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DEFINITIONS

In this Response Document, unless otherwise defined, the following terms shall have the following 

meanings:

“acting in concert” has the meaning ascribed to it under the Takeovers Code and/or the 

SG Code (as the context may require);

“associate(s)” has the meaning ascribed to it under the Takeovers Code and/or the 

SG Code (as the context may require);

“associated company(ies)” has the meaning ascribed to it under the Takeovers Code and/or the 

SG Code (as the context may require);

“Bermuda Companies Act” the Companies Act 1981 (as amended) of Bermuda, as amended, 

supplemented or modified from time to time;

“Board” the board of Directors;

“Bye-Laws” the Bye-Laws of the Company, as amended, supplemented or 

modified from time to time;

“CDP” The Central Depository (Pte) Limited, which is the securities clearing 

and depository house of the SGX-ST;

“Closing Date” 27 September 2024, the closing date of the Offers or such other later 

date revised or extended by the Offeror, with the consent of the 

Executive and/or SIC, as the case may be, in accordance with the 

Takeovers Code and the SG Code, respectively;

“Company” Willas-Array Electronics (Holdings) Limited (威雅利電子(集團)有限
公司), an exempted company with limited liability incorporated in 
Bermuda, the Shares of which are listed and traded on the Mainboard 

of SGX-ST (Stock Code: BDR) and the Main Board of the Stock 

Exchange (Stock Code: 00854);

“Compulsory Acquisition 

Entitlement Period”

the period commencing on the date of the Offer Document and 

ending on the date falling four months after the date of the Offer 

Document;

“Date of Receipt” the date of receipt by the Registrar HK, Registrar SG or CDP, on 

behalf of the Offeror, of the relevant duly completed Acceptance 

Form(s) and all related documents, as the case may be;

“Delay Announcement” the joint announcement dated 15 August 2024 jointly published by 

the Offeror and the Company in relation to the delay in despatch of 

the Response Document and the extension of the Offer Period;



2

DEFINITIONS

“Depository Register” shall have the meaning ascribed to it in Section 81SF of the 

Securities and Futures Act 2001 of Singapore (as amended, modified, 

and supplemented from time to time);

“Despatch Date” the date on which the Offer Document and the accompanying 

Acceptance Forms were despatched, being 1 August 2024; 

“Director(s)” the director(s) of the Company;

“Encumbrances” any mortgage, charge, pledge, lien, (otherwise than arising by statute 

or operation of law), equities, hypothecation or other encumbrance, 

priority or security interest, deferred purchase, title retention, leasing, 

sale-and-repurchase or sale-and-leaseback arrangement whatsoever 

over or in any property, assets or rights of whatsoever nature and 

includes any agreement for any of the same;

“Evolve Capital” or  

“SG Offer Agent”

Evolve Capital Advisory Private Limited, a company incorporated in 

Singapore with limited liability, being the financial adviser to the 

Offeror and the offer agent of the Offeror in Singapore;

“Executive” the executive director of the Corporate Finance Division of the SFC 

from time to time and any delegate of such executive director;

“FAA SG” form of acceptance and authorisation, as application to Singapore 

Shareholders whose Shares are deposited with CDP;

“FAOO” form of acceptance, as applicable to Option Holders;

“FAT HK” form of acceptance and transfer for Offer Shares, as applicable to 

Hong Kong Shareholders;

“FAT SG” form of acceptance and transfer for Offer Shares, as applicable to 

Singapore Shareholders whose Shares are not deposited with CDP;

“Form of Acceptance” or 

“Acceptance Forms”

means the FAA SG, the FAOO, the FAT SG and the FAT HK;

“Formal Offer Announcement” the formal offer announcement dated 11 July 2024 jointly issued by 

the Offeror and the Company pursuant to the SG Code after the 

Pre-conditions had been fulfilled;

“Formal Offer Announcement  

Date”

11 July 2024;

“Group” the Company and its subsidiaries;
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DEFINITIONS

“Guosen Capital” or  

“HK Offer Agent”
Guosen Securities (HK) Capital Company Limited (國信證券(香港)

融資有限公司), a corporation licensed to carry out type 1 (dealing in 
securities) and type 6 (advising on corporate finance) regulated 

activities as defined under the SFO (CE Reference Number: 

AUX600), being the financial adviser to the Offeror and the offer 

agent of the Offeror in Hong Kong;

“HK IFA” South China Capital Limited, a licensed corporation to carry out 

Type 6 (advising on corporate finance) regulated activities under the 

SFO, being an independent financial adviser in Hong Kong appointed 

by the Independent Board Committee in accordance with Rule 2.1 of 

the Takeovers Code to advise on the Offers;

“HK$” Hong Kong dollars, the lawful currency of Hong Kong;

“Hong Kong Branch Register” the Hong Kong branch register of members of the Company 

maintained by Boardroom Share Registrars (HK) Limited;

“Hong Kong Companies  

Ordinance”

the Companies Ordinance (Chapter 622 of the laws of Hong Kong), 

as amended, supplemented or modified from time to time;

“Hong Kong Listing Rules” the Rules Governing the Listing of Securities on the Hong Kong 

Stock Exchange, as amended, supplemented or modified from time to 

time;

“Hong Kong Stock Exchange” The Stock Exchange of Hong Kong Limited;

“Hong Kong” the Hong Kong Special Administrative Region of the People’s 

Republic of China;

“Independent Board Committee” the independent board committee comprising all the independent 

non-executive Directors, namely, Chong Eng Wee, Lau Chin Huat, 

Tso Sze Wai and Jiang Maolin, constituted to give a recommendation 

to the Independent Shareholders and the Option Holders in respect of 

the Offers;

“Independent Financial Advisers” means SG IFA and HK IFA, the independent financial advisers in 

Hong Kong and Singapore appointed by the Independent Board 

Committee in accordance with the Takeovers Code and the SG Code 

respectively;

“Independent Shareholders” Shareholder(s) other than the Offeror and parties acting in concert 

with it;
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DEFINITIONS

“Interested Person” As defined in the Note on Rule 24.6 of the SG Code and read with 

Note on Rule 23.12 of the SG Code, an interested person, in relation 

to a company, is:

(a)	 a director, chief executive officer, or substantial shareholder 

of the company;

(b)	 the immediate family of a director, the chief executive officer, 

or a substantial shareholder (being an individual) of the 

company;

(c)	 the trustees, acting in their capacity as such trustees, of any 

trust of which a director, the chief executive officer or a 

substantial shareholder (being an individual) and his 

immediate family is a beneficiary;

(d)	 any company in which a director, the chief executive officer 

or a substantial shareholder (being an individual) together and 

his immediate family together (directly or indirectly) have an 

interest of 30% or more;

(e)	 any company that is the subsidiary, holding company or fellow 

subsidiary of the substantial shareholder (being a company); or

(f)	 any company in which a substantial shareholder (being a 

company) and any of the companies listed in (e) above 

together (directly or indirectly) have an interest of 30% or 

more;

“Latest Practicable Date” 28 August 2024, being the latest practicable date prior to the 

finalisation of this Response Document for ascertaining certain 

information contained herein;

“Memorandum” the Memorandum of Association of the Company as amended, 

supplemented or modified from time to time;

“Mr. Xie” Mr. Xie Lishu, a non-executive Director, and a director and the 

ultimate controlling shareholder of the Offeror;

“Ms. Huang” Ms. Huang Shaoli, a non-executive Director, and a director of the 

Offeror and the spouse of Mr. Xie;

“Offer Condition” the condition to the Offers as set out in the Offer Document;

“Offer Document” the offer document dated 1 August 2024 issued by the Offeror in 

relation to the Offers;
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DEFINITIONS

“Offer Period” the period from the date of the Joint Announcement until the Closing 

Date, or such other time and/or date to which the Offeror may decide 

to extend or revise the Offers in accordance with the Takeovers Code 

and the SG Code;

“Offer Price” HK$3.30 per Offer Share in respect of the Share Offer;

“Offeror” Texin (Hongkong) Electronics Co. Limited (香港雅創台信電子有限
公司), a company incorporated in Hong Kong with limited liability, 
which currently owns 18,614,309 Shares, representing 21.23% of the 

issued share capital of the Company;

“Offers” the Share Offer and the Option Offer;

“Option Holder” holders of the Share Options;

“Option Offer” the offer made by the HK Offer Agent and the SG Offer Agent for 

and on behalf of the Offeror in compliance with Rule 13 of the 

Takeovers Code and Rule 19 of the SG Code to Option Holders;

“Pre-conditions” the pre-conditions to the making of the Offers as disclosed in the 

Offer Document;

“Joint Announcement” the announcement dated 1 February 2024 released jointly by the 

Offeror and the Company in relation to the pre-conditional voluntary 

conditional cash offers by Guosen Securities (HK) Capital Company 

Limited and Evolve Capital Advisory Private Limited for and on 

behalf of the Offeror;

“Principal Register” the principal register of members of the Company in Bermuda 

maintained by the Principal Registrar;

“Principal Registrar” Ocorian Management (Bermuda) Limited of Victoria Place, 5/F, 31 

Victoria Street, Hamilton HM10, Bermuda, the Bermuda principal 

share registrar of the Company;

“Register of Members” any of the Principal Register, the Hong Kong Branch Register and 

the Singapore Branch Register;

“Relevant Period” the period from 1 August 2023, being the date falling six (6) months 

prior to the commencement of the Offer Period and up to and 

including the Latest Practicable Date;

“Response Document” this response document issued by the Company to the Independent 

Shareholders and the Option Holders in accordance with the 

Takeovers Code and the SG Code;
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DEFINITIONS

“S$” Singapore dollars, the lawful currency of Singapore;

“SFC” the Securities and Futures Commission of Hong Kong;

“SFO” the Securities and Futures Ordinance (Chapter 571 of the laws of 

Hong Kong), as amended, supplemented or modified from time to 

time;

“SG Code” the Singapore Code on Take-overs and Mergers, as amended, 

supplemented, or modified from time to time;

“SG IFA” ZICO Capital Pte. Ltd., a company holding a capital markets services 

licence issued pursuant to the Securities and Futures Act 2001 of 

Singapore for the regulated activities of advising on corporate 

finance and dealing in capital markets products, appointed as the 

independent financial adviser to the Company in Singapore;

“SGX-ST Listing Manual” the Mainboard rules of the listing manual of the SGX-ST, as 

amended, supplemented or modified from time to time;

“SGX-ST” Singapore Exchange Securities Trading Limited;

“Shanghai YCT” Shanghai YCT Electronics Group Co., Ltd. (上海雅創電子集團股份
有限公司), a joint stock limited company established in the PRC 
which is owned as to approximately 63.90% by Mr. Xie and parties 

acting in concert with him as at the Latest Practicable Date and the 

shares of which are listed on the Shenzhen Stock Exchange (Stock 

Code: 301099), which currently directly owns 100% of the equity 

interests of Kunshan Archer, which in turn owns 100% of the share 

capital of the Offeror as at the Latest Practicable Date;

“Share Offer” the voluntary conditional cash offers (which have become 

unconditional in all respects on 27 August 2024) made by the HK 

Offer Agent and the SG Offer Agent for and on behalf of the Offeror 

to acquire: (a) all the issued Shares (other than those already owned 

by the Offeror and parties acting in concert with it); and (b) all new 

Shares to be issued (including those issued pursuant to the valid 

exercise of any Share Options) prior to the close of the Share Offer 

(other than those already owned by the Offeror and parties acting in 

concert with it);

“Share Option Scheme” The Willas-Array Electronics Employee Share Option Scheme III to 

grant share options to eligible employees of the Group, including the 

executive Directors for the purpose of providing incentives or 

rewards for their contribution to the Group, which was adopted by 

the Company on 30 July 2013 and expired on 29 July 2023;
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DEFINITIONS

“Share Options” a total of 812,000 outstanding share options granted under the Share 

Option Scheme, of which 407,000 Share Options with an exercise 

price of HK$3.91 and 405,000 Share Options with an exercise price 

of HK$2.61;

“Share(s)” share(s) of par value of HK$1.00 each in the share capital of the 

Company;

“Shareholder(s)” holders of the Shares;

“SIC” the Securities Industry Council of Singapore;

“Singapore Companies Act” the Companies Act 1967 of Singapore, as amended, supplemented or 

modified from time to time;

“Singapore Share Transfer Agent” the Company’s share transfer agent in Singapore, Boardroom 

Corporate & Advisory Services Pte. Ltd.;

“Singapore” the Republic of Singapore;

“subsidiary holdings” has the meaning ascribed to it in the SGX-ST Listing Manual;

“subsidiary” a company which is for the time being and from time to time a 

subsidiary of the Company (within the meaning of the Singapore 

Companies Act, the Hong Kong Listing Rules and the Hong Kong 

Companies Ordinance);

“Substantial Shareholder” a person who has an interest in 5% or more of the voting Shares 

(excluding treasury shares) of the Company;

“Takeovers Code” Code on Takeovers and Mergers of Hong Kong;

“Unconditional Announcement” the announcement dated 27 August 2024 jointly published by the 

Offeror and the Company in relation, among other things, the 

Conditions to the Offer having been satisfied and the Offer having 

become unconditional in all respects on 27 August 2024; and

“%” per cent. or percentage.
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DEFINITIONS

Notes:
 
1.	 All time and date references contained in this Response Document refer to Hong Kong and Singapore times and dates 

(UTC+8).

2.	 In this Response Document, unless the context otherwise requires, amounts denominated in S$ have been converted to HK$ 
at the rate of S$1 = HK$5.7935 for the purpose of illustration. Such exchange rates are for illustration purpose only and do 
not constitute representations that any amount in HK$ or S$ have been, could have been or may be converted at such rate.

3.	 Certain amounts and percentage figures in this Response Document have been subject to rounding adjustments.

4.	 Certain English translations of Chinese names or words or Chinese translations of English names or words in this Response 
Document are included for information and identification purposes only and should not be regarded as the official English 
translation of such Chinese names or words or Chinese translation of such English names or words, respectively.

5.	 The singular includes the plural and vice versa, unless the context otherwise requires.

6.	 References to any Appendix, paragraph and any sub-paragraphs of them are references to the Appendices to, and paragraphs 
of, this Response Document and any sub-paragraphs of them respectively.

7.	 References to any statute or statutory provision include a statute or statutory provision which amends, consolidates or 
replaces the same whether before or after the date of this Response Document.

8.	 Reference to one gender is a reference to all or any gender.

9.	 The English texts of this Response Document shall prevail over their respective Chinese texts for the purpose of 
interpretation.
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LETTER FROM THE BOARD

WILLAS-ARRAY ELECTRONICS (HOLDINGS) LIMITED
威雅利電子（集團）有限公司

(Incorporated in Bermuda with limited liability)
(Hong Kong stock code: 854)
(Singapore stock code: BDR)

Non-executive Directors:

Xie Lishu (Chairman)

Huang Shaoli

Executive Directors:

Fan Qinsheng

Independent Non-executive Directors:

Chong Eng Wee

Lau Chin Huat

Tso Sze Wai

Jiang Maolin

Registered Office:

Victoria Place, 5/F

31 Victoria Street 

Hamilton HM10 

Bermuda

Head Office and Principal  

Place of Business:

24/F, Wyler Centre, Phase 2

200 Tai Lin Pai Road

Kwai Chung, New Territories

Hong Kong

30 August 2024

To the Independent Shareholders and the Option Holders

Dear Sir/Madam,

VOLUNTARY UNCONDITIONAL CASH OFFERS BY GUOSEN SECURITIES 
(HK) CAPITAL COMPANY LIMITED AND EVOLVE CAPITAL ADVISORY PRIVATE 

LIMITED FOR AND ON BEHALF OF TEXIN (HONGKONG) ELECTRONICS CO. 
LIMITED TO ACQUIRE ALL THE ISSUED SHARES AND TO CANCEL ALL 

OUTSTANDING SHARE OPTIONS OF WILLAS-ARRAY ELECTRONICS (HOLDINGS) 
LIMITED (OTHER THAN THOSE ALREADY OWNED OR AGREED TO BE 

ACQUIRED BY TEXIN (HONGKONG) ELECTRONICS CO. LIMITED AND PARTIES 
ACTING IN CONCERT WITH IT)

INTRODUCTION

References are made to the Formal Offer Announcement, the Joint Announcement, the Offer 

Document and the Unconditional Announcement.
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LETTER FROM THE BOARD

As announced in the Formal Offer Announcement, the Offeror and the Company jointly announced 

that, among other things all of the Pre-conditions had been fulfilled as at the date of the Formal Offer 

Announcement and that the Offeror has firm intention to make the Offers (in compliance with the 

Takeovers Code and the SG Code) through the HK Offer Agent and the SG Offer Agent to acquire all the 

issued shares and to cancel all outstanding Share Options (other than those already owned or agreed to be 

acquired by the Offeror and parties acting in concert with it). On 27 August 2024, the Offeror and the 

Company published the Unconditional Announcement.

On 24 April 2024, the Company published an announcement relating to the exercise of the Share 

Options pursuant to Rule 3.8 of the Takeovers Code and Rule 12 of the SG Code.

The purpose of this Response Document is to provide you with, among other things, (i) 
information regarding the Group and the Offers; (ii) the recommendation of the Independent Board 
Committee to the Independent Shareholders and the Option Holders in respect of the Offers; and 
(iii) the advice of the Independent Financial Advisers to the Independent Board Committee in 
respect of the Offers.

You are advised to read this Response Document, the recommendation of the Independent 
Board Committee and the letters from the Independent Financial Advisers in conjunction with the 
Offer Document carefully before taking any action in respect of the Offers.

Shareholders, Option Holders and potential investors of the Company are advised to exercise 
extreme caution when dealing in the securities of the Company. Persons who are in doubt about 
their position should consult their stockbroker, bank manager, solicitor or other professional 
advisers.

THE OFFERS

The following information in relation to the Offers is based on the Offer Document as updated 

with the information in the Unconditional Announcement. You are recommended to refer to the Offer 

Document, the Unconditional Announcement and the Form of Acceptance for further details.

The Share Offer

The HK Offer Agent and the SG Offer Agent are making the Share Offer for and on behalf of the 

Offeror on the following terms:

For each Offer Share : HK$3.30 (equivalent to approximately S$0.57, based on the 

prevailing exchange rate of Singapore dollars to Hong Kong dollars 

of S$1 to HK$5.7935 as at the date of the Formal Offer 

Announcement) in cash

The Share Offer has been declared unconditional in all respects on 27 August 2024.
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The Offer Price shall be payable in cash.

For each Offer Share. . . . . . . . . . . . . . . . . .                  HK$3.30 (equivalent to approximately S$0.57) in cash

As disclosed in the Offer Document and the Unconditional Announcement, all the Offer Shares to 

be acquired under the Share Offer shall be fully paid and free from all Encumbrances and together with 

all rights now and thereafter becoming attached thereto, including but not limited to all rights to any 

dividend or other distribution declared, made or paid on or after the date on which the Share Offer is 

made, being the date of the Joint Announcement.

For the avoidance of doubt, in respect of valid acceptances of the Share Offer by Shareholders who 

are registered as the holders of the Shares in the branch register of members of the Company in Singapore 

or as the case may be the Depository Register maintained by CDP, while the consideration payable for 

valid acceptances will be determined based on the Offer Price in Hong Kong dollars, the actual payment 

for valid acceptances by such Shareholders will be made in Singapore dollars using the prevailing 

exchange rate of Singapore dollars to Hong Kong dollars of S$1 to HK$5.7935 as at 11 July 2024, being 

the date of the Formal Offer Announcement.

There has been no dividend or distribution declared by the Company for the year ended 31 March 

2024 and up to the Latest Practicable Date. As at the Latest Practicable Date, the Company has no 

intention to make, declare or pay any future dividend or make other distributions prior to the close or 

lapse of the Offers.

The Option Offer

The HK Offer Agent and the SG Offer Agent are making the Option Offer, for and on behalf of the 

Offeror, to the Option Holders in accordance with Rule 13 of the Takeovers Code and Rule 19 of the SG 

Code for such Option Holders to surrender all outstanding Share Options for cancellation, in exchange for 

cash on the following terms:

In respect of Share Options with an exercise price of HK$3.91 each:

For cancellations of each 

such Share Option 

: HK$0.01 (equivalent to approximately S$0.0017, based on the 

prevailing exchange rate of Singapore dollars to Hong Kong 

dollars of S$1 to HK$5.7935 as at the date of the Formal Offer 

Announcement) in cash

In respect of Share Options with an exercise price of HK$2.61 each:

For cancellations of each 

such Share Option 

: HK$0.69 (equivalent to approximately S$0.12, based on the 

prevailing exchange rate of Singapore dollars to Hong Kong 

dollars of S$1 to HK$5.7935 as at the date of the Formal Offer 

Announcement) in cash

As at the Latest Practicable Date, the Company has a total of 812,000 outstanding Share Options 

granted pursuant to the Share Option Scheme, of which 407,000 Share Options are with an exercise price 

of HK$3.91 per Share and 405,000 Share Options are with an exercise price of HK$2.61 per Share.
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As disclosed in the Unconditional Announcement, the Option Offer has also become unconditional 

upon the Share Offer being declared unconditional in all respects. For those who have accepted and those 

who intend to accept the Option Offer, the relevant Option Holders will be required to surrender their 

Share Options for cancellation and the relevant Share Options together with all rights attaching thereto 

will be entirely cancelled. In case there are any Share Options whose holders do not accept the Option 

Offer, such Share Options will remain valid and effective after the Offers in accordance with and subject 

to the rules of the Share Option Scheme.

Save as disclosed above, the Company did not have any derivatives, options, subscription rights, 

warrants or securities which are convertible or exchangeable into Shares and the Company had not 

entered into any agreement or arrangement for the issue of such options, derivatives, warrants or 

securities which were convertible or exchangeable into Shares as at the Latest Practicable Date. Save as 

disclosed above, as at the Latest Practicable Date, the Company has no other relevant securities (as 

defined in Note 4 to Rule 22 of the Takeovers Code and Note 3 on Rule 12 of the SG Code respectively) 

in issue.

For avoidance of doubt, the Share Offer will be extended to all Shares that are issued as a 
result of the valid exercise of the Share Options, and valid acceptance in respect of such issued 
Shares is accepted on or before the date on which the Share Offer is closed.

Offer Condition

As disclosed in the Offer Document, the Share Offer shall be conditional upon the fulfillment of 

the following Offer Condition on or before the Closing Date:

–	 valid acceptances of the Share Offer being received in respect of such number of Offer 

Shares which, together with Shares already owned or agreed to be acquired before or during 

the Offers, would result in the Offeror and parties acting in concert with it in aggregate 

holding more than 50% of the voting rights in the Company as at the Closing Date.

The Option Offer is conditional upon the Share Offer becoming or being declared unconditional in 

all respects. If the Share Offer lapses or is withdrawn in circumstances permitted or provided under the 

Takeovers Code and the SG Code, the Option Offer will also lapse and be withdrawn accordingly.

According to the Unconditional Announcement, the Offer Condition has been satisfied, and the 

Offers have become unconditional in all respects.



13

LETTER FROM THE BOARD

Expected Timetable

The expected timetable of the Offers and the notes thereto set out below was extracted from the 

Offer Document and was revised accordingly in view of the delay in despatch of this Response Document 

and the Unconditional Announcement. Such revised expected timetable set out below is indicative only 

and may be subject to changes.

Despatch Date and commencement date of the Offers (Note 1) . . . . . . . . . . . . . . . . .                 Thursday, 1 August 2024

Date of despatch of the Response Document (Note 2) . . . . . . . . . . . . . . . . . . . . . . . . .                         Friday, 30 August 2024

Latest time and date for acceptance of the Offers  (Notes 3 and 6)  . . . . . . . . . . . . . . . . .                 by 4:00 p.m. on Friday, 
27 September 2024

Closing Date (Notes 3 and 6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                            Friday, 27 September 2024

Announcement of the results of the Offers 
to be posted on the websites of the Stock Exchange, 
the SGX-ST and the Company (Notes 4 and 6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                 by 7:00 p.m. on Friday, 

27 September 2024

Latest date for posting of remittances for the amount due in respect of  
valid acceptances received under the Offers at or before 4:00 p.m. 
on the Closing Date (Notes 5 and 6)  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .                                     Wednesday, 9 October 2024

Notes:

1.	 The Offers are being made on Thursday, 1 August 2024, being the date of the Offer Document, and are capable of 
acceptance from that date.

2.	 The Company is required to send the Response Document to the Shareholders no later than 14 days after the date 
of the Offer Document in accordance with the Takeovers Code, unless the Executive consents to a later date and 
the Offeror agrees to extend the Closing Date. Pursuant to Rule 22.2 of the SG Code, the Company is required to 
despatch the Response Document within 14 days after the posting of the Offer Document. As disclosed in the Delay 
Announcement, an application had been made to the Executive pursuant to Rule 8.4 of the Takeovers Code and an 
application had been made to the SIC pursuant to Rule 22.2 of the SG Code (the “Applications”) for their 
respective consents to extend the deadline for the despatch of the Response Document to a date falling on or before 
30 August 2024 as additional time is required to finalise the information to be contained in the Response 
Document. The Executive had granted consent to the extension of the latest time for the despatch of the Response 
Document up to 30 August 2024. The SIC had on 13 August 2024 granted an extension of the deadline up to 30 
August 2024 to despatch the Response Document. The Offeror has agreed to such extension and the Executive has 
granted such consent.
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3.	 As disclosed in the Delay Announcement, in connection with the Applications and pursuant to Rule 8.4 of the 
Takeovers Code, the Offeror had agreed to extend the first Closing Date of the Offers by the same number of days 
as the number of days of delay in despatch of the Response Document. Accordingly, the Offers, which were 
conditional, will close on Friday, 13 September 2024 and the latest time for acceptance is 4:00 p.m. on Friday, 13 
September 2024. On 27 August 2024, the Offeror and the Company had jointly published the Unconditional 
Announcement, pursuant to which, the Offeror had announced, as at 27 August 2024, it received valid acceptances 
in respect of such number of Offer Shares which, together with the Shares already owned or agreed to be acquired 
before or during the Offers, would result in the Offeror and parties acting in concert with it in aggregate holding 
more than 50% of each of the issued share capital and the maximum potential share capital of the Company. In 
accordance with Rule 15.3 of the Takeovers Code, where the Share Offer becomes or is declared unconditional 
(whether as to acceptances or in all respects), it should remain open for acceptance for not less than 14 days 
thereafter. When the Share Offer becomes or is declared unconditional in all respects, at least 14 days’ notice in 
writing must be given before the Offers are closed to those Shareholders and Option Holders who have not 
accepted the Offers. In accordance with Rule 22.6 of the SG Code, if the Share Offer becomes or is declared 
unconditional as to acceptances, the Share Offer must remain open for acceptance for not less than 14 days after 
the date on which the Share Offer would otherwise have closed. Accordingly, the Closing Date of the Share Offer 
had been extended from 4:00 p.m. on Thursday, 29 August 2024 to 4:00 p.m. on 13 September 2024 and the final 
Closing Date has been extended to 4:00 p.m. on Friday, 27 September 2024 (in view of Rule 22.6 of the SG Code 

whereby the Share Offer becomes or is declared unconditional as to acceptances, the Share Offer must remain open 
for acceptance for not less than 14 days after the date on which the Share Offer would otherwise have closed), 
unless the Offeror revises or extends the Offers, with the consent of the Executive and the SIC, in accordance with 
the Takeovers Code and the SG Code. The Offeror has the right under the Takeovers Code to extend the Offers 
until such date as it may determine in accordance with the Takeovers Code (or as permitted by the Executive in 
accordance with the Takeovers Code).

4.	 An announcement will be published on the websites of the Stock Exchange, the SGX-ST and the Company by 7:00 
p.m. on Friday, 27 September 2024 stating whether the Offers have closed, or been revised or extended. In the 
event that the Offeror decides to extend or revise the Offers, the announcement will state the next Closing Date of 
the Offers.

5.	 A cheque for the amount due to each of the Shareholders who validly accepts the Share Offer (less sellers’ Hong 
Kong ad valorem stamp duty payable for the Offer Shares tendered by him or her under the Share Offer) will be 
despatched to the accepting Shareholder by ordinary post at his or her or its own risk as soon as possible (or, in 
the case of accepting Singapore Shareholders, in such manner as described in the section headed “Method of 
settlement for Singapore Shareholders” in Appendix I of the Offer Document) but in any event (A) no later than 
seven (7) Business Days after the Date of Receipt (where the relevant duly completed Acceptance Form(s) and all 
related documents were tendered after the Offers have become unconditional or are declared unconditional in all 
respects) for those Shareholders who tender the acceptances after the date the Unconditional Announcement and 
(B) no later than seven (7) Business Days from the date of the Unconditional Announcement for those Shareholders 
who tendered their acceptances before the Offers have been declared unconditional. Provided that a valid FAOO 
and the relevant certificate(s) and/or other document(s) of title (and/or any satisfactory indemnity or indemnities 
required in respect thereof) are complete and in good order in all respects and have been received by the company 
secretary of the Company before the close of the Option Offer, a cheque for the amount (rounding up to the nearest 
cent) due to the Option Holders in respect of the Share Options tendered by him/her under the Option Offer will be 
despatched to such Option Holders by ordinary post at his/her own risk as soon as possible but in any event, (A) no 
later than seven (7) Business Days after the date of receipt by the company secretary of the Company of the duly 
completed acceptances of the Option Offer and all relevant documents which render such acceptance complete, 
valid and in compliance with Note 1 to Rule 30.2 of the Takeovers Code and Note 2 on Rule 28.1 of the SG Code 
for those Option Holders who tender their acceptances after the date of the Unconditional Announcement and (B) 
no later than seven (7) Business Days after the date of the Unconditional Announcement for those Option Holders 
who tendered their acceptances before the Offers have been declared unconditional.
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6.	 If there is a tropical cyclone warning signal number 8 or above or “extreme conditions” caused by super typhoon 
or a black rainstorm warning (collectively, “severe weather conditions”) on any of the following deadlines (“Key 
Deadlines”):

(a)	 the Closing Date and the latest time for acceptance of the Offers;

(b)	 the final time for the acceptor to exercise the withdrawal right pursuant to Appendix I of the Offer 
Document;

(c)	 the last day for the Offeror to despatch or post relevant share certificates or make the share certificates 
available for collection; and

(d)	 the latest date for posting of remittances for the amounts due under the Offers in respect of valid 
acceptances,

(i)	 in case any severe weather condition is in force in Hong Kong at any local time before 12:00 noon 
but no longer in force after 12:00 noon on any Key Deadline, such Key Deadline will remain at 
4:00 p.m. on the same Business Day; or

(ii)	 in case any severe weather condition is in force in Hong Kong at any local time between 12:00 
noon and 4:00 p.m. on any Key Deadline, such Key Deadline will be rescheduled to 4:00 p.m. on 
the following Business Day which does not have either of those warnings in force at any time 
between 12:00 noon and 4:00 p.m..

All time and date references contained in the expected timetable refer to Hong Kong and 

Singapore times and dates.

Further announcement(s) will be made as and when appropriate if there are any changes to the 

above timetable.

FURTHER DETAILS OF THE OFFERS

Further details of the Offers including, among others, the expected timetable, the conditions, terms 

and procedures of acceptance of the Offers are set out in the Offer Document (as updated with the 

information in the Unconditional Announcement) and the Form of Acceptance.

INFORMATION OF THE GROUP

The Company was incorporated as an exempted company with limited liabilities in Bermuda, with 

its shares listed and traded on the Mainboard of SGX-ST and the Main Board of the Stock Exchange. The 

Group is principally engaged in the distribution of electronic components in Hong Kong and PRC 

principally for use in the industrial, audio and video, telecommunications, home appliance, lighting, 

electronic manufacturing services and automotive segments, as well as the provision of engineering 

solutions.

Your attention is drawn to Appendices I and III to this Response Document which contain further 

financial and general information of the Group.
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SHAREHOLDING STRUCTURE OF THE COMPANY

Pursuant to the announcement of the Company dated 30 March 2023, Max Power Assets Limited 

as vendor entered into a conditional share purchase agreement with the Offeror as purchaser, and Mr. Xie 

Lishu as guarantor for the Offeror, to transfer 15,000,000 Shares, representing 17.12% of the total issued 

Shares as at the date of the announcement dated 30 March 2023, to the Offeror, for a total consideration 

of HK$150 million. As at the date of the announcement, Max Power Assets Limited was solely held by 

Mr. Leung Chun Wah who was the then single largest substantial shareholder of the Company. Pursuant 

to the announcement of the Company dated 26 April 2023, Max Power Assets Limited and the Offeror 

completed the transaction under the conditional share purchase agreement and the Offeror became the 

single largest substantial shareholder of the Company. As of the latest practicable date of the Offer 

Document, the Offeror is interested in 21.23% of the total issued Shares. For further details, please refer 

to the announcement of the Company dated 30 March 2023 and 26 April 2023.

As at the Latest Practicable Date, the authorised share capital of the Company is HK$120,000,000 

divided into 120,000,000 Shares of HK$1.00 each. As at the Latest Practicable Date, the Company has 

87,692,049 Shares in issue (comprising (i) 51,550,465 Shares held by Shareholders registered in the 

register of members of the Company in Hong Kong, representing 58.79% of the total number of issued 

Shares and (ii) 36,141,584 Shares held by Shareholders registered in the register of members of the 

Company in Singapore (or as the case may be the Depository Register maintained by The Central 

Depository (Pte) Limited), representing 41.21% of the total number of issued Shares).

As at the Latest Practicable Date, the Company has a total of 812,000 outstanding Share Options 

granted pursuant to the Share Option Scheme, of which 407,000 Share Options are with an exercise price 

of HK$3.91 per Share and 405,000 Share Options are with an exercise price of HK$2.61 per Share. Based 

on the Unconditional Announcement, as at 4:30 p.m. on 27 August 2024, valid acceptances in respect of 

a total number of 323,000 Share Options under the Option Offer (comprising 88,000 Share Options with 

an exercise price of HK$3.91 and 235,000 Share Options with an exercise price of HK$2.61) have been 

received.
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The following table sets out the shareholding structure of the Company based on the information 

extracted from the Unconditional Announcement dated 27 August 2024 and made available to the 

Company as at the Latest Practicable Date:

Name of Shareholder

Approximate shareholding 
percentage of the issued share 
capital of the Company (Note 2)

Approximate percentage of the 
maximum potential share capital 

of the Company (Note 3)

Number of 
issued Shares

Approximate
%

Number of 
issued Shares

Approximate
%

The Offeror (Note 1) 18,614,309 21.23 18,614,309 21.11
Valid acceptances of the 
Share Offer received in 
Hong Kong as at 4:30 p.m. 
as of the date of the 
Unconditional 
Announcement 10,761,000 12.27 10,761,000 12.20
Valid Acceptances of the 
Share Offer received in 
Singapore as at 6:00 p.m. as 
of the date of the 
Unconditional 
Announcement 20,262,403 23.11 20,262,403 22.98

Sub-total for the Offeror 
and parties acting in 
concert with it 49,637,712 56.60 49,637,712 56.29

Option Holders – – 489,000 0.55
Other public shareholders 38,054,337 43.40 38,054,337 43.15

Sub-total for the public 
shareholders 38,054,337 43.50 38,543,337 43.71

Total 87,692,049 100.00 88,181,049 100.00

Note(s):

1.	 Save as disclosed above, the Company did not have any derivatives, options, subscription rights, warrants or 
securities which are convertible or exchangeable into Shares and the Company had not entered into any agreement 
or arrangement for the issue of such options, derivatives, warrants or securities which were convertible or 
exchangeable into Shares as at the Latest Practicable Date.
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2.	 The percentage figures are calculated based on the issued share capital of the Company comprising 87,692,049 
Shares as at the date of the Unconditional Announcement and are rounded to the nearest two (2) decimal places. 
The Company does not have any treasury shares.

3.	 The percentage figures are calculated based on the maximum potential share capital of the Company comprising 
88,181,049 Shares as at the date of the Unconditional Announcement assuming all the Share Options, excluding the 
323,000 Share Options (comprising 88,000 Share Options with an exercise price of HK$3.91 and 235,000 Share 
Options with an exercise price of HK$2.61) in respect of which valid acceptances of the Option Offer have been 
received as at 4:30 p.m. on 27 August 2024, have been validly exercised and the Shares under such Share Options 
have been issued and/or delivered to the Option Holders as at 4:30 p.m. on 27 August 2024 and are rounded to the 
nearest two (2) decimal places. The Company does not have any treasury shares.

INFORMATION OF THE OFFEROR

The information set out below is reproduced from the Offer Document:

“The Offeror is a company incorporated in Hong Kong and is principally engaged in the business 

of wholesale and distribution of electronics parts and electronic communications equipment in Hong 

Kong, the PRC and Southeast Asia. As at the Latest Practicable Date, the Offeror is ultimately 

beneficially and wholly owned by Shanghai YCT in which Mr. Xie and parties acting in concert with him 

own approximately 63.90% of the shareholding interest and the remaining 36.10% (approximate) is 

owned by public shareholders of Shanghai YCT.”

