as their operating platforms are offering their
services to retailers and manufacturers at lower costs compared to medium and large scale
logistics services organisations. These e-suppliers are able to offer lower costs due to their low
overheads and minimal assets. Many new entrants, medium and large scale logistics services
organisations are faced with challenges within the logistics services industry in Singapore to

provide their services at a similar cost in order to maintain their customers and market share.

Entry barriers

Consumer brand recognition

Unestablished brand identity may provide an entry barrier for new firms entering the
logistics services industry in Singapore. Consumers who are time conscious may be more
inclined to use more reputable and established logistics services providers. With the increased
demands from the marketplace, delivery needs to be done faster, yet accurately as consumers
expect same-day or even time-definite deliveries. Consumers may put more trust in reputable
logistics services providers as they may think they are more capable to do so.

High capital requirements for logistics facilities and activities

High capital requirements for logistic facilities, such as warehouses, may pose an entry
barrier for new entrants, particularly the small and medium-scaled ones. With the increased
demands from the marketplace, companies in many cases will need state-of-the-art warehouses
to store goods. However, land in Singapore is finite, encouraging developers or bidders to drive
up land prices. This makes it very expensive for logistics services providers like cold chain

operators to develop sites and facilities needed to provide logistics services.
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Established customer bases and high experience levels

Many of the logistics services providers that are conducting their operations in Singapore
have been in the industry for many years. These established top industry players have secured
relationships with industrial customers and a large consumer base by delivering consistent
quality in their products and services. Due to their long presence and significant influence in
the logistics services industry, these top industry players also have more experience in handling
and conducting business in the fast-paced logistics services industry. Instead of choosing new
entrants as their logistics services partners, consumers may be more inclined to continue using
these top industry players.

ENGINEERING AND CONSTRUCTION ENGINEERING SERVICES INDUSTRIES IN
SINGAPORE

Singapore is a host to varied service types within the engineering services industry. The
engineering services industry includes sub-segments such as general building and construction
engineering services, process and industrial-related plant engineering services,
clean/renewable energy engineering services, environmental engineering services,
infrastructure engineering services and petroleum related services. Each of these sub-segments
requires specialised skills sets and capabilities in order to address complex compliance and
safety related issues. These industries include builders, construction companies, industrial and
manufacturing plants, petroleum companies, government and defense services as well as
transportation and logistics.

The engineering services industry as a whole grew at a CAGR of 5.2% from SGD®6.3
billion in 2011 to SGDS8.1 billion in 2016. The engineering services industry in Singapore is
forecast to grow at a CAGR of 5.5% to SGDI10.1 billion by 2020. The growth in the
engineering services industry is primarily driven by the government’s focus on infrastructural
development, as well as regional development related to global initiatives such as Belt and
Road Initiative.

As a sub-sector, the Singapore construction engineering services industry caters to a
range of customer types from builders and construction companies to more complex projects
from the Government, defense services and industrial plants sectors. The demand in the
construction fell at a CAGR of -1.4% from SGD39.8 billion in 2012 to SGD37.7 billion in
2016. The construction sector, as a whole, declined between 2014 and 2016 primarily due to
decline in contract awarded for both public and private sectors during this period.
Consequently, the fall in construction demand translated to a slight decrease in demand for the
construction engineering services industry. The construction engineering services industry
slowed at a CAGR of -0.8% from SGDI1.0 billion in 2011 to SGDO0.96 billion in 2016.
However, the demand in construction is forecast to recover at a CAGR of 2.5% from 2017 to
2020, reaching SGD47.4 billion in 2020. The public sector is expected to drive approximately
70% of the construction project demand from 2017 to 2020. The demand for construction
engineering services is forecast to rise from SGDI1.1 billion in 2017 to SGD1.3 billion in 2020,
supported by the key construction related projects in the residential, commercial, industrial and
civil related projects.

-1-56 —



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
INDUSTRY OVERVIEW

Market drivers and opportunities

Public sector spending on construction and infrastructure

The Smart Nation initiative by the Singapore Government is expected to provide
significant opportunities to engineering service providers in the construction and infrastructure
domains. For example, plans to expand existing infrastructures such as the Changi airport and
Mass Rapid Transit (MRT) lines are major drivers for the construction engineering services
industry.

Focus on sustainable building technology to drive growth opportunities

Singapore’s government has identified over 35 key technology initiatives under seven
research and development clusters to enable sustainable, productive improvements within the
infrastructure sector. These initiatives will drive opportunities for engineering service
providers.

China’s Belt and Road Initiative to provide new opportunities

Singapore’s key role in China’s Belt and Road Initiative will relate to services in the areas
of infrastructure, connectivity, transport, financial services and trade. Singaporean construction
engineering service providers have developed expertise across the infrastructure value chain,
including masterplanning, procurement, and construction.

Threats and challenges

Insufficient skilled manpower

Engineering services is a highly-specialised industry that requires skilled manpower.
Singapore is currently facing a scarcity of technical professionals. Even with the Singapore
government’s efforts to improve the supply situation, this may still pose a significant threat to
the engineering services sector in the long run if demand continues to outpace the supply of
skilled professionals.

Depleting natural resource base for oil exploration

Singapore has witnessed a slowdown in oil rig construction. Continuation of low
petroleum prices is a potential threat for engineering service providers, as such a trend could
reduce demand for such services. Moreso, increased costs for oil exploration could lead to
delayed decision-making for construction of deep sea oil rigs.

Slowdown in real estate segment

Underutilisation of office, residential and retail space can have a negative effect on
construction engineering services, as builders may delay real estate development initiatives.
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FINANCIAL SERVICES INDUSTRY IN SINGAPORE

The financial services industry in Singapore grew at a CAGR of 7.5% from SGD37.4
billion in 2011 to SGD53.7 billion in 2016. The robust growth during the period was primarily
driven by international trade, macro-economic growth and infrastructure development. The
industry is forecast to grow at a CAGR of 3.1% from 2017 to 2020, reaching SGD60.2 billion
in 2020. The growth will mainly be supported by opportunities in such area as financial
technology, commodities financing services and alternative assets under management such as
real estate.

Market drivers and opportunities

Commodity trade financing

Singapore is supporting the development of deeper and more liquid commodity markets
in Asia. The Singapore Stock Exchange and Shanghai Futures Exchange will jointly explore
areas of cooperation in development of derivatives for energy, metals, chemicals and
commodity indexes, creating opportunity for financial institutions to participate in the
expected increase in commodity trading globally and regionally.

Internationalisation of Renminbi (RMB)

Singapore ranks second after Hong Kong as an offshore RMB hub. The RMB is now one
of the top five traded currencies in Singapore and the prospects remain positive in the
medium-term, providing opportunities for Singapore financial institutions to continue to
participate in the growing adoption of offshore RMB transactions.

Digitalisation

Financial institutions need to adapt to the changing times and will have to invest in
developing digital infrastructure to provide seamless experiences to customers.

Threats and challenges

Large exposures to China

Loans to China accounted for 9.2% of total lending by the Singapore’s banking sector in
2013. Changes in financial regulations in China and/or contraction of the Chinese economy
may adversely affect the Singapore’s financial services sector in the forms of bad loans.

Digitalisation is a threat for traditional financial institutions

Traditional financial institutions in Singapore have invested heavily in physical
infrastructure (network expansion). The increased consumers’ preference for online
transactions and services may adversely affect financial institutions which have invested
heavily in physical assets but not in electronic services.
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FINANCIAL SERVICES INDUSTRY IN THE US

The US financial services industry has approximately 16,000 financial institutions
composed of commercial banks, savings institutions, licensed life insurance companies, credit
unions and registered brokerage firms. The US financial services industry is estimated at
USD1,299.2 billion in 2016, which has grown at a CAGR of 4.5% from 2011 to 2016 supported
by increase in efficiency and diversity of financial system, strong reforms post the global
financial crisis which began in 2007, better risk management and lower cost of capital. The
financial services industry in the US is forecast to grow at a CAGR of 3.0% between 2017 and
2020 to reach USD1,469.7 billion in 2020 supported by opportunities such as fintech and

commercial banking.

Market drivers and opportunities

Commodity volatility

Commodity price volatility impacts all industrial and consumer activities. The demand for
derivatives hedging to protect against or speculate on changes in commodity prices will
continue to generate significant industry revenues. Volatility in commodity prices could boost

derivatives trading, in turn, benefiting firms that participate in such transactions.

Digitalisation

Financial institutions are optimising their processes by incorporating fintech solutions
such as P2P lending, payment gateway integrations for easing out transactions through multiple

devices aimed at user convenience.

Threats and challenges

Regulation of the commodity brokerage industry

Regulators are focusing on the US and global financial markets following the US
subprime crisis. Over-the-counter (OTC) derivatives trading, or trading not done through an
exchange has been subject to additional regulation. While this has provided additional

transparency, it has increased the cost of transactions for the commodity brokerage industry.

Pace of innovation

Fintech poses considerable threats to traditional retail banks and institutions in the US
financial services industry, especially if financial institutions cannot innovate their banking

processes and business models at a sufficient pace.
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REGULATIONS ON THE TARGET GROUP’S BUSINESS IN SINGAPORE

Set out below is a summary of certain aspects of Singapore legal and regulatory
provisions relating to the Target Group’s operations and business. These laws and regulations
are subject to change. The summary below is for general guidance only and does not constitute

legal advice.

Workplace Safety and Health

The primary legislation governing workplace health and safety in Singapore is the
Workplace Safety and Health Act, Chapter 354 A of Singapore (“WSHA”). Under the WSHA,
every employer has the duty to take, so far as is reasonably practicable, such measures as are
necessary to ensure the safety and health of its employees at work, including providing and
maintaining a work environment which is safe, without risk to health, and adequate as regards
facilities and arrangements for their welfare at work, ensuring that adequate safety measures
are taken in respect of any machinery, equipment, plant, article or process used by the
employees, ensuring that the employees are not exposed to hazards arising out of the
arrangement, disposal, manipulation, organisation, processing, storage, transport, working or
use of things in their workplace or near their workplace and under the control of the employer,
developing and implementing procedures for dealing with emergencies that may arise while
those persons are at work and ensuring that the person at work has adequate instruction,

information, training and supervision as is necessary for that person to perform his work.

More specific duties imposed by the relevant regulatory body, the Ministry of Manpower
(“MOM”), on employers are laid out in the Workplace Safety and Health (General Provisions)
Regulations of Singapore (“WSHR”). Pursuant to the WSHR, the following equipment are
required to, amongst others, be tested and examined by an authorised examiner (“Authorised

Examiner”) before they can be used, and thereafter, at specified intervals:

(1) hoists or lifts;

(ii) lifting gears; and

(ii1) lifting appliances and lifting machines.