INTENTION OF THE OFFEROR IN RELATION TO THE GROUP

The information set out below is reproduced from the Offer Document:

“Mr. Xie has been a non-executive Director since 20 May 2023 and has, through the Offeror, been 

one of the Shareholders since 26 April 2023. Since his appointment as a Director, he gained further 

understanding of the business of the Group, as well as the management of the Group. Mr. Xie and 

Shanghai YCT aim to seek a controlling stake in the Company for long-term investment and expand the 

scope of Shanghai YCT’s investments. Mr. Xie and Shanghai YCT are optimistic about the future 

prospects of the Group and the capability of the existing management of the Group, and their decision for 

the Offeror to make the Offers reflects their confidence in and commitment to the Company. It is the 

intention of the Offeror that the existing business of the Group shall continue unaffected, notwithstanding 

the Offers.

As at the Latest Practicable Date, the Offeror has no intention to (i) discontinue the employment of 

any employees of the Group (other than discontinuances in its ordinary and usual course of business); 

(ii) redeploy the fixed assets of the Group (other than redeployments in its ordinary and usual course of 

business); or (iii) introduce any major changes in the existing operations and business of the Group.”

 The Board is pleased to note that the Offeror has no intention to (i) discontinue the employment of 

any employees of the Group (other than discontinuances in its ordinary and usual course of business); (ii) 

redeploy the fixed assets of the Group (other than redeployments in its ordinary and usual course of 

business); or (iii) introduce any major changes in the existing operations and business of the Group. The 

Board is also pleased to note that the Offeror intends that the existing business of the Group shall 

continue unaffected, notwithstanding the Offers.
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The Board is not aware that the Offeror has any intention, understanding, negotiation or 

arrangement (concluded or otherwise) to downsize, cessation or disposal of existing business of the 

Group; and to acquire or inject any new business to the Group as at the Latest Practicable Date.

The Board has noted the intentions of the Offeror in regard to the Group and its employees and 

will render cooperation and support to the Offeror.

LISTING STATUS OF THE COMPANY AND POSSIBLE COMPULSORY ACQUISITION

The information set out below is reproduced from the Offer Document (save for the underlined text 

shown below):

“If the level of acceptances of the Offer Shares (or the Offeror and parties acting in concert 

holding of the total issued share capital of the Company) reaches 75% to 90% of the total issued share 

capital of the Company, the directors of the Offeror and the new Directors (to be nominated by the 

Offeror and appointed as Directors) will undertake to the Stock Exchange to take appropriate steps to 

ensure that a sufficient public float exists for the Shares, being 25% of the Shares in aggregate in Hong 

Kong and in Singapore following the close of the Offers.”

“The Stock Exchange

Public float requirement

The Stock Exchange has stated that if, upon closing of the Offers, less than the minimum 

prescribed percentage applicable to the Company, being 25% of the Shares (excluding treasury shares), 

are held by the public (including both Shares listed on the Stock Exchange and SGX-ST) or if the Stock 

Exchange believes that (i) a false market exists or may exist in the trading of the Shares; or (ii) there are 

insufficient Shares in public hands to maintain an orderly market, it will consider exercising its 

discretion to suspend trading in the Shares until the prescribed level of public float is restored.”

“SGX-ST

Free float requirement

Pursuant to Rule 723 of the Listing Manual, the Company must ensure that at least 10% of the 

total number of Shares (excluding treasury shares) is at all times held by the public (including both 

Shares listed on the Stock Exchange and SGX-ST).

Under Rule 1105 of the Listing Manual, upon the announcement by the Offeror that valid 

acceptances have been received that bring the Shares held by the Offeror and parties acting or deemed to 

be acting in concert with it (if any) in aggregate to above 90% of the total number of Shares in issue 

(excluding treasury shares), SGX-ST may suspend the trading of the Shares in the Ready and Unit Share 

markets until such time it is satisfied that at least 10% of the Shares in issue (excluding treasury shares) 

are held by at least 500 Shareholders who are members of the public.
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Rule 1303(1) of the Listing Manual provides that if the Offeror succeeds in garnering acceptances 

exceeding 90% of the total number of issued Shares (excluding treasury shares), thus causing the 

percentage of the total number of issued Shares (excluding treasury shares) held in public hands to fall 

below 10%, SGX-ST will suspend trading of the Shares only at the close of the Share Offer.

In addition, under Rule 724 of the Listing Manual, if the Free Float Requirement is not satisfied, 

the Company must, as soon as practicable, announce that fact and SGX-ST may suspend trading of all the 

Shares. Rule 724(2) of the Listing Manual states that SGX-ST may allow the Company a period of three 

(3) months, or such longer period as SGX-ST may agree, to raise the percentage of Shares in public 

hands to at least 10% failing which the Company may be removed from the Official List of the SGX-ST.”

“In the event that the Company does not meet the Free Float Requirement at the close of the Share 

Offer and SGX-ST suspends trading in the Company’s Shares, the Offeror will assess the options 

available at that time.”

“The Offeror intends to maintain the listing of the Shares on the Main Board of the Stock 
Exchange and on the Mainboard of SGX-ST after the close of the Share Offer if compulsory 
acquisition cannot be undertaken. In such event, the Company will ensure that the number of Shares 
held in the hands of the public complies with the requirements under the Listing Rules or the Listing 
Manual, whichever is more onerous.”

The Board has noted the intention of the Offeror that it intends to maintain the listing of the Shares 

on the Main Board of the Stock Exchange and the Mainboard of SGX-ST after the close of the Share 

Offer if the compulsory acquisition cannot be undertaken. The directors of the Offeror and the new 

directors to be appointed to the Board of the Company (if any), have jointly and severally undertaken to 

the Stock Exchange to take appropriate steps to ensure that sufficient public float exists in the Shares, 

being 25% of the issued shares of the Company (excluding treasury shares) as required under the Hong 

Kong Listing Rules and being at least 10% of the total number of issued shares of the Company 

(excluding treasury shares) under the SGX-ST Listing Manual, following the close of the Offers, if the 

compulsory acquisition is not successful.

The information set out below is reproduced from the Offer Document:
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“Possible compulsory acquisition

Pursuant to Section 102(1) of the Bermuda Companies Act, if the Share Offer has, within four 

months after the making of the Share Offer, been approved (in this case, by way of accepting the Share 

Offer) by Shareholders holding not less than nine-tenths in value of the Shares whose transfer is involved 

(in this case, meaning the Shares subject to the Share Offer) other than the Shares already held at the 

date of the Share Offer by, or by a nominee for, the Offeror or its subsidiary, the Offeror may, at any 

time within two months beginning with the date on which such approval is obtained, give notice of 

compulsory acquisition to any dissenting Shareholder that it desires to acquire the Shares held by such 

dissenting Shareholder. If such notice of compulsory acquisition is given, the Offeror shall, unless the 

Court orders otherwise, be entitled and bound to acquire the Shares held by the dissenting Shareholders 

on the same terms as other Shares are acquired under the Share Offer. Any dissenting Shareholder may 

apply to the Court to object to the proposed compulsory acquisition within one month from the date on 

which the notice of compulsory acquisition is given.

Pursuant to Section 103(1) of the Bermuda Companies Act, holders of not less than 95% of the 

issued Shares may give a notice of compulsory acquisition to the remaining Shareholders of such 

holders’ intention to acquire the remaining Shareholders’ Shares on the terms set out in the notice. When 

such notice of compulsory acquisition is given, such holders shall be entitled and bound to acquire the 

Shares from the remaining Shareholders unless any remaining Shareholder applies to the Court for an 

appraisal, provided that such holders offer the same terms to all holders of the Disinterested Shares 

whose acquisition is involved. If the Offeror acquires further Shares (whether pursuant to the Share Offer 

or otherwise) such that the Offeror and parties acting in concert with it in aggregate hold not less than 

95% of the issued Shares, the Offeror and parties acting in concert with it will be entitled to give such 

notice of compulsory acquisition.

If the level of acceptances of the Offer Shares (or the holding of the total issued share capital of 

the Company by the Offeror and parties acting in concert with it) reaches the prescribed threshold under 

Section 102(1) (or Section 103(1)) of the Bermuda Companies Act and not less than 90% of the 

Disinterested Shares are validly tendered for acceptance within the Compulsory Acquisition Entitlement 

Period, the Offeror intends (but is not obliged) to exercise its right under Section 102(1) (or Section 

103(1)) of the Bermuda Companies Act and pursuant to Rule 2.11 of the Takeovers Code to compulsorily 

acquire all those Shares not acquired by the Offeror or parties acting in concert with it under the Share 

Offer.

Pursuant to Rule 15.6 of the Takeovers Code, where the Offeror has stated in the Offer Document 
its intention to avail itself of any powers of compulsory acquisition, the Share Offer may not remain open 
for acceptance for more than four months after the date of the Offer Document, unless the Offeror has, by 
that time, become entitled to exercise such powers of compulsory acquisition, in which event it must do so 
without delay. On completion of the compulsory acquisition process (if the compulsory acquisition right 
is exercised), the Company will be 100% beneficially owned by the Offeror and parties acting in concert 
with it, and an application will be made for the withdrawal of the listing of the Shares from the Stock 
Exchange pursuant to Rule 6.15 of the Listing Rules and SGX-ST pursuant to the Listing Manual.
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If the level of acceptances of the Offer Shares (or the holding of the total issued share capital of 
the Company by the Offeror and parties acting in concert with it) does not reach the prescribed threshold 
under Section 102(1) (or Section 103(1)) of the Bermuda Companies Act or less than 90% of the 
Disinterested Shares are validly tendered for acceptance within the Compulsory Acquisition Entitlement 
Period, the Offeror will not be entitled to exercise the compulsory acquisition right and therefore the 
Company will not be delisted from the Stock Exchange or SGX-ST.

If the Offeror decides to compulsorily acquire the Remaining Offer Shares under Section 102(1) of 
the Bermuda Companies Act, the Offeror will despatch the compulsory acquisition notices pursuant to the 
Bermuda Companies Act, each accompanied by a form of request for payment of the Compulsory 
Acquisition Consideration, to the Remaining Offer Shareholder(s). In order to receive the Compulsory 
Acquisition Consideration, the Remaining Offer Shareholder(s) should complete and return the form of 
request for payment of consideration within one month from the despatch date of the compulsory 
acquisition notices. If any dissenting Remaining Offer Shareholder files an application with the Court 
within one month from the date of the compulsory acquisition notices and (i) such objection is ultimately 
upheld by the Court, the Offeror will not be able to exercise compulsory acquisition; or (ii) such 
objection is ultimately not upheld by the Court, the cheques for the payment of the amounts due to the 
Remaining Offer Shareholder(s) will be despatched within one month after the Court rules in favor of the 
compulsory acquisition.”

In the event the Offeror exercises its power of compulsory acquisition, further announcements will 
be published in accordance with the Hong Kong Listing Rules and the SGX-ST Listing Manual, amongst 
other things, the expected date that the trading of the Company’s shares will be suspended.

ADVICE AND RECOMMENDATION

As disclosed in the Company’s announcement dated 1 February 2024, under Rule 2.1 of the 
Takeovers Code, a board which receives an offer, or is approached with a view to an offer being made, 
must, in the interests of shareholders, establish an independent committee of the board to make a 
recommendation (i) as to whether the offer is, or is not, fair and reasonable; and (ii) as to acceptance or 
voting.

The Independent Board Committee comprising all the independent non-executive Directors, 
namely, Chong Eng Wee, Lau Chin Huat, Tso Sze Wai and Jiang Maolin, has been formed to advise the 
Independent Shareholders and the Option Holders as to whether the terms of the Offers are, or are not, 
fair and reasonable and as to acceptance of the Offers. Pursuant to Rule 2.8 of the Takeovers Code, the 
Independent Board Committee is required to comprise all the non-executive Directors and independent 
non-executive Directors who have no direct or indirect interest in the Offers other than as holders of the 
Shares.

Mr. Xie is a non-executive Director and the ultimate controlling shareholder of the Offeror. 

Accordingly, he is one of the parties acting in concert with the Offeror. Ms. Huang, a non-executive 

Director and the spouse of Mr. Xie, is deemed interested in the Shares held by Mr. Xie through the 

Offeror under the SFO. To avoid any conflict of interest, Mr. Xie and Ms. Huang will not join the 

remainder of the Board in the expression of their views on the Offers.
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Accordingly, Mr. Xie and Ms. Huang are not included as members of the Independent Board 

Committee as they are regarded as being interested in the Offers under Rule 2.8 of the Takeovers Code 

by virtue of (a) Mr. Xie holding 56.10% of the equity interests in Shanghai YCT; and (b) Ms. Huang 

being the spouse of Mr. Xie. All the independent non-executive Directors of the Company are members 

of the Independent Board Committee.

South China Capital Limited and ZICO Capital Pte. Ltd. have been appointed as the Independent 

Financial Advisers, with the approval of the Independent Board Committee, to advise the Independent 

Board Committee in respect of the Offers.

Your attention is drawn to (i) the “Letter from the Independent Board Committee” on pages 24 to 

25 of the Response Document, which sets out its recommendation to the Independent Shareholders as to 

whether the terms of the Offers are fair and reasonable and as to acceptance of the Offers; and (ii) the 

“Letters from the Independent Financial Advisers” on pages 26 to 85 of the Response Document, which 

set out their advice and recommendations to the Independent Board Committee in relation to the Offers 

and the principal factors considered by it in arriving at its recommendation.

Independence of Directors

Mr. Xie is a non-executive Director and the ultimate controlling shareholder of the Offeror. 

Accordingly, Mr. Xie will be a party presumed to be acting in concert with the Offeror. Ms. Huang, a 

non-executive Director and the spouse of Mr. Xie, is deemed interested in the Shares held by Mr. Xie 

through the Offeror. Fan Qinsheng, by virtue of his capacity as an executive director of the Company, is 

not permitted to be part of the Independent Board Committee to make a recommendation on the Offers in 

accordance with the requirements under Rule 2.8 of the Takeovers Code.

In view of the above, the Company had sought and obtained a ruling from SIC on 7 June 2024 that 

Mr. Xie, Ms. Huang and Fan Qinsheng are exempted from making a recommendation to Shareholders in 

respect of the Offers on the basis that they face irreconcilable conflicts of interest. Each of the directors 

stated above must, however, still assume responsibility for the accuracy of the facts stated or opinions 

expressed in documents and advertisements issued by, or on behalf of, the Company to Shareholders in 

connection with the Offers.

ADDITIONAL INFORMATION

Your attention is drawn to the additional information contained in the appendices to this Response 

Document. You are also recommended to read carefully the Offer Document and the accompanying 

Form(s) of Acceptance for further details in respect of the procedures for acceptance of the Offers.

Yours faithfully

For and on behalf of the Board of

WILLAS-ARRAY ELECTRONICS (HOLDINGS) LIMITED
Fan Qinsheng

Executive Director
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WILLAS-ARRAY ELECTRONICS (HOLDINGS) LIMITED
威雅利電子（集團）有限公司

(Incorporated in Bermuda with limited liability)
(Hong Kong stock code: 854)
(Singapore stock code: BDR)

30 August 2024

To the Independent Shareholders,

Dear Sir/Madam,

VOLUNTARY UNCONDITIONAL CASH OFFERS BY GUOSEN SECURITIES 
(HK) CAPITAL COMPANY LIMITED AND EVOLVE CAPITAL ADVISORY PRIVATE 

LIMITED FOR AND ON BEHALF OF TEXIN (HONGKONG) ELECTRONICS CO. 
LIMITED TO ACQUIRE ALL THE ISSUED SHARES AND TO CANCEL ALL 

OUTSTANDING SHARE OPTIONS OF WILLAS-ARRAY ELECTRONICS (HOLDINGS) 
LIMITED (OTHER THAN THOSE ALREADY OWNED OR AGREED TO BE 

ACQUIRED BY TEXIN (HONGKONG) ELECTRONICS CO. LIMITED AND PARTIES 
ACTING IN CONCERT WITH IT)

We refer to the offer document dated 1 August 2024 issued by the Offeror (the “Offer 
Document”) and the response document dated 30 August 2024 issued by the Company (the “Response 
Document”) of which the letter forms part. Unless the context requires otherwise, capitalised terms used 

in this letter shall have the same meanings as those defined in the Response Document.

We have been appointed by the Board to form the Independent Board Committee to consider the 

terms of the Offers and to make a recommendation to you as to whether, in our opinion, the terms of the 

Offers are fair and reasonable so far as the Independent Shareholders and the Option Holders are 

concerned, and as to acceptance thereof.

ZICO Capital Pte. Ltd. and South China Capital Limited have been appointed, with our approval, 

as the Independent Financial Advisers to advise us in respect of the Offers and their terms and conditions. 

Your attention is drawn to the “Letters from the Independent Financial Advisers” set out on pages 26 to 

85 of the Response Document which contains the details of their advice and the principal factors and 

reasons taken into consideration in arriving at their recommendations in respect of the Offers.

We also wish to draw your attention to the section headed “Letter from the Board” and the 

additional information set out in the Response Document including the appendices and the Offer 

Document and the accompanying Form of Acceptance in respect of the terms of the Offers and the 

acceptance and settlement procedures for the Offers.
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RECOMMENDATIONS

Taking into account the terms of the Offers and the independent advice from the Independent 

Financial Advisers and the principal factors and reasons taken into account in arriving at its 

recommendation, we consider the terms of the Offers are FAIR AND REASONABLE so far as the 

Independent Shareholders and Option Holders are concerned, accordingly, we recommend the 

Independent Shareholders and the Option Holders TO ACCEPT the Offers.

Independent Shareholders and Option Holders should consider carefully the terms of the Offers 

and are recommended to read the full text of the letter from the Independent Financial Adviser set out in 

the Response Document before making a decision to accept or not to accept the Offers. If in any doubt, 

the Independent Shareholders and Option Holders should consult their own professional advisers for 

professional advice.

Yours faithfully,

For and on behalf of the Independent Board Committee

Chong Eng Wee Lau Chin Huat Tso Sze Wai Jiang Maolin
Independent Non-executive Directors
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Set out below is the text of a letter of advice from South China Capital Limited, being the HK IFA 

to the Independent Board Committee for the purpose of inclusion in this Response Document.

South China Capital Limited
28th Floor, Bank of China Tower

No. 1 Garden Road

Central

Hong Kong

August 30, 2024

To the Independent Board Committee

Willas-Array Electronics (Holdings) Limited

24th Floor, Wyler Centre, Phase 2

200 Tai Lin Pai Road

Kwai Chung

New Territories

Hong Kong

Dear Sirs,

VOLUNTARY UNCONDITIONAL CASH OFFERS BY GUOSEN SECURITIES (HK) 
CAPITAL COMPANY LIMITED AND EVOLVE CAPITAL ADVISORY PRIVATE 

LIMITED FOR AND ON BEHALF OF TEXIN (HONG KONG) ELECTRONICS CO. 
LIMITED TO ACQUIRE ALL THE ISSUED SHARES AND TO CANCEL ALL 

OUTSTANDING SHARE OPTIONS OF WILLAS-ARRAY ELECTRONICS (HOLDINGS) 
LIMITED (OTHER THAN THOSE ALREADY OWNED OR AGREED TO BE 

ACQUIRED BY TEXIN (HONGKONG) ELECTRONICS CO. LIMITED AND PARTIES 
ACTING IN CONCERT WITH IT)

INTRODUCTION

We refer to our appointment as the independent financial adviser to the Independent Board 

Committee in relation to the Offers, details of which are set out in the letter from the board (the “Letter 
from the Board”) contained in the response document of the Company dated August 30, 2024 (the 

“Response Document”), of which this letter forms part. Capitalised terms used in this letter shall have 

the same meanings as those defined in the Response Document unless the context requires otherwise.

References are also made to the Formal Offer Announcement, the Joint Announcement, the 

Unconditional Announcement, and the Offer Document.
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As announced in the Formal Offer Announcement, the Offeror and the Company jointly announced 

that, among other things, all of the Pre-conditions had been fulfilled as at the date of the Formal Offer 

Announcement and that the Offeror has firm intention to make the Offers (in compliance with the 

Takeovers Code and the SG Code) through the HK Offer Agent and the SG Offer Agent to acquire all the 

issued Shares and to cancel all the outstanding Share Options (other than those already owned or agreed 

to be acquired by the Offeror and parties acting in concert with it).

On April 24, 2024, the Company published an announcement relating to the exercise of the Share 

Options pursuant to Rule 3.8 of the Takeovers Code and Rule 12 of the SG Code.

On August 27, 2024, the Company published an announcement in relation to, among other things, 

the Offer Condition having been satisfied and the Offers having become unconditional in all respects on 

August 27, 2024.

As disclosed in the Letter from the Board, the Offeror and parties acting in concert with it in 

aggregate own 49,637,712 Shares, representing about 56.6% of the issued share capital of the Company 

as at the Latest Practicable Date.

As at the Latest Practicable Date, the Company had 87,692,049 Shares in issue (comprising (i) 

51,550,465 Shares held by Shareholders registered under its register of members of the Company in Hong 

Kong, representing 58.79% of the total number of issued Shares; and (ii) 36,141,584 Shares held by 

Shareholders registered in the register of members of the Company in Singapore (or as the case may be 

the Depository Register maintained by The Central Depository (Pte) Limited), representing 41.21% of the 

total number of issued Shares).

As at the Latest Practicable Date, the Company had a total of 812,000 outstanding Share Options 

granted pursuant to the Share Option Scheme, of which 407,000 Share Options are with an exercise price 

of HK$3.91 per Share and 405,000 Share Options are with an exercise price of HK$2.61 per Share. Based 

on the Unconditional Announcement, as at 4:30 p.m. on August 27, 2024, valid acceptances in respect of 

a total number of 323,000 Share Options under the Option Offer (comprising 88,000 Share Options with 

an exercise price of HK$3.91 and 235,000 Share Options with an exercise price of HK$2.61) have been 

received.

Save as disclosed above, the Company did not have any derivatives, options, subscription rights, 

warrants or securities which are convertible or exchangeable into Shares and the Company has not 

entered into any agreement or arrangement for the issue of such options, derivatives, warrants or 

securities which were convertible or exchangeable into Shares as at the Latest Practicable Date. Save as 

disclosed above, as at the Latest Practicable Date, the Company had no other relevant securities (as 

defined in Note 4 to Rule 22 of the Takeovers Code and Note 3 on Rule 12 of the SG Code respectively) 

in issue.

INDEPENDENT BOARD COMMITTEE AND INDEPENDENT FINANCIAL ADVISERS

Under Rule 2.1 of the Takeovers Code, a board which receives an offer, or is approached with a 

view to an offer being made, must, in the interests of shareholders, establish an independent committee of 

the board to make a recommendation (i) as to whether the offer is, or is not, fair and reasonable; and (ii) 

as to acceptance or voting.
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The Independent Board Committee comprising all the independent non-executive Directors, 
namely, Chong Eng Wee, Lau Chin Huat, Tso Sze Wai and Jiang Maolin, has been formed to advise the 
Independent Shareholders and the Option Holders as to whether the terms of the Offers are, or are not, 
fair and reasonable and as to acceptance of the Offers.

Pursuant to Rule 2.8 of the Takeovers Code, the Independent Board Committee is required to 
comprise all the non-executive Directors and independent non-executive Directors who have no direct or 
indirect interest in the Offers other than as holders of the Shares.

As at the Latest Practicable Date, Mr. Xie is a non-executive Director; and a director of the 
Offeror, and the Offeror is ultimately beneficially and wholly owned by Shanghai YCT in which, as 
disclosed in the Offer Document, Mr. Xie and parties acting in concert with him own 63.90% of the 
shareholding interest therein. Please refer to the “Letter from Guosen Capital and Evolve Capital” of the 
Offer Document for further details. Ms. Huang, a non-executive Director and the spouse of Mr. Xie, is 
deemed interested in the Shares held by Mr. Xie through the Offeror under the SFO.

Accordingly, Mr. Xie and Ms. Huang are not included as members of the Independent Board 
Committee as they are regarded as being interested in the Offers under Rule 2.8 of the Takeovers Code 
by virtue of (a) Mr. Xie holding 56.10% of the equity interest in Shanghai YCT; and (b) Ms. Huang being 
the spouse of Mr. Xie. All the independent non-executive Directors are members of the Independent 
Board Committee.

We, South China Capital Limited, have been appointed as the HK IFA by the Independent Board 
Committee to advise the Independent Board Committee as to whether the terms of the Offers are, or are 
not, fair and reasonable and as to acceptance of the Offers pursuant to Rule 2.1 of the Takeovers Code. 
Our appointment as the HK IFA has been approved by the Independent Board Committee.

This letter is issued for the purpose of compliance with the requirements of the Takeovers Code 
(and not with the requirements of the SG Code). The requirements of the SG Code may differ from the 
requirements of the Takeovers Code and the practices in relation to the issuance of independent financial 
adviser’s opinions in Singapore may differ from those in Hong Kong. Accordingly, this letter is meant for 
use by the Independent Board Committee solely in relation to the Offers in Hong Kong and we do not 
purport to opine on fairness or reasonableness of the Offers in Singapore or for the purpose of the SG 
Code.

OUR INDEPENDENCE

We are not associated or connected with the Company, the Offeror or their respective controlling 
shareholders or any party acting, or presumed to be acting, in concert with any of them. No other 
business relationship existed between the Company or its associated companies and us in the past two 
years. Apart from normal professional fees payable to us by the Company in connection with this 
appointment, no arrangement exists whereby we will receive any fees or benefits from the Company or its 
controlling shareholder or any party acting, or presumed to be acting, in concert with any of them. 
Accordingly, we are considered eligible to give independent advice on the Offers, and we are not aware 
of any relationship or interests between us and the Company or other parties that would be reasonably 
considered to affect our independence to act as an independent financial adviser to the Independent Board 
Committee, the Independent Shareholders and the Option Holders in respect of the Offers.
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BASIS OF OUR OPINION

In formulating our opinion, we have reviewed, among others, the annual reports of the Company 

for each of the two financial years ended March 31, 2023 and 2024 (the “2022/23 Annual Report” and 

the “2023/24 Annual Report”, respectively), the unaudited condensed consolidated financial statements 

of the Group for the three months ended June 30, 2024 and the Offer Document. We have relied upon the 

information, facts and representations contained in the Response Document and those supplied or made 

available to us by the Company, the directors and representatives of the Company for which they are 

solely and wholly responsible, and to their information and knowledge, being true, accurate and complete 

in all respects at the time they were given or made and continue to be true, accurate and valid as at the 

Latest Practicable Date and can be relied upon. We have assumed that all statements and information 

supplied, and the opinions and representations made or provided to us by the Company, the directors and 

representatives of the Company and those contained in the Response Document have been reasonably 

made after due and careful enquiry.

The Directors have jointly and severally accepted full responsibility for the accuracy of the 

information contained in this Response Document and confirmed, having made all reasonable enquiries, 

that to the best of their knowledge, opinions expressed in the Response Document have been arrived at 

after due and careful consideration and there are no other facts not contained in the Response Document, 

the omission of which would make any statement in the Response Document misleading.

We consider that we have reviewed all available information and documents which are made 

available to us to enable us to reach an informed view and to justify our reliance on the information 

provided so as to provide a reasonable basis for our opinion. We have no reason to doubt the truth, 

accuracy and completeness of the statements, information, opinions and representations provided to us by 

the Company, the directors and representatives of the Company, or to believe that any material facts have 

been omitted or withheld. We have, however, not conducted any independent investigation into the 

business and/or affairs of the Group, the Offeror or their respective controlling shareholders or any party 

acting, or presumed to be acting, in concert with any of them, nor have we carried out any independent 

verification of the information supplied to us. We have assumed that all representations contained or 

referred to in the Response Document were true at the time they were made and continue to be true until 

the Latest Practicable Date. In the event we become aware of any material change to the information, 

facts or representations supplied or made available to us by the Company which leads to any change in 

our opinion from the despatch of the Response Document up to the closing date of the Offers or the date 

on which the Offers lapse (whichever is later), we will inform the Independent Board Committee and the 

Independent Shareholders accordingly as soon as possible.

In formulating our opinion, we have not considered the tax and regulatory implications on the 

Shareholders of their acceptance or non-acceptance of the Offers since these are particular to their own 

individual circumstances. It is emphasised that we will not accept any responsibility for any tax effect on, 

or liability of, any person resulting from his or her acceptance or non-acceptance of the Offers.

In particular, the Shareholders who are residents outside of Hong Kong or subject to overseas 

taxation or Hong Kong taxation on securities dealings should consider their own tax positions with regard 

to the Offer and, if in any doubt, should consult their own professional advisers.
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PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion and recommendation, we have considered the principal factors and 

reasons set out below:

1.	 Principal terms of the Offers

1.1 	 The Share Offer Price

The Share Offer

The HK Offer Agent and the SG Offer Agent, for and on behalf of the Offeror, are 

making the Share Offer on the following basis:

For each Offer Share HK$3.30 (equivalent to approximately S$0.57, based on 

the prevailing exchange rate of Singapore dollars as at 

the date of the Formal Offer Announcement, being 

S$1=HK$5.7935, the “Formal Offer Announcement 
Exchange Rate”) in cash

The Share Offer has been declared unconditional in all respects on 27 August 2024.

As disclosed in the Offer Document and the Unconditional Announcement, the Offer 

Shares to be acquired under the Share Offer shall be fully paid and free from all 

Encumbrances and together with all rights as the date of the Joint Announcement and 

thereafter becoming attached thereto, including but not limited to all rights to any dividend 

or other distribution declared, made or paid on or after the date of the Joint Announcement.

There has been no dividend or distribution declared by the Company for the year 

ended March 31, 2024 and up to the Latest Practicable Date. As at the Latest Practicable 

Date, the Company has no intention to make, declare or pay any future dividend or make 

other distribution prior to the close or lapse of the Offers.

The Option Offer

The HK Offer Agent and the SG Offer Agent are making the Option Offer, for and on 

behalf of the Offeror, to the Option Holders in accordance with Rule 13 of the Takeovers 

Code and Rule 19 of the SG Code for such Option Holders to surrender all outstanding 

Share Options for cancellation, in exchange for cash on the terms as set out in the Offer 

Document on the following basis:

In respect of Share Options with an exercise price of HK$3.91 each:

For cancellation of each  

such Share Option

: HK$0.01 (equivalent  to approximate ly 

S$0.0017,  based on the  Formal  Of fe r 

Announcement Exchange Rate) in cash
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In respect of Share Options with an exercise price of HK$2.61 each:

For cancellation of each such 

Share Option

: HK$0.69 (equivalent  to approximate ly 

S $ 0 . 1 2 ,  b a s e d  o n  t h e  F o r m a l  O f f e r 

Announcement Exchange Rate) in cash

As disclosed in the Unconditional Announcement, the Option Offer has also become 

unconditional upon the Share Offer being declared unconditional in all respects. For those 

who have accepted and those who intend to accept the Option Offer, the relevant Option 

Holders will be required to surrender their Share Options for cancellation and the relevant 

Share Options together with all rights attaching thereto will be entirely cancelled. In case 

there are any Share Options whose holders do not accept the Option Offer, such Share 

Options will remain valid and effective after the Offers in accordance with and subject to 

the rules of the Share Option Scheme.

Save as disclosed above, as at the Latest Practicable Date, there are no other relevant 

securities (as defined in Note 4 to Rule 22 of the Takeovers Code and Note 3 on Rule 12 of 

the SG Code) of the Company in issue.

1.2	 Offer Condition

As disclosed in the Offer Document, the Share Offer shall be conditional upon the 

fulfillment of the following Offer Condition:

–	 valid acceptance of the Share Offer being received in respect of such number 

of Offer Shares which, together with Shares already owned or agreed to be 

acquired before or during the Offers, would result in the Offeror and parties 

acting in concert with it aggregate holding more than 50% of the voting rights 

in the Company as at the Closing Date.

The Share Offer has been declared unconditional in all respects on August 27, 2024.

The Option Offer is conditional upon the Share Offer becoming or being declared 

unconditional in all respects. If the Share Offer lapses or is withdrawn in circumstances 

permitted or provided under the Takeovers Code and the SG Code, the Option Offer will 

also lapse and be withdrawn accordingly. As disclosed in the Unconditional Announcement, 

the Option Offer has also become unconditional upon the Share Offer being declared 

unconditional in all respects.

According to the Unconditional Announcement, the Offer Condition has been 

satisfied, and the Offers have become unconditional in all respects.

2.	 Information of the Group

The Company was incorporated as an exempted company with limited liabilities in 

Bermuda, with its shares listed and traded on the Mainboard of SGX-ST and the Main Board of the 

Stock Exchange.



32

LETTERS FROM THE INDEPENDENT FINANCIAL ADVISERS

The Group is principally engaged in the distribution of electronic components in Hong Kong 

and PRC principally for use in the industrial, audio and video, telecommunications, home 

appliance, lighting, electronic manufacturing services and automotive segments, as well as the 

provision of engineering solutions.

2.1 	 Financial performance of the Group

We set out below a summary of the financial performance of the Group for each of 

the three years ended March 31, (“FY(s)”) 2022 to 2024 as extracted from the 2022/23 

Annual Report and the 2023/24 Annual Report.

For the FY
2022 2023 2024

(Audited) (Audited) (Audited)

HK$’000 HK$’000 HK$’000

Revenue 3,425,832 3,135,433 2,664,883

– Automotive 710,758 845,174 797,361

– Industrial 1,010,422 758,243 595,831

– Home appliance 660,797 568,016 444,031

– Electronic manufacturing 

services 163,241 245,108 236,024

– Telecommunications 213,945 203,160 170,395

– Audio and video 238,855 191,876 157,594

– Dealer 218,577 183,190 182,734

– Lighting 118,753 97,990 55,171

– Others 90,484 42,676 25,742

Gross profit 334,790 278,677 100,397

Gross profit margin 9.8% 8.9% 3.8%

Profit/(Loss) before tax 108,074 4,343 (170,004)

Profit/(Loss) for the year 82,192 2,702 (169,297)

Profit/(Loss) attributable to 

owners of the Company 82,192 2,716 (169,223)



33

LETTERS FROM THE INDEPENDENT FINANCIAL ADVISERS

FY2022 versus FY2023

The Group’s revenue declined by about 8.5% on year on year (“YoY”) from 

approximately HK$3,425.8 million in FY2022 to HK$3,135.4 million in FY2023, mainly 

due to a slowdown in the consumer electronics market, which worsened in the second half 

of FY2023 mainly due to weaker demand for the electronic components as a result of 

unfavourable economic environment. In particular, domestic demand and exports were 

impacted by rising inflation and a high interest rate environment and further exacerbated by 

China’s lockdown measures, which lasted until early 2023. Nevertheless, the Group’s 

Automotive segment recorded strong growth due to robust support from the Chinese 

government and the ongoing expansion of the electric vehicle (“EV”) industry during the 

year.

The Group’s gross profit margin declined from about 9.8% in FY2022 to 8.9% in FY 

2023, mainly due to weaker demand for semiconductor chips in FY2023 as compared to that 

of the previous two FYs 2021 and 2022 when there was global shortage of semiconductor 

which in turn led to more intense competition as suppliers fought for market share.

Profit attributable to owners of the Company had significantly decreased by about 

96.7%, which amounted to approximately HK$2.7 million for the FY2023 when compared 

to that of HK$82.2 million for the FY2022, mainly attributable to: (i) a decrease in sales and 

lower gross profit margin in FY2023; (ii) a foreign exchange loss of approximately HK$32.4 

million mainly arising from the depreciation of the Renminbi in FY2023 as compared to that 

of FY2022 when there was no significant foreign exchange difference; and (iii) an increase 

in finance costs mainly due to rising weighted average effective interest rate as well as net 

increase in bank borrowings and trust receipt loans in FY2023 as compared to that of 

FY2022. Excluding the foreign exchange difference, profit attributable to owners of the 

Company would amount to approximately HK$35.1 million for the FY2023, representing a 

decrease by about 57.3%.
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FY2023 versus FY2024

The decrease in profit was due to a 15.0% YOY decline in revenue to HK$2,664.9 

million as all the Group’s segments reported weaker sales in FY2024, as compared to 

revenue of HK$3,135.4 million in the preceding financial year, especially the segment of 

Industrial (i.e. components being used for industrial uses including but not limited to 

controlling parts and servers) with a decrease of about 21.4% YoY (due to the sluggish 

export market and weak domestic demand in China), Home Appliance (i.e. components 

being used for domestic refrigerators, washing machines and air-conditioners) with a 

decrease of about 21.8% YoY (due to the weak exports as global demand for home 

appliances waned), Telecommunications (i.e. components being used for communication 

such as iPhones and routers) with a decrease of about 16.1% YoY (due to the reduction in 

consumer demand for mobile phones, which affected overall demand for smartphone 

components), Audio and Video (i.e. components being used for consumer electronics, home 

entertainment and conference devices) with a decrease of about 17.9% YoY (due to the 

weak demand for such audio and video products), Lighting (i.e. components such as sign 

boards, car lights and home lighting systems) with a decrease of about 43.7% YoY (due to 

the weak demand in the consumer and commercial lighting markets) and Others (i.e. 

components being used for personal computers, electronic toys and portable devices, as well 

as the provision of engineering solutions) with a decrease of about 39.7% YoY (due to low 

demand for personal computers, electronic toys and portable devices).

The Group’s gross profit margin significantly narrowed to about 3.8% in FY2024 

from 8.9% in FY2023. The lower margin in all segments was mainly due to (i) intense 

competition among suppliers for market share, which resulted in price wars; and (ii) the 

stock provision of HK$83.4 million for slow-moving inventories.

The Group recorded a loss attributable to owners of the Company of approximately 

HK$169.2 million in FY2024, compared to the net attributable profit of approximately 

HK$2.7 million in FY2023. The weaker performance was attributed to: (i) a decline in the 

Group’s sales revenue as a result of weak demand, strong inflation and the high interest rate 

environment in FY2024; (ii) a decrease in gross margin due to severe price competition in 

the overall electronic components market, which has exerted pressure on the product 

margins; (iii) an increase in stock provision made for slow-moving inventories due to a 

slowdown in market demand in FY2024 as compared to FY2023 when there was reversal of 

allowance for inventory; (iv) net impairment losses recognised under expected credit loss on 

trade receivables in FY2024 as compared to FY2023 when there was reversal of impairment 

losses; and (v) an increase in finance costs mainly due to rising weighted average effective 

interest rate in FY2024 as compared to FY2023. Excluding the stock provision of 

approximately HK$83.4 million, net impairment losses recognised under expected credit 

loss model of approximately HK$7.8 million, and a net exchange loss of approximately 

HK$14.6 million, which were all non-recurring/one-off items, the adjusted loss attributable 

to owners of the Company would have been approximately HK$63.4 million in FY2024. As 

discussed with the Management, the Company considered that it would be more appropriate 

to remove the non-recurring/one-off items from the loss attributable to owners of the 

Company and we concur with the Management’s view in this regard.
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In addition, we have taken into account of the “Material Changes in Financial 

Position” in Appendix I to the Response Document and the Letters on Profit Estimate in the 

Appendix II to the Response Document, based on the unaudited condensed consolidated 

financial statements of the Group for the three months ended June 30, 2024, the net loss of 

the Group for the three months ended June 30, 2024 was amounted to approximately 

HK$33.9 million, representing an increase of about 35% as compared to that for the three 

months ended June 30, 2023, which was mainly attributable to the decrease in (a) revenue of 

about 14% and (b) gross profit of about 31% as compared to that for the three months ended 

June 30, 2023.  Such decrease in (i) revenue was due to the weak domestic demand for the 

Group’s electronic components in China; (ii) gross profit margin was due to intense 

competition among suppliers for market shares and (iii) increase in stock provision made for 

slow-moving inventories. For further details, please refer to the section headed “Material 

Changes in Financial Position” in Appendix I to the Response Document and the letters on 

profit estimate from us and the consultant accountants in the Appendix II to the Response 

Document.

In summary, we note that the Group’s revenue and profit has been continuously 

decreasing from FY2022 to FY2024 and the period for the three months ended June 30, 

2024; and the Group has recorded (i) a net loss of approximately HK$169.2 million for the 

FY2024 as compared to a net profit of approximately HK$2.7 million for the FY2023; and 

(ii) an unaudited net loss of approximately HK$33.9 million for the three months ended June 

30, 2024.

2.2 	 Financial position of the Group

We set out below a summary of the financial position of the Group as at March 31, 

2023 and 2024 as extracted the 2023/24 Annual Report.

As at March 31,
2023 2024

HK$’000 HK$’000

Non-current assets 294,773 260,081

Current assets 1,723,016 1,609,742

Total assets 2,017,789 1,869,823

Non-current liabilities 34,243 25,975

Current liabilities 1,292,930 1,341,273

Total liabilities 1,327,173 1,367,248

Net assets 690,616 502,575

Current ratio 1.33 times 1.20 times
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As at March 31, 2023 and 2024, the Group’s non-current assets mainly comprised 

property, plant and equipment of approximately HK$265.4 million and HK$240.8 million, 

which accounted for about 90.0% and 92.6% of the total non-current assets respectively, 

which decreased by about 9.3% mainly attributable to depreciation charges on, and currency 

translation difference, for its properties located in the PRC for the year. The Group’s 

non-current assets had decreased by about 11.8% from approximately HK$294.8 million as 

at March 31, 2023 to HK$260.1 million as at March 31, 2024, which was mainly due to the 

depreciation on such property, plant and equipment and right-of-use assets and decrease in 

long-term deposits.

The Group’s current assets mainly comprised of inventories of approximately 

HK$707.7 million, trade receivables of approximately HK$816.5 million and cash and cash 

equivalents of approximately HK$68.9 million, and the aggregate of which accounted for 

about 99.0% as at March 31, 2024. As compared to the Group’s current assets as at March 

31, 2023, the Group’s decrease in current assets was mainly driven by the decrease in cash 

and cash equivalents from approximately HK$317.2 million as at March 31, 2023 to 

HK$68.9 million as at March 31, 2024, which were utilised in its operating and financing 

activities during the FY2024.

The Group’s current liabilities mainly comprised trade payables of approximately 

HK$735.8 million, trust receipt loans of approximately HK$268.2 million and bank 

borrowings of approximately HK$297.2 million, and the aggregate of which accounted for 

about 97.0% as at March 31, 2024. The Group’s current liabilities increased by about 3.7% 

from HK$1,292.9 million as at March 31, 2023 to HK$1,341.3 million as at March 31, 

2024, which was mainly due to increase in (1) trade payables from approximately HK$385.7 

million as at March 31, 2023 to HK$735.8 million as at March 31, 2024; and (2) bank 

borrowings from approximately HK$200.5 million as at March 31, 2023 to HK$297.2 

million as at March 31, 2024 but partially offset by the decrease in trust receipt loans from 

approximately HK$658.1 million as at March 31, 2023 to HK$268.2 million as at March 31, 

2024.

The Group’s liquidity positions had been relatively stable with slight deterioration in 

terms of its current ratios of approximately 1.33 times as at March 31, 2023 and 1.20 times 

as at March 31, 2024.

The Group’s non-current liabilities mainly comprised deferred tax liabilities and lease 

liabilities as at March 31, 2023 and 2024.

As a result of the above, the Group’s net assets decreased by approximately 

HK$188.0 million (or about 27.2%) from approximately HK$690.6 million as at March 31, 

2023 to HK$502.6 million as at March 31, 2024, mainly due to the net loss of approximately 

HK$169.3 million recorded during FY2024.
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Conclusion

Based on the foregoing, we are of the view that the Group’s operating performance 

has been deteriorating considerably whilst its financial and liquidity positions had still 

maintained at a healthy level in terms of current ratio.

2.3 	 Outlook and prospects

According to the 2023/24 Annual Report, in the calendar year of 2023, escalating 

geopolitical tensions and trade conflicts posed challenges to the operating environment and 

created uncertainties in the macro economy. Despite these conditions, the Group, primarily 

focused on the PRC, observed a pickup in business activity toward the year’s end. 

Distributors and manufacturers remained in stock clearance mode, and this trend is expected 

to continue through 2024 until an anticipated economic upswing in 2025 given that the 

Chinese Government is trying to boost domestic spending. The Group’s diversified business 

segments allowed it to capitalize on growth opportunities in Automotive and New Energy. 

Additionally, the Group has invested in AI development, recognizing its increasing 

importance in various devices. Looking ahead, the Group aims to leverage its expertise, 

monitor growth trends, and maintain cost control to achieve sustainable business growth.

Based on our independent research from public website, we noted that (i) according 

to World Economic Situation and Prospects 2024 released by Department of Economic and 

Social Affairs of the United Nations on January 4, 2024, the global economy growth rate 

will further slow to 2.4% in 2024 and the economic growth rate of the PRC will slow to 

4 .7%;  ( i i )  f r om the  a r t i c l e  on  163 . com pub l i shed  on  November  19 ,  2023 

(https://www.163.com/dy/article/IJH1B5PA0552SV13.html), it quoted from the research 

report released by Huajing Industry Research Institute* (華經產業研究院), which focuses 
on industrial economic intelligence and research in the Greater China (by considering it is a 

reliable and recognised source of market data, we have taken into account of the following 

factors: (1) corporate reports: many listed/unlisted companies in the PRC have referred data 

of Huajing Industry Research Institute in their IPO prospectus; (2) reference by public media: 

r e p u t a b l e  f i n a n c i a l  n e w s  w e b s i t e s ,  s u c h  a s  f i n a n c e . s i n a . c n  (新浪財經 )  o r 

http://www.21jingji.com (21經濟網), cite research of Huajing Industry Research Institute); 
and (3) background and clients: based on its official website, Huajing Industry Research 

Institute is a research institute under Huajing IKai (Beijing) Enterprise Consulting Co., Ltd.* 

(華經艾凱(北京)企業諮詢有限公司), a company was established since 2009 and has 
published over 3,000 industry research reports over the years, with many famous and 

reputable clients in the PRC, such as Huawei, Industrial and Commercial Bank of China, 

Tsinghua University, Sun-Yat-Sen University, etc.), that the number of corporations which 

engaged in electronic components industry had increased from 188,119 in 2017 to 886,300 

in 2022, with a compound annual growth rate of about 36.3%; (iii) from the article on 163.

com published on June 13, 2024 (https://www.163.com/dy/article/J4IABM7F051481OF.html), 

it quoted from the research report released by China Business Industry Research Institute* 

(中商產業研究院), which provides industrial and economical big data in the PRC (by 
considering it is a reliable and recognised source of market data, we have taken into account 

of the following factors: (1) corporate reports: many listed companies in the PRC have 
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referred data of China Business Industry Research Institute in their official documents, such 

as IPO prospectus; (2) reference by public media: reputable financial news websites, such as 

caijing.com.cn (財經網), cite research of China Business Industry Research Institute; and (3) 
background and clients: China Business Industry Research Institute is a research institute 

under ASKCI Consulting Co., Ltd, a company listed in the PRC (stock code at NEEQ: 

838497) with famous and reputable clients in the PRC, such as SAIC Motor, Bank of China, 

Tsinghua University, China Mobile, etc.), the electric components market size in the PRC 

from 2017 to 2022 had an compound annual growth rate of (“CAGR”) about 16.7% and the 

expected annual growth rates of such market for 2023 and 2024 were about 15.1% and 

10.1%; and (iv) according to the purchasing managers’ index (PMI) of China’s 

manufacturing industry in June 2024 published by the National Bureau of Statistics of 

China, the PMI in June 2024, at 49.5%, was unchanged from May 2024, indicating that the 

climate level of manufacturing industry was basically stable, however, the new order index 

in June 2024, at 49.5%, was decreased 0.1% from May 2024, indicating that a decline in the 

climate level of manufacturing market demand. Based on the above, even with the growth of 

the electric components market in the PRC in recent years, but with the number of 

competitors growing at a higher rate, we are of the view that the overall electronic 

components market in the PRC will be challenging and such market condition may affect 

the Group’s financial performance.

3.	 Information and intention of the Offeror

As set out in the “Letter from Guosen Capital and Evolve Capital” of the Offer Document, 

the Offeror is a company incorporated in Hong Kong and is principally engaged in the business of 

wholesale and distribution of electronics parts and electronic communications equipment in Hong 

Kong, the PRC and Southeast Asia. For more details of the Offeror, please refer to the Offer 

Document.

As set out in the “Letter from Guosen Capital and Evolve Capital” of the Offer Document, 

Mr. Xie has been a non-executive Director since May 20, 2023 and has, through the Offeror, been 

one of the Shareholders since 26 April 2023. Since his appointment as a Director, he gained further 

understanding of the business of the Group, as well as the management of the Group. Mr. Xie and 

Shanghai YCT aim to seek a controlling stake in the Company for long-term investment and 

expand the scope of Shanghai YCT’s investments. Mr. Xie and Shanghai YCT are optimistic about 

the future prospects of the Group and the capability of the existing management of the Group, and 

their decision for the Offeror to make the Offers reflects their confidence in and commitment to the 

Company. It is the intention of the Offeror that the existing business of the Group shall continue 

unaffected in respect of its business nature and activities, notwithstanding the Offers. As at the 

latest practicable date of the Offer Document, the Offeror has no intention to (i) discontinue the 

employment of any employees of the Group (other than discontinuances in its ordinary and usual 

course of business); (ii) redeploy the fixed assets of the Group (other than redeployments in its 

ordinary and usual course of business); or (iii) introduce any major changes in the existing 

operations and business of the Group.
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As disclosed in the Letter from the Board in the Response Document, the Board is pleased 

to note that the Offeror had no intention to (i) discontinue the employment of any employees of the 

Group (other than discontinuances in its ordinary and usual course of business); (ii) redeploy the 

fixed assets of the Group (other than redeployments in its ordinary and usual course of business); 

or (iii) introduce any major changes in the existing operations and business of the Group. The 

Board is aware of the intentions of the Offeror in these regards to the Group and its employees and 

will render cooperation and support to the Offeror. In view of the Offeror’s intentions as disclosed 

in the aforesaid document, we concur with the Board’s view in these regards.

4.	 Compulsory acquisition

Please refer to the Offer Document for details of the Offeror’s intention to avail itself of the 

powers of compulsory acquisition in respect of the Company.

In the event the Offeror exercises its power of compulsory acquisition, further 

announcements will be published in accordance with the Hong Kong Listing Rules and the 

SGX-ST Listing Manual, amongst other things, the expected date that the trading of the 

Company’s shares will be suspended.

5.	 Analysis on the liquidity of the Shares

The Company is dual-listed on the Stock Exchange and the SGX-ST, the Shareholders can 

trade their Shares in both markets as an alternative exit option other than accepting the Share 

Offer. In this regard, we set out below an analysis on the liquidity of the Shares in each market 

from February 1, 2023 up to January 26, 2024 (the “Pre-Announcement Period”), being the last 

trading day (the “Last Trading Day”) before the publication of the Joint Announcement, which 

covers about one year period prior to the date of the Joint Announcement, and the period from 

February 2, 2024, being the first trading day after the publication of the Joint Announcement, up to 

the Latest Practicable Date (the “Post-Announcement Period”) (collectively, the “Review 
Period”). Trading of the Shares was halted from January 27, 2024 to February 1, 2024, which 

would not affect our Share price and liquidity analyses. As the Review Period for one full calendar 

year can adequately reflect the overall Share price trend of the Company, and which has been the 

general industry practice for conducting a similar analysis, we consider the Review Period to be 

fair and representative.
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5.1 	 Liquidity on the Stock Exchange

The table below sets forth the number of trading days in each month and the average 

daily number of Shares traded per month on the Stock Exchange, and the respective 

percentage of such monthly average daily trading volume as compared to the total number 

of Shares in issue during the Review Period.

Number of
trading days 

in each month Average daily
 volume

% of average 
daily volume to

 total number of
 Shares in issue

Note 1  Note 2

(Number of

 Shares)

2023
February 20 600 0.00%

March 22 25,818 0.03%

April 17 928,635 1.06%

May 21 13,048 0.01%

June 21 4,429 0.01%

July 20 6,000 0.01%

August 23 2,743 0.00%

September 19 8,579 0.01%

October 20 2,275 0.00%

November 22 14,595 0.02%

December 19 13,201 0.02%

2024
January (from January 2 to 

the Last Trading Day) 19 9,605 0.01%

February (from the date of 

the Joint Announcement to 

February 29) 18 217,113 0.25%

March 20 14,500 0.02%

April 20 13,330 0.02%

May 21 51,771 0.06%

June 19 3,579 0.00%

July 22 42,504 0.05%

August (up to the Latest 

Practicable Date) 20 21,070 0.02%

Source: the Stock Exchange’s website
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Notes:

1.	 Calculated based on the trading days which the trading of Shares were not suspended.

2.	 Calculated based on the total number of Shares in issue as at the respective month end date.

As illustrated in the above table, save for April 2023, which has the average daily 

trading volume of Shares of about 930,000 Shares, representing about 1% of the then total 

number of the Shares in issue, the overall trading volume of the Shares on the Stock 

Exchange was very thin during the Pre-Announcement Period where the average daily 

trading volume of the Shares traded per month were mostly below 20,000 Shares, which fell 

below 0.03% of the total number of the Shares in issue. Based on our discussion with and 

understanding from the Management, there were no apparent reasons for the aforesaid 

trading volume increase, save that the single largest substantial Shareholder was changed in 

April 2023 (please refer to the Company’s announcement dated April 26, 2023 for more 

details). Subsequent to the abovementioned announcement, the average daily trading volume 

of Shares reduced to less than 20,000 Shares up to the Last Trading Day, representing less 

than 0.03% of the then total number of the Shares in issue. 

Trading volume of the Shares increased substantially on the day when trading in 

Shares resumed after publication of the Joint Announcement where over 2.6 million Shares 

were traded. Notwithstanding, the average daily trading volume of Shares reduced to less 

than 60,000 Shares up to the Latest Practicable Date, representing less than 0.07% of the 

total number of the Shares in issue.

Within 243 active trading days (the trading days which the trading of Shares were not 

suspended) on the Stock Exchange during the Pre-Announcement Period (“Total Active HK 
Trading Days”), there were (i) 168 trading days with no Shares being traded, representing 

about 69% of the Total Active HK Trading Days, and (ii) 197 trading days with less than 

10,000 Shares being traded, representing about 81% of the Total Active HK Trading Days. 

Based on the above analysis and observation, we are of the view that the trading volume of 

Shares on the Stock Exchange was extremely low.

5.2 	 Liquidity on the SGX-ST

The table below sets forth the number of trading days in each month and the average 

daily number of Shares traded per month on the SGX-ST, and the respective percentage of 

such monthly average daily trading volume as compared to the total number of Shares in 

issue during the Review Period.
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Number of
trading days 

in each month Average daily 
volume

% of average 
daily volume to 
total number of
 Shares in issue

Note 1  Note 2

(Shares)

2023
February 20 4,215 0.00%

March 23 4,226 0.00%

April 19 16,511 0.02%

May 22 1,332 0.00%

June 20 955 0.00%

July 21 6,010 0.01%

August 22 2,100 0.00%

September 20 3,120 0.00%

October 22 3,277 0.00%

November 21 4,595 0.01%

December 20 1,205 0.00%

2024
January (from 2 January to 

the Last Trading Day) 19 9,095 0.01%

February (from the date of 

the Joint Announcement to 

February 29) 19 100,405 0.11%

March 20 64,955 0.07%

April 21 14,481 0.02%

May 21 29,300 0.03%

June 19 25,816 0.03%

July 23 176,191 0.20%

August (up to the Latest 

Practicable Date) 19 86,363 0.10%

Source: Bloomberg

Notes:

1.	 Calculated based on the trading days which the trading of Shares were not suspended.

2.	 Calculated based on the total number of Shares in issue as at the respective month end date.
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As illustrated in the above table, save for April 2023, which has the average daily 

trading volume of Shares of about 16,500 Shares, representing about 0.02% of the then total 

number of the Shares in issue, the trading volume of the Shares on the SGX-ST was very 

thin during the Pre-Announcement Period where the average daily trading volume of Shares 

traded per month were mostly below 10,000 Shares, which fell below 0.02% of the total 

number of the Shares in issue. Based on our discussion with and understanding from the 

Management, there were no apparent reasons for the aforesaid trading volume increase, save 

that the potential change of single largest substantial Shareholder (please refer to the 

Company’s announcement dated March 30, 2023 for more details). Subsequent to this 

announcement, the average daily trading volume of Shares reduced to less than 10,000 

Shares up to the Last Trading Day, representing less than 0.02% of the then total number of 

the Shares in issue.

Trading volume of the Shares increased substantially on the day when trading in 

Shares resumed after publication of the Joint Announcement where over 300,000 Shares 

were traded. Notwithstanding, the average daily trading volume of Shares reduced to less 

than 200,000 Shares up to the Latest Practicable Date, representing less than 0.3% of the 

total number of the Shares in issue.

Within 249 active trading days (the trading days which the trading of Shares were not 

suspended) on the SGX-ST during the Pre-Announcement Period (“Total Active SGX 
Trading Days”), there were (i) 185 trading days with no Shares being traded, representing 

about 74% of the Total Active SGX Trading Days, and (ii) 223 trading days with less than 

10,000 Shares being traded, representing about 90% of the Total Active SGX Trading Days. 

Based on the above analysis and observation, we are of the view that the trading volume of 

Shares on the SGX-ST was also extremely low.

Given the extremely low historical trading volume on both the Stock Exchange and 

SGX-ST as mentioned above, it is uncertain as to whether there would be sufficient liquidity 

in the Shares for the Independent Shareholders to dispose of a considerable number of 

Shares in the open markets without exerting a downward pressure on the market price of the 

Shares. The Share Offer provides opportunities for the Independent Shareholders to realise 

all of their investments at the Share Offer Price of HK$3.30 (equivalent to approximately 

S$0.57, based on the Formal Offer Announcement Exchange Rate). Therefore, we are of the 

view that the Share Offer may represent an alternative exit for Independent Shareholders, in 

particular those holding a considerable number of Shares, to realise their investments in the 

Company.

6. 	 Analysis on the Share Offer Price

The following paragraphs set out our analysis on the Share Offer Price in comparison with 

(i) the historical price of the Shares; and (ii) the valuation of market comparables.
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6.1 	 Comparison with historical price of the Shares

The following chart depicts the daily closing prices of the Shares listed on both the 

Stock Exchange and the SGX-ST in comparison with the Share Offer Price during the Pre-

Announcement Period and the Post-Announcement Period. We consider that the duration of 

the Pre-Announcement Period of about one year period prior to the date of the Joint 

Announcement shall be a reasonable and sufficient period to illustrate the recent closing 

price movement of the Shares. For easier reference, the Share prices on the SGX-ST shown 

under this section (including the chart below) have all been converted to Hong Kong dollar 

at the rate of S$1 = HK$5.7935, being the Formal Offer Announcement Exchange Rate.

 -
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Result announcement for the
year ended March 31, 2023

Result announcement for the six 
months ended September 30,  2023
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Closing price on the Stock Exchange Closing price on the SGX-ST Offer Price

Source: the Stock Exchange’s website and Bloomberg
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During the Pre-Announcement Period, we noted that (i) the closing price of the 

Shares had been generally fluctuating steadily and the Share Offer Price had been at 

premium over the closing price of the Shares (1) in the Stock Exchange for 219 out of a 

total of 243 trading days; and (2) in the SGX-ST for 211 out of a total of 249 trading days 

throughout the Pre-Announcement Period, (ii) the highest and lowest closing price of the 

Share traded on the Stock Exchange were HK$3.63 and HK$1.65 respectively, with an 

average closing price of approximately HK$2.64; (iii) the highest and lowest closing price 

of the Shares traded on the SGX-ST were S$0.59 (equivalent to approximately HK$3.42) 

and S$0.27 (equivalent to approximately HK$1.56), with an average closing price of 

approximately S$0.45 (equivalent to approximately HK$2.61); (iv) the Share Offer Price, 

being HK$3.30 per Share, is within the range of the closing price of both the Shares traded 

on the Stock Exchange and SGX-ST. Accordingly, (i) the Share Offer Price in HK$ 

represents a discount of about 9.09% to the highest closing price of the Shares traded on the 

Stock Exchange, a premium of 100% over the lowest closing price of the Shares traded on 

the Stock Exchange and a premium of about 25% over the average closing price during the 

Pre-Announcement Period; and (ii) the Share Offer Price in S$ represents a discount of 

about 3.4% to the highest closing price of the Shares traded on the SGX-ST, a premium of 

about 111.11% over the lowest closing price of the Shares traded on the SGX-ST and a 

premium of about 26.67% over the average closing price during the Pre-Announcement 

Period.

During the Post-Announcement Period, we noted that (i) following the publication of 

the Joint Announcement, the closing price of the Share traded on the Stock Exchange and 

the SGX-ST increased to HK$2.88 and S$0.505 (equivalent to approximately HK$2.93), 

respectively; (ii) the highest and lowest closing price of the Share traded on the Stock 

Exchange were HK$3.29 and HK$2.88 respectively, with an average closing price of 

approximately HK$3.13; and (iii) the highest and lowest closing price of the Shares traded 

on the SGX-ST were S$0.565 (equivalent to approximately HK$3.27) and S$0.490 

(equivalent to approximately HK$2.84), with an average closing price of approximately 

S$0.524 (equivalent to approximately HK$3.04). Accordingly, (i) the Share Offer Price in 

HK$ represents a premium of about 0.30% over the highest closing price of the Shares 

traded on the Stock Exchange, a premium of about 14.58% over the lowest closing price of 

the Shares traded on the Stock Exchange and a premium of about 5.43% over the average 

closing price during the Post-Announcement Period; and (ii) the Share Offer Price in S$ 

represents a premium of about 0.88% over the highest closing price of the Shares traded on 

the SGX-ST, a premium of about 16.33% over the lowest closing price of the Shares traded 

on the SGX-ST and a premium of about 8.78% over the average closing price during the 

Post-Announcement Period.

As illustrated in the graph above, the closing prices of the Shares traded on the Stock 

Exchange and the SGX-ST have only exceeded the Share Offer Price from March 31, 2023 

to June 5, 2023. Based on our discussion with the Management, the Company was not aware 

of any specific reasons which may have any impact on the fluctuations of closing price of 

the Share during the Pre-Announcement Period.
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In order to provide the Independent Shareholders with a more concise comparison, we 

set out below the premiums/(discounts) represented by the Share Offer Price compared to 

the historical prices on both the Stock Exchange and the SGX-ST which covered the Review 

Period as well as the net asset value of the Group as at the relevant dates.

	

The Stock Exchange SGX-ST
Premium over/

(discount to) 
the Share 

Offer Price

Premium over/
(discount to) 

the Share 
Offer Price

HK$ % S$ %

Closing price on the Latest Practicable Date 3.27 0.92 0.565 0.88

Closing price on the Last Trading Day 2.21 49.32 0.325 75.38

Average closing price based on the daily closing 

prices over the 5 trading days up to and 

including the Last Trading Day 1.93 70.98 0.281 102.85

Average closing price based on the daily closing 

prices over the 10 trading days up to and 

including the Last Trading Day 1.90 73.68 0.278 105.04

Average closing price based on the daily closing 

prices over the 30 trading days up to and 

including the Last Trading Day 1.85 78.38 0.293 94.54

Average closing price based on the daily closing 

prices over the 90 trading days up to and 

including the Last Trading Day 1.97 67.51 0.321 77.57

Average closing price based on the daily closing 

prices over the 180 trading days up to and 

including the Last Trading Day 2.46 34.15 0.416 37.02

The audited consolidated net asset value per 

Share of the Company as at March 31, 2024 5.73 (42.41) 0.99 (42.42)

The unaudited consolidated net asset value per 

Share of the Company as at September 30, 

2023 6.56 (49.70) 1.13 (49.56)

The audited consolidated net asset value per 

Share of the Company as at March 31, 2023 7.88 (58.12) 1.36 (58.09)
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We noted that the Share Offer Price represents a deep discount of (1) about 58.12% 

(or 58.09% in S$) to the audited consolidated net asset value per Share of approximately 

HK$7.88 (or approximately S$1.36) as at March 31, 2023; (2) about 49.70% (or 49.56% in 

S$) to the unaudited consolidated net asset value per Share of approximately HK$6.56 (or 

approximately S$1.13) as at September 30, 2023; and (3) about 42.41% (or 42.42% in S$) to 

the audited consolidated net asset value per Share of approximately HK$5.73 (or 

approximately S$0.99) as at March 31, 2024. In this regard, we noted that the market price 

of the Shares ranged from HK$1.65 to HK$3.63 (or S$0.27 to S$0.59) during the Review 

Period. Given that (1) the audited consolidated net asset value per Share of approximately 

HK$7.88 (or approximately S$1.36) as at March 31, 2023; (2) the unaudited consolidated 

net asset value per Share of approximately HK$6.56 (or approximately S$1.13) as at 

September 30, 2023; and (3) the audited consolidated net asset value per Share of 

approximately HK$5.73 (or approximately S$0.99) as at March 31, 2024, the Shares had 

been trading at a deep discount to the audited/unaudited consolidated net asset value per 

Share during the Review Period. In view of the above and the fact that the market prices of 

the Shares have already reflected the market valuation of the Company in general during the 

Review Period, we consider that (i) the discount of the Share Offer Price to the audited/

unaudited consolidated net asset value per Share is justifiable; and (ii) it is fair and 

reasonable so far as the Independent Shareholders are concerned to make reference to the 

market prices of the Shares rather than the audited/unaudited consolidated net asset value 

per Share when assessing the Share Offer Price.

Taking into account the historical Share price over the Review Period, we consider 

the Share Offer Price to be fair and reasonable and in the interests of the Independent 

Shareholders. However, Independent Shareholders should note that although the Share Offer 

Price represents premium over the closing prices of the Shares throughout the most of the 

Review Period, there is no guarantee that the trading price of the Shares will persistently 

remain below the Share Offer Price subsequent to the publication of the Response 

Document. The Independent Shareholders are therefore reminded to closely monitor the 

market price of the Shares subsequent to the publication of the Response Document.
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6.2 	 Comparable analysis

As discussed under the paragraph headed “2. Information of the Group”, the Group is 

principally engaged in the distribution of electronic components in Hong Kong and PRC. In 

assessing the fairness and reasonableness of the Share Offer Price, we selected a list of 

companies listed in Hong Kong to analyse the Share Offer Price with reference to the 

price-to-earnings (the “PE”) ratio and the price-to-book (the “PB”) ratio, which are both 

common valuation methods for listed companies. These companies are selected based on the 

following criteria: (i) the companies are listed on the Stock Exchange; (ii) the companies are 

principally engaged in the same industry (i.e. distribution of electronic components or 

equipment mainly in Hong Kong and the PRC) as that of the Group; (iii) the companies 

recorded net profit for the latest financial year according to their latest published financial 

results (prior to the release of the Joint Announcement); and (iv) the companies with market 

capitalisation (i.e. below HK$200 million) closely comparable with that of the Company 

(the market capitalisation of the Company was approximately HK$193.6 million as at the 

Last Trading Day).

Based on the aforementioned criteria, we have identified three listed companies on 

the Stock Exchange (the “Comparables”) and we believe the Comparables selected are 

appropriate to serve as a benchmark for our comparable analysis purpose. Based on the 

research that we have conducted on public websites, the Comparables are exhaustive based 

on the selection criteria set out above and we are of the view that it would serve as a fair 

and representative sample for the purpose of drawing a meaningful comparison to the Share 

Offer Price. While there are only three Comparables in the market selected on the aforesaid 

criteria and that other similar industry players listed on the Stock Exchange are not directly 

comparable to the Company in terms of their business scope and nature as well as their 

market capitalisation, we are of the view that including other similar industry players listed 

on the Stock Exchange not directly comparable to the Company would be misleading the 

Independent Shareholders. Set out in the table below are the details of the Comparables.
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Notes:

1.	 Based on the respective latest published annual report prior to the release of the Joint 
Announcement.

2.	 Computed based on the respective number of shares in issue and the respective closing price of the 
shares of the Comparables as at the Last Trading Day, which was the date of fixing the Share Offer 
Price.

3.	 Computed based on the respective market capitalisation of the Comparables as at the Last Trading 
Day and the respective profit for the year of the Comparables as extracted from the respective 
latest published annual report prior to the Last Trading Day, which was the date of fixing the Share 
Offer Price.

4.	 Computed based on the respective market capitalisation of the Comparables as at the Last Trading 
Day and the respective consolidated net asset value of the Comparables as extracted from the 
respective latest published annual or interim report prior to the Last Trading Day, which was the 
date of fixing the Share Offer Price.

5.	 Computed based on the respective market capitalisation of the Comparables as at the Latest 
Practicable Date and the respective profit for the year of the Comparables as extracted from the 
respective latest published annual report prior to the Latest Practicable Date.

6.	 Computed based on the respective market capitalisation of the Comparables as at the Latest 
Practicable Date and the respective consolidated net asset value of the Comparables as extracted 
from the respective latest published annual or interim report prior to the Latest Practicable Date.

7.	 The P/E Ratio is not applicable for such company because it recorded net loss in the respective 
latest published annual report prior to the Latest Practicable Date.

8.	 Being the implied market capitalisation of the Company as computed based on the Share Offer 
Price and the total number of Shares in issue as at the Last Trading Day, which was the date of 
fixing the Share Offer Price.

9.	 Computed based on the implied market capitalisation of the Company (as referred in Note 8 above) 
and the profit for the year of the Company for the year ended March 31, 2023.

10.	 Computed based on the implied market capitalisation of the Company (as referred in Note 8 above) 
and the consolidated net asset value of the Group as at September 30, 2023.

11.	 Computed based on the implied market capitalisation of the Company as computed based on the 
Share Offer Price and the total number of Shares in issue as at the Latest Practicable Date and the 
consolidated net asset value of the Group as at March 31, 2024.

As illustrated in the table above, the PE ratios as at the Last Trading Day of the 

Comparables ranged largely from approximately 18.26 times to 102.35 times with an 

average of 46.8 times, while the PE ratio as at the Last Trading Day of the Company was 

approximately 107.01 times, which was above the range of PE ratios as at the Last Trading 

Day of the Comparables. Meanwhile, the PB ratios as at the Last Trading Day of the 

Comparables also ranged widely from 0.08 times to 0.32 times with an average of 0.24 

times, while the PB ratio as at the Last Trading Day of the Company was approximately 

0.50 times, which was higher than the highest PB ratios as at the Last Trading Day of the 

Comparables and may imply that the share prices of all the three Comparables were traded 

at deeper discounts than that of the Company at the Last Trading Day under the then 

prevailing sluggish market sentiment.
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In addition, (1) the PE ratios as at the Latest Practicable Date of the Comparables also 

ranged from approximately 13.90 times to 18.37 times with an average of 16.13 times, while 

the analysis of the PE ratio as at the Latest Practicable Date is not applicable as the 

Company recorded a net loss for the FY2024; and (2) the PB ratios as at the Latest 

Practicable Date of the Comparables ranged widely from approximately 0.08 times to 0.34 

times with an average of 0.24 times, while the PB ratio as at the Latest Practicable Date of 

the Company was approximately 0.58 times, which was higher than the highest PB ratios as 

at the Latest Practicable Date of the Comparables. Based on the above, we are of the view 

that the Share Offer Price is fair and reasonable as far as the Independent Shareholders are 

concerned.

The Independent Shareholders should note that, according to the 2023/24 Annual 

Report, the Group was significantly loss-making for the FY2024, hence it is uncertain as to 

whether the Group could make a turn-around in operating performance to be profitable again 

in the near future. On such basis, the above analysis in terms of PE ratio on the Last Trading 

Day, which was the date of fixing the Share Offer Price, of the Company and the 

Comparables are for Independent Shareholders’ reference only, and shall not be taken as the 

Company’s share valuation after completion of the Share Offer.	

We consider that the above analysis based on the market data and published financial 

information of the Company and the Comparables shall be relevant, adequate and 

informative.

7. 	 Analysis on the Option Offer Price

As at the Latest Practicable Date, there were a total of 812,000 outstanding Options entitling 

the Option holders to subscribe for 407,000 Shares and 405,000 Shares at the respective exercise 

price of HK$3.91 and HK$2.61 per Share, which were issued by the Company pursuant to the 

Share Option Scheme. Based on the Unconditional Announcement, as at 4:30 p.m. on August 27, 

2024, valid acceptances in respect of a total number of 323,000 Share Options under the Option 

Offer (comprising 88,000 Share Options with an exercise price of HK$3.91 and 235,000 Share 

Options with an exercise price of HK$2.61) have been received. Upon assessing the terms of the 

Option Offer, we envisage that the adoption of a “see-through” price (representing the difference 

between the offer price for ordinary shares and any given exercise price of the convertible 

instrument) is commonly regarded as the minimum offer price for any convertible instrument in 

conjunction with a general offer for ordinary shares. On such basis, the first batch of 407,000 

Options subject to the Option Offer would not command any positive sum of “see-through” price, 

as the Share Offer Price of HK$3.30 per Offer Share payable under the Share Offer is lower than 

the exercise price of HK$3.91 per Share for the Options subject to the Option Offer. However, the 

second batch of 405,000 Options subject to the Option Offer are “in-the-money” with the intrinsic 

value of HK$0.69 (which is equivalent to the relevant Option Offer Price) when comparing the 

exercise price of HK$2.61 per Share for the Options subject to the Option Offer. On such basis, we 

consider that Option Offer Price is fair and reasonable so far as the Option holders are concerned.
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RECOMMENDATION

Having considered that principal factors and reasons as discussed above, in particular the 

following:

(a)	 in respect of the Share Offer,

•	 the Group’s operating performance has been deteriorating over the past three FYs 

from 2022 to FY2024 from a profitable operation to a loss-making performance;

•	 the Group’s prospects and outlook would remain challenging and uncertain in the 

near future;

•	 the liquidity of the Shares in both the Hong Kong and Singapore stock markets had 

been extremely low and it is uncertain as to whether there would be sufficient 

liquidity in the Shares for the Independent Shareholders to dispose of a considerable 

amount of their Shares in the open market without compromising the Share price. The 

Offer provides an opportunity for the Independent Shareholders to realise their 

investments at the Share Offer Price without exerting a downward pressure on the 

Share price;

•	 the Share Offer Price of HK$3.30 per Share represents (i) a considerable premium of 

approximately 49.32% over the closing price of the Shares as at the Last Trading Day 

(which was the date of fixing the Share Offer Price); and (ii) a premium of 

approximately 0.92% over the closing price of the Shares as at the Latest Practicable 

Date, which is out of and over the PE ratios (if applicable) and the PB ratios as at the 

Last Trading Day and the Latest Practicable Date of the Comparables; and

(b)	 in respect of the Option Offer,

•	 the first batch of 407,000 Options subject to the Option Offer would not command 

any positive sum of “see-through” price, as the Share Offer Price of HK$3.30 per 

Offer Share payable under the Share Offer is lower than the exercise price of 

HK$3.91 per Share for the Options subject to the Option Offer; and the second batch 

of 405,000 Options subject to the Option Offer are “in-the-money” with the intrinsic 

value of HK$0.69 (which is equivalent to the relevant Option Offer Price) when 

comparing the exercise price of HK$2.61 per Share for the Options subject to the 

Option Offer,

we are of the opinion that the terms of the Share Offer and Option Offer are fair and 

reasonable so far as the Independent Shareholders and the Option Holders, respectively, are 

concerned.
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Accordingly, we recommend the Independent Board Committee to advise the Independent 

Shareholders to accept the Share Offer, and the Option Holders to accept the Option Offer.