Upon examination, the Authorised Examiner will issue and sign a certificate of test and
examination, specifying the safe working load of the equipment. Such certificate of test and
examination shall be kept available for inspection. Under the WSHR, it is the duty of the
occupier of a workspace in which the equipment is used to comply with the foregoing

provisions of the WSHR, and to keep a register containing the requisite particulars with respect

to the lifting gears, lifting appliances and lifting machines.
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For hoists and lifts not powered with mechanical power, a thorough examination of the
hoist or lift shall be carried out at least once every year by an Authorised Examiner. For other
hoists and lifts used in a workplace, they shall be thoroughly examined by an Authorised
Examiner at least once every 6 months or at such other intervals as the Commissioner for
Workplace Safety and Health (“CWSH”) may determine.

In addition to the above, under the WSHA, inspectors appointed by the CWSH may,
among others, enter, inspect and examine any workplace, inspect and examine any machinery,
equipment, plant, installation or article at any workplace, make such examination and inquiry
as may be necessary to ascertain whether the provisions of the WSHA are complied with, take
samples of any material or substance found in a workplace or being discharged from any
workplace for the purpose of analysis or test, assess the levels of noise, illumination, heat or
harmful or hazardous substances in any workplace and the exposure levels of persons at work
therein and require any person to produce any article which is relevant to any investigation or
inquiry under the WSHA and to take into custody any such article.

Any person who breaches his duty under the WSHA shall be guilty of an offence and shall
be liable on conviction, in the case of a body corporate, to a fine not exceeding S$500,000 and
if the contravention continues after conviction, the body corporate shall be guilty of a further
offence and shall be liable to a fine not exceeding S$5,000 for every day or part thereof during
which the offence continues after conviction. For repeat offenders, where a body corporate has
on at least one previous occasion been convicted of an offence under the WSHA that causes
the death of any person and is subsequently convicted of the same offence that causes the death
of another person, the court may punish the body corporate with a fine not exceeding S$1
million and, in the case of a continuing offence, with a further fine not exceeding S$5,000 for
every day or part thereof during which the offence continues after conviction.

Under the WSHA, the CWSH may serve a remedial order or a stop-work order in respect
of a workplace if he is satisfied that:

(i) the workplace is in such condition, or is so located, or any part of the machinery,
equipment, plant or article in the workplace is so used, that any work or process
carried on in the workplace cannot be carried on with due regard to the safety, health

and welfare of the persons at work;

(i) any person has contravened any duty imposed by the WSHA; or

(iii) any person has done any act, or has refrained from doing any act which, in the
opinion of the CWSH, poses or is likely to pose a risk to the safety, health and
welfare of persons at work.
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The remedial order shall direct the person served with the order to take such measures,
to the satisfaction of the CWSH, to, amongst others, remedy any danger so as to enable the
work or process in the workplace to be carried on with due regard to the safety, health and
welfare of the persons at work and specify the date on which and the period within which any
step required by the order shall be taken, whilst the stop-work order shall direct the person
served with the order to immediately cease to carry on any work or process indefinitely or until
such measures as are required by the CWSH have been taken, to the satisfaction of the CWSH,
to remedy any danger so as to enable the work or process in the workplace to be carried on with
due regard to the safety, health and welfare of the persons at work.

The Workplace Safety and Health Council has approved codes of practice for the purpose
of providing practical guidance with respect to the requirements of the WSHA relating to
safety, health and welfare at the workplace.

Pursuant to the Workplace Safety and Health (Risk Management) Regulations, the
employer in a workplace is supposed to, amongst others, conduct a risk assessment in relation
to the safety and health risks posed to any person who may be affected by his undertaking in
the workplace, take all reasonably practicable steps to eliminate or minimise any foreseeable
risk, and where it is not reasonably practicable to eliminate the risk, implement measures and
safe work procedures to control the risk, specify the roles and responsibilities of persons
involved in the implementation of any measure or safe work procedure and inform workers of
the same, maintain records of such risk assessments and measures or safe work procedure
implemented for a period of not less than 3 years, and submit such records to the CWSH when
required by the CWSH from time to time.

Work Injury Compensation

Work injury compensation is governed by the Work Injury Compensation Act, Chapter
354 of Singapore (“WICA”), and is administered by the MOM. The WICA applies to
employees (who are engaged under a contract of service or apprenticeship) in respect of injury
suffered by them in the course of their employment and sets out, amongst others, the amount
of compensation that they are entitled to and the method(s) of calculating such compensation.

The WICA provides that if an employee dies or sustains injuries in a work-related
accident or contracted occupational diseases in the course of the employment, the employer
shall be liable to pay compensation in accordance with the provisions of the WICA. An injured
employee is entitled to claim medical leave wages, medical expenses and lump sum
compensation for, amongst others, permanent incapacity or death, subject to certain limits
stipulated in the WICA.

Further, the WICA provides that, amongst others, where any person (referred to as the
principal) in the course of or for the purpose of his trade or business contracts with any other
person (referred to as the employer) for the execution by the employer of the whole or any part
of any work undertaken by the principal, the principal shall be liable to pay to any employee
employed (by the employer) in the execution of the work any compensation which he would
have been liable to pay if that employee had been immediately employed by the principal.
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Employers are required to maintain work injury compensation insurance for two
categories of employees engaged under contracts of service, unless exempted. The first
category includes all employees doing manual work. The second category includes all
non-manual employees earning S$1,600 or less a month. An employer who breaches the above
provisions shall be guilty of an offence and shall be liable on conviction to a fine not exceeding
S$$10,000 or to imprisonment for a term not exceeding 12 months or to both.

Employment Act

The Employment Act, Chapter 91 of Singapore (“EA”) is administered by the MOM and
sets out the basic terms and conditions of employment and the rights and responsibilities of
employers as well as employees who are covered under the EA.

In particular, Part IV of the EA sets out requirements for rest days, hours of work and
other conditions of service for workmen who receive salaries not exceeding S$4,500 a month
and employees (other than workmen) who receive salaries not exceeding S$2,000 a month.

Section 38(8) of the EA provides that an employee is not allowed to work for more than
12 hours in any one day except in specified circumstances, such as where the work is essential
to the life of the community, defence or security. In addition, section 38(5) of the EA provides
that an employee is not permitted to work overtime for more than 72 hours a month.

Employers may seek the prior approval of the Commissioner for Labour (“CL”) for
exemption if they require an employee or class of employees to work for more than 12 hours
a day or overtime for more than 72 hours a month. The CL may, after considering the
operational needs of the employer and the health and safety of the employee or class of
employees, by order in writing exempt such employees from the overtime limits subject to such
conditions as the CL thinks fit. Where such exemptions have been granted, the employer shall
display the order or a copy thereof conspicuously in the place where such employees are
employed.

An employer who breaches the above provisions shall be guilty of an offence and shall
be liable on conviction to a fine not exceeding S$5,000, and for a second or subsequent offence
to a fine not exceeding S$10,000 or to imprisonment for a term not exceeding 12 months or
to both.

Central Provident Fund Act

In Singapore, employers are required by law to contribute to the Central Provident Fund
(“CPF”). Under the scheme, employers are to ensure that CPF contributions are paid monthly
for its employees, who are Singapore citizens or Singapore permanent residents, at the rates set
out in the Central Provident Fund Act, Chapter 36 of Singapore.

Employment of Foreign Manpower Act

The employment of foreign workers in Singapore is governed by the Employment of
Foreign Manpower Act, Chapter 91A of Singapore (“EFMA”), which is administered by the
MOM.
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In Singapore, under section 5(1) of the EFMA, no person shall employ a foreign employee
unless the foreign employee has a valid work pass. In addition, the employment of a foreign
employee must be in accordance with the conditions of the foreign employee’s work pass. Any
person who fails to comply with or contravenes section 5(1) of the EFMA shall be guilty of an
offence and shall (a) be liable on conviction to a fine not less than S$5,000 and not more than
S$$30,000 or to imprisonment for a term not exceeding 12 months or to both; and (b) on a
second or subsequent conviction, (i) in the case of an individual, be punished with a fine of not
less than S$10,000 and not more than S$30,000 and with imprisonment for a term of not less
than one month and not more than 12 months; or (ii) in any other case, be punished with a fine
of not less than S$20,000 and not more than S$60,000.

An employer of foreign workers is also subject to, amongst others, the provisions set out
in the EA, the EFMA, the Immigration Act, Chapter 133 of Singapore and the regulations
issued pursuant to these statutes.

Factory Registration

In Singapore, any person who desires to occupy or use any premises where any building
operation or works of engineering construction is or are being carried out by way of trade or
for purposes of gain is required to apply to the CWSH to register the premises as a “factory”
pursuant to the Workplace Safety and Health (Registration of Factories) Regulations 2008
(“WSH Factories Regulations”). On registration, the CWSH may issue a certificate of
registration subject to such conditions as the CWSH may think fit to impose. The certificate
of registration shall be valid for a period as stated in the WSH Factories Regulations. Upon
expiry of the certificate of registration (if applicable), it may be renewed by payment of an
applicable fee.

Any person who desires to occupy or use any premises as a factory not falling within the
classes of factories described within the First Schedule of the WSH Factories Regulations shall,
before the commencement of operation of the factory, submit a notification to the CWSH
informing the CWSH of his intention to occupy or use those premises as a factory. However,
in the event that the CWSH is of the view that the factory in respect of which a notification
has been submitted poses or is likely to pose a risk to the safety, health and welfare of persons
at work in the factory, the CWSH may, by notice in writing, (i) specify the date from which
the notification shall cease to be valid; and (ii) direct the occupier of the factory to register the
factory notwithstanding that the factory does not fall within any of the classes of the factories
described in the First Schedule of the WSH Factories Regulations.

Fire Safety

In Singapore, under the Fire Safety Act, Chapter 109A of Singapore (“FSA”), the owner
or occupier of certain designated buildings is required to apply and obtain a fire certificate. An
application for the issue or renewal of the fire certificate shall be accompanied by, amongst
others, such certifications as the Commissioner of Civil Defence (“CCD”) may require from
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the relevant qualified persons (being a person who is (a) registered as an architect under the
Architects Act, Chapter 12 of Singapore who has in force a practising certificate issued under
the Architects Act; or (b) a professional engineer who is registered under the Professional
Engineers Act, Chapter 253 of Singapore and who has in force a practising certificate issued
under the Professional Engineers Act) that they have examined the building or part thereof and
that the fire safety works in the building are in good working condition and in conformity with
the FSA and the regulations made thereunder.

In addition, under the FSA, no person shall store or keep, or cause to be stored or kept,
any class of petroleum or any flammable materials, except, inter alia, under the authority of and
in accordance with the provisions of a storage licence from the CCD and every condition
specified therein, and such licence shall be applied for in accordance with the Fire Safety
(Petroleum and Flammable Materials) Regulations (“FS(PFM)R”). Under the FS(PFM)R, a
separate licence is required for the storage of petroleum or flammable material at each location
in which petroleum or flammable material will be stored.

Pursuant to the FS(PFM)R, the storage licensee is required to, amongst others:

(i) keep and maintain up-to-date records of all petroleum and flammable materials
stored or kept at the licensed premises;

(i) ensure that the ventilation, means of escape, structural fire precautions, fire
prevention and extinguishing systems of the licensed premises are constructed and
installed in accordance with the provisions of the Fire Safety (Building and Pipeline
Fire Safety) Regulations and an accepted code of practice;

(iii) take all practicable steps to prevent the occurrence on the licensed premises of
accidents through fire, explosion, leakage or ignition of any petroleum or flammable
material or vapours thereof or other causes;

(iv) not do or allow the doing of any act in or on those licensed premises that may cause
fire, explosion or any other dangerous occurrences, unless it is reasonably necessary
for the purpose of, or incidental to, the storage or keeping of petroleum or
flammable material at those licensed premises;

(v) so far as is reasonably practicable, take necessary steps to ensure that:

(a) all the entrances, passageways, exits and other means of escape in the licensed
premises are free from obstruction at all times; and

(b) those licensed premises are accessible at all times to fire engines, ambulances
or other emergency vehicles;

(vi) take all practicable precautions to prevent persons from entering the licensed
premises or having access to any petroleum or flammable material in or on the
licensed premises, except with the licensee’s permission;
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(vii) provide, implement and maintain such fire protection, detection and mitigation
measures, materials and equipment in the licensed premises as the CCD may
reasonably require for the purposes of fire safety;

(viii) establish and maintain a competent in-house, on-site emergency response team

comprising such number of persons as the CCD may direct;

(ix) adopt such security measures as the CCD considers fit for the licensed premises; and

(x) prepare and keep up-to-date an emergency response plan to deal effectively with any
spillage, leakage, accidental discharge or emergency which may arise from the
storage of petroleum or flammable material at the licensed premises.

In addition, under the FS(PFM)R, the transport of any class of petroleum or any
flammable material in excess of the respective quantities specified in the Second Schedule of
the FS(PFM)R shall require a licence to transport. A separate application for a licence to
transport any petroleum or flammable material is required for each particular vehicle in which
the petroleum or flammable material or both are to be transported. In addition, an application
for a Hazardous Materials Transport Driver Permit shall be made by a licensee who is the
holder of a licence to transport any petroleum or flammable material or both; and on behalf of
each driver employed by the licensee to drive any vehicle used or to be used to transport any
petroleum or flammable material or both.

Pursuant to the FS(PFM)R, the holder of a licence to transport petroleum or flammable
materials is required to, amongst others, (i) before using any vehicle to transport any petroleum
or flammable materials in package, check the vehicle and ensure that it meets all the applicable
requirements under the FS(PFM)R; and (ii) ensure that the transport is carried out in
accordance with the requirements specified in an accepted code of practice, the FS(PFM)R and
any other condition that the CCD may consider necessary in the interests of public safety. No
petroleum or flammable material shall be transported by the holder of a licence to transport any
petroleum or flammable material, or by the holder of a permit to drive a vehicle transporting
any petroleum or flammable material, except along such routes as are approved by the CCD.

Environmental Laws and Regulations

In Singapore, the Environmental Public Health Act, Chapter 95 of Singapore (“EPHA”)
requires a person to take reasonable precautions to prevent danger to the life, health or
well-being of persons using any public places from flying dust or falling fragments or from any
other material, thing or substance during, inter alia, the erection, alteration, construction or
demolition of any building or at any time.

In addition, the EPHA regulates, inter alia, the disposal and treatment of industrial waste
and public nuisances. The Director-General of Public Health (the “Director-General”) is
empowered under the EPHA to serve a nuisance order on the owner or occupier of the premises
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on which the nuisance arises. Some of the nuisances that are liable to be dealt with summarily
under the EPHA include any premises or part thereof of such a construction or in such a state
as to be a nuisance or injurious or dangerous to health, factory or workplace which is not kept
in a clean state, any place where there exists or is likely to exist any condition giving rise, or
capable of giving rise to the breeding of flies or mosquitoes and any place where there occurs,

or from which there emanates noise or vibration as to amount to a nuisance.

The National Environment Agency controls environmentally hazardous chemicals under,
amongst others, the Environmental Protection and Management Act, Chapter 94A of Singapore
(“EPMA”), and the Environmental Protection and Management (Hazardous Substances)
Regulations (“EPM(HS)R”). Under the EPM(HS)R, a person shall not use, keep or have in his
possession or under his control any hazardous substance specified in the Schedule to the
EPM(HS)R unless he holds a permit to store and use such hazardous substances or where he
holds a licence granted under the EPMA to deal in hazardous substances. The storage or use
of the hazardous substance must be effected in accordance with the provisions of the permit
and with any condition specified therein. A permit to store and use hazardous substances shall
be valid for such period as the Director-General may specify in the permit.

Electricity Installation License

Under the Electricity Act, Chapter 89A of Singapore, no person shall use, work or operate
or permit to be used, worked or operated any electrical installation without an electrical
installation license granted by the Energy Market Authority. The licensee is required to ensure
that the electrical installation is properly maintained and inspected in accordance with the
terms of the license. Any licensee who fails to comply with the terms of such electrical
installation license may be guilty of an offence and may be liable on conviction to monetary
fines and/or custodial sentences. An electrical installation license shall be valid for the period
stated therein unless it is revoked before the expiry of that period. Upon expiry of the license,
it may be renewed by payment of an applicable fee.

Licensing of Explosive Precursors

Under the Arms and Explosives Act, Chapter 13 of Singapore (“AEA”), no person shall,
unless authorised thereto by licence, and in accordance with the conditions of the licence and
such other conditions as may be prescribed, have in his possession or under his control, import,
export, manufacture or deal in any explosive precursor. Anyone who breaches the
aforementioned provision may be guilty of an offence and may be liable on conviction
monetary fines and/or custodial sentences.

In addition, under the AEA, no person shall store or keep any explosive precursor except
in or on premises licensed for the storage or keeping of such explosive precursor and in
accordance with the conditions of the licence and such other conditions as may be prescribed;

or in any warehouse or store so authorised under the AEA.
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Licensing of Warehouses

Under the Customs Act, Chapter 70 of Singapore, no person shall store, keep or have in
his possession any dutiable goods except under customs control. “Dutiable goods” means any
goods subject to the payment of customs duty or excise duty on entry into customs territory or
manufactured in Singapore (including any free trade zone) and on which customs duty or
excise duty has not been paid. For the purposes of the Customs Act, goods shall be deemed to
be under customs control while they are deposited or held in any free trade zone, Government
warehouse, licensed warehouse, or bottling warehouse or post office or in any vessel, train,
vehicle or aircraft or any place from which they may not be removed except with the
permission of the proper officer of customs.

Under Section 51 of the Customs Act, the Director-General of Customs (the
“Director-General”) may, in his discretion, on payment of prescribed fees, grant a licence to
any person for warehousing goods liable to duty in a place or places specified in that licence.
Any such licence shall be for such period and subject to such conditions as the Director-
General may specify in the licence. Any person who does not comply with the provisions of
the Customs Act and/or any conditions and restrictions subject to, or upon which, any licence
or permit granted under the Customs Act may be guilty of an offence and may be liable on
conviction to monetary fines and/or custodial sentences.

Food Storage Warehouse Registration

Under the Agri-Food and Veterinary Authority Act, Chapter 5 of Singapore (the “AVA
Act”), the Agri-Food and Veterinary Authority of Singapore (“AVA”) has the powers to do
anything for the purpose of discharging its functions under the AVA Act, including the
regulation of the importation, production, processing, storage and distribution of food and
products related to or connected with the agri-food and veterinary sectors. In Singapore, all
food storage warehouses are required to be registered with the AVA. AVA defines “food storage
warehouse” as any building, facility, structure, or premise, in whole or in part, where food is
stored for the sale or distribution to other processors, wholesalers or any other business selling
or distributing to the ultimate consumer. Warehouse operators (being persons engaged in the
business of operating or controlling a food storage warehouse) are required to apply online

with the AVA for the registration to operate a food storage warehouse.

Licensing of Cold Stores

The use of premises to operate a cold store is regulated under the Wholesale Meat and
Fish Act, Chapter 349A of Singapore (the “WMFA”) and the Wholesome Meat and Fish
(Processing Establishments and Cold Stores) Rules (the “WMF(PECS)R”). Under the WMFA,
no person shall use any premises or permit any premises to be used as a processing
establishment or a cold store except under and in accordance with the conditions of a licence
granted by the Director-General, Agri-food and Veterinary Services. Under the WMFA, “cold
store” means any chiller, freezer, cold room or other refrigerated facility used for the storage
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of meat products or fish products and includes any refrigerated conveyance used for
transportation of meat products or fish products in the course of any trade or business. Any
person who contravenes or fails to comply with the aforementioned provision may be guilty of
an offence and may be liable on conviction to monetary fines and/or custodial sentences.
Under the WMF(PECS)R, The Director-General, Agri-food and Veterinary Services may,
from time to time, issue to licensees such written directives as he thinks necessary for the
proper control and management of licensed processing establishments or cold stores. Any
licensee who, without lawful excuse, fails to comply with any such written directive shall be
guilty of an offence and shall be liable on conviction to a monetary fine.
Capital Markets Intermediaries
Capital markets intermediaries are licensed and regulated under the Securities and Futures
Act of Singapore (“SFA”). Under the SFA, a corporation that carries on a business in any of

the following regulated activities in Singapore would need to hold a capital markets services
licence (“CMSL”):—

(a) Dealing in securities;

(b) Trading in futures contracts;

(c) Leveraged foreign exchange trading;

(d) Advising on corporate finance;

(e) Fund management;

(f) Real estate investment trust management;

(g) Securities financing;

(h) Providing custodial services for securities; and

(i) Providing credit rating services.