As different Shareholders would have different investment criteria, objectives and/or 

circumstances, we would recommend any Independent Shareholders and Option Holders who may require 

advice in relation to any aspect of the Response Document, or as to the action to be taken, to consult a 

licensed securities dealer, bank manager, solicitor, professional accountant, tax adviser or other 

professional adviser.

Yours faithfully,

For and on behalf of

South China Capital Limited

Nicholas Cheng Felix Leung
Managing Director Associate Director

Note:

Mr. Nicholas Cheng and Mr. Felix Leung are licensed persons registered with the Securities and Futures Commission to carry out 
Type 6 (advising on corporate finance) regulated activity under the SFO. Mr. Nicholas Cheng has extensive experience in corporate 
finance industry and has participated in, and completed, the provision of independent financial advisory services for numerous 
connected transactions involving listed companies in Hong Kong. Mr. Felix Leung has over ten years of experience in corporate 
finance industry.

*  For identification purpose only
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30 August 2024

Willas-Array Electronics (Holdings) Limited
Victoria Place, 5/F

31 Victoria Street

Hamilton HM10

Bermuda

To:	 The independent board committee comprising all the independent non-executive directors of 

Willas-Array Electronics (Holdings) Limited (the “Company” or “Willas-Array”), namely Chong 

Eng Wee, Lau Chin Huat, Tso Sze Wai and Jiang Maolin, constituted to give a recommendation to 

the independent shareholders and the option holders in respect of the Offers (as defined herein) 

(“Independent Board Committee”)

Dear Sirs,

VOLUNTARY UNCONDITIONAL CASH OFFERS BY GUOSEN SECURITIES (HK) 
CAPITAL COMPANY LIMITED AND EVOLVE CAPITAL ADVISORY PRIVATE 
LIMITED FOR AND ON BEHALF OF TEXIN (HONGKONG) ELECTRONICS CO. 
LIMITED (THE “OFFEROR”) TO ACQUIRE ALL THE ISSUED SHARES AND TO 
CANCEL ALL OUTSTANDING SHARE OPTIONS OF WILLAS-ARRAY (OTHER 

THAN THOSE ALREADY OWNED OR AGREED TO BE ACQUIRED BY 
TEXIN (HONG KONG) ELECTRONICS CO. LIMITED AND PARTIES ACTING IN 

CONCERT WITH IT)

Unless otherwise defined or the context otherwise requires, all capitalised terms used in this letter 

shall have the same meaning as defined in the response document to shareholders of the Company 

(“Shareholders”) dated 30 August 2024 (the “Response Document”). For the purposes of this letter, the 

Latest Practicable Date is 28 August 2024 as defined in the Response Document.

1.	 INTRODUCTION

On 1 February 2024 (the “Joint Announcement Date”), Texin (Hongkong) Electronics Co. 

Limited (the “Offeror”) had notified the Company that it intended to make the Share Offer and Option 

Offer (collectively the “Offers”) (in compliance with the Takeovers Code and the SG Code) through 

Guosen Capital and Evolve Capital, on and subject to the terms to be set out in the Offer Document to be 

despatched to the Shareholders and Option Holders, to acquire all the Shares not already owned or agreed 

to be acquired by the Offeror and parties acting in concert with it. The Offers were subject to the 

fulfillment of the Pre-conditions on or before 30 September 2024, or such other later date as the Offeror 

may determine in consultation with the Securities Industry Council of Singapore (“SIC”).
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On 11 July 2024 (the “Formal Offer Announcement Date”), the Offeror and the Company jointly 

announced that, among other things, all of the Pre-conditions had been fulfilled as at the Formal Offer 

Announcement Date and that the Offeror has firm intention to make the Offers (in compliance with the 

Takeovers Code and the SG Code) through the HK Offer Agent and the SG Offer Agent to acquire all the 

issued shares (“Offer Shares”) and to cancel all outstanding Share Options (as defined herein) (other 

than those already owned or agreed to be acquired by the Offeror and parties acting in concert with it) 

(“Formal Offer Announcement”). On 27 August 2024, the Offeror and the Company jointly announced 

that, among other things, the conditions to the Offers have been satisfied and the Offers have become 

unconditional in all respects on 27 August 2024 (“Unconditional Announcement”).  

The Independent Board Committee has appointed ZICO Capital Pte. Ltd. (“ZICO Capital”) as the 

independent financial adviser in Singapore (the “SG IFA”) to advise the Independent Board Committee, 

for the purpose of making a recommendation to the Shareholders and the Option Holders in respect of the 

Offers in accordance with the SG Code.

This IFA Letter is addressed to the Independent Board Committee and sets out, inter alia, our 

evaluation and opinion on whether the financial terms of the Offers are fair and reasonable, and our 

recommendation thereon. This IFA Letter forms part of the Response Document to be despatched to 

Shareholders in relation to the Offers, which provides, inter alia, the details of the Offers as well as the 

recommendation of the Independent Board Committee in respect of the Offers.

2.	 TERMS OF REFERENCE

ZICO Capital has been appointed as the SG IFA to opine on whether the financial terms of the 

Offers are fair and reasonable, and to provide our recommendation thereon.

We were not involved in or responsible for, any aspect of the negotiations pertaining to the Offers, 

nor were we involved in the deliberations leading up to the Offers. We were not required, instructed or 

authorised, to solicit, and we have not solicited, any indications of interest from any third party with 

respect to any other proposals for transactions similar to or in lieu of the Offers. It is also not within our 

terms of reference to compare the relative merits of the Offers vis-à-vis any alternative transactions 

previously considered by the directors of the Company (“Directors”) or transactions that the Directors 

may consider in the future. Such comparison and consideration shall remain the responsibility of the 

Directors. We do not, by this IFA Letter, warrant the merits of the Offers other than to express an opinion 

on whether the financial terms of the Offers are fair and reasonable, and to provide our recommendation 

thereon.

We have confined our evaluation and analysis of the Offers strictly and solely to the financial 

terms of the Offers. Our terms of reference do not require us to evaluate or comment on the rationale for, 

as well as the legal, strategic, commercial and financial risks and/or merits (if any) of the Offers, or on 

the future financial performance or prospects of the Company and its subsidiaries (“Group”). 

Accordingly, we have not made such evaluations or comments. Such evaluations or comments shall 

remain the sole responsibility of the Directors and the management of the Company (“Management”), 

although we may draw upon their views or make such comments in respect thereof (to the extent deemed 

necessary or appropriate by us) in arriving at our opinion and recommendation as set out in this IFA 

Letter.
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It is also not within the scope of our appointment to express any view herein as to the prices at 

which the Offer Shares may trade or on the future performance of the Company and/or the Group upon 

the completion or expiry of the Offers. We have not relied upon any financial projections or forecasts in 

respect of the Company or the Group save for the estimate of unaudited consolidated net loss of the 

Group for the 3-months ended 30 June 2024 (the “Profit Estimate”) as set out in the section entitled 

“Material Changes in Financial Position” in Appendix I of the Response Document.

We are not required to express, and we do not express, any views on the growth prospects, 

earnings potential, future financial performance, or future financial position of the Company or the Group 

arising from the Offers or otherwise. Save for the Profit Estimate, no financial or profit forecasts, 

business plans or management accounts of the Company and/or the Group have been specifically prepared 

for the purpose of evaluating the Offers. Further, we noted that Wilson & Partners CPA Limited, the 

Reporting Accountants appointed to express an opinion on the accounting policies and calculation of the 

Profit Estimate, has opined via its letter dated 30 August 2024 as set out in Appendix II of the Response 

Document, that so far as the accounting policies and calculations are concerned, the Profit Estimate has 

been properly compiled in accordance with the bases adopted by the directors of the Company, and is 

presented on a basis consistent in all material respects with the accounting policies normally adopted by 

the Group as set out in the audited consolidated financial statements in the published annual report of the 

Company for the year ended 31 March 2024.

In the course of our evaluation of the financial terms of the Offers, we have held discussions with 

the Directors, the Management and/or their professional advisers (where applicable) and have examined 

and relied to a considerable extent on the information set out in the Response Document, other publicly 

available information collated by us as well as information, representations, opinions, facts and 

statements provided to us, whether written or verbal, by the Directors, the Management and/or their 

professional advisers (where applicable). Whilst care has been exercised in reviewing the information 

upon which we have relied, we have not independently verified such information or representations, 

whether written or verbal, and accordingly cannot and do not make any warranty or representation, 

expressed or implied, in respect of, and do not accept any responsibility for the accuracy, completeness or 

adequacy of such information or representations. We have nevertheless made such reasonable enquiries 

and exercised judgement on the reasonable use of such information, as were deemed necessary, and have 

found no reason to doubt the accuracy or reliability of the information and representations.

We have relied upon the assurances from the Directors and the Management (including those who 

may have delegated detailed supervision of the Response Document), who have accepted full 

responsibility for the accuracy and completeness of the information provided to us, that, to the best of 

their knowledge and belief, they have taken reasonable care to ensure that the facts stated and opinions 

expressed by them or the Company in the Response Document are true, complete and accurate in all 

material aspects. The Directors and Management have confirmed to us that, to the best of their knowledge 

and belief, the Response Document constitutes full and true disclosure of all material facts about the 

Offers, the Company and the Group, and the Directors and the Management are not aware of any facts, 

the omission of which would cause any statement in the Response Document in respect of the Company, 

the Group and the Offers to be inaccurate, incomplete or misleading in any material respect. The 

Directors have jointly and severally accepted full responsibility for such information described herein.
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We have not made any independent evaluation or appraisal of the assets and liabilities (including 

without limitation, the property, plant and equipment, and investment properties) of the Group.

Our opinion and recommendation set out in this IFA Letter are based on market, economic, 

industry, monetary and other conditions (if applicable) prevailing, as well as information and 

representations provided to us as at the Latest Practicable Date. Such conditions and information may 

change significantly over a short period of time. We assume no responsibility to update, revise or 

reaffirm our opinion and recommendation in light of any subsequent developments after the Latest 

Practicable Date that may affect our opinion and/or our recommendation contained herein. Shareholders 

should take note of any announcements relevant to their consideration of the Offers, which may be 

released after the Latest Practicable Date.

In rendering our advice and providing our opinion and recommendation, we did not have regard to 

the specific investment objectives, financial situation, tax position, risk profiles or unique needs and 

constraints of any Shareholder or any specific group of Shareholders. As different Shareholders would 

have different investment profiles and objectives, we would advise the Independent Board Committee to 

recommend that any individual Shareholder or group of Shareholders who may require specific advice in 

the context of his or their investment objective(s) or portfolio(s) consult his or their legal, financial, tax 

or other professional advisers immediately.

The Company has been separately advised by its own professional advisers in the preparation of 

the Response Document (other than this IFA Letter). We have had no role or involvement, and have not 

provided any advice (financial or otherwise) whatsoever, in the preparation, review and verification of 

the Response Document (other than this IFA Letter). Accordingly, we take no responsibility for, and 

express no views, whether expressed or implied, on the contents of the Response Document (except for 

this IFA Letter and the extract of our opinion and recommendation in the Response Document).

We have prepared this IFA Letter for the use by the Independent Board Committee in connection 

with their consideration of the Offers, but any recommendations made by the Independent Board 

Committee in respect of the Offers shall remain their sole responsibility.

Whilst a copy of this IFA Letter may be reproduced in the Response Document, neither the 

Company, the Directors nor any other persons may reproduce, disseminate or quote this IFA Letter (or 

any part thereof) for any other purposes other than for the consideration of the Offers at any time and in 

any manner without the prior written consent of ZICO Capital in each specific case.

Our opinion and recommendation in relation to the Offers should be considered in the 
context of the entirety of this IFA Letter and the Response Document.
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3.	 THE SHARE OFFER

The HK Offer Agent and the SG Offer Agent are making the Share Offer for and on behalf of the 

Offeror to acquire: (a) all the issued Shares (other than those already owned by the Offeror and parties 

acting in concert with it); and (b) all new Shares to be issued (including those issued pursuant to the valid 

exercise of any Share Options) prior to the close of the Share Offer (other than those already owned by 

the Offeror and parties acting in concert with it), on the terms and subject to the conditions set out in the 

offer document dated 1 August 2024 (“Offer Document”) and the Form of Acceptance. The principal 

terms of the Share Offer are set out in the “Letter from Guosen Capital and Evolve Capital” in the Offer 

Document, and in the “Letter from the Board” in the Response Document. We recommend that 

Shareholders read the terms and conditions of the Share Offer contained therein carefully.

The key terms of the Share Offer are set out below for your reference.

3.1	 Share Offer Price

The consideration for each Offer Share is as follows:

For each Offer Share: HK$3.30 (equivalent to approximately S$0.57 based on the 

prevailing exchange rate of Singapore dollars to Hong Kong dollars of S$1 to HK$5.7935 

as at the Formal Offer Announcement Date) in cash (“Share Offer Price”)

3.2	 Offer Shares

The Share Offer is extended, on the same terms and conditions, to all Offer Shares. For the 

avoidance of doubt, the Share Offer will be extended to all Shares that are issued as a result of the 

valid exercise of the Share Options, and valid acceptance in respect of such issued Shares is 

accepted on or before the date on which the Share Offer is closed.

As at the Latest Practicable Date, the Company has:

–	 87,692,049 Shares in issue (comprising (i) 51,550,465 Shares held by Shareholders 

registered in the register of members of the Company in Hong Kong, representing 

58.79% of the total number of issued Shares; and (ii) 36,141,584 Shares held by 

Shareholders registered in the register of members of the Company in Singapore (or 

as the case may be the Depository Register maintained by The Central Depository 

(Pte) Limited), representing 41.21% of the total number of issued Shares); and

–	 a total of 812,000 outstanding Share Options granted pursuant to the Share Option 

Scheme, of which 407,000 Share Options with an exercise price of HK$3.91 per 

Share and 405,000 Share Options are with an exercise price of HK$2.61 per Share.
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3.3	 No Encumbrances

All the Offer Shares to be acquired under the Share Offer shall be fully paid and free from 

all Encumbrances and together with all rights now and thereafter becoming attached thereto, 

including but not limited to all rights to any dividend or other distribution declared, made or paid 

on or after the date on which the Share Offer is made, being the Joint Announcement Date.

3.4	 Valid Acceptances

For the avoidance of doubt, in respect of valid acceptances of the Share Offer by 

Shareholders who are registered as the holders of the Shares in the branch register of members of 

the Company in Singapore or as the case may be the Depository Register maintained by CDP, 

while the consideration payable for valid acceptances will be determined based on the Offer Price 

in Hong Kong dollars, the actual payment for valid acceptances by such Shareholders will be made 

in Singapore dollars using the prevailing exchange rate of Singapore dollars to Hong Kong dollars 

of S$1 to HK$5.7935 as at 11 July 2024, being Formal Offer Announcement Date.

3.5	 Share Offer Condition

The Share Offer shall be conditional upon the fulfillment of the following Offer Condition 

on or before the Closing Date:

–	 valid acceptances of the Share Offer being received in respect of such number of 

Offer Shares which, together with Shares already owned or agreed to be acquired 

before or during the Offers, would result in the Offeror and parties acting in concert 

with it in aggregate holding more than 50% of the voting rights in the Company as at 

the Closing Date.

According to the Unconditional Announcement, the Offer Condition has been satisfied, and 

the Offers have become unconditional in all respects.

3.6	 No dividend or distribution declared

There has been no dividend or distribution declared by the Company for the year ended 31 

March 2024 and up to the Latest Practicable Date. As at the Latest Practicable Date, the Company 

has no intention to make, declare or pay any future dividend or make other distributions prior to 

the close or lapse of the Offers.

3.7	 Details of the Share Offer

Further details on (i) the acceptance period and revisions of the Share Offer; (ii) the method 

of settlement of the consideration for the Share Offer; (iii) requirements relating to announcements 

of the level of acceptances of the Share Offer; and (iv) the right of withdrawal of acceptances of 

the Share Offer are set out in Appendix I to the Offer Document.
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4.	 THE OPTION OFFER

The HK Offer Agent and the SG Offer Agent are making the Option Offer, for and on behalf of the 
Offeror, to the Option Holders in accordance with Rule 13 of the Takeovers Code and Rule 19 of the SG 
Code as set out in the Offer Document and the Form of Acceptance, for such Option Holders to surrender 
all outstanding Share Options for cancellation, in exchange for cash. The principal terms of the Option 
Offer are set out in the “Letter from Guosen Capital and Evolve Capital” in the Offer Document, and in 
the “Letter from the Board” in the Response Document. We recommend that Shareholders read the terms 
and conditions of the Option Offer contained therein carefully.

The key terms of the Option Offer are set out below for your reference.

4.1	 Option Offer Price

The consideration for each Share Option is as follows:

In respect of Share Options with an exercise price of HK$3.91 each:

For cancellations of each such Share Option: HK$0.01 (equivalent to approximately 

S$0.0017 based on the prevailing exchange rate of Singapore dollars to Hong Kong 

dollars of S$1 to HK$5.7935 as at the Formal Offer Announcement Date) in cash 

(“Option Offer Price 1”)

In respect of Share Options with an exercise price of HK$2.61 each:

For cancellations of each such Share Option: HK$0.69 (equivalent to approximately 

S$0.12 based on the prevailing exchange rate of Singapore dollars to Hong Kong dollars 

of S$1 to HK$5.7935 as at the Formal Offer Announcement Date) in cash

(“Option Offer Price 2”)

4.2	 Share Options

As at the Latest Practicable Date, the Company has a total of 812,000 outstanding Share 
Options granted pursuant to the Share Option Scheme, of which:

(i)	 407,000 Share Options are with an exercise price of HK$3.91 per Share; and

(ii)	 405,000 Share Options are with an exercise price of HK$2.61 per Share.

As set out in paragraph 3.2 above, the Share Offer will be extended to all Shares that are 
issued as a result of the valid exercise of the Share Options, and valid acceptance in respect of 
such issued Shares is accepted on or before the date on which the Share Offer is closed.
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4.3	 Option Offer Condition

The Option Offer is conditional upon the Share Offer becoming or being declared 

unconditional in all respects. As disclosed in the Unconditional Announcement, the Option Offer 

has become unconditional upon the Share Offer being declared unconditional in all respects. For 

those who have accepted and those who intend to accept the Option Offer, the relevant Option 

Holders will be required to surrender their Share Options for cancellation and the relevant Share 

Options together with all rights attaching thereto will be entirely cancelled. In case there are any 

Share Options whose holders do not accept the Option Offer, such Share Options will remain valid 

and effective after the Offers in accordance with and subject to the rules of the Share Option 

Scheme.

If the Share Offer lapses or is withdrawn in circumstances permitted or provided under the 

Takeovers Code and the SG Code, the Option Offer will also lapse and be withdrawn accordingly.

4.4	 No other relevant securities

Save as disclosed in the Response Document, the Company does not have any derivatives, 

options, subscription rights, warrants or securities which are convertible or exchangeable into 

Shares and the Company had not entered into any agreement or arrangement for the issue of such 

options, derivatives, warrants or securities which were convertible or exchangeable into Shares as 

at the Latest Practicable Date. Save as disclosed in the Response Document, as at the Latest 

Practicable Date, the Company has no other relevant securities (as defined in Note 4 to Rule 22 of 

the Takeovers Code and Note 3 on Rule 12 of the SG Code respectively) in issue.

4.5	 Details of the Option Offer

Further details on (i) the acceptance period and revisions of the Option Offer; (ii) the 

method of settlement of the consideration for the Option Offer; (iii) requirements relating to 

announcements of the level of acceptances of the Option Offer; and (iv) the right of withdrawal of 

acceptances of the Option Offer are set out in Appendix I to the Offer Document.

5.	 INFORMATION ON THE OFFEROR AND PARTIES ACTING IN CONCERT WITH IT

Offeror

The Offeror is a company incorporated in Hong Kong and is principally engaged in the business of 

wholesale and distribution of electronics parts and electronic communications equipment in Hong Kong, 

the PRC and Southeast Asia. As at the latest practicable date as set out in the Offer Document (“Offer 
Document LPD”), the Offeror is ultimately beneficially and wholly owned by Shanghai YCT Electronics 

Group Co., Ltd. (“Shanghai YCT”) in which Mr. Xie Lishu (“Mr. Xie”) and parties acting in concert 

with him own approximately 63.90% of the shareholding interest and the remaining 36.10% 

(approximate) is owned by public shareholders of Shanghai YCT.
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Shanghai YCT

Shanghai YCT is a joint stock limited company established in the PRC and its shares are listed on 
the Shenzhen Stock Exchange (Stock Code: 301099) since 22 November 2021. Shanghai YCT is 
principally engaged in the fields of automobile, industry and electric power, especially in the distribution 
of electronic components and the design of power management integrated circuits in the automotive 
industry in the PRC principally. As at the Offer Document LPD, Shanghai YCT is ultimately beneficially 
owned by Mr. Xie and parties acting in concert with him as to approximately 63.90% and public 
shareholders of Shanghai YCT as to approximately 36.10%. In addition to the 56.23% (approximate) 
shareholding interest in Shanghai YCT, Mr. Xie (contributed approximately 36.60% of the total 
subscribed capital) is one of the partners of Shanghai Shuoqing Enterprise Management Center (Limited 
Partnership), which currently owns approximately 6.39% of equity interests of Shanghai YCT as at the 
Offer Document LPD. Ms. Xie Liyu, the sister of Mr. Xie, holds approximately 1.28% of the equity 
interests of Shanghai YCT as at the Offer Document LPD.

Kunshan Archer Electronics Co. Ltd. (“Kunshan Archer”)

Kunshan Archer is a limited company established in the PRC and the scope of business set out in 
its business licence is sales of electronic products, electromechanical equipment, communication 
equipment (except for satellite television broadcasting ground reception facilities), instruments and 
meters, computer software and hardware; technology development, technology transfer, technology 
consulting, and technology services in the fields of intelligent technology, network technology, and 
computer technology; engage in import and export business of goods and technology (projects which 
require approval in accordance with the law can only be operated after obtaining the relevant approval 
from the relevant departments/authorities). As at the Offer Document LPD, Kunshan Archer is an 
investment holding company whose principal assets are the shareholding in the Offeror and does not 
carry on any business activities.

As at the Offer Document LPD, Kunshan Archer is ultimately beneficially and wholly owned by 
Shanghai YCT, in which Mr. Xie and parties acting in concert with him own approximately 63.90% of 
the shareholding interest and the remaining 36.10% (approximate) were owned by public shareholders of 
Shanghai YCT.

Further details on the Offeror and parties acting in concert with it are set out in the “Letter from 
Guosen Capital and Evolve Capital” of the Offer Document and Appendix III to the Offer Document.

6.	 INFORMATION ON THE GROUP

The Company was incorporated as an exempted company with limited liabilities in Bermuda, with 
its shares listed and traded on the Mainboard of SGX-ST and the Main Board of the Stock Exchange. The 
Group is principally engaged in the distribution of electronic components in Hong Kong and PRC 
principally for use in the industrial, audio and video, telecommunications, home appliance, lighting, 
electronic manufacturing services and automotive segments, as well as the provision of engineering 
solutions.

Further financial and general information of the Group is set out in Appendices I and III to the 
Response Document.
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7.	 INTENTION OF THE OFFEROR IN RELATION TO THE GROUP

Please refer to the section entitled “Intentions of the Offeror in relation to the Group and its 
Employees” of the Offer Document for the full text of the rationale for the Offer, as articulated by the 
Offeror. A summary is set out below.

Mr. Xie has been a non-executive Director since 20 May 2023 and has through the Offeror, been 
one of the Shareholders since 26 April 2023. Since his appointment as a Director, he gained further 
understanding of the business of the Group, as well as the management of the Group. Mr. Xie and 
Shanghai YCT aim to seek a controlling stake in the Company for long-term investment and expand the 
scope of Shanghai YCT’s investments. Mr. Xie and Shanghai YCT are optimistic about the future 
prospects of the Group and the capability of the existing management of the Group, and their decision for 
the Offeror to make the Offers reflects their confidence in and commitment to the Company. It is the 
intention of the Offeror that the existing business of the Group shall continue unaffected, notwithstanding 
the Offers.

As at the Latest Practicable Date, the Offeror has no intention to (i) discontinue the employment of 
any employees of the Group (other than discontinuances in its ordinary and usual course of business); (ii) 
redeploy the fixed assets of the Group (other than redeployments in its ordinary and usual course of 
business); or (iii) introduce any major changes in the existing operations and business of the Group.

The Board notes that the Offeror intends that the existing business of the Group shall continue 
unaffected, notwithstanding the Offers. The Board is not aware that the Offeror has any intention, 
understanding, negotiation or arrangement (concluded or otherwise) to downsize, cessation or disposal of 
existing business of the Group; and to acquire or inject any new business to the Group as at the Latest 
Practicable Date.

8.	 EVALUATION OF THE FINANCIAL TERMS OF THE OFFERS

In our evaluation of the financial terms of the Offers, we have given due consideration to the 
following key factors:

(i)	 historical share price performance and trading liquidity of the Shares;

(ii)	 historical financial performance and position of the Group;

(iii)	 the Group’s net asset value (“NAV”);

(iv)	 comparison of valuation statistics of the Company against selected listed comparable 
companies;

(v)	 comparison with recent privatisation transactions of companies listed on the SGX-ST;

(vi)	 estimated range of values of the Shares;

(vii)	 evaluation of the Option Offer; and

(viii)	 other considerations.
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8.1	 Historical share price performance and trading liquidity of the Shares

We set out below a chart showing the daily closing prices and trading volume of the Shares 

for the period commencing 27 January 2023 (which is the commencement date of the 12 month 

period prior to 26 January 2024, being the last market day on which the Shares were traded on the 

SGX-ST prior to the Joint Announcement Date on 1 February 2024 (“Pre-Conditional Offer 
Announcement Date”) (the “Last Traded Date”)) and from the first trading day after the Joint 

Announcement Date up to the Latest Practicable Date (the “Period Under Review”).

Daily closing prices and trading volume of the Shares for the Period Under Review

Source: Bloomberg L.P.

From the chart above, we note the following:

(a)	 From 27 January 2023 to the Last Traded Date (“Period prior to and including the 
Last Traded Date”), the daily closing prices of the Shares were at a range of S$0.270 

to S$0.590. The Share Offer Price represents a premium of 111.11% to the lowest 

daily closing share price of S$0.270 and a discount of 3.39% to the highest daily 

closing share price of S$0.590 of the Shares for the Period prior to and including the 

Last Traded Date;

(b)	 The closing price of the Shares was S$0.325 as at the Last Traded Date, which is 

below the Share Offer Price;
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(c)	 From the first trading day after the Pre-Conditional Offer Announcement Date, being 
2 February 2024, to the last traded date prior to the Formal Offer Announcement 
Date, being 10 July 2024 (“Period after the Pre-Conditional Offer Announcement 
Date”), the daily closing prices of the Shares were in a range of S$0.495 to S$0.535. 
The Share Offer Price represents a premium ranging from 6.54% to 15.15% to the 
daily closing prices of the Shares during the Period after the Pre-Conditional Offer 
Announcement Date;

(d)	 From the Formal Offer Announcement Date to the Latest Practicable Date, being 28 
August 2024 (“Period after the Formal Offer Announcement Date”), the daily 
closing prices of the Shares were in a range of S$0.490 to S$0.565. The Share Offer 
Price represents a premium ranging from 0.88% to 16.33% to the daily closing prices 
of the Shares during the Period after the Formal Offer Announcement Date; and

(e)	 The Shares were on a general decreasing trend in the Period prior to and including the 
Last Traded Date, and had traded slightly below and at the Share Offer Price during 
the Period after the Pre-Conditional Offer Announcement Date and up to the Latest 
Practicable Date.

We have also set out below additional information on the volume weighted average price 
(“VWAP”), trading liquidity, and other trading statistics of the Shares for the Period Under 
Review:

Period Under Review VWAP (1)

Premium
of Share 

Offer Price 
over VWAP

Highest 
Traded Price

Lowest 
Traded Price

Average 
daily trading 

volume (2)

Average daily 
trading volume 
as a percentage 

of free float (3) 
(S$) (%) (S$) (S$) (%)

Periods prior to and including the Last Traded Date

12-month period preceding the Last Traded Date 0.4666 22.16 0.600 0.270 4,718 0.01
6-month period preceding the Last Traded Date 0.3492 63.21 0.530 0.270 3,894 0.01
3-month period preceding the Last Traded Date 0.3214 77.32 0.410 0.270 5,133 0.01
1-month period preceding the Last Traded Date 0.3212 77.45 0.325 0.270 8,418 0.02
As at the Last Traded Date 0.3247 75.56 0.325 0.310 166,100 0.35

Period after the Pre-Conditional Offer Announcement Date

From 2 February 2024 to 10 July 2024 0.5080 12.19 0.535 0.470 43,374 0.09
As at the last traded date prior to the Formal Offer 

Announcement Date 0.4922 15.80 0.505 0.480 23,300 0.05

Period after the Formal Offer Announcement Date

From 11 July 2024 (being the Formal Offer 
Announcement Date) up to the Latest Practicable 
Date 0.5514 3.37 0.570 0.495 193,986 0.41

As at the Latest Practicable Date 0.5650 0.88 0.570 0.565 508,200 1.06

Source: Bloomberg L.P.
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Notes:

(1)	 The VWAP for the respective periods was calculated based on the aggregate daily trading value of the 
Shares divided by the aggregate daily trading volume of the Shares.

(2)	 The average daily trading volume of the Shares was computed based on the total volume of the Shares 
traded on SGX-ST during the relevant periods, divided by the number of days which the SGX-ST was open 
for trading during the relevant periods.

(3)	 Free float refers to the Shares other than those held by the directors, chief executive officer, substantial 
shareholders, or controlling shareholders of the Company or its subsidiaries, and their respective associates 
(as defined in the Listing Manual). For the purpose of computing the average daily trading volume as a 
percentage of free float, we have used a free float of 47,721,679 Shares or 54.42% of the issued shares of 
the Company as at the Latest Practicable Date (“Free Float”).

From the table above, we note the following:

(a)	 the Share Offer Price represents premia of 22.16%, 63.21%, 77.32%, and 77.45% to 

the VWAP of the Shares for the 12-month, 6-month, 3-month and 1-month periods 

prior to and including the Last Traded Date respectively;

(b)	 the Share Offer Price represents a premium of 75.56% to the VWAP of the Shares on 

the Last Traded Date;

(c)	 the Share Offer Price represents a premium of 12.19% to the VWAP of the Shares for 

the Period after the Pre-Conditional Offer Announcement Date;

(d)	 the Share Offer Price represents a premium of 15.80% to the VWAP of the Shares on 

the last traded date prior to the Formal Offer Announcement Date;

(e)	 the Share Offer Price represents a premium of 3.37% to the VWAP of the Shares for 

the Period after the Formal Offer Announcement Date; and

(f)	 the Share Offer Price represents a premium of 0.88% to the VWAP of the Shares on 

the Latest Practicable Date.

We observe the following with regard to the trading liquidity of the Shares:

(a)	 the Shares were not actively traded during the Period Under Review. The average 

daily trading volume of the Offer Shares for the 12-month, 6-month, 3-month and 

1-month periods prior to and including the Last Traded Date represents 0.01%, 

0.01%, 0.01% and 0.02% of the Free Float respectively;

(b)	 as at the Last Traded Date, the average daily trading volume of the Offer Shares 

represents 0.35% of the Free Float;

(c)	 during the Period after the Pre-Conditional Offer Announcement Date, the average 

daily trading volume of the Shares represents 0.09% of the Free Float;
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(d)	 as at the last traded date prior to the Formal Offer Announcement Date, the average 

daily trading volume of the Shares represents 0.05% of the Free Float;

(e)	 during the Period after the Formal Offer Announcement Date, the average daily 

trading volume of the Shares represents 0.41% of the Free Float;

(f)	 as at the Latest Practicable Date, the average daily trading volume of the Shares 

represents 1.06% of the Free Float;

(g)	 the Shares were traded on 26%, 27%, 32% and 27% of the market days which the 

SGX-ST were open for trading (“SGX Market Days”) for the 12-month, 6-month, 

3-month and 1-month periods prior to and including the Last Traded Date;

(h)	 the Shares were traded on 65% of the SGX Market Days during the Period after the 

Pre-Conditional Offer Announcement Date; and

(i)	 the Shares were traded on 85% of the SGX Market Days during the Period after the 

Formal Offer Announcement Date.

Based on the above analysis, we note that the Shares had consistently traded below the 

Share Offer Price during the 6-month period prior to and including the Last Traded Date, and had 

traded slightly below and at the Share Offer Price during the Period after the Pre-Conditional Offer 

Announcement Date and up to the Latest Practicable Date. We also note from the table above that 

the average trading volume of the Shares during the relevant periods under the Period Under 

Review represented less than 1.1% of the Free Float, and the Shares were traded between 26% and 

85% of the SGX Market Days during the relevant periods under the Period Under Review.

We wish to highlight that the above analysis on the historical share price performance and 

trading liquidity of the Shares serves only as an illustrative guide. There is no assurance that the 

market prices and trading volumes of the Shares will be maintained at the prevailing level after the 

Pre-Conditional Offer Announcement Date, Formal Offer Announcement Date and as at the Latest 

Practicable Date. Shareholders are advised that the past trading performance of the Shares should 

not, in any way, be relied upon as an indication or promise of the future trading performance of the 

Shares.

8.2	 Historical financial performance and position of the Group

A summary of the consolidated statement of profit or loss and consolidated statement of 

financial position of the Group for the financial years ended 31 March 2022 (“FY2022”), 31 March 

2023 (“FY2023”) and 31 March 2024 (“FY2024”), is set out below. The following summary 

financial information should be read in conjunction with the full text of the Company’s annual 

reports for FY2022, FY2023 and FY2024, and the results announcements in respect of the relevant 

financial years including the notes/commentaries thereto.
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8.2.1	 Historical financial performance of the Group

We set out below a summary of the financial results of the Group for FY2022, 

FY2023, and FY2024:

FY2022 FY2023 FY2024
(HK$’000) Audited Audited Audited

Revenue 3,425,832 3,135,433 2,664,883

Gross profit 334,790 278,677 100,397

Gross profit margin 9.77% 8.89% 3.77%

Profit/(Loss) before tax 108,074 4,343 (170,004)

Profit/(Loss) for the year 82,192 2,702 (169,297)

Profit/(Loss) for the year attributable 

to owners of the Company 82,192 2,716 (169,223)

Source: The Company’s annual reports for FY2022, FY2023 and FY2024.

FY2023 vs FY2024

The Group’s revenue declined by 15.0% from HK$3,135.4 million in FY2023 

to HK$2,664.9 million in FY2024. The decline in revenue was a result of weak 

demand across the Group’s business segments, strong inflation and the high interest 

rate environment in FY2024.

The Group’s gross profit margin declined to 3.77% in FY2024 from 8.89% in 

FY2023. The lower margin was due to severe price competition in the overall 

electronic components market, which had exerted pressure on the Group’s product 

margins.

The Group recorded loss attributable to owners of the Company of HK$169.2 

million in FY2024, as compared to profit attributable to owners of the Company of 

HK$2.7 million in FY2023. In addition to the decline in revenue and gross profit 

margin, the weaker performance in FY2024 was attributed to (i) an increase in stock 

provision made for slow-moving inventories due to a slowdown in market demand in 

FY2024 as compared to FY2023 when there was reversal of allowance for inventory, 

(ii) net impairment losses recognised under expected credit loss on trade receivables 

in FY2024 as compared to FY2023 when there was reversal of impairment losses, and 

(iii) an increase in finance costs mainly due to rising weighted average effective 

interest rate in FY2024 as compared to FY2023.

Excluding the stock provision of HK$83.4 million, net impairment losses 

recognised under expected credit loss model of HK$7.8 million, and a net exchange 

loss of HK$14.6 million, the adjusted loss attributable to owners of the Company 

would have been HK$63.4 million in FY2024.
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FY2022 vs FY2023

The Group’s revenue declined by 8.5% from HK$3,425.8 million in FY2022 to 

HK$3,135.4 million in FY2023. The decline was due to a slowdown in the consumer 

electronics market, which worsened in the second half of FY2023. In particular, 

domestic demand and exports were impacted by rising inflation and a high interest 

rate environment and further exacerbated by China’s lockdown measures, which 

lasted until early 2023. Nevertheless, the Group’s automotive segment recorded 

strong growth due to robust support from the Chinese government and the ongoing 

expansion of the electric vehicle industry during the period.

The Group’s gross profit margin declined to 8.89% in FY2023 from 9.77% in 

FY2022. The lower margin was mainly due to weaker demand for semiconductor 

chips in FY2023 as compared to the previous two financial years when there was a 

global shortage of semiconductors. This led to more intense competition as suppliers 

fought for market share.

The Group recorded profit attributable to owners of the Company of HK$2.7 

million for the FY2023 compared to HK$82.2 million for the FY2022. The decrease 

was mainly attributable to: (i) a decrease in sales and lower gross profit margin in 

FY2023; (ii) a foreign exchange loss of approximately HK$32.4 million mainly 

arising from the depreciation of the Renminbi in FY2023 as compared to FY2022 

when there was no significant foreign exchange difference; and (iii) an increase in 

finance costs mainly due to rising weighted average effective interest rate in FY2023 

as compared to FY2022. Excluding the foreign exchange difference, profit 

attributable to owners of the Company would have been HK$35.1 million in FY2023.
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8.2.2	 Historical financial position of the Group

We set out below a summary of the financial position of the Group as at 31 March 

2024:

As at 31 March
 2024

(HK$’000) Audited

Current assets 1,609,742

Non-current assets 260,081

Total assets 1,869,823

Current liabilities 1,341,273

Non-current liabilities 25,975

Total liabilities 1,367,248

Equity attributable to owners of the Company 502,486

Non-controlling interests 89

Total equity 502,575

NAV attributable to owners of the Company 502,486

Number of issued Shares (excluding treasury shares) (’000) 87,622

NAV per Share (HK$) 5.73

Source: The Company’s annual report for FY2024.

8.3	 The Group’s NAV

The NAV-based approach in valuing a company or group is based on the aggregate value of 

all the assets of the company in their existing condition, after deducting the sum of all liabilities of 

the company and non-controlling interests. The NAV-based approach shows the extent to which 

the value of each share is backed by both tangible and intangible assets, and would be relevant in 

the event that the company or group decides to realise or convert the use of all or most of its 

assets. The NAV-based approach in valuing a company may provide an estimate of the value of a 

company or group assuming the hypothetical sale of all its assets (including any intangible assets 

such as goodwill, trademarks and brand names) in an orderly manner over a reasonable period of 

time at the aggregate value of the assets used in the computation of the NAV, the proceeds of 

which are used to settle the liabilities, non-controlling interests and other obligations of the 

company or group with the balance to be distributed to its shareholders. However, the NAV-based 

approach does not take into account the hypothetical sale of assets in a non-orderly manner or over 

a short period of time. It also does not illustrate the values of which assets may actually be realised 

or disposed of.
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For the purposes of this paragraph 8.3, all financial information has been translated based 

on the exchange rate as at 31 March 2024 of HK$100.00: S$17.24 and as at 30 June 2024 of 

HK$100.00 : S$17.37, where applicable. (Source: Bloomberg L.P.)

8.3.1	 NAV of the Group

Based on the latest published audited financial statements of the Group for FY2024, 

the NAV attributable to owners of the Company was HK$502.49 million (equivalent to 

S$86.63 million). The NAV per Share attributable to owners of the Company as at 31 March 

2024 was approximately HK$5.73 (equivalent to S$0.99), based on the issued share capital 

of 87,692,049 Shares (excluding treasury shares) as at the Latest Practicable Date.

Taking into account the Profit Estimate prepared based on the unaudited condensed 

consolidated financial statements of the Group for the three months ended 30 June 2024, the 

NAV attributable to owners of the Company as at 30 June 2024 was HK$463.89 million 

(equivalent to S$80.58 million) and the NAV per Share as at 30 June 2024 was 

approximately HK$5.29 (equivalent to S$0.92).

The Share Offer Price of HK$3.30 represents a discount of 37.62% to the NAV per 

Share of HK$5.29 as at 30 June 2024, or a P/NAV ratio of 0.62 time.
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For illustrative purposes, we have compared the P/NAV of the Company implied by 

the Share Offer Price and based on NAV per Share as at 30 June 2024 against the trailing P/

NAV of the Company from 27 January 2023 (which is the commencement date of the 12 

month period prior to 26 January 2024, being the last market day prior to the Pre-

Conditional Offer Announcement Date) until the Latest Practicable Date as follows:

Source: Bloomberg L.P.

Note:

(1)	 The Share Offer P/ NAV is computed based on the Share Offer Price of HK$3.30 over the NAV per Share 
of HK$5.29 as at 30 June 2024. The Trailing P/NAV in the above chart is based on the Company’s share 
prices in S$ as traded on the SGX-ST over the trailing NAV of the Group translated into Singapore dollars 
as extracted from Bloomberg.
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The P/NAV of the Company implied by the Share Offer Price is higher than the trailing P/

NAV ratio of the Company since 8 June 2022 up to the Latest Practicable Date. Further, the 

trailing P/NAV ratio of the Company trended upwards since 1 February 2024, being the Pre-

Conditional Offer Date, in line with the increase in the Share price as detailed in paragraph 8.1 of 

this IFA Letter.

Save for the Profit Estimate as set out in the section entitled “Material Changes in Financial 

Position” in Appendix I of the Response Document and as disclosed in the audited financial 

statements of the Group as at 31 March 2024 in the Company’s annual report for FY2024, and the 

Response Document, the Directors and Management have confirmed to us that, to the best of their 

knowledge and belief, as at the Latest Practicable Date:

(a)	 there are no material events that have or will likely have a material impact to the 

financial position of the Group since 30 June 2024;

(b)	 there are no other contingent liabilities, unrecorded earnings or expenses, or bad or 

doubtful debts or material events which are likely to have a material impact on the 

NAV of the Group as at the Latest Practicable Date;

(c)	 there is no litigation, claim or proceeding pending or threatened against the Company 

and any of its subsidiaries or of any fact likely to give rise to any proceeding which 

might materially and adversely affect the financial position of the Group taken as a 

whole as at 30 June 2024;

(d)	 there are no intangible assets which ought to be disclosed in the statement of financial 

position of the Group in accordance with the International Financial Reporting 

Standards issued by the International Accounting Standards Board and which have 

not been so disclosed and where such intangible assets would have had a material 

impact on the overall financial position of the Group as at 30 June 2024;

(e)	 there are no material acquisitions or disposals of assets by the Group between 30 June 

2024 and the Latest Practicable Date, and the Group does not have any plans for such 

impending material acquisition or disposal of assets, conversion of the use of its 

material assets or material changes in the nature of the Group’s business; and

(f)	 there are no material changes to the accounting policies and methods of computation 

which may materially affect the NAV of the Group as at 30 June 2024.

Shareholders should note that the analysis above is solely for illustration purposes and the 

asset-based analysis of the Group only provides an estimate of the value of the Group based on a 

hypothetical scenario, wherein such scenario does not take into consideration factors including, but 

not limited to, liquidation costs, taxes, time value of money, prevailing market conditions, legal 

and professional fees, regulatory requirements, contractual limitations and obligations, and the 

availability of buyers, which may affect the value that can be realised by the Group.
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8.4	 Comparison of valuation statistics of the Company against selected listed comparable 
companies

For the purpose of assessing the financial terms of the Offers, we have considered 

companies listed on the SGX-ST and the Hong Kong Stock Exchange, whose revenue is largely 

derived from the distribution of electronic components within Asia as such companies can be 

considered as broadly comparable with the Group (“Comparable Companies”).

We have held discussions with the Management about the suitability and reasonableness of 

the selected Comparable Companies acting as a basis for comparison with the Group. Relevant 

information has been extracted from Bloomberg L.P., publicly available annual reports and/or 

public announcements of the selected Comparable Companies. We make no representations or 

warranties, expressed or implied, as to the accuracy or completeness of such information.

We wish to highlight that the list of selected Comparable Companies is not exhaustive and it 

should be noted that there may not be any listed company that is directly comparable with the 

Group in terms of, inter alia, business activities, customer base, size of operations, asset base, 

geographical markets of activities, track record, financial performance and position, operating and 

financial leverage, future prospects, liquidity, quality of earnings, accounting policies, risk profile 

and other relevant criteria. Hence, any comparison made herein is necessarily limited and serves 

only as an illustrative guide, and any conclusion drawn from the comparison may not necessarily 

reflect the perceived or implied market valuation (as the case may be) of the Group as at the Latest 

Practicable Date.
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A brief description of the selected Comparable Companies, as extracted from their 

respective annual reports is set out below:

Name of Comparable 
Company Listing location Business Activities/Description

AV Concept Holdings 
Limited (“AV 
Concept”)

Hong Kong AV Concept is principally involved in the 
marketing and distribution of electronic 
components, the design, development and sale 
of consumer products and product sourcing 
business, venture capital investment, and 
internet social media business. AV Concept 
primarily operates in Hong Kong, Singapore 
and Mainland China.

Ingdan, Inc. 
(“Ingdan”)

Hong Kong Ingdan is principally engaged in the provision 
of an integration platform as a service 
technology services platform serving the 
global IC industry and AIoT ecosystem in 
China and Hong Kong. The Ingdan group’s 
core businesses are (i) Comtech, a technology 
services platform for the chip industry, and (ii) 
Ingdan, a platform providing AIoT technology 
and services.

Smart-Core Holdings 
Limited (“Smart-
Core”)

Hong Kong Smart-Core is principally engaged in the 
trading of electronic components used in 
applications including TV products, smart 
terminals, memory products, optoelectronic 
display, communication, security monitoring, 
IoT and optical communication. Smart-Core 
also provides engineering support ,  and 
operates a distinctive e-commerce platform. 
Smart-Core markets its products throughout 
China.

S.A.S. Dragon 
Holdings Limited 
(“SAS Dragon”)

Hong Kong SAS Dragon’s subsidiaries are mainly engaged 
in the distribution of electronic components, 
LED lighting and display products within 
Hong Kong, Mainland China, and Taiwan.

Mobicon Group 
Limited (“Mobicon”)

Hong Kong Mobicon is principally engaged in the trading 
and distribution of electronic components, 
electrical components and equipment and 
computer products and mobile accessories and 
t rading of cosmetic products .  Mobicon 
primarily operates in Hong Kong, Asia Pacific 
and South Africa.
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We have used the following valuation measures in our analysis:

Valuation Measure Description

Price-to-earnings Ratio (“P/E”) This ratio is computed by dividing the market capitalisation of 
a company by the historical consolidated net profits 
attributable to owners of a company.

The P/E is affected by, inter alia, the capital structure of a 
company, its tax position as well as its accounting policies 
relating to among others, depreciation and amortisation.

P/NAV This ratio illustrates the market price of a company’s shares 
relative to the NAV per share as recorded in its financial 
statements.

The NAV is defined as total assets less total liabilities, and 
excludes, where applicable, minority or non-controlling 
interests.

The NAV figure provides an estimate of the value of a 
company assuming the hypothetical sale of all its assets at its 
book value and repayment of its liabilities and obligations, 
with the balance available for distribution to its shareholders.

It is an asset-based valuation methodology and this approach is 
meaningful to the extent that it measures the value of each 
share that is attached to the net assets of the company.

Comparisons of companies using NAV are affected by 
differences in their respective accounting policies, in particular 
their depreciation and asset valuation policies.

Enterprise value-to-earnings  
before interest, tax,  
depreciation and amortisation 
expenses (“EV/EBITDA”)

EV or enterprise value is the sum of the company’s market 
capitalisation, preferred equity, perpetual bonds, minority 
interests, short and long term debt (inclusive of finance leases) 
less its cash and cash equivalents. EBITDA refers to the 
historical consolidated earnings before interest, tax, 
depreciation and amortisation, inclusive of the share of 
associates’ and joint ventures’ income.

EBITDA can be used to analyse the profitability between 
companies as it eliminates the effects of financing and 
accounting policy decisions. The historical EV/EBITDA ratio 
illustrates the market value of a company’s business relative to 
its historical consolidated pre-tax operating cash flow 
performance, and provides an indication of current market 
valuation relative to operating performance. Unlike the P/E 
ratio, the EV/EBITDA ratio does not take into account the 
capital structure of a company, its interest, taxation, 
depreciation and amortisation expenses.
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The following table sets out the valuation statistics of the Company (as implied by the Share Offer 

Price and NAV per Share as at 30 June 2024) with those of Comparable Companies:

Comparable Company
Market

 Capitalisation(1) P/E(2) P/NAV(2) EV/EBITDA(2)

(S$’ million) (times) (times) (times)

AV Concept 63.0 9.26 0.22 0.69

Ingdan 242.3 6.29 0.33 4.82(3)

Smart-Core 98.0 10.03 0.64 1.21

SAS Dragon 418.3 18.90(4) 0.89 1.32

Mobicon 7.4 n.m.(5) 0.39 1.34

Maximum 10.03 0.89 1.34
Mean 8.53 0.50 1.14
Median 9.26 0.39 1.26
Minimum 6.29 0.22 0.69

Company (as implied by the Share 
Offer Price and NAV per Share 
as at 30 June 2024) 50.0 n.m. (5) 0.62 n.m. (5)

Source: Bloomberg L.P., annual reports and latest publicly available financial information on the Comparable Companies 
as at the Latest Practicable Date.

Notes:

(1)	 Market capitalisation for the Comparable Companies is based on the outstanding number of shares and the closing 
price of the company’s shares as at the Latest Practicable Date, or the last closing price if there are no trades on the 
Latest Practicable Date, as extracted from Bloomberg L.P. Market capitalisation for the Company is based on the 
Share Offer Price and the total outstanding Shares as at the Latest Practicable Date.

(2)	 The ratios of the Comparable Companies are computed based on their respective latest published trailing 12-month 
results of the Comparable Companies as at the Latest Practicable Date.

(3)	 Ingdan’s EV/EBITDA ratio is considered as an outlier and was excluded from the computation of maximum, mean, 
median and minimum EV/EBITDA ratios of the Comparable Companies.

(4)	 SAS Dragon’s P/E ratio is considered as an outlier and was excluded from the computation of maximum, mean, 
median and minimum P/E ratios of the Comparable Companies.

(5)	 Not meaningful as the Group and the Comparable Company were in a net loss and/or negative EBITDA position 
for trailing 12-month period based on its latest announced annual reports or financial results.

Based on the above, we note that the P/NAV ratio of the Company as implied by the Share Offer 

Price of 0.62 time is within the range, and above the mean and median of the P/NAV ratios of the 

Comparable Companies.
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8.5	 Comparison with recent privatisation transactions of companies listed on the SGX-ST

8.5.1	 Recent privatisation transactions for companies listed on the SGX-ST

In assessing the reasonableness of the Share Offer Price, we have compared the financial 

terms of the Share Offer with those of selected privatisation transactions involving companies 

listed on the SGX-ST where the offeror has indicated its intention to privatise and delist the 

offeree company, and that were announced and successfully privatised since 1 January 2022 and up 

to the Latest Practicable Date (the “Precedent Privatisation Transactions”).

This analysis serves as a general indication of the premium or discount of the respective 

offers, without having regard to their specific transaction rationale, offeror’s intention, industry 

characteristics or other considerations.

We wish to highlight that the Precedent Privatisation Transactions may not be directly 

comparable to the Group due to differences in, inter alia, business activities, scale of operations, 

geographical markets, risk profile, track record, future prospects, asset base, accounting policies, 

operating and financial leverage, liquidity, market capitalisation and other relevant criteria. In 

addition, economic conditions have changed and may differ over the aforementioned period, thus 

affecting, inter alia, the economic terms of the relevant offer prices. Therefore, it should be noted 

that the comparison made herein serves only as an illustrative guide and the conclusions drawn 

from such comparisons may not necessarily reflect the perceived or implied market valuation for 

the Company. Shareholders should also note that the list of Precedent Privatisation Transactions is 

not exhaustive and information relating to the Precedent Privatisation Transactions was compiled 

from publicly available information.
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The following is a brief description of the Precedent Privatisation Transactions:

Premium/(Discount) of offer price over/(to)(1):

Company Name
Announcement 

date(1) Type(2)

Last 
transacted 

price 
1-month 

VWAP
3-month 

VWAP
6-month 

VWAP
P/NAV or 
P/RNAV(3)

(%) (%) (%) (%) (times)
Boustead Projects Limited(4) 14-Nov-23 EO 23.6 51.1 50.1 45.9 0.63
Healthway Medical Corporation 

Limited 3-Jul-23 VD 45.5 45.0 44.1 39.9 1.07
LHN Logistics Limited 4-Jun-23 VGO 34.9 35.7 39.0 44.3 2.01
Sysma Holdings Limited 1-Jun-23 VGO 34.4 39.8 34.2 30.5 0.72
Challenger Technologies Limited 30-May-23 VGO 9.1 10.5 11.9 14.3 1.46
Lian Beng Group Ltd 11-Apr-23 VGO 21.4 27.0 28.5 29.9 0.43
Global Palm Resources Holdings 

Limited 29-Mar-23 VGO 93.8 86.6 70.1 70.1 0.78
G. K. Goh Holdings Limited 28-Feb-23 VGO 38.5 38.8 39.2 37.6 0.97
Global Dragon Limited 10-Feb-23 VGO 14.3 15.4 22.4 17.6 0.73
Chip Eng Seng Corporation Ltd. 24-Nov-22 MGO 5.6 13.1 26.5 33.7 0.56
Golden Energy and Resources 

Limited 9-Nov-22 VD 15.8 23.0 44.6 48.3 4.50
Colex Holdings Limited 17-Oct-22 SOA 25.0 13.9 13.3 (14.5) 1.62
Asian Healthcare Specialists 

Limited 6-Oct-22 VGO 17.5 18.3 21.3 22.3 2.07
MS Holdings Limited 3-Oct-22 VGO 16.7 – 25.2 25.5 0.48
Moya Holdings Asia Limited 14-Sep-22 VD 41.5 43.8 48.4 48.4 1.39
Singapore Medical Group Limited 13-Sep-22 VGO 23.1 28.1 28.9 25.8 1.14
Memories Group Ltd 12-Sep-22 VD 34.3 67.3 72.2 74.7 1.02
Silkroad Nickel Ltd. 29-Aug-22 VGO 2.4 5.4 5.1 (5.5) 5.07
SP Corporation Limited 20-Aug-22 SOA 169.5 163.7 162.8 156.9 1.00
GYP Properties Limited 09-Jul-22 VGO 34.2 37.9 33.3 28.2 0.69
Allied Technologies Limited 17-Jun-22 VGO NA NA NA NA 0.35
T T J Holdings Limited 20-May-22 VGO 36.1 33.6 28.8 28.0 0.63
Hwa Hong Corporation Limited 17-May-22 VGO 36.5 36.1 32.0 22.0 0.79
Excelpoint Technology Ltd 13-Apr-22 SOA 21.4 36.6 31.3 45.9 1.58
Singapore O&G Ltd 7-Mar-22 VGO 18.0 14.8 12.2 11.3 3.55
Shinvest Holding Ltd. 16-Feb-22 VGO 12.9 8.5 10.2 10.1 0.66

Maximum 169.5 163.7 162.8 156.9 5.07
Mean 33.0 37.3 37.4 35.6 1.38
Median 23.6 34.7 31.3 29.9 0.99
Minimum 2.4 5.4 5.1 (14.5) 0.35

The Company – Implied by the 
Share Offer Price and NAV 
per Share as at 30 June 2024 1-Feb-24 VGO 75.4 77.5 77.3 63.2 0.62

Source: SGX-ST announcements and circulars to shareholders in relation to the Precedent Privatisation 
Transactions
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Notes:

NA	 Not available.

(1)	 Date of announcement and premium/(discount) of offer price over the last transacted price and VWAPs refer to the 
date of the first announcement, including holding announcement, of offers.

(2)	 EO – Exit Offer; VD – Voluntary Delisting; VGO – Voluntary General Offer; MGO – Mandatory General Offer; 
and SOA – Scheme of Arrangement.

(3)	 Based on the NAV per share or revised NAV (“RNAV”) per share, where available, as published in the independent 
financial adviser’s letter set out in the respective circulars of the companies.

(4)	 The discount/premium of the offer price to the respective VWAPs for Boustead Projects Limited are computed 
based on the respective periods prior to 1 February 2023, being the last undisturbed trading day that excludes the 
influence of the previous voluntary unconditional general offer by the offeror, Boustead Singapore Limited, on 6 
February 2023.

Based on the above, we note the following:

(a)	 the premium of 75.4% implied by the Share Offer Price over the last transacted price of the 

Shares on the Last Traded Date is within the range of corresponding premia of the Precedent 

Privatisation Transactions, and above the mean and median premia of the Precedent 

Privatisation Transactions;

(b)	 the premia of 77.5%, 77.3% and 63.2% implied by the Share Offer Price over the respective 

1-month, 3-month and 6-month VWAP of the Shares prior to and including the Last Traded 

Date, is within the range of corresponding statistics of the Precedent Privatisation 

Transactions, and above the mean and median premia of the Precedent Privatisation 

Transactions; and

(c)	 the P/NAV as implied by the Share Offer Price of 0.62 time is within the range of the P/

NAV or P/RNAV ratios of the Precedent Privatisation Transactions, but below the mean and 

median P/NAV or P/RNAV of the Precedent Privatisation Transactions.

8.6	 Estimated range of values of the Shares

In deriving a range of values for the Shares, we have considered the median and mean P/

NAV or P/RNAV valuation multiples of the Comparable Companies as our primary valuation 

approach:

Implied Valuation Range

Valuation Parameter Median Mean

P/NAV 0.39 0.50

Implied value of the Share based on the NAV per 
Share as at 30 June 2024 (HK$) 2.06 2.65

Based on the above, we note that the Share Offer Price of HK$3.30 is above the range of the 

estimated value of the Share of between HK$2.06 to HK$2.65.



81

LETTERS FROM THE INDEPENDENT FINANCIAL ADVISERS

8.7	 Evaluation of the Option Offer

We note that Option Offer Price 1 and Option Offer Price 2 are both calculated on a 

“see-through” basis, i.e. the consideration an Option Holder would receive from accepting the 

Option Offer would be the same as if the Option Holder were to exercise the Share Options and 

accept the Share Offer. If, however, the “see-through” price is zero or negative, i.e. the exercise 

price of the Share Option is equal to or more than the Share Offer Price, the consideration for each 

Share Option may be a nominal amount. In this regard, (i) the “see-through” price for Share 

Options with an exercise price of HK$3.91 each is negative, as such, Option Offer Price 1 is the 

nominal amount of HK$0.01; and (ii) the “see-through” price for the Share Options with an 

exercise price of HK$2.61 each amounts to HK$0.69, being Option Offer Price 2.

As Option Offer Price 1 and Option Offer Price 2 are both calculated on a “see-through” 

basis, our evaluation of and the recommendation on the Share Offer as set out in this IFA Letter is 

also relevant to Option Holders. Please refer to Section 9 of this IFA Letter on our 

recommendation on the Offers.

8.8	 Other considerations

8.8.1	 No alternative offer

There is no publicly available evidence of any alternative offer for the Offer Shares 

or Share Options of the Company from any third party. The Directors have confirmed that, 

as at the Latest Practicable Date, apart from the Offers proposed by the Offeror, no 

competing offer or an enhancement or revision of the Offers have been received.

8.8.2	 Offeror’s intentions relating to the Group

We note that the Offeror has no intention to (i) discontinue the employment of any 

employees of the Group (other than discontinuances in its ordinary and usual course of 

business); (ii) redeploy the fixed assets of the Group (other than redeployments in its 

ordinary and usual course of business); or (iii) introduce any major changes in the existing 

operations and business of the Group. We further note that the Offeror intends that the 

existing business of the Group shall continue unaffected, notwithstanding the Offers.

The Board is not aware that the Offeror has any intention, understanding, negotiation 

or arrangement (concluded or otherwise) to downsize, cessation or disposal of existing 

business of the Group; and to acquire or inject any new business to the Group as at the 

Latest Practicable Date. The Board has noted the intentions of the Offeror in regard to the 

Group and its employees and will render cooperation and support to the Offeror.
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8.8.3	 Offeror’s intentions relating to the listing status of the Company

The information set out below is reproduced from the Offer Document:

“If the level of acceptances of the Offer Shares (or the holding of the total issued 

share capital of the Company by the Offeror and parties acting in concert with it) reaches 

the prescribed threshold under Section 102(1) (or Section 103(1)) of the Bermuda 

Companies Act and not less than 90% of the Disinterested Shares are validly tendered for 

acceptance within the Compulsory Acquisition Entitlement Period, the Offeror intends (but 

is not obliged) to exercise its right under Section 102(1) (or Section 103(1)) of the Bermuda 

Companies Act and pursuant to Rule 2.11 of the Takeovers Code to compulsorily acquire all 

those Shares not acquired by the Offeror or parties acting in concert with it under the Share 

Offer.

If the level of acceptances of the Offer Shares (or the Offeror and parties acting in 

concert holding of the total issued share capital of the Company) reaches 75% to 90% of the 

total issued share capital of the Company, the directors of the Offeror and the new Directors 

(to be nominated by the Offeror and appointed as Directors) will undertake to the Stock 

Exchange to take appropriate steps to ensure that a sufficient public float exists for the 

Shares, being 25% of the Shares in aggregate in Hong Kong and in Singapore following the 

close of the Offers.”

8.8.4	 Offer Condition

According to the Unconditional Announcement, the Offer Condition has been 

satisfied, and the Offers have become unconditional in all respects.

8.8.5	 No transaction cost to be incurred by Shareholders

The Offers presents an opportunity for Shareholders to realise their investment in the 

Company in cash at a premium over the prevailing trading prices without any transaction 

costs, as opposed to the sale of the Shares in the open market which will incur expenses 

such as brokerage or other trading costs.
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9.	 OUR OPINION

In arriving at our opinion in relation to the Offers, we have considered the views and 

representations made by the Directors and Management, and reviewed and deliberated on the factors 

which we consider to be relevant and to have a significant bearing on our assessment of the financial 

terms of the Offers. We have carefully considered factors which we deem essential and balanced them 

before reaching our opinion. Accordingly, it is important that our IFA Letter, in particular, all the 

considerations and information which we have taken into account, be read in its entirety.

We wish to highlight some of the key factors which we have considered in reaching our opinion:

(i)	 the Share Offer Price represents premia of 22.16%, 63.21%, 77.32%, and 77.45% to the 

VWAP of the Shares for the 12-month, 6-month, 3-month and 1-month periods prior to and 

including the Last Traded Date respectively. Further, the Share Offer Price represents a 

premium of 75.56% to the VWAP of the Shares on the Last Traded Date;

(ii)	 the Share Offer Price represents a premium of 12.19% to the VWAP of the Shares for the 

Period after the Pre-Conditional Offer Announcement Date;

(iii)	 the Share Offer Price represents a premium of 15.80% to the VWAP of the Shares on the 

last traded date prior to the Formal Offer Announcement Date;

(iv)	 the Share Offer Price represents a premium of 3.37% to the VWAP of the Shares for the 

Period after the Formal Offer Announcement Date;

(v)	 the Share Offer Price represents a premium of 0.88% to the VWAP of the Shares on the 

Latest Practicable Date;

(vi)	 the Share Offer Price represents a discount of 37.62% to the NAV per Share as at 30 June 

2024, or a P/NAV ratio of 0.62 time;

(vii)	 the P/NAV of the Company as implied by the Share Offer Price and based on the NAV per 

Share as at 30 June 2024 of 0.62 time is within the range, and above the mean and median 

of the P/NAV ratios of the Comparable Companies;

(viii)	 the premium of 75.4% implied by the Share Offer Price over the last transacted price of the 

Shares on the Last Traded Date is within the range of corresponding premia of the Precedent 

Privatisation Transactions, and above the mean and median premia of the Precedent 

Privatisation Transactions;

(ix)	 the premia of 77.5%, 77.3% and 63.2% implied by the Share Offer Price over the respective 

1-month, 3-month and 6-month VWAP of the Shares prior to and including the Last Traded 

Date, is within the range of corresponding statistics of the Precedent Privatisation 

Transactions, and above the mean and median premia of the Precedent Privatisation 

Transactions;
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(x)	 the P/ NAV of the Company as implied by the Share Offer Price and based on NAV per 

Share as at 30 June 2024 of 0.62 time is within the range of the P/NAV or P/RNAV ratios 

of the Precedent Privatisation Transactions, but below the mean and median P/NAV or P/

RNAV of the Precedent Privatisation Transactions;

(xi)	 the Share Offer Price is above the range of the estimated value of the Share of between 

HK$2.06 to HK$2.65.

(xii)	 Option Offer Price 1 and Option Offer Price 2 are both calculated on a “see-through” basis;

(xiii)	 the Shares were on a general decreasing trend in the Period prior to and including the Last 

Traded Date, and had traded slightly below and at the Share Offer Price during the Period 

after the Pre-Conditional Offer Announcement Date and up to the Latest Practicable Date;

(xiv)	 the Shares were not actively traded during the Period Under Review. The average daily 

trading volume of the Offer Shares for the 12-month, 6-month, 3-month and 1-month 

periods prior to and including the Last Traded Date represents 0.01%, 0.01%, 0.01% and 

0.02% of the Free Float respectively. While there was an increase in number of Shares 

traded as at the Last Traded Date and after the Pre-Conditional Offer Announcement Date, 

the average trading volume of the Shares as a percentage of Free Float amounted to less than 

1.1% during the Period after the Pre-Conditional Offer Announcement Date, and the Period 

after the Formal Offer Announcement Date;

(xv)	 the Shares were traded on 26%, 27%, 32% and 27% of the SGX Market Days for the 

12-month, 6-month, 3-month and 1-month periods prior to and including the Last Traded 

Date. The Shares were traded on 65% of the SGX Market Days during the Period after the 

Pre-Conditional Offer Announcement Date, and 85% of the SGX Market Days during the 

Period after the Formal Offer Announcement Date; and

(xvi)	 other considerations for the Offers as set out in paragraph 8.8 of this IFA Letter.

Having considered carefully the information available to us as at the Latest Practicable Date, 
and based on our analyses, we are of the opinion that the financial terms of the Offers are on 
balance, not fair but reasonable. Accordingly, we advise the Independent Board Committee to 

recommend Shareholders to ACCEPT the Offer.

In arriving at our opinion, we did not have regard to the specific investment objectives, financial 

situation, tax position, risk profiles or particular needs and constraints of any individual Shareholder. As 

different Shareholders would have different investment profiles and objectives, we recommend that any 

Shareholder who may require specific advice in relation to his/her investment objectives or portfolio 

should consult his/her legal, financial, tax or other professional adviser immediately.
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We wish to emphasise that, save for the Profit Estimate, the Directors have not provided us with 

any financial projections or forecasts in respect of the Company or the Group and we have, inter alia, 

relied on the relevant statements contained in the Offer Document, Response Document, confirmations, 

advice and representations by the Directors, the Management and/or their professional advisers (where 

applicable), and the Company’s announcements in relation to the Offers. In addition, Directors should 

note that we have arrived at our recommendation based on information made available to us prior to and 

including the Latest Practicable Date. We assume no responsibility to update, review or reaffirm our 

opinion in light of any subsequent development after the Latest Practicable Date, unless otherwise stated.

We would like to highlight that we do not express any opinion on the rationale for, as well as the 

legal and commercial risks and/or merits (if any) of the Offers, which remains the sole responsibility of 

the Directors. It is also not within our terms of reference to provide an opinion on the relative merits of 

the Offers vis-à-vis any alternative transactions previously considered by the Company or transactions 

that the Company may consider in the future.

We have prepared this IFA Letter for the use by the Independent Board Committee in connection 

with their consideration of the Offers, but any recommendations made by the Independent Board 

Committee in respect of the Offers shall remain their sole responsibility. Whilst a copy of this IFA Letter 

may be reproduced in the Response Document, neither the Company, the Directors nor any other persons 

may reproduce, disseminate or quote this IFA Letter (or any part thereof) for the purposes (other than for 

the consideration of the Offers) at any time and in any manner without the prior written consent of ZICO 

Capital.

This opinion is governed by, and construed in accordance with, the laws of Singapore, and is 

strictly limited to the matters stated herein and does not apply by implication to any other matter.

Yours faithfully

For and on behalf of

ZICO Capital Pte. Ltd.

Alex Tan Karen Soh
Chief Executive Officer Managing Director
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FINANCIAL SUMMARY

(a)	 Consolidated Statement of Profit or Loss and Other Comprehensive Income

Set out below is a summary of the financial information of the Group for the three years ended 31 

March  2024, 2023 and 2022 as extracted from the annual reports of the Company for the three years 

ended 31 March  2024, 2023 and 2022.

For the year ended 31 March
2024 2023 2022

HK$’000 HK$’000 HK$’000

(audited) (audited) (audited)

Revenue 2,664,883 3,135,433 3,425,832

Cost of sales (2,564,486) (2,856,756) (3,091,042)

Gross profit 100,397 278,677 334,790

Other income 2,168 10,534 2,803

Distribution costs (22,591) (28,896) (28,871)

Administrative expenses (171,586) (183,183) (189,070)

Other gains and losses (17,254) (30,915) 808

Impairment losses reversed under expected 

credit loss (“ECL”) model net (7,820) 881 4,461

Gain on fair value change of investment 

property (715) 995 439

Finance costs (52,603) (43,750) (17,286)

Profit before tax (170,004) 4,343 108,074

Income tax expense 707 (1,641) (25,882)

Profit for the year (169,297) 2,702 82,192

Other comprehensive income (expense)

Items that will not be reclassified to profit or 

loss:

– Gain on revaluation of owned properties (7,030) 3,879 18,647

– �Income tax relating to gain recognized  

  in other comprehensive income 1,648 (509) (3,292)

(5,382) 3,370 15,355
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For the year ended 31 March
2024 2023 2022

HK$’000 HK$’000 HK$’000

(audited) (audited) (audited)

Items that may be reclassified subsequently 

to profit or loss:

– �Exchange differences arising from  

  translation of foreign operations (13,464) (26,952) 10,746

Other comprehensive (expense) income (18,846) (23,582) 26,101

Total comprehensive (expense) income for 

the year (188,143) (20,880) 108,293

Profit (loss) attributable to:

Owners of the Company (169,223) 2,716 82,192

Non-controlling interests (74) (14) –

(169,297) 2,702 82,192

Total comprehensive (expense) income 

attributable to:

Owners of the Company (188,064) (20,867) 108,293

Non-controlling interests (79) (13) –

(188,064) (20,880) 108,293

Earnings per share

– Basic (HK cents) (193.13) 3.11 96.33

– Diluted (HK cents) (193.13) 3.10 95.02
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(b)	 Consolidated Statement of Financial Position

A summary of the audited consolidated statement of financial position of the Group for FY2024 is 

set out below.

As at 
31 March 2024

HK$’000

ASSETS
Current assets
Inventories 707,663

Trade receivables 816,508

Other receivables, deposits and prepayments 7,845

Income tax recoverable 167

Derivative financial instruments 8,708

Restricted bank deposits –

Cash and cash equivalents 68,851

Total current assets 1,609,742

Non-current assets
Property, plant and equipment 240,789

Right-of-use assets 3,953

Investment property 10,231

Club debentures 2,001

Interest in an associate –

Financial assets measured at fair value through other comprehensive income –

Long-term deposits 2,622

Deferred tax assets 485

Total non-current assets 260,081

Total assets 1,869,823
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As at 
31 March 2024

HK$’000

LIABILITIES AND EQUITY
Current liabilities
Trade payables 735,772

Other payables 33,356

Contract liabilities 3,551

Income tax payable 784

Trust receipt loans 268,246

Bank borrowings 297,210

Derivative financial liabilities –

Lease liabilities 2,354

Total current liabilities 1,341,273

Non-current liabilities
Deferred tax liabilities 24,335

Lease liabilities 1,640

Total non-current liabilities 25,975

Total liabilities 1,869,823

SHAREHOLDERS’ EQUITY
Share capital 87,622

Reserves 414,864

Equity attributable to owners of the Company 502,486

Non-controlling interests 89

Total shareholders’ equity 502,575

Total liabilities and equity 1,869,823

Save as disclosed above, there are no items of income or expenses which are material for the three 

years ended 31 March 2022, 2023 and 2024.