Any person who contravenes the abovementioned provision may be guilty of an offence
and may be liable on conviction to monetary fines and/or custodial sentences. In addition,
individuals who are employed by the capital markets intermediaries to carry out such regulated

activities are required to be representatives under the SFA.
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Criteria for the grant of a CMSL include, amongst others, that the applicant is a reputable
entity that has an established track record in the proposed activity to be conducted in Singapore
or in a related field, for at least the past 5 years; the applicant and its holding company or
related corporation, where applicable, has good ranking in its home country; the applicant
satisfies the Monetary Authority of Singapore (“MAS”) that it will discharge its duties
efficiently, honestly and fairly; and the applicant, its officers, employees, representatives and
substantial shareholders are fit and proper, in accordance with the criteria set out in the

Guidelines on Fit and Proper Criteria issued by the MAS.

A CMSL shall only be granted if the applicant meets such minimum financial and other
requirements as the MAS may prescribe, including base capital requirements for its proposed
regulated activities, as set out in the Securities and Futures (Financial and Margin

Requirements for Holders of Capital Markets Services Licences) Regulations.

The MAS may grant a CMSL subject to such conditions or restrictions as it thinks fit. Any
CMSL holder who contravenes any condition or restriction in its licence shall be guilty of an
offence. Any change in effective control of the licensed entity may trigger approval or
notification requirements from the MAS. Under the SFA, no person shall enter into any
arrangement in relation to shares in a CMSL holder that is a company to obtain effective
control of the CMSL holder, unless he has obtained the prior approval of the MAS to his

entering into the arrangement.

Commodity Trading

The conduct of commodity trading business in Singapore is regulated under the
Commodity Trading Act, Chapter 48A of Singapore (“CTA”) and the Commodity Trading
Regulations 2001. Under the CTA, no person, whether as principal or agent, shall carry on
business as a commodity broker or hold himself out as carrying on such a business, unless he
is licensed as a commodity broker under the CTA and trades in accordance with the business
rules and practices of a commodity market on which the trading takes place. If a person
contravenes the aforementioned provision, he may be guilty of an offence and may be liable
on conviction to monetary fines and/or custodial sentences.

International Enterprise Singapore (“IE Singapore”) may grant the commodity broker’s
licence subject to such conditions or restrictions as it thinks fit and for such period as it may
determine. Any change in effective control of the licensed entity may trigger approval or
notification requirements from IE Singapore. Under the Commodity Trading Regulations 2001,
no person shall enter into an agreement to acquire the shares of licensee who is a body
corporate to obtain effective control of the licensee, unless he has notified IE Singapore of his

intention to enter into the agreement and has obtained the approval of IE Singapore in writing.
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Licensing of Builders

Builders who carry out building works in Singapore are governed by the Building Control
Act, Chapter 29 of Singapore (“BC Act”), which is administered by the Building and
Construction Authority (“BCA”) of Singapore. Under section 29B of the BC Act, no person
shall (a) carry on the business of a general builder in Singapore unless he is in possession of
a general builder’s licence; (b) carry on a business carrying out, or undertaking to carry out,
(whether exclusively or in conjunction with any other business) general building works and
minor specialist building works or minor specialist building works only, unless he is in
possession of a general builder’s licence; or (c) carry on the business of a specialist builder in
Singapore unless he is in possession of a specialist builder’s licence. Any person who
contravenes the aforementioned provisions may be guilty of an offence and may be liable on
conviction to monetary fines and/or custodial sentences. In addition, any person who carries
out any general building works or specialist building works without a general builder’s licence
or specialist builder’s licence (as the case may be) shall not be entitled to recover in any court
any charge, fee or remuneration for the general building works or specialist building works so
carried out.

Under the BC Act, a license may be granted to a builder to authorise the builder to:—

(i) carry on the business of a general builder generally, known as a Class 1 general
builder’s license;

(i) carry on the business of a general builder restricted to contracts or engagements for
an estimated final price each of not more than S$3 million, or such other amount as
the Minister may by order in the Gazette specify in lieu thereof, known as a Class
2 general builder’s license; or

(iii) carry on the business of a specialist builder specified therein, known as a specialist
builder’s license of that class.

The Commissioner of Building Control may grant a builder’s licence subject to such other
conditions as the Commissioner of Building Control thinks fit and may at any time vary any
existing conditions (other than those specified in the BC Act) of such a licence or impose
additional conditions.

BCA Contractor Registration

In Singapore, the BCA administers the Contractors Registration System (“CRS”) to serve
procurement needs of Singapore government departments, statutory bodies and other public
sector organizations including first level sub-contractors involved in government projects.
Business entities which wish to participate in construction tenders or carry out construction
projects (as main or sub-contractors) for the public sector need to register with CRS. Business
entities which are not registered with BCA are not restricted from conducting business as
contractors or suppliers outside the public sector.
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Company laws and regulations

CWT is a public company limited by shares, incorporated and governed under the

provisions of the Companies Act and its regulations.

The Companies Act generally governs, amongst others, matters relating to the status,
power and capacity of a company, shares and share capital of a company including issuances
of new shares (including preference shares), treasury shares, share buybacks, redemption, share
capital reduction, declaration of dividends, financial assistance, directors and officers and
shareholders of a company (including meetings and proceedings of directors and shareholders,
dealings between such persons and the company), protection of minority shareholders’ rights,
accounts, arrangements, reconstructions and amalgamations, winding up and dissolution.

In addition, members of a company are subject to, and bound by the provisions of the
constitution of the company. The constitution of a company contains, inter alia, provisions
relating to some of the matters in the foregoing paragraph, transfers of shares as well as sets
out the rights and privileges attached to the different classes of shares of the company (if

applicable).

Take-Over Obligations

Take-overs and mergers in Singapore are subject to non-statutory rules in the Singapore
Takeovers Code, which is administered by the SIC. Under Rule 14 of the Singapore Takeovers
Code, where any person acquires whether by a series of transactions over a period of time or
not, shares which (taken together with shares held or acquired by persons acting in concert with
him) carry 30% or more of the voting rights of a Singapore public company (the “Offeree”);
or any person who, together with persons acting in concert with him, holds not less than 30%
but not more than 50% of the voting rights and such person, or any person acting in concert
with him, acquires in any period of 6 months additional shares carrying more than 1% of the
voting rights, such person (the “Offeror”) must extend a takeover offer immediately to the
other shareholders of the Offeree. In addition to such person, each of the principal members of
the group of persons acting in concert with him may, according to the circumstances of the

case, have the obligation to extend an offer.

Where such a mandatory takeover offer is triggered, the takeover offer must comply with
the strict rules of the Singapore Takeovers Code, including as to timing, price, and the
consideration. In the event that any of the above mentioned thresholds is reached, the person
acquiring an interest must make a public announcement stating, inter alia, the terms of the offer
and its identity. The Offeror must normally post an offer document not earlier than 14 days but
not later than 21 days from the date of the offer announcement. An offer must initially be open

for at least 28 days after the date on which the offer document is posted.

-1-72 -



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
REGULATORY OVERVIEW

The Singapore Takeovers Code is non-statutory in that it does not have the force of law.
The failure of any party to observe any of the provisions of the Singapore Takeovers Code shall
not of itself render that party liable to criminal proceedings but any such failure may, in any
proceedings whether civil or criminal, be relied upon by any party to the proceedings as
tending to establish or to negate any liability which is in question in the proceedings. However,
the SIC is not prohibited from invoking such sanctions (including public censure) as it may
decide in relation to breaches of the Singapore Takeovers Code by any party concerned in a
take-over offer or a matter connected therewith. In addition, Section 139 of the SFA states that
where the SIC has reason to believe that any party concerned in a take-over offer, or any person
advising on a take-over offer, is in breach of the provisions of the Singapore Takeovers Code
or is otherwise believed to have committed acts of misconduct in relation to such take-over
offer or matter, the SIC has the power to enquire into the suspected breach or misconduct.

Specific requirements and sanctions in relation to take-overs are set out in Section 140 of
the SFA as follows:—

(a) A person who has no intention to make an offer in the nature of a take-over offer
shall not give notice or publicly announce that he intends to make a take-over offer.

(b) A person shall not make a take-over offer or give notice or publicly announce that
he intends to make a take-over offer if he has no reasonable or probable grounds for
believing that he will be able to perform his obligations if the take-over offer is
accepted or approved, as the case may be.

A contravention of any of the above will make the relevant person (and, where the person
is a corporation, every officer of that corporation) guilty of an offence (on conviction, liable
to monetary fines and/or custodial sentences).

Personal Data Protection

The main data protection rules in Singapore are set out in the Personal Data Protection
Act 2012, No. 26 of 2012 of Singapore (“Personal Data Protection Act”). The Personal Data
Protection Act governs the collection, use and disclosure of individuals’ personal data by
organisations in a manner that recognises both the right of individuals to protect their personal
data and the need of organisations to collect, use or disclose the same for purposes that a
reasonable person would consider appropriate in the circumstances. Under the Personal Data
Protection Act, personal data is defined as data, whether true or not, about an individual
(whether living or deceased) who can be identified (a) from that data; or (b) from that data and
other information to which the organisation has, or is likely to have access. Generally, the
Personal Data Protection Act imposes the following obligations on organisations collecting,
using or disclosing personal data of individuals (“relevant persons”): obligations of obtaining
consent, giving notification and access and correction rights to the relevant persons, purpose
limitation in respect of use of, and retention limitation and transfer limitation in respect of
personal data collected, ensuring accuracy and protection of data collected and openness in
making information available on its privacy policies and procedures relating to protection of
personal data.
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Taxation

Income Tax

Corporate taxpayers (whether Singapore tax resident or non-Singapore tax resident) are
generally subject to Singapore income tax on all Singapore source income, and on foreign
source income received or deemed received in Singapore (unless specified conditions for
exemption are satisfied). Foreign income in the form of dividends, branch profits and service
fee income received or deemed received in Singapore by a Singapore tax resident corporate
taxpayer may however be exempt from Singapore tax if specific conditions are met.

The prevailing corporate income tax rate is 17.0% with partial tax exemption for normal
chargeable income of up to S$300,000 as follows:

(i) 75.0% exemption of up to the first S$10,000; and

(i) 50.0% exemption of up to the next S$290,000.

Newly incorporated Singapore tax resident companies will also, subject to certain
conditions and exceptions, be eligible for 100.0% exemptions on their normal chargeable
income of up to S$100,000 and 50.0% exemption of up to the next S$200,000 a year for each
of the company’s first three years of assessment.