For each of the years ended 31 March 2022, 2023 and 2024, no dividend was declared or paid.
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The auditors of the Company, Deloitte & Touche LLP, did not issue any modified opinion, 

emphasis of matter or material uncertainty relating to going concern on the respective financial 

statements of the Group for the three years ended 31 March 2022, 2023 and 2024.

FINANCIAL STATEMENTS OF THE GROUP

The Company is required to set out or refer to in this Response Document the consolidated 

statement of financial position, consolidated statement of cash flows and any other primary statement as 

shown in (i) the audited consolidated financial statements of the Group for the year ended 31 March 2022 

(the “2022 Financial Statements”); (ii) the audited consolidated financial statements of the Group for the 

year ended 31 March 2023 (the “2023 Financial Statements”); (iii) the audited consolidated financial 

statements of the Group for the year ended 31 March 2024 (the “2024 Financial Statements”), together 

with the notes to the relevant published financial statements which are of major relevance to the 

appreciation of the above financial information.

The 2022 Financial Statements are set out on pages 123 to 241 of the annual report of the 

Company for the year ended 31 March 2022, which was published on 28 July 2022. The annual report of 

the Company for the year ended 31 March 2022 is posted on the websites of the Stock Exchange and the 

Company. Please also see below a direct link:

https://www1.hkexnews.hk/listedco/listconews/sehk/2022/0728/2022072800573.pdf

The 2023 Financial Statements are set out on pages 138 to 236 of the annual report of the 

Company for the year ended 31 March 2023, which was published on 30 June 2023. The annual report of 

the Company for the year ended 31 March 2023 is posted on the websites of the Stock Exchange and the 

Company. Please also see below a direct link:

https://www1.hkexnews.hk/listedco/listconews/sehk/2023/0630/2023063000991.pdf

The 2024 Financial Statements are set out on pages 143 to 248 of the annual report of the 

Company for the year ended 31 March 2024, which was published on 5 July 2024. The annual report of 

the Company for the year ended 31 March 2024 is posted on the websites of the Stock Exchange and the 

Company. Please also see below a direct link:

https://www1.hkexnews.hk/listedco/listconews/sehk/2024/0705/2024070501201.pdf
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INDEBTEDNESS

As at the close of business on 30 June 2024, being the latest practicable date for the purpose of the 

statement of indebtedness, the Group had a total outstanding indebtedness as follows:

At 
30 June 2024

HK$’000

Bank borrowings with interest – trust receipt loans (note a) 

Non-current, secured –

Current, secured 264,517

Total bank borrowings – trust receipt loans 264,517

Bank borrowings with interest – term loans (note b) 

Current, unsecured 128,788

Current, secured 273,938

Total bank borrowings – term loans 402,726

Lease liabilities (note c) 

Non-current, unsecured 1,075

Current, unsecured 1,877

Total lease liabilities 2,952

Total indebtedness 670,195

Notes:

a)	 As at 30 June 2024, the Group had outstanding trust receipt loans of approximately HK$264.5 million. Our trust 
receipt loans bear interests ranging from 7.28% to 8.49%. Such loans were secured by leasehold properties and 
corporate guarantee from the Company.

b)	 As at 30 June 2024, the Group had outstanding bank loans of approximately HK$402.7 million. As at 30 June 2024, 
our bank loans of approximately HK$128.8 million were unsecured, and bear interest fixed rates ranging from 
2.60% to 3.65% per annum. As at 30 June 2024, our bank loans of approximately HK$273.9 million were secured, 
and bear interest fixed rates ranging from 2.41% to 8.45% per annum and interest variable rates ranging from 
5.97% to 6.83% per annum. Such loans were secured by leasehold properties, certain accounts receivables and 
corporate guarantee from the Company.

c)	 As entered into several lease agreements with lessors for leasing of offices, warehouse & staff quarter with lease 
terms ranging from 2 to 3 years. The lease agreements do not impose any covenants other than the security interests 
in the leased assets that are held by the lessor. Leased assets may not be used as security for borrowing purposes. 
The Group recognised right-of-use assets and lease liabilities for these leases. The average effective borrowing rate 
were approximately 2.98% to 6.50% per annum.
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Save as aforesaid, and apart from intra-group liabilities and normal trade payable in the ordinary 

course of the business, as at the close of business on 30 June 2024, being the latest practicable date for 

the purpose of the statement of indebtedness, the Group did not have any outstanding mortgages, charges, 

debentures, debt securities or other loan capital, bank overdrafts or other similar indebtedness, finance 

lease or hire purchase commitments, liabilities under acceptance or acceptance credits, guarantees or 

other material contingent liabilities.

MATERIAL CHANGES IN FINANCIAL POSITION

Save as disclosed below, the Directors were not aware of any material change in the financial or 

trading position or outlook of the Group since 31 March 2024, being the date of which the latest 

published audited consolidated financial statements of the Company were made up. With reference to and 

compared an estimate of unaudited consolidated net loss of the Group for the three months ended 30 June 

2024 (the “Profit Estimate”), which was prepared based on the unaudited condensed consolidated 

financial statements of the Group for the three months ended 30 June 2024 to that for the three months 

ended 30 June 2023, the material changes are set forth below:

1.	 the net loss of the Group for the three months ended 30 June 2024 was amounted to 

approximately HK$33.9 million, representing an increase of about 35% as compared to that 

for the three months ended 30 June 2023, which was mainly attributable to the decrease in 

(a) revenue of about 14% and (b) gross profit of about 31% as compared to that for the three 

months ended 30 June 2023. Such decrease in (i) revenue was due to the weak domestic 

demand for the Group’s electronic components in China; (ii) gross profit margin was due to 

intense competition among suppliers for market shares and (iii) increase in stock provision 

made for slow-moving inventories;

2.	 the finance costs of the Group for the three months ended 30 June 2024 decreased by about 

43% as compared to that for the three months ended 30 June 2023, which was mainly 

attributable to (i) net decrease of the amount of loan portfolio (which comprised of trust 

receipt loan and bank borrowings) as at the three months ended 30 June 2024 of about 19% 

as compared to that as at the three months ended 30 June 2023 and (ii) decrease in weighted 

average effective interest rate due to drawdown of new bank borrowings in PRC during the 

period;

3.	 the inventories of the Group as at 30 June 2024 decreased by about 15% as compared to that 

as at 31 March 2024, which was mainly attributable to strict control on inventory 

management and the decrease in purchases;

4.	 the trust receipt loans of the Group as at 30 June 2024 decreased by about 8% as compared 

to that as at 31 March 2024, which was mainly attributable to repayments of trust receipt 

loans during the period;

5.	 the trade payables of the Group as at 30 June 2024 decreased by about 28% as compared to 

that as at 31 March 2024, which was mainly attributable to the decrease in purchases;
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6.	 the bank borrowings of the Group as at 30 June 2024 increased by about 36% as compared 

to that as at 31 March 2024, which was mainly attributable to drawdown of new bank 

borrowings during the period;

7.	 as a result of the foregoing, the net asset value of the Group decreased by about 8% as at 30 

June 2024 as compared to that as at 31 March 2024.

MATERIAL CHANGES IN INFORMATION

Save as disclosed in this Response Document and publicly available information on the Company 

(including but not limited to announcements released by the Company on SGXNET, or which may be 

released by the Company subsequent to the dissemination date of this Response Document), there has 

been no material change in any information previously published by or on behalf of the Company during 

the period commencing from the Formal Announcement Date and ending on the Latest Practicable Date.

SIGNIFICANT ACCOUNTING POLICIES

A summary of the significant accounting policies of the Group is set out in Note 3 to the audited 

consolidated financial statements of the Group for FY2024 in the annual report for the Company for 

FY2024, which is available for inspection at the Company’s registered office as mentioned below in 

Appendix III to this Response Document.

Save as disclosed in this Response Document and publicly available information on the Group 

(including but not limited to that contained in the audited consolidated financial statements of the Group 

for FY2024), there are no significant accounting policies or any points from the notes to the financial 

statements which are of major relevance for the interpretation of the accounts.

CHANGES IN ACCOUNTING POLICIES

As at the Latest Practicable Date, save as disclosed in this Response Document and publicly 

available information on the Group, there has been no change in the accounting policies of the Group 

which will cause the figures disclosed in this Response Document not to be comparable to a material 

extent.
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Wilson & Partners CPA Limited 國誠會計師事務所有限公司
Suite 609, 6/F 香港中環德輔道中141號
China Insurance Group Building 中保集團大廈6樓609室
141 Des Voeux Road Central
Central, Hong Kong
Tel: +852 2117 3613 Fax: +852 2117 3568 www.wp-cpa.com

30 August 2024

The Board of Directors

Willas-Array Electronics (Holdings) Limited

24th Floor, Wyler Centre, Phase 2

200 Tai Lin Pai Road

Kwai Chung

New Territories

Hong Kong

Dear Sirs,

Willas-Array Electronics (Holdings) Limited (the “Company”)

Profit Estimate for the Three Months Ended 30 June 2024

We refer to the estimate of the consolidated net loss of the Company and its subsidiaries 

(collectively referred to as the “Group”) for the three months ended 30 June 2024 (the “Profit 
Estimate”) set forth in the section headed “Material Changes in Financial Position” in Appendix I 

“Financial Information of the Group” to the response document of the Company dated 30 August 2024 

(the “Response Document”). The Profit Estimate has been prepared by the directors of the Company and 

constitute a profit forecast under Rule 10 of the Code on Takeovers and Mergers issued by The Securities 

and Futures Commission, and under Rule 25 of the Singapore Code on Take-overs and Mergers.

Directors’ Responsibilities

The Profit Estimate has been prepared by the directors of the Company based on the unaudited 

condensed consolidated financial statements of the Group for the three months ended 30 June 2024.

The Company’s directors are solely responsible for the Profit Estimate.

Our Independence and Quality Management

We have complied with the independence and other ethical requirements of the Code of Ethics for 

Professional Accountants issued by the Hong Kong Institute of Certified Public Accountants 

(“HKICPA”), which is founded on fundamental principles of integrity, objectivity, professional 

competence and due care, confidentiality and professional behavior.
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Our firm applies Hong Kong Standard on Quality Management (HKSQM) 1, Quality Management 

for Firms that Perform Audits or Reviews of Financial Statements, or Other Assurance or Related 

Services Engagements, which requires the firm to design, implement and operate a system of quality 

management including policies or procedures regarding compliance with ethical requirements, 

professional standards and applicable legal and regulatory requirements.

Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion on the accounting policies and calculations of the Profit 

Estimate based on our procedures.

We conducted our engagement in accordance with Hong Kong Standard on Investment Circular 

Reporting Engagements 500 “Reporting on Profit Forecasts, Statements of Sufficiency of Working 

Capital and Statements of Indebtedness” and with reference to Hong Kong Standard on Assurance 

Engagements 3000 (Revised) “Assurance Engagements Other than Audits or Reviews of Historical 
Financial Information” issued by the HKICPA. Those standards require that we plan and perform our 

work to obtain reasonable assurance as to whether, so far as the accounting policies and calculations are 

concerned, the Company’s directors have properly compiled the Profit Estimate in accordance with the 

bases adopted by the directors and as to whether the Profit Estimate is presented on a basis consistent in 

all material respects with the accounting policies normally adopted by the Group. Our work is 

substantially less in scope than an audit conducted in accordance with Hong Kong Standards on Auditing 

issued by the HKICPA. Accordingly, we do not express an audit opinion.

Opinion

In our opinion, so far as the accounting policies and calculations are concerned, the Profit Estimate 

has been properly compiled in accordance with the bases adopted by the directors of the Company, and is 

presented on a basis consistent in all material respects with the accounting policies normally adopted by 

the Group as set out in the audited consolidated financial statements in the published annual report of the 

Company for the year ended 31 March 2024.

Yours faithfully,

Wilson & Partners CPA Limited
Certified Public Accountants

Hong Kong

30 August 2024
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August 30, 2024

The Board of Directors

24th Floor, Wyler Centre, Phase 2

200 Tai Lin Pai Road

Kwai Chung

New Territories

Hong Kong

Dear Sirs,

We refer to the section headed “MATERIAL CHANGES IN FINANCIAL POSITION” in 

Appendix I to the response document (the “Response Document”) issued by Willas-Array Electronics 

(Holdings) Limited (the “Company”) dated August 30, 2024, which contains an estimate of unaudited 

consolidated net loss of the Group for the three months ended June 30, 2024 (the “Profit Estimate”), 

which was prepared based on the unaudited condensed consolidated financial statements of the Group for 

the three months ended June 30, 2024. Unless otherwise specified, capitalised terms used in this letter 

shall have the same meanings as those defined in the Response Document.

The Profit Estimate constituted a profit estimate under Rule 10 of the Takeovers Code and is 

required to be reported on in compliance with the requirement under Rule 10.4 of the Takeovers Code.

We have reviewed the Profit Estimate and other relevant information and documents (in particular, 

the unaudited condensed consolidated financial statements of the Group for the three months ended June 

30, 2024 (the “2024 Unaudited Accounts”) which you as the Directors are solely responsible for, and 

discussed with you and the senior management of the Company the information and documents (in 

particular, the 2024 Unaudited Accounts) provided by you which formed the key bases upon which the 

Profit Estimate has been made. In respect of the accounting policies and calculations concerned, upon 

which the Profit Estimate has been made, we have relied upon the report as contained in Appendix II to 

the Response Document addressed to the Board from Wilson & Partners CPA Limited, being the 

consultant accountants of the Company, who is of the opinion that so far as the accounting policies and 

calculations are concerned, the Profit Estimate has been properly compiled on a basis consistent, in all 

material respect with the accounting policies normally adopted by the Group as set out in the annual 

report of the Company for the year ended March 31, 2024.

For the purpose of this letter, we have relied on and assumed the accuracy and completeness of all 

information provided to us and/or discussed with the Group, and have assumed that the information and 

facts provided and opinions expressed to us are true, accurate and complete in all material aspects as at 

the date hereof. We have no reason to believe that any material information has been omitted or withheld, 

or to doubt the truth or accuracy of the information provided. We have not assumed any responsibility for 

independently verifying the accuracy and completeness of such information or undertaken any 

independent evaluation or appraisal of any of the assets or liabilities of the Group. Save as provided in 

this letter, we do not express any other opinion or views on the Profit Estimate. The Directors remain 

solely responsible for the Profit Estimate.
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On the basis of the foregoing, we are of the opinion that the Profit Estimate has been made by the 

Directors with due care and consideration.

Yours faithfully,

For and on behalf of,

South China Capital Limited

Nicholas Cheng
Managing Director
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RESPONSIBILITY STATEMENT

Takeovers Code

The Directors jointly and severally accept full responsibility for the accuracy of the information 

contained in the Response Document and confirm, having made all reasonable enquiries, that to the best 

of their knowledge, opinions expressed in the Response Document have been arrived at after due and 

careful consideration and there are no other facts not contained in this Response Document, the omission 

of which would make any statement in this Response Document misleading.

The information contained in this Response Document relating to the Offers, the Offeror and the 

parties acting in concert with it has been extracted from or based on the Offer Document. The only 

responsibility accepted by the Directors in respect of such information is for the correctness and fairness 

of the extraction of such information and/or its reproduction or presentation.

SG Code

The Directors of the Company (including those who have delegated detailed supervision of this 

Response Document) have taken all reasonable care to ensure that the facts stated and all opinions 

expressed in this Response Document (other than (i) the “Letters from the Independent Financial 

Advisers”, (ii) the “Letter from the Independent Board Committee”, (iii) “Letters on Profit Estimate”, and 

(iv) information extracted from the Offer Document and/or the Formal Offer Announcement) are fair and 

accurate and that no material facts have been omitted from this Response Document, the omission of 

which would render any statement in this Response Document misleading in any material respect, and 

they jointly and severally accept responsibility accordingly.

In respect of the “Letters from the Independent Financial Advisers”, the “Letter from the 

Independent Board Committee” and the “Letters on Profit Estimate”, the sole responsibility of the 

Directors has been to ensure that the facts stated therein with respect to the Group are fair and accurate in 

all material respects.

The “Letter from the Independent Board Committee” is the responsibility of the Independent Board 

Committee.

Where any information in this Response Document has been extracted or reproduced from 

published or otherwise publicly available sources or obtained from a named source (including, without 

limitation, information extracted from the Offer Document, the Formal Offer Announcement and the 

Unconditional Announcement), the sole responsibility of the Directors has been to ensure, through 

reasonable enquiries, that such information is accurately extracted from such sources or, as the case may 

be, accurately reflected or reproduced in this Response Document.
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DIRECTORS

The names, addresses and descriptions of the Directors as at the Latest Practicable Date are set out 

below:

Name Address Appointment

Xie Lishu c/o 24/F, Wyler Centre,  

Phase 2, 200 Tai Lin Pai Road,  

Kwai Chung, New Territories,  

Hong Kong

Non-executive Director, Chairman

Huang Shaoli c/o 24/F, Wyler Centre,  

Phase 2, 200 Tai Lin Pai Road,  

Kwai Chung, New Territories,  

Hong Kong

Non-executive Director

Fan Qinsheng c/o 24/F, Wyler Centre,  

Phase 2, 200 Tai Lin Pai Road,  

Kwai Chung, New Territories,  

Hong Kong

Executive Director

Chong Eng Wee c/o 24/F, Wyler Centre,  

Phase 2, 200 Tai Lin Pai Road,  

Kwai Chung, New Territories,  

Hong Kong

Independent Non-executive Director

Lau Chin Huat c/o 24/F, Wyler Centre, 

Phase 2, 200 Tai Lin Pai Road, 

Kwai Chung, New Territories,

Hong Kong

Independent Non-executive Director

Tso Sze Wai c/o 24/F, Wyler Centre, 

Phase 2, 200 Tai Lin Pai Road, 

Kwai Chung, New Territories,

Hong Kong

Independent Non-executive Director

Jiang Maolin c/o 24/F, Wyler Centre, 

Phase 2, 200 Tai Lin Pai Road, 

Kwai Chung, New Territories,

Hong Kong

Independent Non-executive Director
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DISCLOSURE OF INTERESTS

(a)	 Directors and chief executives’ interests and short positions in shares, underlying shares and 
debentures of the Company and its associated corporations

As at the Latest Practicable Date, the interests and/or short positions of the Directors and chief 

executive of the Company in the shares, underlying shares and debentures of the Company and any of its 

associated corporations (within the meaning of Part XV of the SFO) which were (i) recorded in the 

register required to be kept by the Company under section 352 of the SFO; (ii) notified to the Company 

and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests or short 

positions which they were taken or deemed to have under such provisions of the SFO); or (iii) required, 

pursuant to the Model Code contained in the Hong Kong Listing Rules, to be notified to the Company 

and the Stock Exchange; or (iv) required to be disclosed pursuant to the requirements of the Takeovers 

Code and the SG Code, were as follows:

As at the Latest Practicable Date 
(Number of Shares)

As at 
the Latest 

Practicable 
Date (%)(1)Name Direct Interest Deemed Interest Total Interest

Directors
Xie Lishu(2) – 18,614,309 18,614,309 21.23

Huang Shaoli(2) – 18,614,309 18,614,309 21.23

Fan Qinsheng – – – –

Chong Eng Wee – – – –

Lau Chin Huat – – – –

Tso Sze Wai – – – –

Jiang Maolin – – – –



III-4

APPENDIX III 	 GENERAL INFORMATION

(b)	 Substantial shareholders’ interests and short positions, underlying shares and securities of 
the Company

As at the Latest Practicable Date, according to the register kept by the Company pursuant to 

Section 336 of the SFO and, so far as is known to the Directors, the persons or entities who had an 

interest or a short position in the Shares or the underlying shares of the Company which would fall to be 

disclosed to the Company under the provisions of Divisions 2 and 3 of Part XV of the SFO or which 

were, directly or indirectly, interested in ten percent or more of the issued voting shares of any other 

member of the Group, or in any options in respect of such share capital were as follows:

(Number of Shares)

Approximate 
percentage 

in the 
Company’s 

issued 
share 

capital (%)(1)Name
Direct 

Interest
Deemed 
Interest Total Interest

Substantial Shareholders (excluding those 
who are also Directors)

Texin (HongKong) Electronics Co. Limited(2) 18,614,309 – 18,614,309 21.23

Kunshan Archer Electronics Co. Ltd(2) – 18,614,309 18,614,309 21.23

Shanghai YCT Electronics Group Co. Ltd(2) – 18,614,309 18,614,309 21.23

Max Power Assets Limited 4,909,813 – 4,909,813 5.60

Leung Chun Wah(3) 1,230,130 5,714,947 6,945,077 7.92

Cheng Wai Yin, Susana(4) 805,134 6,139,943 6,945,077 7.92

Yeo Seng Chong(5) and (6) 749,200 7,661,784 8,410,984 9.59

Lim Mee Hwa(5) and (6) 575,000 7,835,984 8,410,984 9.59

Yeoman Capital Management Pte Ltd(6) 82,500 7,004,284 7,086,784 8.08

Yeoman 3-Rights Value Asia Fund VCC(7) 6,866,784 – 6,866,784 7.83

Anjiecheng(HK)Electronic Co., Limited(8) 6,000,000 – 6,000,000 6.84

Notes:

(1)	 As a percentage of the total number of issued Shares as at the Latest Practicable Date, being 87,692,049 Shares. 
The Company did not have any treasury shares or subsidiary holdings as at the Latest Practicable Date.

(2)	 Texin (HongKong) Electronics Co. Limited (“Texin”) has a direct interest in 18,614,309 Shares, Texin is wholly 
owned by Kunshan Archer Electronics Co. Ltd, which is in turn wholly owned by Shanghai YCT Electronics Group 
Co. Ltd (“Shanghai YCT”). The controlling shareholder of Shanghai YCT is Mr. Xie Lishu, who is deemed to be 
interested in the 18,614,309 Shares held by Texin. Ms. Huang Shaoli has a deemed interest in the 18,614,309 
Shares held by Texin in which her husband, Mr. Xie Lishu, has a deemed interest. The Company does not have any 
shareholding or interests in Texin.

(3)	 Leung Chun Wah has a direct interest in 1,230,130 Shares and is deemed to be interested in: (i) 805,134 Shares 
held by his wife, Cheng Wai Yin, Susana; and (ii) 4,909,813 Shares held by Max Power Assets Limited (“Max 
Power”), of which Mr. Leung is the sole director and shareholder.
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(4)	 Cheng Wai Yin, Susana has a direct interest in 805,134 Shares and is deemed to be interested in the 6,139,943 
Shares in which her husband, Leung Chun Wah, has direct and deemed interests.

(5)	 Yeo Seng Chong owns 749,200 Shares directly in his own name and his wife, Lim Mee Hwa owns 575,000 Shares 
directly in her own name. Both of them own 50% of the equity interests in Yeoman Capital Management Pte Ltd 
(“YCMPL”) and therefore control YCMPL. YCMPL in turn has its own direct shareholding in the Company as 
well as its deemed interests through its clients’ direct shareholdings in the Company. Both Yeo Seng Chong and 
Lim Mee Hwa are deemed to be interested in all of the Shares held beneficially and deemed to be held by YCMPL. 
Each of Yeo Seng Chong and Lim Mee Hwa is also deemed to be interested in all of the Shares held beneficially 
and deemed to be held by the other.

(6)	 YCMPL owns 82,500 Shares directly in its own name and also has deemed interests through its clients’ direct 
shareholdings in the Company. The clients of YCMPL are Yeoman 3-Rights Value Asia Fund VCC and Yeoman 
Client 1, which directly hold 6,866,784 Shares and 137,500 Shares, respectively.

(7)	 Yeoman 3-Rights Value Asia Fund VCC owns 6,866,784 Shares directly in its own name.

(8)	 Anjiecheng(HK)Electronic Co., Limited acquired 6,000,000 Shares from Kwok Chan Cheung pursuant to a Sale 
and Purchase Agreement dated July 3, 2023.

Save as disclosed above, as at the Latest Practicable Date, none of the Directors or chief executive 

of the Company had any interests or short positions in the shares, underlying shares or debentures of the 

Company or any of its associated corporations (within the meaning of Part XV of the SFO) which were 

(i) recorded in the register required to be kept by the Company pursuant to Section 352 of the SFO; (ii) 

notified to the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO 

(including interests or short positions which they were taken or deemed to have under such provisions of 

the SFO); (iii) required to be notified to the Company and the Stock Exchange pursuant to the Model 

Code; or (iv) required to be disclosed pursuant to the requirements of the Takeovers Code.

(c)	 Intentions of the Directors in respect of their securities

As at the Latest Practicable Date, none of the Directors have any beneficial shareholdings in the 

Company (save for (i) Mr. Xie who is deemed interested in the 18,614,309 Shares held by the Offeror, 

and (ii) Ms. Huang, the spouse of Mr. Xie, who is deemed interested in the Shares held by Mr. Xie 

through the Offeror) and therefore they are not required to indicate their intention to accept or reject the 

Offers.
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DEALINGS DISCLOSURE

During the Relevant Period, (i) none of the Directors have dealt for value in any Shares or any 

convertible securities, warrants, options or derivatives in respect of the Shares; and (ii) none of the 

Directors and the Company have dealt for value in any shares of the Offeror or any convertible securities, 

warrants, options or derivatives in respect of the shares of the Offeror.

During the Offer Period and ending on the Latest Practicable Date:

(i)	 none of a subsidiary of the Company, a pension fund of the Group, or a person who is 

presumed to be acting in concert with the Company by virtue of class (5) of the definition of 

“acting in concert” or who is an associate of the Company by virtue of class (2) of the 

definition of “associate” under the Takeovers Code but excluding exempt principal traders 

and exempt fund managers, had any interests or dealt for value in any Shares or any 

convertible securities, warrants, options or derivatives in respect of the Shares;

(ii)	 no person who had an arrangement referred to in Note 8 to Rule 22 of the Takeover Codes 

with the Company or with any person who is presumed to be acting in concert with the 

Company by virtue of classes (1), (2), (3) and (5) of the definition of “acting in concert” or 

who is an associate of the Company by virtue of classes (2), (3) and (4) of the definition of 

“associate” under the Takeovers Code, had any interests or dealt for value in any Shares or 

any convertible securities, warrants, options or derivatives in respect of the Shares;

(iii)	 no Shares or any convertible securities, warrants, options or derivatives in respect of Shares 

were managed on a discretionary basis by fund managers connected with the Company;

(iv)	 none of the Company or any Directors had borrowed or lent any Shares or any other 

convertible securities, warrants, options or derivatives in respect of the Shares;

(v)	 there was no agreement, arrangement or understanding or special deal (as defined under 

Rule 25 of the Takeovers Code) between any Shareholder on the one hand, and the 

Company, its subsidiaries or associated companies on the other hand.

SHARE CAPITAL OF THE COMPANY

As at the Latest Practicable Date, the Company had an authorized capital of HK$120,000,000 

divided into 120,000,000 Shares of HK$1.00 each. As at the Latest Practicable Date, the Company had 

87,692,049 Shares in issue.

The Shares are ordinary shares carrying equal ranking rights to dividend, voting at general 

meetings and return of capital. No Shares have been issued by the Company since 31 March 2024 (being 

the date on which its latest published audited accounts were prepared) and up to and including the Latest 

Practicable Date. The Company does not have any other class of share capital as at the Latest Practicable 

Date.
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Other than the Shares in issue, as at the Latest Practicable Date, the Company had a total of 

812,000 outstanding Share Options with rights to subscribe for a total of 812,000 new Shares.

Save as disclosed above, as at the Latest Practicable Date, the Company had no outstanding 

Shares, options, warrants, derivatives or other securities which are convertible or exchangeable into 

Shares or other types of equity interests.

The rights of Shareholders in respect of capital, voting and dividends are contained in the Bye-

Laws, which is available for inspection at the website of the Company at https://www.willas-array.com.cn, 

from the date of this Response Document up to and including the Closing Date. The provisions in the Bye-

Laws relating to the rights of Shareholders in respect of capital, voting and dividends are reproduced in 

Appendix IV to this Response Document. Capitalised terms and expressions not defined in the extracts 

have the meanings ascribed to them in the Bye-Laws.

DIRECTORS’ SERVICE CONTRACTS

As at the Latest Practicable Date, saved as disclosed below, none of the Directors or proposed 

directors with the Company had entered into any service contracts with the Company or any of its 

subsidiaries or associated companies which (i) have been entered into or amended (including both 

continuous and fixed term contracts) within 6 months prior to the commencement of the Offer Period and 

ending on the Latest Practicable Date; (ii) are continuous contracts which have more than 12 months to 

run and which cannot be terminated by the Company within the next 12 months without paying any 

compensation; or (iii) are fixed term contracts with more than 12 months to run irrespective of the notice 

period:

(i)	 As disclosed in the announcement made by the Company on 14 November 2023, Mr. Fan 

Qinsheng has entered into service agreement for a period from 14 November 2023 to 31 

March 2025, and subject to rotation and be eligible for re-election in accordance with the 

Bye-Laws of the Company, the SGX-ST Listing Manual and the Hong Kong Listing Rules. 

The service agreement has a notice period of three months and Mr. Fan Qinsheng is entitled 

to a basic annual salary of RMB432,000, a discretionary end of year payment and an 

incentive payment by reference to the amount of the Group’s profit attributable to the 

shareholders of the Company, which is reviewed by reference to his duties and 

responsibilities with the Company, the Company’s performance and the prevailing market 

situation.

(ii)	 As disclosed in the announcement made by the Company on 14 August 2023, Mr. Chong 

Eng Wee has entered into an appointment letter for a period from 11 August 2023 to 31 

March 2025, and subject to rotation and be eligible for re-election in accordance with the 

Bye-Laws of the Company, the SGX-ST Listing Manual and the Hong Kong Listing Rules. 

The service agreement has a notice period of three months. The Board has resolved to fix 

the remuneration of Mr. Chong Eng Wee to be S$50,000 per annum.
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(iii)	 As disclosed in the announcement made by the Company on 24 August 2023, Mr. Lau Chin 

Huat has entered into an appointment letter for a period from 23 August 2023 to 31 March 

2025, and subject to rotation and be eligible for re-election in accordance with the Bye-Laws 

of the Company, the SGX-ST Listing Manual and the Hong Kong Listing Rules. The service 

agreement has a notice period of three months. The Board has resolved to fix the 

remuneration of Mr. Lau Chin Huat to be S$50,000 per annum.

(iv)	 As disclosed in the announcement made by the Company on 24 August 2023, Mr. Tso Sze 

Wai has entered into an appointment letter for a period from 23 August 2023 to 31 March 

2025, and subject to rotation and be eligible for re-election in accordance with the Bye-Laws 

of the Company, the SGX-ST Listing Manual and the Hong Kong Listing Rules. The service 

agreement has a notice period of three months and Mr. Tso Sze Wai is entitled to a 

director’s fee fixed every year in the annual general meeting. The Board has resolved to fix 

the remuneration of Mr. Tso Sze Wai to be S$50,000 per annum.

(v)	 As disclosed in the announcement made by the Company on 24 August 2023, Dr. Jiang 

Maolin has entered into an appointment letter for a period from 23 August 2023 to 31 March 

2025, and subject to rotation and be eligible for re-election in accordance with the Bye-Laws 

of the Company, the SGX-ST Listing Manual and the Hong Kong Listing Rules. The service 

agreement has a notice period of three months and Dr. Jiang Maolin is entitled to a 

director’s fee fixed every year in the annual general meeting. The Board has resolved to fix 

the remuneration of Dr. Jiang Maolin to be S$50,000 per annum.

ARRANGEMENTS AFFECTING DIRECTORS

As at the Latest Practicable Date:

(i)	 there was no payments or other benefits which will be made or given to any Director or any 

director of any corporation (save for statutory compensation required under appropriate 

laws), which is by virtue of Section 6 of the Singapore Companies Act, deemed to be related 

to the Company, as compensation for loss of office or otherwise in connection with the 

Offers;

(ii)	 there was no agreements or arrangements made between any Director and any other person 

in connection with or conditional upon the outcome of the Offers; and

(iii)	 none of the Directors has a material personal interest, whether direct or indirect, in any 

material contract entered into by the Offeror.
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MATERIAL CONTRACTS

Save for the master supply framework agreement entered between the Company and Shanghai YCT 
on 1 December 2023, pursuant to which the Group agreed to supply semiconductor electronic component 
products to Shanghai YCT, with an effective term commencing from 1 December 2023 to 31 March 2024 
(both days inclusive) and a proposed annual cap of HK$9,800,000 for the year ending 31 March 2024, as 
referenced to in the announcements of the Company dated 1 December 2023 and 14 December 2023, 
there were no contracts (not being contracts entered into in the ordinary course of business carried on or 
intended to be carried on by the Group) which had been entered into by the Company or any of its 
subsidiaries within the two years immediately preceding the commencement date of the Offer Period and 
up to the Latest Practicable Date, which are or may be material in relation to the business of the 
Company as a whole.

MATERIAL CONTRACTS WITH INTERESTED PERSONS

Save as disclosed above and in any information on the Group which is publicly available 
(including without limitation the announcements, financial statements and annual reports released by the 
Company on SGXNET), there were no contracts (not being contracts entered into in the ordinary course 
of business carried on or intended to be carried on by the Group) which had been entered into by the 
Company or any of its subsidiaries with persons who are Interested Persons during the period beginning 
three (3) years before the Formal Offer Announcement Date and ending on the Latest Practicable Date, 
which are or may be material in relation to the business of the Company as a whole.

LITIGATION

As at the Latest Practicable Date, no member of the Group was engaged in any litigation, 
arbitration or claims of material importance and, so far as the Directors were aware, no litigation or claim 
of material importance was pending or threatened by or against any member of the Group.

EXPERT AND CONSENT

The following are the qualifications of the experts contained in this Response Document:

Name Qualification

South China Capital Limited  
(HK IFA)

a licensed corporation to carry out Type 6 (advising on 
corporate finance) regulated activities under the SFO, being an 
independent financial adviser in Hong Kong appointed by the 
Independent Board Committee in accordance with Rule 2.1 of 
the Takeovers Code to advise on the Offers

ZICO Capital Pte. Ltd.  
(SG IFA)

a company holding a capital markets services licence issued 
pursuant to the Securities and Futures Act 2001 of Singapore 
for the regulated activities of advising on corporate finance 
and dealing in capital markets products, appointed as the 
independent financial adviser to the Company in Singapore

Wilson & Partners CPA Limited Certified Public Accountant in Hong Kong
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Each of the experts have given and have not withdrawn their written consent to the issue of this 

Response Document with the inclusion herein of their letter, and the reference to their names in the form 

and context in which they appear in this Response Document.

As at the Latest Practicable Date, Wilson & Partners CPA Limited, SG IFA and HK IFA and any 

of the funds whose investments are managed by them respectively on a discretionary basis do not have 

any shareholding in any member of the Group or the right (whether legally enforceable or not) to 

subscribe for or to nominate persons to subscribe for securities in any member of the Group. During the 

Relevant Period, Wilson & Partners CPA Limited, SG IFA and HK IFA and any of the funds whose 

investments are managed by them respectively on a discretionary basis have not dealt for value in any 

shares of the Offeror or any convertible securities, warrants, options or derivatives in respect of the 

shares of the Offeror.

GENERAL

(i)	 The Company is listed on the Stock Exchange and on the SGX-ST.

(ii)	 The registered office of the Company is situated at Victoria Place, 5/F, 31 Victoria Street, 

Hamilton HM10, Bermuda.

(iii)	 The company secretary of the Company is Ms. Chan Lai Yee.

(iv)	 The head office and principal place of business of the Company in Hong Kong is situated at 

24/F, Wyler Centre, Phase 2, 200 Tai Lin Pai Road, Kwai Chung, New Territories, Hong 

Kong.

(v)	 The Hong Kong Branch Register is Boardroom Share Registrars (HK) Limited at Room 

2103B, 21/F, 148 Electric Road, North Point, Hong Kong.

(vi)	 The Singapore Branch Register is Boardroom Corporate & Advisory Services Pte. Ltd. at 1 

Harbourfront Avenue, Keppel Bay Tower, #14-03/07, Singapore 098632.

(vii)	 The registered office of SG IFA and HK IFA is at 77 Robinson Road#06-03, Robinson 77 

Singapore 068896 and 28/F, Bank of China Tower, 1 Garden Road, Central, Hong Kong 

respectively.

(viii)	 In the event of inconsistency, the English text of this Response Document shall prevail over 

the Chinese text.
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DOCUMENTS ON DISPLAY

Copies of the following documents are available for inspection (i) on the website of the SFC at 

www.sfc.hk; (ii) the website of the Stock Exchange at https://www.hkexnews.hk; (iii) the website of 

SGX-ST at https://www.sgx.com/securities/company-announcements; and (iv) the website of the 

Company at https://www.willas-array.com.cn, from the date of this Response Document up to and 

including the Closing Date:

(i)	 the Memorandum and Bye-Laws of the Company currently in force;

(ii)	 the annual reports of the Company for each of the financial years ended 31 March 2022, 

2023 and 2024;

(iii)	 the letter from the Board, the text of which is set out on pages 9 to 23 of this Response 

Document;

(iv)	 the letter from the Independent Board Committee, the text of which is set out on pages 24 to 

25 of this Response Document;

(v)	 the letter from South China Capital Limited, the text of which is set out on pages 26 to 53 

of this Response Document;

(vi)	 the letter from ZICO Capital Pte. Ltd., the text of which is set out on pages 54 to 85 of this 

Response Document;

(vii)	 the letters on Profit Estimate from Wilson & Partners CPA Limited and South China Capital 

Limited, the text of which is set out on pages II-1 to II-4 of this Response Document; 

(viii)	 the material contracts referred to in the section headed “Material Contracts” in this 

Appendix III;

(ix)	 the Directors’ service contracts referred to in the section “Directors’ Service Contracts” in 

this Appendix III;

(x)	 the written consents referred to in the section headed “Expert and Consent” in this Appendix 

III; and

(xi)	 this Response Document.
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The provisions in the Bye-Laws relating to the rights of Shareholders in respect of capital, voting 

and dividends have been reproduced below. All capitalised terms and expressions used in the following 

extract shall have the same meanings ascribed to them in the Bye-Laws.

Rights in respect of capital

SHARES, WARRANTS AND MODIFICATION OF RIGHTS

3.	 Without prejudice to any special rights or restrictions for the time being attaching to any shares or 

any class of shares, any share may be issued upon such terms and conditions and with preferred, 

deferred or other special rights, or such restrictions, whether in regard to dividend, voting, return 

of capital or otherwise, as the Company may from time to time by Ordinary Resolution determine 

(or, in the absence of any such determination or so far as the same may not make specific 

provision, as the Board may determine) and any preference share may, subject to the Companies 

Act and with the sanction of a Special Resolution, be issued on the terms that it is liable to be 

redeemed upon the happening of a specified event or upon a given date and either at the option of 

the Company or, if so authorised by the Memorandum of Association of the Company, at the 

option of the holder. The rights attaching to shares of a class other than ordinary shares shall be 

expressed in these Bye-Laws. Where the Company purchases for redemption a redeemable share, 

purchases not made through the market or by tender shall be limited to a maximum price as may 

from time to time be determined by the Company in general meeting, either generally or with 

regard to specific purchases. If purchases are by tender, tenders shall be available to all 

shareholders alike.

3A.	 All the rights attaching to a Treasury Share shall be suspended and shall not be exercisable by the 

Company while it holds such Treasury Share and, except where required by the Companies Act, all 

Treasury Shares shall be excluded from the calculation of any percentage or fraction of the share 

capital or shares, of the Company.

4.	 The Board may, subject to the approval by the shareholders in general meeting, issue warrants to 

subscribe for any class of shares or securities of the Company on such terms as the Board may 

from time to time determine. Where warrants are issued to bearer, no certificate thereof shall be 

issued to replace one that has been lost unless the Board is satisfied beyond reasonable doubt that 

the original certificate thereof has been destroyed and the Company has received an indemnity in 

such form as the Board shall think fit with regard to the issue of any such replacement certificate.

5.	 (A)	 In the event of preference shares being issued the total nominal value of issued preference 

shares shall not at any time exceed the total nominal value of the issued ordinary shares and 

preference shareholders shall have the same rights as ordinary shareholders as regards 

receiving of notices, reports and balance sheets and attending general meetings of the 

Company, and preference shareholders shall also have the right to speak and vote at any 

meeting convened for the purpose of reducing the capital or winding-up or sanctioning a 

sale of the undertaking of the Company or where the proposal to be submitted to the 

meeting directly affects their rights and privileges or when the dividend on the preference 

shares is more than six (6) months in arrears.

Issue of shares

Purchase for 
redemption a 
redeemable 
share

Treasury Share

Warrants

Preference 
Shares
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(B)	 The Company has power to issue further preference capital ranking equally with, or in 

priority to, preference shares already issued.

6.	 (A)	 For the purposes of Section 47 of the Companies Act, if at any time the capital is divided 

into different classes of shares, all or any of the special rights attached to any class (unless 

otherwise provided for by the terms of issue of the shares of that class) may, subject to the 

provisions of the Companies Act, be varied or abrogated either with the consent in writing 

of the holders of not less than three-fourths (3/4) in nominal value of the issued shares of 

that class or with the sanction of a Special Resolution passed at a separate general meeting 

of the holders of the shares of that class. To every such separate general meeting (including 

at any adjournment thereof) the provisions of these Bye-Laws relating to general meetings 

shall mutatis mutandis apply, but so that the necessary quorum shall be not less than two (2) 

persons holding or representing by proxy or by corporate representative one-third (1/3) in 

nominal value of the issued shares of that class, and that any holder of shares of the class 

present in person or by proxy or by duly authorised corporate representative may demand a 

poll.

(B)	 The repayment of preference capital other than redeemable preference capital, or any 

alteration of preference shareholders’ rights, may only be made pursuant to a Special 

Resolution passed at a general meeting of the holders of the shares of that class. Provided 

that, where the necessary majority for such a Special Resolution is not obtained at the 

general meeting, consent in writing if obtained from the holders of not less than 

three-fourths (3/4) in nominal value of the issued shares of that class within two (2) months 

of such general meeting, shall be valid and effectual as a Special Resolution carried at the 

general meeting.

(C)	 The provisions of this Bye-Law shall apply to the variation or abrogation of the special 

rights attached to the shares of any class as if each group of shares of the class differently 

treated formed a separate class the rights whereof are to be varied or abrogated.

(D)	 The special rights conferred upon the holders of any shares or class of shares shall not, 

unless otherwise expressly provided in the rights attaching to or the terms of issue of such 

shares, be deemed to be altered or abrogated by the creation or issue of further shares 

ranking pari passu therewith.	

SHARES AND INCREASE OF CAPITAL

7.	 (A)	 The share capital of the Company at the date on which these Bye Laws come into effect is 

divided into shares of par value of HK$1.0 each.

How rights
of shares 
may be 
modified

Par value of shares



IV-3

APPENDIX IV	 RELEVANT EXTRACTS FROM THE COMPANY’S BYE-LAWS

(B)	 The Company may purchase its own shares for cancellation or to acquire them as Treasury 

Shares in accordance with the Companies Act on such terms as the Board shall think fit. 

Any power of the Company to purchase or otherwise acquire its own shares shall be 

exercisable by the Board in accordance with and subject to the Companies Act, the 

Company’s memorandum of association and, for so long as the shares of the Company are 

listed on the Designated Stock Exchange, the prior approval of the shareholders in general 

meeting for such purchase or acquisition. Such approval of the shareholders shall remain in 

force until:–

(i)	 the conclusion of the annual general meeting of the Company following the passing 

of the resolution granting the said authority; or

(ii)	 the date by which such annual general meeting is required to be held; or

(iii)	 it is revoked or varied by ordinary resolution of the Company in general meeting,

whichever is the earliest, and may thereafter be renewed by the shareholders in general 

meeting. For so long as the shares of the Company are listed on the Designated Stock 

Exchange, the Company shall make an announcement to the Designated Stock Exchange of 

any purchase or acquisition by the Company of its own shares on the market day following 

the day of such purchase or acquisition.

(C)	 Subject to compliance with the laws, rules and regulations of the Designated Stock 

Exchange and any other relevant regulatory authority or applicable laws, the Company may 

give financial assistance for the purpose of or in connection with a purchase made or to be 

made by any person of any shares in the Company.

8.	 The Company in general meeting may from time to time, whether or not all the shares for the time 

being authorised shall have been issued and whether or not all the shares for the time being issued 

shall have been fully paid up, by Ordinary Resolution in accordance with Section 45 of the 

Companies Act, increase its share capital by the creation of new shares, such new capital to be of 

such amount and to be divided into shares of such class or classes and of such amounts in Hong 

Kong dollars, Singapore dollars or United States dollars or such other currency as the shareholders 

may think fit and as the resolution may prescribe.

9.	 Any new shares shall be issued upon such terms and conditions and with such rights, privileges or 

restrictions annexed thereto as the general meeting resolving upon the creation thereof shall direct, 

and if no direction be given, subject to the provisions of the Statutes and of these Bye-Laws, as the 

Board shall determine; and in particular such shares may be issued with a preferential or qualified 

right to dividends and in the distribution of assets of the Company and with a special right or 

without any right of voting.

Company to 
purchase its 
own shares

Power to 
increase 
capital

On what 
conditions 
new shares 
may be issued
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10.	 Subject to any direction to the contrary that may be given by the Company in general meeting 

including, or except as permitted under the rules of the Designated Stock Exchange, all new shares 

shall, before issue be offered to such persons who as at the date of the offer are entitled to receive 

notices from the Company in respect of General Meetings in proportion as nearly as the 

circumstances admit to the number of the existing shares to which they are entitled. The offer shall 

be made by notice specifying the number of shares offered, and limiting a time within which the 

offer, if not accepted, will be deemed to be declined. After the expiration of the aforesaid time or 

on the receipt of an intimation from the person to whom the offer is made that he declines to 

accept the shares offered, the Board may dispose of those shares in a manner they think most 

beneficial to the Company. The Board may likewise dispose of any new shares which (by reason of 

the ratio which the new shares bear to shares held by persons entitled to an offer of new shares) 

cannot in the opinion of the Board be conveniently offered in the manner herein before provided.

11.	 Except so far as otherwise provided by the conditions of issue or by these Bye-Laws, any capital 

raised by the creation of new shares shall be treated as if it formed part of the original capital of 

the Company and such shares shall be subject to the provisions contained in these Bye-Laws with 

reference to the payment of calls and instalments, transfer and transmission, forfeiture, lien, 

cancellation, surrender, voting and otherwise.	

12.	 (A)	 Subject to the provisions of the Companies Act and to the provisions of these Bye-Laws and 

without prejudice to any special rights or restrictions for the time being allocated to any 

shares or any class of shares, all unissued shares shall be at the disposal of the Board and it 

may offer, allot (with or without conferring a right of renunciation), grant options over or 

otherwise dispose of them to such persons, at such times, for such consideration and 

generally on such terms as it in its absolute discretion thinks fit, but so that no shares shall 

be issued at a discount provided always that:–	

(i)	 no shares shall be issued to transfer a controlling interest in the Company without the 

prior approval of the shareholders in general meeting;

(ii)	 (subject to any direction to the contrary that may be given by the Company in general 

meeting) any issue of shares for cash to shareholders holding shares of any class shall 

be offered to such shareholders in proportion as nearly as may be to the number of 

shares of such class then held by them and the provisions of Bye-Law 10 with such 

adaptations as are necessary shall apply;

(iii)	 any other issue of shares, the aggregate of which would exceed the limits set out in 

paragraph (B) below, shall be subject to the approval of the shareholders in General 

Meeting; and

(iv)	 the rights attaching to shares of a class other than ordinary shares shall be expressed 

in the resolution creating the same and these Bye-Laws.

The Directors shall, as regards any offer or allotment of shares, comply with the provisions 

of the Companies Act, if and so far as such provisions may be applicable thereto.
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(B)	 Notwithstanding Bye-Law 12(A) above but subject to the Statutes and the rules of the 

Designated Stock Exchange (if applicable), the Company may by Ordinary Resolution give 

to the Directors a general authority, either unconditionally or subject to such conditions as 

may be specified in the Ordinary Resolution, to issue shares (whether by way of rights, 

bonus or otherwise) where:–

(i)	 the aggregate number of shares to be issued pursuant to such authority shall be 

subject to such limits and manner of calculation as may be prescribed by the 

Designated Stock Exchange; and

(ii)	 unless previously revoked or varied by the Company at a meeting, such authority to 

issue shares does not continue beyond the conclusion of the Annual General Meeting 

of the Company next following the passing of the Ordinary Resolution or the date by 

which such Annual General Meeting is required to be held, or the expiration of such 

other period as may be prescribed by the Companies Act, whichever is the earliest 

date.	

(C)	 Neither the Company nor the Board shall be obliged, when making or granting any allotment 

of, offer of, option over or disposal of shares, to make, or make available, any such offer, 

option or shares to shareholders or others with registered addresses in any particular 

territory or territories being a territory or territories where, in the absence of a registration 

statement or other special formalities, this would or might, in the opinion of the Board, be 

unlawful or impracticable. Shareholders affected as a result of the foregoing sentence shall 

not be, or be deemed to be, a separate class of shareholders for any purpose whatsoever.	

13.	 The Company may at any time pay a commission to any person for subscribing or agreeing to 

subscribe (whether absolutely or conditionally) for any shares in the Company or procuring or 

agreeing to procure subscriptions (whether absolute or conditional) for any shares in the Company, 

but so that the conditions and requirements of the Companies Act shall be observed and complied 

with.	

14.	 Except as otherwise expressly provided by these Bye-Laws or as required by law or as ordered by 

a court of competent jurisdiction, no person shall be recognised by the Company as holding any 

share upon any trust and, except as aforesaid, the Company shall not be bound by or be compelled 

in any way to recognise (even when having notice thereof) any equitable, contingent, future or 

partial interest in any share or any interest in any fractional part of a share or any other right or 

claim to or in respect of any shares except an absolute right to the entirety thereof of the registered 

holder.	

15.	 Subject to the terms and conditions of any application for shares, the Board shall allot shares 

applied for within ten (10) market days of the closing date of any such application (or such other 

period as may be approved by the Designated Stock Exchange).	
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16.	 Subject to the Companies Act and these Bye Laws, the Board may at any time after the allotment 

of shares but before any person has been entered in the Register as the holder, recognize a 

renunciation thereof by the allottee, in favour of some other person and may accord to any allottee 

of a share, the right to effect such renunciation upon and subject to such terms and conditions as 

the Board considers fit to impose.	

REGISTER OF SHAREHOLDERS AND SHARE CERTIFICATES

17.	 (A)	 The Company shall cause to be kept a register of the shareholders and there shall be entered 

therein the particulars required under the Companies Act.

(B)	 Subject to the provisions of the Companies Act, if the Board considers it necessary or 

appropriate, the Company may establish and maintain a local or branch register at such 

location outside Bermuda as the Board thinks fit and the Board may make and vary such 

regulations as it determines in respect of the keeping of such register and maintaining a 

Registration Office in conditions therewith.

(C)	 Except where the register is closed in accordance with the Companies Act, the Principal 

Register and any branch register of the Company shall be open for inspection for at least 

two (2) hours during business hours by shareholders without charge. Subject to the 

Companies Act, the registers may, after notice has been given by advertisement in an 

appointed newspaper and in accordance with the requirements of any Designated Stock 

Exchange or by any electronic means in such manner as may be accepted by the Designated 

Stock Exchange to that effect, be closed for inspection at such times or for such periods not 

exceeding in the who le thirty (30) days in each year as the Board may determine and either 

generally or in respect of any class of shares

18.	 Subject to the payment of all or any part of the stamp duty payable (if any) on each share 

certificate prior to the delivery thereof which the Board in its absolute discretion may require, 

every person whose name is entered as a shareholder in the Register shall be entitled to receive 

within ten (10) market days of the closing dates for applications for an issue of shares (or such 

other period as may be approved by the Designated Stock Exchange) or within fifteen (15) market 

days after the date of lodgement of a registrable transfer (or such other period as may be approved 

by the Designated Stock Exchange) one certificate for all his shares of any one class or several 

certificates in reasonable denominations each for a part of the shares so allotted or transferred. 

Where such a shareholder transfers part only of the shares comprised in a certificate or where such 

a shareholder requires the Company to cancel any certificate or certificates and issue new 

certificates for the purpose of subdividing his holding in a different manner, the old certificate or 

certificates shall be cancelled and a new certificate or certificates for the balance of such shares 

issued in lieu thereof and such shareholder shall pay all or any part of the stamp duty payable (if 

any) on each share certificate prior to the delivery thereof which the Board in its absolute 

discretion may require and a maximum fee of two Singapore dollars (S$2.00) (or the equivalent in 

Hong Kong dollars) for each new certificate, or such other fee as the Board may from time to time 

determine having regard to any limitation thereof as may be prescribed by the Designated Stock 

Exchange upon which the shares in the Company may be listed, provided that in respect of a share 
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or shares held jointly by several persons the Company shall not be bound to issue a certificate or 

certificates to each such person, and the issue and delivery of a certificate or certificates to one of 

the joint holders shall be sufficient delivery to all such holders.

19.	 Every certificate for shares, warrants or debentures or representing any other form of securities of 

the Company shall be issued under the Seal of the Company, which for this purpose may be a 

Securities Seal, or bearing the signature (or a facsimile thereof) of a Director and the Secretary or, 

any two Directors, or a Director and a person expressly authorised to sign the share certificate or 

share certificates generally. The Board may by resolution determine, either generally or in any 

particular case, that any signatures on any such certificates need not be autographic but may be 

affixed to such certificates by some mechanical means or may be printed thereon or that such 

certificates need not be signed by any persons.

20.	 Every share certificate hereafter issued shall specify the number and class of shares in respect of 

which it is issued and the amount paid thereon and may otherwise be in such form as the Board 

may from time to time prescribe. A share certificate shall relate to only one (1) class of shares, and 

where the capital of the Company includes shares with different voting rights, the designation of 

each class of shares, other than those which carry the general right to vote at general meetings, 

must include the words “restricted voting” or “limited voting” or “non-voting” or some other 

appropriate designation which is commensurate with the rights attaching to the relevant class of 

shares.

21.	 (A)	 Except in the case of executors or administrators or trustees of the estate of a deceased 

shareholder the Company shall not be bound to register more than four (4) persons as joint 

holders of any share.

(B)	 If any share shall stand jointly in the names of two (2) or more persons, the person first 

named in the register shall be deemed the sole holder thereof as regards service of notice 

and, subject to the provisions of these Bye-Laws, all or any other matter connected with the 

Company, except the transfer of the shares.

22.	 Subject to the Statutes and the rules of the Designated Stock Exchange, if any share certificate 

shall be defaced, worn out, destroyed, stolen or lost, it may be renewed on such evidence being 

produced and a letter of indemnity or undertaking (if required) being given by the purchaser, 

registered holder, transferee, person entitled or shareholder of the Designated Stock Exchange or 

on its behalf or their client or clients as the Directors shall require and in the case of defacement or 

wearing out on delivery up of the old certificate and in any case on payment of such sum not 

exceeding two Singapore dollars (S$2.00) (or the equivalent in Hong Kong dollars) as the Board 

may from time to time require (or such other amount as may be permitted under the Statutes). In 

the case of theft, destruction or loss the registered holder or the person entitled to whom such 

renewed certificates is given shall also bear the loss and pay to the Company all expenses 

incidental to the investigations by the Company of the evidence of such theft, destruction or loss.

Where shares are registered jointly in the names of several persons, any such request may be by 

any one of the registered joint holders.
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LIEN

23.	 The Company shall have a first and paramount lien on all the shares not fully paid up registered in 

the name of a shareholder (whether solely or jointly with others) and dividends from time to time 

declared in respect of such shares Such lien shall be restricted to unpaid calls and instalments upon 

the specific shares in respect of which such moneys are due and unpaid, and to such amounts as 

the Company may be called upon by law to pay in respect of the shares of the shareholder or 

deceased shareholder The Company’s lien on a share shall extend to all dividends or other moneys 

payable thereon or in respect thereof. The Board may at any time, generally or in any particular 

case, waive any lien that has arisen or declare any share exempt in whole or in part, from the 

provisions of this Bye Law.

24.	 Subject to these Bye-Laws, the Company may sell, in such manner as the Board thinks fit, any 

shares on which the Company has a lien, but no sale shall be made unless some sum in respect of 

which the lien exists is presently payable or the liability or engagement in respect of which such 

lien exists is liable to be presently fulfilled or discharged, nor until the expiration of fourteen (14) 

days after a notice in writing, stating and demanding payment of the sum presently payable or 

specifying the liability or engagement and demanding fulfilment or discharge thereof and giving 

notice of intention to sell in default, shall have been given to the registered holder for the time 

being of the shares or the person entitled to the shares by reason of such holder’s death, 

bankruptcy or winding-up.

25.	 The net proceeds of the sale shall be received by the Company and applied in or towards payment 

or discharge of the debt or liability in respect of which the lien exists, so far as the same is 

presently payable, and any residue shall be paid to the person entitled to the share at the time of 

the sale or to his executors, administrators or assignees or as he may direct. To give effect to any 

such sale the Board may authorise some person to transfer the shares sold to the purchaser thereof. 

The purchaser shall be registered as the holder of the shares so transferred and he shall not be 

bound to see to the application of the purchase money, nor shall his title to the shares be affected 

by any irregularity or invalidity in the proceedings relating to the sale.

CALLS ON SHARES

26.	 Subject to these Bye-Laws and to the terms of allotment, the Board may from time to time make 

such calls as it may think fit upon the shareholders in respect of any moneys unpaid on the shares 

held by them respectively (whether on account of the nominal value of shares or by way of 

premium) and not by the conditions of issue or allotment thereof made payable at a fixed time. A 

call may be made payable either in one sum or by instalments.

27.	 Fourteen (14) days’ notice at least of any call shall be given specifying the time and place of 

payment and to whom such call shall be paid.

28.	 A copy of the notice referred to in Bye-Law 27 shall be sent to shareholders in the manner in 

which notices may be sent to shareholders by the Company as herein provided.
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29.	 In addition to the giving of notice in accordance with Bye-Law 28, notice of the person appointed 

to receive payment of every call and of the times and places appointed for payment may be given 

to the shareholders by notice to be published at least once in the Newspapers.

30.	 Every shareholder upon whom a call is made shall pay the amount of every call so made on him to 

the person and at the time or times and place or places as the Board shall appoint.

31.	 A call shall be deemed to have been made at the time when the resolution of the Board authorising 

such call was passed.

32.	 The joint holders of a share shall be severally as well as jointly liable for the payment of all calls 

and instalments due in respect of such share or other moneys due in respect thereof.	

33.	 The Board may from time to time at its discretion extend the time fixed for any call, and may 

extend such time as regards all or any of the shareholders whom due to residence outside the 

Relevant Territory or other cause the Board may deem entitled to any such extension but no 

shareholder shall be entitled to any such extension except as a matter of grace and favour.

34.	 If the sum payable in respect of any call or instalments is not paid on or before the day appointed 

for payment thereof, the person or persons from whom the sum is due shall pay interest on the 

same at such rate not exceeding twenty per cent (20%) per annum as the Board shall fix from the 

day appointed for the payment thereof to the time of the actual payment, but the Board may in its 

absolute discretion waive payment of such interest wholly or in part.

35.	 No shareholder shall be entitled to receive any dividend or bonus or to be present and vote (save as 

proxy for another shareholder) at any general meeting, either personally, or (save as proxy for 

another shareholder) by proxy or by duly authorised corporate representative, or be reckoned in a 

quorum, or to exercise any other privilege as a shareholder until all calls or instalments due from 

him to the Company, whether alone or jointly with any other person, together with interest and 

expenses (if any) shall have been paid.

36.	 On the trial or hearing of any action or other proceedings for the recovery of any money due for 

any call, it shall be sufficient to prove that the name of the shareholder sued is entered in the 

register as the holder, or one (1) of the holders, of the shares in respect of which such debt 

accrued; that the resolution of the Board making the call has been duly recorded in the minute 

book of the Board; and that notice of such call was duly given to the shareholder sued, in 

pursuance of these Bye-Laws; and it shall not be necessary to prove the appointment of the Board 

who made such call, nor any other matters whatsoever, but the proof of the matters aforesaid shall 

be conclusive evidence of a debt due from the shareholder sued to the Company.
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37.	 Any sum which by the terms of allotment of a share is made payable upon allotment or at any 

fixed date, whether on account of the nominal value of the share and/or by way of premium, shall 

for all purposes of these Bye-Laws be deemed to be a call duly made, notified, and payable on the 

date fixed for payment, and in case of non-payment all the relevant provisions of these Bye-Laws 

as to payment of interest and expenses, forfeiture and the like, shall apply as if such sums had 

become payable by virtue of a call duly made and notified. The Board may on the issue of shares 

differentiate between the allottees or holders as to the amount of calls to be paid and in the time of 

payment of such calls.

38.	 The Board may, if it thinks fit, receive from any shareholder willing to advance the same, and 

either in money or money’s worth, all or any part of the money uncalled and unpaid or instalments 

payable upon any shares held by him, and in respect of all or any of the moneys so advanced the 

Company may pay interest at such rate (if any) not exceeding twenty per cent (20%) per annum as 

the Board may decide but a payment in advance of a call shall not whilst carrying interest entitle 

the shareholder to participate in profits, to receive any dividend or to exercise any other rights or 

privileges as a shareholder in respect of the share or the due portion of the shares upon which 

payment has been advanced by such shareholder before it is called up. The Board may at any time 

repay the amount so advanced upon giving to such shareholder not less than one month’s notice in 

writing of their intention in that behalf, unless before the expiration of such notice the amount so 

advanced shall have been called up on the shares in respect of which it was advanced.

TRANSFER OF SHARES

39.	 Subject to the Companies Act and these Bye-Laws, all transfers of shares may be effected by 

transfer in writing in the form for the time being approved by the Designated Stock Exchange and 

the Board.

40.	 The instrument of transfer of any share shall be signed by or on behalf of both the transferor and 

the transferee and be witnessed, provided always that an instrument of transfer in respect of which 

the transferee is the Depository shall be effective although not signed or witnessed by or on behalf 

of the Depository and provided further that when a corporation executes an instrument of transfer 

under seal, the affixation and attestation of the corporation’s seal may be accepted as compliance 

with the requirements of this Bye Law The Board may also resolve, either generally or in any 

particular case, upon request by either the transferor or transferee, to accept mechanically executed 

transfers. The transferor shall be deemed to remain the holder of the share until the name of the 

transferee is entered in the Register in respect thereof. Nothing in these Bye Laws shall preclude 

the Board from recognising a renunciation of the allotment or provisional allotment of any share 

by the allottee in favour of some other person.

41.	 (A)	 The Board may, in its absolute discretion, at any time and from time to time transfer any 

share upon the Principal Register to any branch register or any share on any branch register 

to the Principal Register or any other branch register.
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(B)	 Unless the Board otherwise agrees (which agreement may be on such terms and subject to 

such conditions as the Board in its absolute discretion may from time to time stipulate, and 

which agreement it shall, without giving any reason therefor, be entitled in its absolute 

discretion to give or withhold) no shares on the Principal Register shall be transferred to any 

branch register nor shall shares on any branch register be transferred to the Principal 

Register or any other branch register and all transfers and other documents of title shall be 

lodged for registration, and registered, in the case of any shares on a branch register, at the 

relevant Registration Office, and, in the case of any shares on the Principal Register, at the 

Transfer Office. Unless the Board otherwise agrees, all transfers and other documents of 

title shall be lodged for registration with, and registered at, the relevant Registration Office.	

(C)	 Notwithstanding anything contained in this Bye-Law, the Company shall as soon as 

practicable and on a regular basis record in the Principal Register all transfers of shares 

effected on any branch register and shall at all times maintain the Principal Register in all 

respects in accordance with the Companies Act.

42.	 The Board may, in its absolute discretion, and without assigning any reason, refuse to register a 

transfer of any share (not being a fully paid up share) to a person of whom it does not approve or 

any share issued under any share option scheme for employees upon which a restriction on transfer 

imposed thereby still subsists, and it may also refuse to register a transfer of any share (whether 

fully paid up or not) to more than four (4) joint holders except in the case of trustees, executors or 

administrators of the estate of a deceased shareholder or a transfer of any shares (not being a fully 

paid up share) on which the Company has a lien.

43.	 Save as provided in these Bye-Laws or where required by law or the rules of the Designated Stock 

Exchange, there shall be no restriction on the transfer of full-paid shares and such full-paid shares 

shall be free from all liens (except where required by law or the rules of the Designated Stock 

Exchange), but without limiting the generality of the foregoing, the Board may also decline to 

recognise any instrument of transfer unless:–

(i)	 such sum, (not exceeding two Singapore dollars (S$2.00) (or the equivalent in Hong Kong 

dollars)) as the Board may from time to time determine or such other maximum sum as the 

Designated Stock Exchange may determine to be payable is paid to the Company in respect 

of any instrument of transfer, probate, letters of administration, certificate of marriage or 

death, power of attorney or any document relating to or affecting the title to the shares to be 

reasonable in the territory in which the relevant register is situate, or otherwise such sum as 

the Board shall from time to time determine is paid to the Company in respect thereof;

(ii)	 the instrument of transfer is lodged at the relevant Registration Office or, as the case may 

be, the Transfer Office accompanied by the certificate of the shares to which it relates, and 

such other evidence as the Board may reasonably require to show the right of the transferor 

to make the transfer (and, if the instrument of transfer is executed by some other person on 

his behalf, the authority of that person so to do);

(iii)	 the instrument of transfer is in respect of only one (1) class of share;
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(iv)	 the shares concerned are free of any lien in favour of the Company;

(v)	 if applicable, the instrument of transfer is properly stamped; and

(vi)	 where applicable, the permission of the Bermuda Monetary Authority with respect thereto 

has been obtained.

44.	 No transfer of any shares (not being a fully paid up share) shall be made to an infant or to a person 

of unsound mind or under other legal disability.

45.	 If the Board shall refuse to register a transfer of any share, it shall, within 10 market days after the 

date on which the transfer was lodged with the Company, send to each of the transferor and the 

transferee written notice of the refusal, stating the reasons which are considered to justify the 

refusal.

46.	 Upon every transfer of shares the certificate held by the transferor shall be given up to be 

cancelled, and shall forthwith be cancelled accordingly, and a new certificate shall be issued 

without charge to the transferee in respect of the shares transferred to him, and if any of the shares 

included in the certificate so given up shall be retained by the transferor a new certificate in 

respect thereof shall be issued to him without charge. The Company shall also retain the instrument 

of transfer.

47.	 The registration of transfers may be suspended and the register closed on giving notice to the 

Designated Stock Exchange and by advertisement in an appointed newspaper and in the 

Newspapers at such times and for such periods as the Board may from time to time determine and 

either generally or in respect of any class of shares. The register shall not be closed for more than 

thirty (30) days in any year.

TRANSMISSION OF SHARES

48.	 In the case of the death of a shareholder, the survivor or survivors where the deceased was a joint 

holder, and the legal personal representatives of the deceased where he was a sole or only 

surviving holder, shall be the only persons recognised by the Company as having any title to his 

interest in the shares; but nothing herein contained shall release the estate of a deceased holder 

(whether sole or joint) from any liability in respect of any share solely or jointly held by him.

49.	 Any person becoming entitled to a share in consequence of the death or bankruptcy or winding-up 

of a shareholder may, upon such evidence as to his title being produced as may from time to time 

be required by the Board, and subject as hereinafter provided, elect either to be registered himself 

as holder of the share or to have some person nominated by him registered as the transferee 

thereof.
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50.	 If the person becoming entitled to a share pursuant to Bye-Law 49 shall elect to be registered 

himself, as the holder of such share he shall deliver or send to the Company a notice in writing 

signed by him at (unless the Board otherwise agrees) the Registration Office, stating that he so 

elects. If he shall elect to have his nominee registered, he shall testify his election by executing a 

transfer of such shares to his nominee. All the limitations, restrictions and provisions of these 

presents relating to the right to transfer and the registration of transfers of shares shall be 

applicable to any such notice or transfer as aforesaid as if the death, bankruptcy or winding-up of 

the shareholder had not occurred and the notice or transfer were a transfer executed by such 

shareholder.

51.	 A person becoming entitled to a share by reason of the death, bankruptcy or winding-up of the 

holder shall be entitled to the same dividends and other advantages to which he would be entitled 

if he were the registered holder of the share. However, the Board may, if it thinks fit, withhold the 

payment of any dividend payable or other advantages in respect of such share until such person 

shall become the registered holder of the share or shall have effectually transferred such share, but, 

subject to the requirements of Bye-Law 80 being met, such a person may speak and vote at general 

meetings of the Company.

FORFEITURE OF SHARES

52.	 If a shareholder fails to pay any call or instalment of a call on the day appointed for payment 

thereof, the Board may, at any time thereafter during such time as any part of the call or instalment 

remains unpaid, without prejudice to the provisions of Bye-Law 36, serve a notice on him 

requiring payment of so much of the call or instalment as is unpaid, together with any interest 

which may have accrued by reason of such non-payment and which may thereafter accrue up to the 

date of actual payment as the Board shall determine.

53.	 The notice shall name a further day (not earlier than the expiration of fourteen (14) days from the 

date of the notice) on or before which the payment required by the notice is to be made, and it 

shall also name the place where payment is to be made, such place being either the Registered 

Office or a Registration Office. The notice shall also state that, in the event of non-payment at or 

before the time appointed, the shares in respect of which the call was made will be liable to be 

forfeited.

54.	 If the requirements of any such notice as aforesaid are not complied with, any share in respect of 

which the notice has been given may at any time thereafter, before the payment required by the 

notice has been made, be forfeited by a resolution of the Board to that effect. Such forfeiture shall 

include all dividends and bonuses declared in respect of the forfeited share and not actually paid 

before the forfeiture. The Directors may accept the surrender of any shares liable to be forfeited 

hereunder and in such cases references in these Bye-Laws to forfeiture shall include surrender.
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55.	 Until cancelled in accordance with the requirements of the Companies Act, a forfeited share shall 

be the property of the Company and may be sold, re allotted or otherwise disposed of either to the 

person who was before such forfeiture the holder thereof or entitled thereto or to any other person, 

upon such terms and in such manner as the Board determines, and at any time before a sale, re 

allotment or disposition the forfeiture may be annulled by the Board on such terms as the Board 

determines. To give effect to such sale, the Board may, if necessary, authorise some other person 

to transfer or effect the transfer of a forfeited share to any such person as aforesaid. If any shares 

are forfeited and sold, any residue after the satisfaction of the unpaid calls and any accrued 

interests and expenses, shall be paid to the person whose shares have been forfeited, or his 

executors, administrators or assignees, or as he directs.

56.	 A person whose shares have been forfeited shall cease to be a shareholder in respect of the 

forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all moneys which, 

at the date of forfeiture, were payable by him to the Company in respect of the forfeited shares, 

together with (if the Board shall in its discretion so require) interest thereon from the date of 

forfeiture until the date of actual payment at such rate not exceeding twenty per cent (20%) per 

annum as the Board may prescribe, and the Board may enforce the payment thereof if it thinks fit, 

and without any deduction or allowance for the value of the shares at the date of forfeiture, but his 

liability shall cease if and when the Company shall have received payment in full of all such 

moneys in respect of the shares. The forfeiture of a share shall involve the extinction at the time of 

forfeiture of all interest in and claims and demand against the Company in respect of the share and 

all other rights and liabilities incidental to the share as between the person whose share is forfeited 

and the Company except only such of those rights and liabilities as are by the Bye-Laws owed or 

as are by the Companies Act given or imposed in the case of past shareholders. For the purposes of 

this Bye-Law any sum which by the terms of issue of a share, is payable thereon at a fixed time 

which is subsequent to the date of forfeiture, whether on account of the nominal value of the share 

or by way of premium, shall notwithstanding that such time has not yet arrived be deemed to be 

payable at the date of forfeiture, and the same shall become due and payable immediately upon the 

forfeiture, but interest thereon shall only be payable in respect of any period between the said fixed 

time and the date of actual payment.

57.	 A statutory declaration in writing that the declarant is a Director or the Secretary of the Company, 

and that a share in the Company has been duly forfeited or surrendered on a date stated in the 

declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming 

to be entitled to the share. The Company may receive the consideration, if any, given for the share 

on any sale or disposition thereof and may execute a transfer of the share in favour of the person to 

whom the share is sold or disposed of and he shall thereupon be registered as the holder of the 

share, and shall not be bound to see to the application of the purchase money, if any, nor shall his 

title to the share be affected by any irregularity or invalidity in the proceedings in reference to the 

forfeiture, sale or disposal of the share.

58.	 When any share shall have been forfeited, notice of the forfeiture shall be given to the shareholder 

in whose name it stood immediately prior to the forfeiture, and an entry of the forfeiture, with the 

date thereof, shall forthwith be made in the register, but no forfeiture shall be in any manner 

invalidated by any omission or neglect to give such notice or make any such entry.
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59.	 Notwithstanding any such forfeiture as aforesaid the Board may at any time, before any shares so 

forfeited shall have been sold, re-allotted or otherwise disposed of, cancel the forfeiture on such 

terms as the Board thinks fit or permit the shares so forfeited to be bought back or redeemed upon 

the terms of payment of all calls and interest due upon and expenses incurred in respect of the 

shares, and upon such further terms (if any) as it thinks fit.

60.	 The forfeiture of a share shall not prejudice the right of the Company to any call already made or 

instalment payment thereon.

61.	 (A)	 The provisions of these Bye-Laws as to forfeiture shall apply in the case of non-payment of 

any sum which, by terms of issue of a share, becomes payable at a fixed time, whether on 

account of the nominal value of the share or by way of premium, as if the same had been 

payable by virtue of a call duly made and notified.