A company is regarded as a tax resident in Singapore for a year of assessment if control
or management of its business is exercised in Singapore.

Dividend Distributions

Dividends paid by a Singapore tax resident company would be considered as sourced
from Singapore. Dividends received from a Singapore tax resident company by either
Singapore tax resident or non-Singapore tax resident shareholders are not subject to Singapore
withholding tax.

All Singapore-resident companies are currently under the one-tier corporate tax system
(“one-tier system”). Under the one-tier system, the tax on corporate profits is final and
dividends paid by a Singapore-resident company are tax exempt in the hands of shareholders,
regardless of whether the shareholder is a company or an individual and whether or not the
shareholder is a Singapore tax resident.

Withholding Tax

Singapore does not currently impose withholding tax on dividends paid to resident or
non-resident shareholders.
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Stamp Duty

No stamp duty is payable on the subscription and issuance of CWT Shares.

Stamp duty is payable on documents executed for share transfers. If applicable, stamp
duty is payable on agreements for the sale and purchase of shares or on the instrument of
transfer of shares at the rate of 0.2% of the purchase price or net asset value of the shares,
whichever is higher. The purchaser is liable for stamp duty, unless otherwise agreed by the
parties to the transaction. Where there is no document executed for electronic transfers of CWT
Shares through the CDP (being The Central Depository (Pte) Limited established by the
SGX-ST, which as bare trustee operates the Central Depository System for the holding and
transfer of book-entry securities), stamp duty is not payable.

Estate Duty

Singapore estate duty was abolished with effect from 15 February 2008.

Goods and Services Tax (“GST”)

GST in Singapore is a consumption tax that is levied on import of goods into Singapore,

as well as nearly all supplies of goods and services in Singapore at a prevailing rate of 7%.

The Goods and Services Tax (General) Regulations provides for the suspension of GST
payment on importation of non-dutiable goods by GST-registered persons who qualify for the
Major Exporter Scheme (“MES”). A person granted MES status may import non-dutiable
goods without paying GST to Singapore Customs in certain permissible scenarios.

Tax Treaties between Hong Kong and Singapore

There is no comprehensive double tax treaty entered into between Hong Kong and

Singapore.
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BUSINESS

Overview

The Target Group provides integrated logistics solutions in Singapore and internationally.
It also has diversified businesses built around its core logistics competencies. The Target Group
operates in four business segments: logistics services, commodity marketing, engineering
services and financial services. CWT is a company incorporated in Singapore in 1970 whose
shares are listed on SGX-ST since 1993.

Business Segments of the Target Group

Logistics services segment includes warehousing, transportation, freight forwarding and
cargo consolidation, supply chain management services such as procurement, inventory
management, packing and other value added services and delivery to end customers and
container management services. The Target Group, being a one-stop logistics provider, views
all logistics services as total logistics solutions provided to customers. The Target Group is an
integrated logistics solutions provider according to customers’ requirements. While the
solutions provided could be 2PL, 3PL or 4PL, the Target Group is largely a 3PL provider. These
logistics services are aggregated into a single operating segment since the aggregated operating
results of this segment are regularly reviewed by the GCEO to make decisions about resources

to be allocated to it and to assess its performance.

Commodity marketing segment includes physical trading and supply chain management
of base metal non-ferrous concentrates with predominant focus on copper, lead, zinc and other
minor metals and energy products like naphtha and distillates; and physical trading and
structured trade services of refined base metals and other exchange tradable products.

Engineering services segment includes management and maintenance of facilities,
vehicles and equipment, supply and installation of engineering products, property
management, and design-and-build solutions for logistics properties.

Financial services segment includes financial brokerage services, structured trade

services and asset management services.

Logistics services and commodity marketing segments are managed on a worldwide basis
and operate principally in Singapore, China, other parts of Asia Pacific, Europe and Africa.
Engineering services activities are primarily in Singapore. Financial services segment operates

mainly in China, Singapore and North America.
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The diagram below sets out an overview of the Target Group’s business operations:

Target Group
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The following table sets out the segmental breakdown of the Target Group’s revenue
during the Track Record Period:

Year ended 31 December
% to total % to total % to total
Revenue 2014 revenue 2015 revenue 2016 revenue
S$°000 S$$°000 S$°000
(Restated)

Logistics Services 896,492 6.32 868,196 8.74 831,800 8.99
Commodity

Marketing 12,934,546 91.12 8,793,567 88.54 8,161,343 88.21
Engineering Services 161,311 1.14 141,004 1.42 129,739 1.40
Financial Services 202,003 1.42 128,852 1.30 128,972 1.40

Total revenue 14,194,352 100.00 9,931,619 100.00 9,251,854 100.00
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Logistics Services

The Target Group’s logistics services business was founded in 1970 as a private arm of
the Port of Singapore Authority, to provide warehousing and container trucking services in

support of the onset of container terminal operations in Singapore.

The Target Group’s core logistics services include warehousing and inventory
management, land-based transportation and distribution, and freight management and LCL
consolidation, which also form part of the Target Group’s key sources of revenue in this
business segment. CWT provides integrated logistics solutions to major customers in virtually
all key industry sectors, with a focus on niche market verticals such as commodities, chemicals,
industrials, F&B and wine, shipping and value-adding within each vertical, and relies on key
suppliers for the provision of warehouse space and construction, land rental and port and
freight services, among others. Other main players in logistics services industry include
Xiamen Xiangyu Co., Ltd and COSCO Shipping Holdings Co., Ltd in China.

Logistics services consist of the following main divisions: warehousing logistics; freight

logistics; commodity logistics; integrated logistics and contract logistics.

Warehousing Logistics

The Target Group is a leading warehouse operator and the market leader in developing
and providing ramp-up warehouses for higher operating efficiency in Singapore. The Target
Group operates warehouses for commodities, chemicals and petrochemicals, cold chain,
bonded/dutiable cargo and general cargo. As of 31 December 2016, the Target Group owns 6.3
million sq.ft. of warehouse space in Singapore and 3.2 million sq.ft. overseas. It also leases 4.0
million sq.ft. of warehouse space in Singapore and 2.9 million sq.ft. overseas. The Target
Group’s leased 6.9 million sq.ft. of warehouse space is on a fixed-term basis and is
non-cancellable.

The Target Group’s self-owned warehouse space in Singapore includes its 2.4 million
sq.ft. multi-storey mega integrated logistics hub which is under construction. The Target Group
obtained T.O.P. for Levels 1 and 2 of the warehouse on 16 February 2017, while Levels 3, 5,
6 and 7 obtained T.O.P. on 2 May 2017. Construction of the warehouse is targeted to be
completed by the third quarter of 2017. The mega hub is expected to house essential
interrelated logistics and supporting activities under a single roof to create an ‘hub within a
hub’ ecosystem of logistics clusters and sub-clusters for optimal resource utilisation and flow
synergy, resulting in economies of scale, higher operating efficiency and cost effectiveness for
the Target Group’s customers and the supply chain industry. The Target Group’s owned
warehouse spaces outside of Singapore are located in Malaysia, The Netherlands, Belgium,
UK, Slovenia, Ghana, Egypt and the United Arab Emirates. Major costs of services and
expenses in this division include direct costs, such as freight documentation costs, repairs and

maintenance, and staff costs.
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Freight Logistics

The Target Group’s freight logistics division focuses on international sea-freight
forwarding and provides freight management and related services including LCL consolidation,
container freight station operations, dangerous goods cargo handling, sea-air services, buyer’s

consolidation and general freight forwarding.

The Target Group does not have its own fleet or carriers, but works with more than ten
international carriers to service its international forwarding customers. The Target Group does
not have long-term contracts with these international carriers but instead, operate on a
transactional basis with them. The Target Group does not rely on any single carrier for its

services.

The division is among the top NVOCC leaders for LCL globally, with a significant
network effect in Asia Pacific. The Target Group’s freight logistics division connects its
customers to approximately 200 direct ports and 1,600 inland destinations through its regional
offices and worldwide network of service partners. As of 31 December 2016, the division has
more than 100 offices across 29 countries. Major costs of services and expenses in this division

include direct costs, such as freight costs and terminal handling charges.

Commodity Logistics

The Target Group’s commodity logistics division specialises in the storage and handling
of soft and hard commodities through the provision of warehouse management services. The
division is a prominent player in LME warehousing operations in Asia, Europe and the Middle
East, and a leading provider of inventory management services in Asia. It also offers a wide
range of logistics services for soft commodities in Europe and Africa and is approved by
Intercontinental Exchange/Chicago Mercantile Exchange for the storage of cocoa beans and

coffee.

The division offers its commodity logistics services to international traders, producers
and trade and commodity finance banks. It operates regional offices in 15 countries and
through its network of service partners in Asia, Europe, Africa and the US. Major costs of
services and expenses in this division include direct costs such as storage and handling costs,

and staff costs.
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The diagram below sets out the business model and operation of the Target Group’s

commodity logistics:
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Integrated Logistics

The Target Group’s integrated logistics division provides distribution and container
services which serve customers largely from the downstream market. Its distribution services
include warehousing and 3PL management with value-add packing and packaging solutions,

container trucking and local distribution, and cross-docking hub management.

For container services, the division provides storage, maintenance and repair services for
all types of marine containers including general purpose containers, refrigerated containers and
ISO tanks. Some of the Target Group’s container depot facilities are equipped with state of the
art ISO tank cleaning stations and environmental-friendly waste treatment systems for the

cleaning of chemicals in ISO tanks.

Contract Logistics

The Target Group’s contract logistics division offers regional distribution hub and onsite
logistics services. It specialises in cold chain logistics, chemical logistics, bonded logistics,

wine logistics and industrial & consumer logistics services.
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The division provides a comprehensive range of supply chain solutions such as
temperature-controlled and dangerous goods logistics facilities and inventory management,
freight management, local distribution, and primary value-added services like liquid drumming
and blending, packing and packaging.

Competitive Strengths and Strategies

The Target Group currently manages a large portfolio of warehouses in Singapore, with
self-owned high-quality logistics facilities to provide better support for the logistics and supply
chain operations of its customers. The Target Group also operates self-owned container depots
with capabilities of handling different types of containers in the shipping and marine industry,
and a large container trucking fleet backed by an integrated transportation hub in Singapore to
deliver trucking productivity for its customers. In addition, the Target Group operates a global
sea freight network connecting customers to approximately 200 direct ports and 1,600 inland

destinations.

Commodity Marketing

The Target Group’s commodity marketing business was set up in 2011 when the Target
Group acquired MRI Trading AG, first engaging in the physical trading of base metals

concentrates and later expanding into physical energy products trading.

The Target Group’s commodity marketing business primarily provides commodity supply
chain management services as a global supply chain manager of metals and minerals, which
specialises in commodity marketing of non-ferrous ores (primarily copper, lead and zinc),
concentrates, refined and precious metals and their related by-products for mainly global
smelting and processing customer base. The Target Group also provides end-to-end supply
chain management including sourcing and fulfilment of energy products such as diesel,
gasoline, petrochemicals and naphtha, servicing major customers in the chemical and energy
sectors. Integral to these business lines is often the provision of a number of services to the
Target Group’s diversified customer base, including major customers trading in metals and
commodities, ranging from logistical support, structured trade finance to risk management.
Other global key players in the commodity marketing industries include Glencore plc, Vitol
Group, Trafigura Group Pte Ltd, Mercuria Energy Trading and Louis Dreyfus Company.
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The diagram below sets out the business model and operations of the Target Group’s
commodity marketing services:

MRI Trading AG
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Major costs of services and expenses for the Target Group’s commodity marketing
business primarily include direct costs such as purchase costs of materials, storage and freight
handling costs.

Types of arbitrage strategies

The Target Group’s commodity marketing business sources a diversified range of physical
commodities from third party suppliers. These commodities are sold, often with value added
services such as freight, insurance, financing and/or storage, to a broad range of consumers and
industrial commodity end users, with many of whom the Target Group enjoys long-term
commercial relationships.

Many of the physical commodity markets in which the Target Group operates are
fragmented or periodically volatile. As a result, discrepancies generally arise in respect of the
prices at which the commodities can be bought or sold in different geographic locations or time
periods, taking into account the numerous relevant pricing factors, including freight and
product quality. These pricing discrepancies can present the Target Group with arbitrage
opportunities whereby the Target Group is able to generate profit by sourcing, transporting,
blending or storing the relevant commodities. Whilst the strategies used by the Target Group
to generate such margin vary from commodity to commodity, the main arbitrage strategies can
be generally described as follows:

Geographic: where the Target Group leverages its relationships and logistical capabilities
in order to source physical commodities from one location and deliver them to another location
where such commodities can command a higher price (net of transport and/or other transaction
costs);

Product-related: where it is possible to exploit the blending or multi-use characteristics
of the particular commodities being marketed, such as concentrates, in order to supply products
which attract higher prices than their base constituents, or exploit existing and/or expected
price differentials; and
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Time-related: where it is possible to exploit a difference between the price of a
commodity to be delivered at a future date and the price of a commodity to be delivered
immediately, where the available storage, financing and other related costs until the future date

are less than the forward pricing difference.

The Target Group uses market information made available by its marketing teams across
its many locations to identify arbitrage opportunities. The Target Group’s marketing activities
and relationships with producers and consumers of raw materials are supported by a global
network of 12 own offices and various local agents providing sourcing and commodity
marketing.

Types of marketing activities

The Target Group’s marketing activities can be categorised in order of focus as follows:

Base supply chain activities: The Target Group’s primary marketing activities are those
performed in the ordinary course of its global sourcing and distribution of commodities,
including the provision of multiple value-added services, such as the provision of trade finance
solutions to both suppliers and consumers, physical material blending, storage positioning, as
well as the provision of efficient freight forwarding from origination point to final destination,
across the full supply chain and seeking arbitrage opportunities as they frequently arise.

Event-driven activities: The Target Group also seeks to optimise around an event or an
anticipated event such as unexpectedly good or bad weather conditions, transport bottlenecks
or failures or a labour or production issue as its global network alerts it to the possibility of
such an event occurring or implications where such event has occurred. These types of events
often cause global and/or regional “market tightness” (that is, a situation where available
supply is insufficient to meet demand in a particular market) and the Target Group’s marketing
operations will often be able to derive enhanced returns from such market conditions. These
situations are, of course, not predictable, but generally occur reasonably frequently during any
particular year.

Types of contractual arrangements

The Target Group’s marketing activities can be further segmented according to how much
risk the Target Group takes on a particular transaction:

Purchase/off-take agreements: Under these arrangements, representing the substantial
majority of transactions, the Target Group markets commodities which it purchases as principal
(that is, commodities of which the Target Group becomes the legal owner) and will receive
nothing if it is unable to sell the commodity. The Target Group ordinarily hedges or sells
forward these commodities, meaning that it does not assume all the price or selling risk.
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Competitive Strengths and Strategies

The Target Group is an independent non-ferrous base metal concentrates trader without
owning mining assets. For this business segment, the Target Group’s focus has been to expand
its product mix, leverage off structured finance and identify strategic investment and
end-to-end supply chain opportunities.

Engineering Services

The Target Group extended its engineering services business in 2006 when it acquired
Indeco Engineers (Pte) Ltd to provide facility and vehicle fleet maintenance services. Since
2010, this has been further expanded to include property management services and in 2011 to
include design and build services for logistics properties.

The Target Group’s engineering services business primarily provides the following

services:
. Property management;
. Facilities management and maintenance;

. Vehicle and equipment fleet management and maintenance;

. Supply and installation of engineering products; and

. Design and build for logistics properties.

The diagram below sets out the business model and operation of the Target Group’s
engineering services:
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Major customers are located in the aviation, government, institutional, commercial and
military sectors. The Target Group relies on major suppliers primarily for its design and build
services and maintenance services. Other main players in the engineering services industry in
Singapore include Engie Services.

Major costs of services and expenses for the Target Group’s engineering services business
include direct costs relating to its design (further elaborated below) and build projects and staff
costs.

Property Management

The Target Group has a stake in Cache Property Management Pte. Ltd., which is engaged
in the property management of Cache Logistics Trust, a Singapore-based REIT. Cache
Logistics Trust principally invests in and manages income-producing real estate used for
logistics purposes, as well as real estate related assets across Asia Pacific. As of 31 December
2016, Cache Logistics Trust manages over a GFA of 7.5 million sq.ft. of high quality
warehouse logistics facilities in Singapore, China and Australia. CWT indirectly owns 60.0%
of the property manager of Cache Logistics Trust.

Facilities Management and Maintenance

The Target Group’s facility management and maintenance services mainly include
mechanical engineering maintenance, electrical engineering maintenance, building custodian
maintenance, air conditioning and mechanical ventilation and road tunnel maintenance in
Singapore.

The Target Group primarily provides facilities management and maintenance services in
the aviation industry, such as for airport passenger terminal buildings and airfield lighting
systems in Singapore. It also provides facilities management and maintenance services for
government buildings, health facilities and education facilities in Singapore.

In 2016, the Target Group managed and maintained facilities of a built-up GFA of more
than 10 million sq.ft. The Target Group’s clients are reputable and include Singapore
Government departments/authorities or agencies, organisations from the aviation, defence and
health industries.

Vehicle and Equipment Maintenance

The Target Group provides maintenance services to a wide range of vehicles and
mechanical equipment in Singapore. These services include predictive, preventive and
corrective maintenance, corrosion protection, crash repairs, spray-painting, upgrading and
fabrication works, and overhauling works. The sectors served by the Target Group include
aviation (airport ground equipment and utility vehicles), home security (police armoured and
patrol vehicles), and military (military trucks and specialised vehicles) customers. In 2016, the
Target Group managed and maintained a vehicle and equipment fleet of more than 10,000
assets.
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Design and Build

The Target Group provides design and construction solutions for logistics properties,
leveraging the Target Group’s logistics infrastructure building experience in Singapore. In
2016, the Target Group completed S$38.0 million worth of logistics projects.

Competitive Strengths and Strategies

The Target Group’s engineering services business has a track record of serving both civil
aviation and military sectors, and is equipped with in-house electrical maintenance capabilities
for buildings and facilities. It is also able to provide in-house expertise and know-how for
design-and-build solutions for logistics properties. Part of the Target Group’s strategy in this
business segment includes identifying opportunities in regional markets and new sectors. In
addition, the Target Group also collaborates with REITs and other logistics companies and

end-users in certain of its design-and-build projects.

Financial Services

The Target Group’s financial services business began in 2010 through the founding of
Straits Financial Services Pte Ltd (“SFSPL”) to provide brokerage services and structured
trade finance services to major customers such as equity funds, and the co-founding of Cache
Logistics Trust.

Services offered under the Target Group’s financial services segment include:

. Trust and asset management; and

. Brokerage and financial services.

Other main players in REIT fund management in Singapore include AIMS AMP Capital,
ARA Asset Management, while other key asset management companies in the United States
include BlackRock and The Vanguard Group.

Trust and asset management

The Target Group has a 40% equity interest in ARA-CWT Trust Management (Cache)
Ltd, which provides trust and asset management services to Cache Logistics Trust. ARA-CWT
Trust Management (Cache) Ltd has been granted a CMSL for the regulated activity of real
estate investment trust management, which it requires for the management of Cache Logistics
Trust. Trust management services provided include sourcing and management of funds for
Cache Logistics Trust. Asset management services provided include deploying, managing,

maintaining, upgrading, and disposing of assets held by in a cost-effective manner.
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Brokerage and financial services

The Target Group’s subsidiary Straits Financial Group Pte Ltd (“SF Group”), through its
subsidiaries in Asia and North America, provides brokerage, trading and financial services
relating to physical commodities, commodities futures and options, over the counter broking
business, managed funds, principal and bilateral forward contracts. The Target Group also
provides collateralised trade financing services for physical cargo.

The diagram below set out the business model and operation of the trade services:
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The diagram below sets out the business model and operation of the brokerage services:
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Straits Financial LLC (a majority owned subsidiary of SF Group) (“SFLLC”), is a
member of National Futures Association of the United States and also a registered Futures
Commission Merchant (“FCM”). It is a full clearing member of the Chicago Mercantile
Exchange, the Chicago Board of Trade, the New York Mercantile Exchange, the Commodity
Exchange, the Dubai Mercantile Exchange, and the New Zealand Exchange. With the
aforementioned memberships, SFLLC offers trading and clearing services to its customer. Its
sister companies are also able to provide trading and clearing services to their respective
customer through an omnibus account opened with SFLLC.
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SFSPL, a wholly owned subsidiary of SF Group, is licensed by MAS as a Capital Market
Intermediary for trading in futures contracts. SFSPL is also a holder of Commodity Broking
Licence issued by IE Singapore. With the aforementioned two licences and through its sister
company SFLLC, SFSPL is able to offer trading, broking, and clearing services for wide
spectrum of products listed on various exchanges to its customer.

Besides SFLLC and SFSPL, SF Group has two subsidiaries in Hong Kong and Indonesia,
namely Straits Financial (Hong Kong) Limited and P.T Straits Futures Indonesia, that are
licensed by their respective local authority to provide trading and clearing services.

The table below sets out the Target Group’s licences in its financial services segment and
the respective issuing authorities.

Issuing/Regulating/

Target Group Name of Licence Registering Authority

SFSPL Commodity Broker’s International Enterprise
Licence Singapore

SFSPL Capital Markets Services Monetary Authority of
Licence to conduct trading  Singapore
in futures contracts

SFLLC Futures Commission CFTC, NFA
Merchant and Swaps Firm

Straits Financial Managed =~ Commodity Trading CFTC, NFA

Futures LLC Advisor
Straits Financial Fund Commodity Pool Operator =~ CFTC, NFA

Management LLC

PT Asia Commodity
Marketplace

PT Asia Commodity

Auction Market Organizer
Licence

Clearing and Guarantee

Commodity Futures
Trading Agency of
Indonesia

Commodity Futures

Clearing House Institution Licence Trading Agency of

Indonesia
Straits Financial Hong

Type 2 Regulated Hong Kong Securities and

Kong Activities Futures Commission
Major costs of services and expenses for the Target Group’s financial services business
include direct costs of clearing and exchange fees, transaction and execution fees, electronic

platform fees, and commissions to brokers.
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Competitive Strengths and Strategies

The Target Group’s financial services business is well-established as a niche service
provider focusing on high-value relationships, maintaining extensive high-value customer
networks in Asia and the United States and providing an integrated platform comprising
brokerage, risk management, logistics support and trade financing services.

Major Customers

Overall, the Target Group’s businesses have a large and diverse customer base on a
collective basis. The Target Group does not have any material reliance on a particular customer
within any of its business segments. For each of the years ended 31 December 2014, 2015 and
2016, the Target Group’s aggregate sales to its five largest customers, who are all customers
of the Target Group’s commodity marketing business, combined comprised less than 30% of
its total revenue.

Logistics Services

The major customers of the Target Group’s logistics services business include oil and gas
companies, chemical companies, diesel engines manufacturer, market expansion services
companies, major shipping lines, international freight forwarders and commodities producers
and traders.

Commodity Marketing

The major customers of the Target Group’s commodity marketing business include
industrial consumers, such as smelters, petrochemical processing industries and other trading
companies.

Engineering Services

The major customers of the Target Group’s engineering services business include airport
operators with respect to passenger terminal buildings and airfield lighting systems in
Singapore. It also provides facilities management and maintenance services for government
buildings, health and education facilities, as well as military facilities and industrial and
commercial facilities in Singapore.

Financial Services

The Target Group, through ARA-CWT Trust Management (Cache) Ltd, provides trust and
asset management services to Cache Logistics Trust with respect to its trust and asset
management business.

The Target Group’s subsidiary SF Group through its subsidiaries in Asia and North
America provides brokerage, trading and financial services relating to physical commodities,
commodities futures and options, over the counter broking business, managed funds, principal
and bilateral forward contracts to institutional investors and individual investors.
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Major Suppliers

Overall, the Target Group’s businesses have a large and diverse supplier base on a
collective basis. For each of the years ended 31 December 2014, 2015 and 2016, the Target
Group’s aggregate purchases from its five largest suppliers, who are all suppliers of the Target
Group’s commodity marketing business, combined comprised less than 30% of its total
purchases.

Logistics Services

The major suppliers of the Target Group’s logistics services business include government
agencies, the manager of REITs, Port of Singapore and logistics service subcontractors.

Commodity Marketing

The major suppliers of the Target Group’s commodity marketing business include the
third-party miners and producers of metals, concentrates and energy products worldwide and
other trading companies.

Engineering Services

The major suppliers of the Target Group’s engineering services business include vehicle
maintenance subcontractors, facilities maintenance subcontractors and equipment suppliers.
Key suppliers include warehouse builders such as Precise Development Pte Ltd, Time Builders
Pte Ltd & Precise Projects Pte Ltd and engineering maintenance contractors such as Mirai
Trading Enterprise.

The Target Group has a long-standing strategic partnership with one of its key
engineering suppliers, which provides warehouse construction services to the Target Group’s
warehousing unit and design-and-build business. The Target Group’s partnership with this
supplier has allowed its logistics property construction business unit to control access to the
Target Group’s trade secrets in logistics property designs and business solutions. However, the
Target Group does not have a material reliance on such supplier as the Target Group is free to
engage any other such suppliers.

Financial Services

The major suppliers of the Target Group’s financial services business include reputable
brokers or banks.

Properties

The Target Group owns and leases properties in Singapore and overseas jurisdictions for
warehousing and office space purposes. As of 31 December 2016, the Target Group managed
approximately 10.3 million sq.ft. of owned and leased warehousing space in Singapore, which
includes 2.4 million sq.ft. of the under-construction mega integrated logistics hub in Singapore
that is expected to be completed in the third quarter of 2017. The Target Group also managed
approximately 6.1 million sq.ft. of warehouse space outside of Singapore. Please refer to the
valuation report set forth in the Appendix VI to this circular for further details of the Target
Group’s major properties.
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Employees

As at 31 December 2016, the Target Group had 6,358 employees. The Target Group has
devised and implemented human resource policies and practices which create a positive and
inclusive workplace and an accident-free environment with a culture of safety for its
employees. Appropriate performance-oriented schemes or incentive schemes are in place to
encourage and reward good performance which creates a performance-oriented culture.

The following table sets out the breakdown of employees of the Target Group by business
segment and job function as at 31 December 2016:

Engineering Financial
Services Services
Commodity ~ Maintenance Straits
Category/Level of Logistics ~ Marketing  and Property Financial Total
Employment Job Function Services MRI  Management Group  Headcount %
Senior Management Senior Business Head, Deputy 9 1 - 1 11 0.2%
Business Head (e.g. CEO, Executive
Vice President, SVP, MD, Director)
Management/ Seasoned Deputy Division Head, Senior 657 13 29 52 51 11.8%
Professional Manager, Division/
Department Manager (e.g. General
Manager, Deputy General Manager,
Chief Information Officer, Chief
Financial Officer, Assistant Vice
President, Assistant General Manager,
Manager, Assistant Manager
Executive/Professional Senior Executive, Executive (e.g. 1,681 49 135 58 1,923 30.2%
Senior Executive, Executive,
Accountant, Engineer, Systems
Analyst Officer)
Non-Executive Senior Administration, Admin Support, 3,057 71 535 4 3673 57.8%
Services & Technical (e.g. Senior
Administrative Assistant/Clerk/
Technician/Tally Clerk, Coordinator,
Equipment Operator/Assistant)
Grand Total: 5,404 140 699 115 6,358 100.0%
% by Segment 85.00% 2.20% 11.00% 1.80% 100%

Licenses and Permits

The Target Group’s operations are subject to international, country, state and/or local
rules and regulations and the laws of the other jurisdictions and countries in which it operates
and which govern various aspects of the Target Group’s business. For instance, the Target
Group’s commodity logistics division under the logistics services segment requires an LME
licence to provide licensed storage facilities for LME-warranted cargo. As a logistics service
provider of soft commodities in Europe, it is essential for the Target Group’s warehouses to be
LIFFE-approved for the storage of cocoa and robusta coffee. The Target Group is also “EKO”
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licensed for the storage and handling of organic commodities which enable the Target Group

to provide services to the major food and agricultural companies in the European Union.

The Target Group’s contract and other logistics division under the logistics services
segment also requires various licences and permits to carry on its business. These include a
flammable material storage licence from the Singapore Civil Defence Force, a hazardous
substances permit from the National Environment Agency of Singapore, a licensed warehouse
licence from Singapore Customs and various other licences from the Agri-Food & Veterinary
Authority of Singapore to provide logistics solutions for its chemical and petrochemical,
consumer, food and beverage and cold chain customers.

The Target Group’s financial services business segment also requires licences in the
respective countries in which it operates. For further details, please refer to the table set out
on page [-88 of this circular.

Risk Management

Effective risk management is a fundamental aspect of the Target Group’s business. The
Target Group operates internationally and is exposed to foreign currency risks arising from
various currency exposures. Where possible, the Target Group seeks to minimise its foreign
currency exposure in its operations by matching its exposure to foreign currency receivables
to its exposure to foreign currency payables. The Target Group may also explore using

derivatives to hedge its foreign exchange risk.

The Target Group seeks to minimise its foreign currency exposures in foreign
subsidiaries, associates and joint ventures by repatriating their earnings, where practicable. The
Target Group also requires the foreign subsidiaries, associates and joint ventures to maintain
their borrowings in the relevant foreign currencies which match their respective functional

currencies.

In respect of the other monetary assets and liabilities held in currencies other than the
functional currencies, the Target Group reviews the balances periodically to ensure the net
exposure is kept at an acceptable level. For the other financial risks that the Target Group’s
business operations are subject to, please refer to the accountant’s report of the Target Group
set forth in the Appendix II to this circular.

The U.S. and other jurisdictions, including the European Union and Australia, maintain
broad and comprehensive economic sanctions targeting certain countries, including, without
limitation, Crimea area of Ukraine, Cuba, Iran, North Korea, Sudan and Syria (the “Sanctioned
Countries”). Certain types of business with Sanctioned Countries, if undertaken by the Target
Group, could attract economic sanctions imposed by the U.S., European Union or other
jurisdictions. U.S. law generally prohibits U.S. persons from directly or indirectly investing or
otherwise doing business in or with the Sanctioned Countries or their governments and with
certain persons or businesses that have been specially designated by the U.S. Department of

-1-92 -



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
BUSINESS

Treasury’s Office of Foreign Assets Control (“OFAC”) or other U.S. government agencies. In
addition, certain U.S. sanctions laws apply on an entirely extraterritorial basis to non-U.S.
companies that engage in certain forms of prescribed activity. In particular, these sanctions,
sometimes called “secondary sanctions”, seek to deter non-U.S. companies such as the Target
Group, and non-U.S. financial institutions from dealings with certain sectors of sanctioned
countries such as Iran and Sudan, dealings with these sanctioned countries in certain types of
materials, dealings with certain other designated entities and transactions that might facilitate
nuclear proliferation, human rights abuses or certain weapons acquisitions by these sanctioned
countries. Other governments and international or regional organisations also administer
similar economic sanctions. The Target Group does not believe that it has engaged in any
project or business that would subject the Target Group to secondary sanctions or designation
by OFAC. In order to control, monitor and minimise such risks, the Target Group has

established internal compliance systems.

Insurance

The Target Group maintains insurance coverage over its assets and properties with
insurance provided by reputable insurance companies and with commercially reasonable
deductibles and limits on coverage, which are normal for the type and location of the assets and
properties to which they relate. To carry on business effectively, the Target Group has procured
industrial all-risk, machinery and equipment all-risk, public liability, insurance for stock
deterioration, fidelity guarantee, transport operator and directors’ and officers’ liability
policies. The Target Group has also procured general insurance for workmen’s compensation,
term life, group hospital and surgical, personal accident, business travel and motor vehicles.

Legal Proceedings

The Target Group is party to various legal proceedings in the ordinary course of its
business. However, the Target Group does not expect any proceeding, if determined adversely
against the Target Group, to have a material adverse effect on its consolidated financial
position and the results of operations. The Target Group vigorously defends all claims and
makes provision for potential liabilities when probable and reasonably estimable, based on the
state of proceedings, currently available information and legal advice received from time to
time.

Competition

The Target Group is a leading integrated logistics solutions provider and is also engaged
in commodity marketing, engineering services and financial services. The Target Group
competes with different companies across each business segment and geographical area. In the
commodity marketing segment, the Target Group competes with a wide variety of physical
commodity companies or supply chain managers but many of these are niche players that focus
on specific commodities or geographical areas and hence competition is very sector specific.
The competition in the financing services industry varies for different markets and services but
is generally highly competitive. Please see the section headed “Appendix I — Information
About the Target Group — Industry Overview” for details.
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SENIOR MANAGEMENT OF THE CWT GROUP

Subject to normal business considerations, the Offeror does not intend to make major

changes to the management team of CWT upon completion of the Acquisition. Upon

completion of the Acquisition, the following persons are expected to remain as the senior

management of the Target Group.

Name

Mr. LOI Pok Yen

Mrs. Lynda GOH

Mr. Adam
SLATER

Mr. TAN Choon
Wei

Mr. Alan KUEK

Mr. Jeremy ANG

Age

47

62

54

66

44

60

Position held
with CWT and
other members
of Target Group

Target Group
CEO

Deputy Target
Group CEO &
Target Group
CFO

Deputy Target
Group CEO &
CEO,
Commodity
Logistics

Executive
Chairman,
CWT Globelink
Group

CEO, Commodity
Marketing

CEO, Financial
Services

Date of
joining
Target Group

November
2004

October 1991

October 2006

April 1988

February 2012

April 2011

~1-94 —

Date of
appointment
as senior
management

January 2005

July 2008

July 2012

January 2003

May 2013

April 2011

Principle

Roles and
responsibilities
in Target Group

Development and
expansion of
Target Group

Assist Target
Group CEO;
corporate
finance and
general
management;
development
and expansion
of engineering
business

Development and
expansion of
supply chain
management
business and
commodity
logistics
business

Oversee freight
consolidation
business

Development and
expansion of
commodity
marketing
business

Development and
expansion of
financial
services
business



APPENDIX I INFORMATION ABOUT THE TARGET GROUP
SENIOR MANAGEMENT

Mr. Loi joined the board of CWT in November 2004. He is also Target Group CEO since
January 2005. Mr. Loi was appointed Target Group CEO in January 2005 after privately-owned
logistics company C & P Holdings Pte Ltd acquired CWT. With his extensive experience in
strategic and logistics business management, Mr. Loi leads the executive team in strengthening
the Target Group’s businesses and competitiveness for the long-term success of the Target
Group. Prior to joining CWT, Mr. Loi was responsible for the construction of warehouses and
running the logistics business operations at C & P Holdings Pte Ltd. From 1995 to 1997, he
helped oversee and build Myanmar International Terminals Thilawa (MITT), Myanmar’s
largest port. In 2013, he was named EY Entrepreneur of the Year — Logistics Winner. Mr. Loi
graduated from the National University of Singapore with a Bachelor of Business

Administration (Hons) degree.

Mrs. Goh was appointed Deputy Target Group CEO & Group CFO in July 2008. She held
various senior positions in CWT since 1991, including Financial Controller, General Manager,
Corporate Services and CFO. In her current capacity, Mrs. Goh’s key role is to assist the Group
CEO in the corporate development and strategic expansion, corporate finance and general
management of the CWT Group of companies. She is also responsible for managing the Target
Group’s engineering business, investments, treasury, financial, human resource and corporate
affairs. In 2013, she was named Best CFO for listed companies in the mid cap category at the
Singapore Corporate Awards in recognition of her financial leadership. Mrs. Goh is a Chartered

Accountant of Singapore and Fellow of Chartered Certified Accountant (UK).

Mr. Slater joined CWT as CEO, Commodity Logistics in October 2006 and was promoted
to Deputy Target Group CEO in July 2012. In his current capacity, he oversees the development
and expansion of Supply Chain Management business of the Target Group. He is also
responsible for the day-to-day management of the commodity logistics related businesses
across Asia, Europe, Africa, the Middle East, North & South America and Oceania. Mr. Slater
has been working in the commodity logistics industry since 1997. Prior to that, he was a metal
trader in China for five years. Mr. Slater holds a Bachelor of Art in East Asian Studies from

McGill University and also studied Chinese language at Fudan University.

Mr. Tan is Executive Chairman of CWT Globelink Group since 2003 and held the position
of CEO, Freight Logistics from 2005 to 2015. He spearheads and oversees the freight
consolidation business of CWT Group. Mr. Tan joined CWT in 1988 and brought to Target vast
industry domain knowledge and experience, having worked in the logistics and marine related
industry since 1973. Prior to joining CWT, Mr. Tan held various senior positions with PSA in
Container Terminal, conventional wharves, bulk cargo operations and warehousing business.
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Mr. Kuek was appointed CEO, Commodity Marketing in May 2013 and heads the MRI
Group. Mr. Kuek has been working in origination and structured financing in banks and
commodity traders since 1997. He joined MRI in February 2012 as Global Head of Structured
Commodity Finance and Origination. Prior to joining MRI, he held senior positions with
Trafigura and BNP Paribas Singapore, where one of his transactions was awarded Deal of the
Year by Trade and Forfaiting Review in 2008. Mr. Kuek graduated from the National

University of Singapore with a Bachelor of Social Science (Hons) in Economics.

Mr. Ang was appointed CEO, Financial Services in April 2011. He heads Straits Financial
Group, the financial services arm of the CWT Group engaged in the offering of futures and
derivatives trade, forex, bullion and Over-the-Counter (OTC) brokerage services. Mr. Ang has
worked in the futures industry since 1980. Prior to joining CWT, he held leadership positions
with the Singapore Exchange (SGX), Singapore Commodity Exchange (SICOM), DBS Vickers
Securities (Singapore) and the REFCO Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

Set out below is the management discussion and analysis on the Target Group for the three
years ended 31 December 2014, 2015 and 2016, which shall be read in conjunction with the
accountants’ report on the Target Group as set out in Appendix II to this Circular, respectively.
For more updated information, please refer to financial results of the Target Group ended 31
March 2017.

Business Overview

The Target Group provides integrated logistics solutions in Singapore and internationally.
It also has diversified businesses built around its core logistics competencies. The Target Group
operates in four business segments: logistics services, commodity marketing, engineering
services and financial services. CWT is a company incorporated in Singapore in 1970 and
listed on the Singapore Exchange since 1993.

Results of Operations

The following table sets forth selected items of the consolidated statements of profit or
loss for the years indicated:

Year ended 31 December

2014 2015 2016
S$$°000 S$8°000 S$°000
(Restated")
Revenue 14,194,352 9,931,619 9,251,854
Cost of sales (13,863,549) (9,595,421) (8,931,045)
Gross profit 330,803 336,198 320,809
Other income 6,795 13,297 11,872
Administrative expenses (168,077) (184,067) (191,498)
Other operating expenses (12,740) (25,899) (11,870)
Profit from operations 156,781 139,529 129,313
Net finance costs (37,143) (21,957) (36,750)
Share of profit of associates and
joint ventures, net of tax 12,010 14,148 12,238

PROFIT BEFORE TAXATION 131,648 131,720 104,801
Income tax (17,787) (17,801) (25,781)
PROFIT FOR THE YEAR 113,861 113,919 79,020
Attributable to:
Owners of the Target Company 112,411 108,911 73,559
Non-controlling interests 1,450 5,008 5,461
PROFIT FOR THE YEAR 113,861 113,919 79,020
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(1)  The Target Group’s financials for the year ended 31 December 2014 were restated due to an exercise
in 2015 to ascertain the appropriate accounting presentation of specific transactions undertaken by the
commodity marketing subsidiaries, ensuring that the accounting presentation is consistent with the
contractual terms and commercial objectives of these trades and providing a more appropriate reflection
of the nature underlying economics of these transactions. The specific transactions refer to structured
trade finance transactions. As a result of the net presentation where the revenue was netted off by the
cost of sales in accordance with the relevant accounting standards, the Target Group’s both reported
revenue and cost of sales from commodity marketing for the financial year ended 31 December 2014
was reduced by S$1,000,135,000, which resulted in no impact on the gross profit for the financial year
ended 31 December 2014. Please refer to note 48 of the Target Group’s audited financial statements for
the year ended 31 December 2015 for further information. The change in presentation did not have any
effect on the Group’s reported profit for the year, earnings per share, statement of financial position and
statement of cash flows.

Description of Selected Items in the Consolidated Statement of Profit or Loss

Revenue

During the Track Record Period, the Target Group primarily generated revenue from its
four business segments, namely logistics services, commodity marketing, engineering services

and financial services.

The following table sets out the breakdown of the Target Group’s revenue by each of the

Target Group’s business segments during the Track Record Period:

Year ended 31 December

% to total % to total % to total
Revenue 2014 revenue 2015 revenue 2016 revenue
S$$°000 S$$°000 S$$°000
(Restated)
Logistics services 896,492 6.32 868,196 8.74 831,800 8.99
Commodity marketing 12,934,546 91.12 8,793,567 88.54 8,161,343 88.21
Engineering services 161,311 1.14 141,004 1.42 129,739 1.40
Financial services 202,003 1.42 128,852 1.30 128,972 1.40
Total revenue 14,194,352 100.00 9,931,619 100.00 9,251,854 100.00

Revenue from logistics services

The Target Group’s revenue from logistics services decreased by S$28.30 million or
3.16% from S$896.49 million for the year en