(B)	 In the event of a forfeiture of shares the shareholder shall be bound to deliver and shall 

forthwith deliver to the Company the certificate or certificates held by him for the shares so 

forfeited and in any event the certificates representing shares so forfeited shall be void and 

of no further effect.	

ALTERATION OF CAPITAL

62.	 (A)	 The Company may from time to time by Ordinary Resolution in accordance with Section 45 

of the Companies Act:–

(i)	 increase its capital as provided by Bye-Law 8;	

(ii)	 consolidate or divide all or any of its share capital into shares of larger amount than 

its existing shares; and on any consolidation of fully paid shares into shares of larger 

amount, the Board may settle any difficulty which may arise as it thinks expedient 

and in particular (but without prejudice to the generality of the foregoing) may as 

between the holders of shares to be consolidated determine which particular shares 

are to be consolidated into a consolidated share, and if it shall happen that any person 

shall become entitled to fractions of a consolidated share or shares, such fractions 

may be sold by some person appointed by the Board for that purpose and the person 

so appointed may transfer the shares so sold to the purchaser thereof and the validity 

of such transfer shall not be questioned, and so that the net proceeds of such sale 

(after deduction of the expenses of such sale) may either be distributed among the 

persons who would otherwise be entitled to a fraction or fractions of a consolidated 

share or shares rateably in accordance with their rights and interest or may be paid to 

the Company for the Company’s benefit;

(iii)	 divide its shares into several classes and attach thereto respectively any preferential, 

deferred, qualified or special rights, privileges or conditions;

Power to 
redeem forfeited 
shares

Forfeiture not 
to prejudice 
Company’s 
right to call or 
instalment 
payment

Forfeiture for 
non-payment 
of any sum 
due on shares

Certificate of 
forfeited shares 
to be delivered 
to the Company

Increase in capital, 
consolidation and 
division of capital 
and subdivision, 
cancellation of 
shares and re 
denomination etc.



IV-16

APPENDIX IV	 RELEVANT EXTRACTS FROM THE COMPANY’S BYE-LAWS

(iv)	 subdivide its shares or any of them into shares of smaller amount than is fixed by the 

Memorandum of Association, subject nevertheless to the provisions of the Companies 

Act, and so that the resolution whereby any share is subdivided may determine that, 

as between the holders of the shares resulting from such subdivision, one (1) or more 

of the shares may have any such preferred or other special rights over, or may have 

such deferred rights or be subject to any such restrictions as compared with the others 

as the Company has power to attach to unissued or new shares;

(v)	 cancel any shares which at the date of the passing of the resolution have not been 

taken or agreed to be taken by any person, and diminish the amount of its share 

capital by the amount of the shares so cancelled;

(vi)	 make provision for the issue and allotment of shares which do not carry any voting 

rights; and

(vii)	 change the currency denomination of its share capital.

(B)	 The Company may by Special Resolution in accordance with the Companies Act reduce its 

share capital, any capital redemption reserve fund or any share premium account or other 

undistributable reserve in any manner authorised and subject to any conditions prescribed by 

law.

SUBSCRIPTION RIGHT RESERVE

188.	 (A)	 Subject to the Statutes if, so long as any of the rights attaching to any warrants issued by the 

Company to subscribe for shares of the Company shall remain exercisable, the Company 

does any act or engages in any transaction which, as a result of any adjustments to the 

subscription price in accordance with the provisions applicable under the terms and 

conditions of the warrants, would reduce the subscription price to below the par value of a 

share, then the following provisions shall apply:–

(i)	 as from the date of such act or transaction the Company shall establish and thereafter 

(subject as provided in this Bye-Law) maintain in accordance with the provisions of 

this Bye-Law a reserve (the “Subscription Right Reserve”) the amount of which shall 

at no time be less than the sum which for the time being would be required to be 

capitalised and applied in paying up in full the nominal amount of the additional 

shares required to be issued and allotted credited as fully paid pursuant to 

sub-paragraph (iii) below on the exercise in full of all the subscription rights 

outstanding and shall apply the Subscription Right Reserve in paying up in full such 

difference in respect of such additional shares as and when the same are allotted;	

(ii)	 the Subscription Right Reserve shall not be used for any purpose other than that 

specified above unless all other reserves of the Company (other than the share 

premium account and capital redemption reserve fund) have been used and will only 

be used to make good losses of the Company if and so far as is required by law;	
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(iii)	 upon the exercise of all or any of the subscription rights represented by any warrant, 

the relevant subscription rights shall be exercisable in respect of a nominal amount of 

shares equal to the amount in cash which the holder of such warrant is required to pay 

on exercise of the subscription rights represented thereby (or, as the case may be the 

relevant portion thereof in the event of a partial exercise of the subscription rights) 

and, in addition, there shall be allotted in respect of such subscription rights to the 

exercising warrantholder, credited as fully paid, such additional nominal amount of 

shares as is equal to the difference between:–

(a)	 the said amount in cash which the holder of such warrant is required to pay on 

exercise of the subscription rights represented thereby (or, as the case may be, 

the relevant portion thereof in the event of a partial exercise of the subscription 

rights); and

(b)	 the nominal amount of shares in respect of which such subscription rights 

would have been exercisable having regard to the provisions of the conditions 

of the warrants, had it been possible for such subscription rights to represent 

the right to subscribe for shares at less than par;

and immediately upon such exercise so much of the sum standing to the credit of the 

Subscription Right Reserve as is required to pay up in full such additional nominal 

amount of shares shall be capitalised and applied in paying up in full such additional 

nominal amount of shares which shall forthwith be allotted credited as fully paid to 

the exercising warrantholder; and

(iv)	 if upon the exercise of the subscription rights represented by any warrant the amount 

standing to the credit of the Subscription Right Reserve is not sufficient to pay up in 

full such additional nominal amount of shares equal to such difference as aforesaid to 

which the exercising warrantholder is entitled, the Board shall apply any profits or 

reserves then or thereafter becoming available (including, to the extent permitted by 

law, contributed surplus account, share premium account and capital redemption 

reserve fund) for such purpose until such additional nominal amount of shares is paid 

up and allotted as aforesaid and until then no dividend or other distribution shall be 

paid or made on the fully paid shares of the Company then in issue. Pending such 

payment up and allotment, the exercising warrantholder shall be issued by the 

Company with a certificate evidencing his right to the allotment of such additional 

nominal amount of shares. The rights represented by any such certificate shall be in 

registered form and shall be transferable in whole or in part in units of one share in 

the like manner as the shares for the time being are transferable, and the Company 

shall make such arrangements in relation to the maintenance of a register therefor and 

other matters in relation thereto as the Board may think fit and adequate particulars 

thereof shall be made known to each relevant exercising warrantholder upon the issue 

of such certificate.
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(B)	 Shares allotted pursuant to the provisions of this Bye-Law shall rank pari passu in all 

respects with the other shares allotted on the relevant exercise of the subscription rights 

represented by the warrant concerned. Notwithstanding anything contained in paragraph (A) 

of this Bye-Law, no fraction of any share shall be allotted on exercise of the subscription 

rights.

(C)	 The provisions of this Bye-Law as to the establishment and maintenance of the Subscription 

Right Reserve shall not be altered or added to in any way which would vary or abrogate, or 

which would have the effect of varying or abrogating, the provisions for the benefit of any 

warrantholder or class of warrantholders under this Bye-Law without the sanction of a 

Special Resolution of such warrantholders or class of warrantholders.

(D)	 A certificate or report by the Auditors for the time being of the Company as to whether or 

not the Subscription Right Reserve is required to be established and maintained and if so the 

amount thereof so required to be established and maintained, as to the purposes for which 

the Subscription Right Reserve has been used, as to the extent to which it has been used to 

make good losses of the Company, as to the additional nominal amount of shares required to 

be allotted to exercising warrantholders credited as fully paid, and as to any other matter 

concerning the Subscription Right Reserve shall (in the absence of manifest error) be 

conclusive and binding upon the Company and all warrantholders and shareholders.

THE STOCK

190.	 The following provisions shall have effect at any time and from time to time that they are not 

prohibited or inconsistent with the Statutes:–

(i)	 The Company may by Ordinary Resolution convert any paid up shares into stock, and may 

from time to time by like resolution reconvert any stock into paid up shares of any 

denomination.

(ii)	 The holders of stock may transfer the same or any part thereof in the same manner, and 

subject to the same regulations as and subject to which the shares from which the stock 

arose might prior to conversion have been transferred or as near thereto as circumstances 

admit, but the Directors may from time to time, if they think fit, fix the minimum amount of 

stock transferable and restrict or forbid the transfer of fractions of that minimum, but so that 

such minimum shall not exceed the nominal amount of the shares from which the stock 

arose. No warrants to bearer shall be issued in respect of any stock.

(iii)	 The holders of stock shall, according to the amount of the stock held by them, have the same 

rights, privileges and advantages as regards dividends, participation in assets on a 

winding-up, voting at meetings, and other matters, as if they held the shares from which the 

stock arose, but no such privilege or advantage (except participation in the dividends and 

profits of the Company) shall be conferred by an amount of stock which would not, if 

existing in shares, have conferred such privilege or advantage.
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(iv)	 Such of the provisions of these Bye-Laws as are applicable to paid up shares shall apply to 

stock, and the words “share” and “shareholder” therein shall include “stock” and 

“stockholder”.

Rights in respect of voting

GENERAL MEETINGS

63.	 (A)	 Subject to the Companies Act, an annual general meeting of the Company shall be held in 

each financial year other than the financial year in which its statutory meeting is convened 

at such time (within a period of not more than fifteen (15) months after the holding of the 

last preceding annual general meeting unless a longer period would not infringe the rules or 

regulations of the Designated Stock Exchange, if any) and place in the Relevant Territory or 

elsewhere as may be determined by the Board. In addition, for so long as the shares of the 

Company are listed on the Designated Stock Exchange, the interval between the close of the 

Company’s financial year and the date of the Company’s annual general meeting shall not 

exceed four (4) months or such other period as may be prescribed or permitted by the 

Designated Stock Exchange.

(B)	 (i)	 Subject to these Bye Laws, anything which may be done by resolution of the 

Company in general meeting or by resolution of a meeting of any class of the 

shareholders may, without a meeting be done by written resolution in accordance with 

this Bye Law, save where a general meeting is required by the Companies Act or the 

rules of the Designated Stock Exchange.

(ii)	 Notice of a written resolution shall be given, and a copy of the resolution shall be 

circulated to all shareholders who would be entitled to attend a meeting and vote 

thereon. The accidental omission to give notice to, or the non-receipt of a notice by, 

any shareholder does not invalidate the passing of a resolution. A resolution in 

writing signed (in such manner as to indicate, expressly or impliedly, unconditional 

approval) by or on behalf of shareholders who at the date that the notice is given 

represent such majority of votes as would be required if the resolution was voted on 

at a meeting of shareholders at which all shareholders entitled to attend and vote 

thereat were present and voting, shall, for the purposes of these Bye-Laws, be treated 

as an Ordinary Resolution duly passed at a general meeting of the Company and, 

where relevant, as a Special Resolution so passed. For the purposes of this Bye-Law, 

the effective date of the resolution is the date when the resolution is signed by, or in 

the case of a shareholder that is a corporation whether or not a company within the 

meaning of the Act, on behalf of, the last shareholder whose signature results in the 

necessary voting majority being achieved and any reference in any Bye-Law to the 

date of passing of a resolution is, in relation to a resolution made in accordance with 

this Bye-Law, a reference to such date. Where the resolution states a date as being the 

date of his signature thereof by any shareholder the statement shall be prima facie 

evidence that it was signed by him on that date. Such a resolution may consist of 

several documents in the like form, each signed by one or more relevant shareholder.
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(iii)	 Notwithstanding any provisions contained in these Bye Laws, a resolution in writing 

shall not be passed for the purpose of removing a Director before the expiration of his 

term of office under Bye Law 109 or for the purposes of a resolution referred to in 

Bye Law 171A relating to the removal and appointment of auditors.

64.	 All general meetings other than annual general meetings shall be called special general meetings.

64A.	 All general meetings may be held (i) as a physical meeting in the Relevant Territory or elsewhere 

and at one or more locations as provided in the Bye-Laws 78A, (ii) as a hybrid meeting, or (iii) as 

an electronic meeting, as may be determined by the Board and at such time and place as the Board 

shall determine. Without prejudice to the provisions in Bye-Laws 78A to 78F, a general meeting of 

the shareholders or any class thereof may be held by means of any electronic facilities, and 

participation in such a meeting shall constitute presence in person at such meeting.

65.	 The Board may, whenever it thinks fit, convene a special general meeting.

Special general meetings shall also be convened on the requisition of any one or more of the 

shareholder(s) of the Company (“Requisitionist(s)”) holding at the date of the deposit of the 

requisition not less than one-tenth (1/10) of the paid up capital of the Company carrying the right 

of voting at general meetings of the Company, on a one vote per share basis.

Subject to the Companies Act, the requisition must state the general nature of the business to be 

dealt with at the meeting and may include the text of a resolution that may properly be moved and 

is intended to be moved at such meeting. The requisition must be signed by the Requisitionist(s) 

and deposited at the Registered Office, and may consist of several documents in like form each 

signed by the Requisitionist(s).

If the Board do not within twenty-one (21) days from the date of the deposit of the requisition 

proceed duly to convene a meeting, the Requisitionist(s), or any of them representing more than 

one half of the total voting rights of all of them, may themselves convene a meeting, but any 

meeting so convened shall not be held after the expiration of three (3) months from the said date.

A meeting convened under this section by the Requisitionist(s) shall be convened in the same 

manner, as nearly as possible, as that in which meetings are to be convened by the Board. Any 

reasonable expenses incurred by the Requisitionist(s) by reason of the failure of the Board duly to 

convene a meeting shall be repaid to the Requisitionist(s) by the Company, and any sum so repaid 

shall be retained by the Company out of any sums due or to become due from the Company by 

way of fees or other remuneration in respect of their services to such Directors as were in default.
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66.	 (A)	 An annual general meeting and a meeting called for the passing of a Special Resolution shall 

be called by at least twenty-one (21) days’ notice in writing and where relevant such other 

minimum notice period as may be approved by the Designated Stock Exchange, and a 

meeting of the Company other than an annual general meeting or a meeting for the passing 

of a Special Resolution shall be called by at least fourteen (14) days’ notice in writing and 

where relevant such other minimum notice period as may be approved by the Designated 

Stock Exchange. Notice of every general meeting shall be given, in manner hereinafter 

mentioned or in such other manner, if any, as may be prescribed by the Company in general 

meeting, to all shareholders other than to such shareholders as, under the provisions of these 

Bye Laws or the terms of issue of the shares they hold, are not entitled to receive such 

notices from the Company, to all persons entitled to a share in consequence of the death or 

bankruptcy or winding up of a shareholder and to each of the Directors. Subject to the 

provisions of the Companies Act, a meeting of the Company (whether or not a Special 

Resolution will be considered at such meeting) shall notwithstanding that it is called by 

shorter notice than that specified in this Bye Law be deemed to have been duly called if it is 

so agreed:–	

(i)	 in the case of a meeting called as an annual general meeting, by all the shareholders 

entitled to attend and vote thereat; and

(ii)	 in the case of any other meeting, by a majority in number of the shareholders having 

the right to attend and vote at the meeting, being a majority together holding not less 

than ninety-five per cent (95%) in nominal value of the issued shares giving that 

right.

(B)	 For so long as the shares of the Company are listed on the Singapore Exchange Securities 

Trading Limited, at least fourteen (14) days’ notice of any general meeting shall be given by 

advertisement in an English daily newspaper in circulation in Singapore and in writing to 

the Designated Stock Exchange.

(C)	 The period of notice shall be exclusive of the day on which it is served or deemed to be 

served and exclusive of the day on which the meeting is to be held. The notice convening an 

annual general meeting shall specify the meeting as such.

(D)	 The notice shall specify (a) the time and date of the meeting; (b) the place of the meeting 

and if there is more than one Meeting Location as determined by the Board pursuant to Bye 

Law 78A, the Principal Meeting Place; and (c) if the general meeting is to be held as a 

hybrid meeting or an electronic meeting, the notice shall include a statement to that effect 

and with details of the electronic facilities for attendance and participation by electronic 

means at the meeting or where such details will be made available by the Company prior to 

the meeting.
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67.	 (A)	 The accidental omission to give any notice to, or the non-receipt of any notice by, any 

person entitled to receive notice shall not invalidate any resolution passed or any 

proceedings at any such meeting.

(B)	 In the case where instruments of proxy are sent out with any notice, the accidental omission 

to send such instrument of proxy to, or the non-receipt of such instrument of proxy by, any 

person entitled to receive notice of the relevant meeting shall not invalidate any resolution 

passed or any proceeding at any such meeting.

67A.	 The secretary may postpone any general meeting called in accordance with the provisions of these 

Bye Laws (other than a meeting requisitioned under these Bye Laws) and the rules of the 

Designated Stock Exchange provided that notice of postponement is given to each shareholder in 

any form and manner as determined by the Board in its absolute discretion, which shall include 

announcement on the Designated Stock Exchange(s) before the time for such meeting. Fresh notice 

of the date, time and place for the postponed meeting shall be given to each shareholder by way of 

an announcement on the Designated Stock Exchange(s) and in accordance with the provisions of 

these Bye Laws and the rules of the Designated Stock Exchange.

67B.	 All shareholders shall have the right to (a) speak at a general meeting; and (b) vote at a general 

meeting except where a shareholder is required, by the rules of the Designated Stock Exchange, to 

abstain from voting to approve the matter under consideration.

PROCEEDINGS AT GENERAL MEETINGS

68.	 There is no Bye-Law 68.

69.	 No business, other than the appointment of a chairman of a meeting, shall be transacted at any 

general meeting unless a quorum of shareholders is present at the time when the meeting proceeds 

to business. Except as herein otherwise provided, two (2) shareholders present in person shall form 

a quorum, provided that if the Company shall at any time have only one shareholder, one 

shareholder present in person or by proxy, or being a corporation by its representative duly 

authorized, shall form a quorum for the transaction of business at any general meeting of the 

Company held during such time. For the purposes of this Bye Law, shareholder includes a person 

attending as a proxy or as a duly authorized representative of a corporation which is a shareholder.

70.	 If within fifteen (15) minutes from the time appointed for the meeting a quorum is not present, the 

meeting, if convened upon the requisition of shareholders, shall be dissolved, but in any other case 

it shall stand adjourned to the same day in the next week and at such time and place and/or in such 

form and manner referred to in Bye-Law 64A as shall be decided by the Board. At the adjourned 

meeting, any one (1) or more shareholders present in person or by a duly authorised corporate 

representative or by proxy shall be a quorum.
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71.	 The Chairman (if any) of the Board or, if he is absent or declines to take the chair at such meeting, 

the Deputy Chairman (if any) shall take the chair at every general meeting, or, if there be no such 

Chairman or Deputy Chairman, or, if at any general meeting neither of such Chairman or Deputy 

Chairman is present within fifteen (15) minutes after the time appointed for holding such meeting, 

or both such persons decline to take the chair at such meeting, the Directors present shall choose 

one of their number as Chairman, and if no Director be present or if all the Directors present 

decline to take the chair or if the Chairman chosen shall retire from the chair, then the shareholders 

present shall choose one (1) of their number to be Chairman.

72.	 Subject to Bye-Law 78C, the Chairman may, with the consent of any general meeting at which a 

quorum is present, and shall, if so directed by the meeting, adjourn any meeting from time to time 

(or indefinitely) and from place to place(s) and/or from one form to another (a physical meeting, a 

hybrid meeting or an electronic meeting) as the meeting shall determine. Where a general meeting 

is adjourned indefinitely, the time, place and form of the adjourned meeting shall be fixed by the 

Directors. Whenever a meeting is declared to be adjourned for fourteen (14) days or more (but not 

indefinitely), at least seven (7) clear days’ notice of the adjourned meeting must be given. Where a 

meeting is declared to be adjourned indefinitely, at least twenty-one (21) clear days’ notice of the 

adjourned meeting must be given. Notice of an adjourned meeting specifying the details set out in 

Bye-Law 66D shall be given in the same manner as in the case of an original meeting but it shall 

not be necessary to specify in such notice the nature of the business to be transacted at the 

adjourned meeting. Save as aforesaid, no shareholder shall be entitled to any notice of an 

adjournment or of the business to be transacted at an adjourned meeting. No business shall be 

transacted at an adjourned meeting other than the business which might have been transacted at the 

meeting from which the adjournment took place.

73.	 Subject to any special rights or restrictions as to voting for the time being attached to any shares 

by or in accordance with these Bye Laws, at any general meeting on a poll every shareholder 

present in person or by proxy shall have one vote for every fully paid share of which he is the 

holder but so that no amount paid up or credited as paid up on a share in advance of calls or 

instalments is treated for the foregoing purposes as paid up on the share.

A resolution put to the vote of a meeting shall be decided by way of a poll save that, if permitted 

under the rules of any Designated Stock Exchange, the Chairman may in good faith, allow a 

resolution which relates purely to a procedural or administrative matter to be voted on by a show 

of hands in which case every shareholder present in person, or by proxy(ies) shall have one vote 

provided that where more than one proxy is appointed by a shareholder which is a clearing house 

(or its nominee(s)), each such proxy shall have one vote on a show of hands. For purposes of this 

Bye-Law, procedural and administrative matters are those set out in the rules of the Designated 

Stock Exchange. References in these Bye-Laws to voting by the shareholder in person (or being a 

corporation, is present by a duly authorised representative) or by proxy shall include the casting of 

or communicating their votes in the form of Electronic Records.
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Subject to the rules of any Designated Stock Exchange, votes (whether on a show of hands or by a 

poll) may be cast by such means, electronic or otherwise, as the Directors or the Chairman may 

determine. Where a show of hands may be allowed subject to the rules of any Designated Stock 

Exchange, before or on the declaration of the result of the show of hands, a poll may be 

demanded:–

(i)	 by the Chairman of the meeting; and where the Chairman, before or on the declaration of 

the result on a show of hands, know from the proxies received by the Company that the 

results on a show of hands will be different from that on a poll, the Chairman must demand 

a poll; or

(ii)	 by at least three (3) shareholders present in person or by a duly authorised corporate 

representative or by proxy for the time being entitled to vote at the meeting; or

(iii)	 by any shareholder or shareholders present in person or by a duly authorised corporate 

representative or by proxy and representing not less than one-tenth (1/10) of the total voting 

rights of all the shareholders having the right to vote at the meeting; or

(iv)	 by any shareholder or shareholders present in person or by a duly authorised corporate 

representative or by proxy and holding shares in the Company conferring a right to vote at 

the meeting being shares on which an aggregate sum has been paid up equal to not less than 

one-tenth (1/10) of the total sum paid up on all the shares conferring that right.

Unless voting by way of a poll is required by the rules of the Designated Stock Exchange or a poll 

be so demanded and the demand is not withdrawn, a declaration by the Chairman of the meeting 

that a resolution has on a show of hands been carried or carried unanimously, or by particular 

majority, or lost, and an entry to that effect in the book containing the minutes of the proceedings 

of the Company shall be conclusive evidence of the fact without proof of the number or proportion 

of the votes recorded in favour or against such resolution.

74.	 If a poll is required by the rules of the Designated Stock Exchange or is demanded as aforesaid, it 

shall (subject as provided in Bye Law 76) be taken in such manner (including the use of ballot or 

voting papers or tickets) and at such time and place, not being more than thirty (30) days from the 

date of the meeting or adjourned meeting at which the poll was demanded, as the Chairman directs. 

No notice need be given of a poll not taken immediately. The result of the poll shall be deemed to 

be the resolution of the meeting at which the poll was demanded. The demand for a poll may be 

withdrawn, with the consent of the Chairman, at any time before the close of the meeting at which 

the poll was demanded or the taking of the poll, whichever is the earlier.

75.	 Any poll duly demanded on the election of a Chairman of a meeting or on any question of 

adjournment shall be taken at the meeting and without adjournment.
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76.	 In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the 

meeting at which the show of hands takes place or at which the poll is demanded, shall be entitled 

to a second or casting vote. In case of any dispute as to the admission or rejection of any vote the 

Chairman shall determine the same, and such determination shall be final and conclusive.

77.	 The demand for a poll shall not prevent the continuance of a meeting for the transaction of any 

business other than the question on which a poll has been demanded.

78.	 For the purposes of section 106 of the Companies Act, a Special Resolution of the Company, and 

of any relevant class of shareholders, shall be required to approve any amalgamation agreement as 

referred to in that section.

78A.	 (A)	 The Board may, at its absolute discretion, arrange for persons entitled to attend a general 

meeting to do so by means of electronic facilities with or without attending at such physical 

location or locations (the “Meeting Location(s)”) as determined by the Board at its absolute 

discretion, subject to compliance with the rules of any Designated Stock Exchange.

(B)	 All general meetings are subject to the following:

(a)	 where a shareholder is attending a Meeting Location in the case of a hybrid meeting 

the meeting shall be treated as having commenced if it has commenced at the 

Principal Meeting Place;

(b)	 shareholders present in person or by proxy at a Meeting Location and/or shareholders 

participating in an electronic meeting or a hybrid meeting by means of electronic 

facilities are deemed to be present at and shall be counted in the quorum of the 

meeting and entitled to vote at the meeting in question, and that meeting shall be 

treated as duly constituted and its proceedings shall be valid, until the contrary is 

proven;

(c)	 where shareholders attend a physical or hybrid meeting by being present in person at 

one of the Meeting Locations and/or where shareholders attend and participate in an 

electronic meeting or a hybrid meeting by means of electronic facilities, a failure (for 

any reason) of the electronic facilities or communication equipment, or any other 

failure in the arrangements for enabling those in a Meeting Location other than the 

Principal Meeting Place to participate in the business for which the meeting has been 

convened or in the case of an electronic meeting or a hybrid meeting, the inability of 

one or more shareholders or proxies to access, or continue to access, the meeting by 

means of their respective electronic facilities despite adequate electronic facilities 

having been made available by the Company, shall not affect the validity of the 

meeting or the resolutions passed, or any business conducted there or any action taken 

pursuant to such business provided that there is a quorum present throughout the 

meeting.
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78B.	 The Board and, at any general meeting, the Chairman of the meeting may from time to time make 

arrangements for managing attendance and/or participation and/or voting at the Principal Meeting 

Place or any Meeting Location(s) and/or attendance and/or participation and/or voting in an 

electronic meeting or a hybrid meeting by means of electronic facilities (whether involving the 

issue of tickets or some other means of identification, passcode, seat reservation, electronic voting 

or otherwise) as it shall in its absolute discretion consider appropriate, and may subject to the 

provision of no less than seven (7) days’ notice of any such changes to the meetings to allow 

shareholders sufficient time to attend the meeting or adjourned meeting or postponed meeting, 

from time to time change any such arrangements, provided that a shareholder who, pursuant to 

such arrangements, is not permitted to attend, in person or by proxy, at any Meeting Location shall 

be entitled so to attend at one of the other Meeting Locations; and the entitlement of any 

shareholder to attend the meeting or adjourned meeting or postponed meeting at such Meeting 

Location or Meeting Locations shall be subject to any such arrangement as may be for the time 

being in force and by the notice of meeting or adjourned meeting or postponed meeting stated to 

apply to the meeting.

78C.	 If it appears to the Chairman of the meeting that:

(A)	 in the case of an electronic meeting or a hybrid meeting the electronic facilities at the 

Principal Meeting Place or at such other Meeting Location(s) at which the meeting may be 

attended have become inadequate for the purposes referred to in Bye-Law 78A(A) or are 

otherwise not sufficient to allow the meeting to be conducted substantially in accordance 

with the provisions set out in the notice of the meeting or no longer permit all persons 

participating in the meeting to communicate with each other simultaneously and 

instantaneously or to vote at the meeting; or

(B)	 there is violence or the threat of violence, unruly behavior or other disruption occurring at 

the meeting or it is not possible to secure the proper and orderly conduct of the meeting;	

then, without prejudice to any other power which the Chairman of the meeting may have under 

these Bye-Laws or at common law, the Chairman of the meeting may, at his absolute discretion, 

without having to seek the consent of shareholders of the meeting, and before or after the meeting 

has started and irrespective of whether a quorum is present, interrupt or adjourn the meeting 

(including adjournment for an indefinite period). All business conducted at the meeting up to the 

time of such adjournment shall be valid.
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78D.	 The Board and, at any general meeting, the Chairman of the meeting may make any arrangement 

and impose any requirement or restriction the Board or the Chairman of the meeting, as the case 

may be, considers appropriate to ensure the security and orderly conduct of a meeting(including, 

without limitation, requirements for evidence of identity to be produced by those attending the 

meeting, the searching of their personal property and the restriction of items that may be taken into 

the meeting place, determining the number and frequency of and the time allowed for questions 

that may be raised at a meeting). Shareholders shall also comply with all requirements or 

restrictions imposed by the owner of the premises at which the meeting is held. Any decision made 

under this Bye-Law shall be final and conclusive and a person who refuses to comply with any 

such arrangements, requirements or restrictions may be refused entry to the meeting or ejected 

(physically or electronically) from the meeting.

78E.	 If, after the sending of notice of a general meeting but before the meeting is held, or after the 

adjournment of a meeting but before the adjourned meeting is held (whether or not notice of the 

adjourned meeting is required), the Directors, in their absolute discretion, consider that it is 

inappropriate, impracticable, unreasonable or undesirable for any reason to hold the general 

meeting on the date or at the time or place or by means of electronic facilities specified in the 

notice calling the meeting, they may change or postpone the meeting to another date, time and/or 

place and/or change the electronic facilities and/or change the form of the meeting (a physical 

meeting, an electronic meeting or a hybrid meeting) without seeking the approval from the 

shareholders of such meeting, subject to compliance with the rules of any Designated Stock 

Exchange and the provision of no less than seven (7) days’ notice Without prejudice to the 

generality of the foregoing, the Directors shall have the power to provide in every notice calling a 

general meeting the circumstances in which a postponement of the relevant general meeting may 

occur automatically without further notice, including without limitation where typhoon signal No. 

8 or higher, black rainstorm warning or other similar event is in force at any time on the day of the 

meeting. This Bye Law shall be subject to the following:

(A)	 when a meeting is so postponed, the Company shall endeavour to post a notice of such 

postponement on the Company’s website and by announcement on the Designated Stock 

Exchange(s) as soon as practicable (provided that failure to post such a notice shall not 

affect the automatic postponement of such meeting);

(B)	 when a meeting is postponed or changed substantially (including but not limited to changes 

relating to the form of the meeting or electronic facilities specified in the notice) in 

accordance with this Bye Law, subject to and without prejudice to Bye Law 72, unless 

already specified in the original notice of the meeting, the Board shall fix the date, time, 

place (if applicable) and electronic facilities (if applicable) for the postponed or changed 

meeting and shall notify the shareholders of such details in such manner as the Board may 

determine, which shall include announcement on the Designated Stock Exchange(s) 

furthermore, the instrument appointing a proxy shall be valid unless it’s revoked or replaced 

by a new proxy which is received by the Company as required by these Bye Laws not less 

than 48 hours before the time of the postponed or changed meeting; and
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(C)	 notice of the business to be transacted a t the postponed or changed meeting shall not be 

required, nor shall any accompanying documents be required to be recirculated, provided 

that the business to be transacted at the postponed or changed meeting is the same as that set 

out in the original notice of general meeting circulated to the shareholders.

78F.	 All persons seeking to attend and participate in an electronic meeting or a hybrid meeting shall be 

responsible for obtaining and maintaining adequate electronic facilities (including compliance with 

any terms and conditions that may be imposed by the Company and notified to such persons) to 

enable them to do so. Subject to Bye Law 78C, any inability of a person or persons to attend or 

participate in a general meeting by way of electronic facilities shall not invalidate the proceedings 

of and/or resolutions passed at that meeting.	

VOTES OF SHAREHOLDERS

79.	 Subject to any special rights or restrictions as to voting for the time being attached to any shares 

by or in accordance with these Bye Laws or the rules of the Designated Stock Exchange (if 

applicable), at any general meeting (i) on a show of hands every shareholder present in person (or 

being a corporation, is present by a representative duly authorised under Section 78 of the 

Companies Act), or by proxy shall have one vote and the Chairman of the meeting shall determine 

which proxy shall be entitled to vote where a shareholder (other than the Depository) is 

represented by two proxies, and (ii) on a poll every shareholder present in person or by proxy or, 

in the case of a shareholder being a corporation, by its duly authorised representative shall have 

one vote for every fully p aid share of which he is the holder or which he represents and in respect 

of which all calls due to the Company have been paid, but so that no amount paid up or credited as 

paid up on a share in advance of calls or instalments is treated for the foregoing purposes as paid 

up on the share. A person entitled to more than one vote on a poll need not use all his votes or cast 

all the votes he uses in the same way.

80.	 Any person entitled under Bye-Law 49 to be registered as the holder of any shares may vote at any 

general meeting in respect thereof in the same manner as if he were the registered holder of such 

shares, provided that at least forty-eight (48) hours before the time of the holding of the meeting or 

adjourned or postponed meeting (as the case may be) at which he proposes to vote, he shall satisfy 

the Board of his right to be registered as the holder of such shares or the Board shall have 

previously admitted his right to vote at such meeting in respect thereof.

81.	 Where there are joint registered holders of any share, any one (1) of such persons may vote at any 

meeting, either personally or by proxy, in respect of such share as if he were solely entitled 

thereto; but if more than one (1) of such joint holders be present at any meeting personally or by 

proxy, that one (1) of the said persons so present whose name stands first on the register in respect 

of such share shall alone be entitled to vote in respect thereof. Several executors or administrators 

of a deceased shareholder in whose name any share stands shall for the purposes of this Bye-Law 

be deemed joint holders thereof.
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82.	 A shareholder of unsound mind or in respect of whom an order has been made by any court having 

jurisdiction in lunacy may vote, whether on a show of hands or on a poll, by his committee, 

receiver, curator bonis or other person in the nature of a committee, receiver or curator bonis 

appointed by that court, and any such committee, receiver, curator bonis or other person may on a 

poll vote by proxy. Evidence to the satisfaction of the Board of the authority of the person 

claiming to exercise the right to vote shall be delivered to such place or one of such places (if any) 

as is specified in accordance with these Bye-Laws for the deposit of instruments of proxy or, if no 

place is specified, at the Registration Office.

83.	 (A)	 Save as expressly provided in these Bye-Laws, no person other than a shareholder duly 

registered and who shall have paid everything for the time being due from him payable to 

the Company in respect of his shares shall be entitled to be present or to vote (save as proxy 

for another shareholder) either personally or by proxy or to be reckoned in a quorum (save 

as proxy for another shareholder), at any general meeting.

(B)	 No objection shall be raised to the qualification of any voter except at the meeting or 

adjourned or postponed meeting at which the vote objected to is given or tendered, and 

every vote not disallowed at such meeting shall be valid for all purposes. Any such 

objection made in due time shall be referred to the Chairman of the meeting, whose decision 

shall be final and conclusive.

(C)	 Where the Company has knowledge that any shareholder is, under the rules of the 

Designated Stock Exchange, required to abstain from voting on any particular resolution put 

to the meeting or restricted to voting only for or only against any particular resolution put to 

the meeting, any votes cast by or on behalf of such shareholder in contravention of such 

requirement or restriction shall not be counted.

(D)	 There is no power to freeze or otherwise impair any rights attaching to any share by reason 

only that the person(s) who are interested directly or indirectly in a resolution put to the 

meeting have failed to disclose their interests to the Company.	

PROXIES AND CORPORATE REPRESENTATIVES

84.	 Any shareholder of the Company entitled to attend, speak and vote at a meeting of the Company or 

a meeting of the holders of any class of shares in the Company shall be entitled to appoint another 

person as his proxy to attend, speak and vote instead of him. Votes may be given either personally 

or by a duly authorised corporate representative or by proxy.

A shareholder who is the holder of two (2) or more shares may appoint not more than two (2) 

proxies to attend on the same occasion. A proxy need not be a shareholder. In addition, subject to 

Bye Law 85, a proxy or proxies representing either a shareholder who is an individual or a 

shareholder which is a corporation shall be entitled to exercise the same powers on behalf of the 

shareholder which he or they represent as such shareholder could exercise, including, 

notwithstanding Bye Law 79, the right to speak and to vote individually.
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85.	 Provided that if the shareholder is the Depository or a clearing house

(A)	 the Depository or a clearing house may appoint more than two (2) proxies to attend, speak 

and vote at the same general meeting or creditor s meeting and each proxy shall be entitled 

to exercise the same powers on behalf of the Depository or a clearing house as the 

Depository or a clearing house could exercise, including, notwithstanding Bye Law 79, the 

right to speak and to vote individually on a show of hands;

(B)	 unless the Depository specifies otherwise in a written notice to the Company, the Depository 

shall be deemed to have appointed as the Depository’s proxies to vote on behalf of the 

Depository at a general meeting or creditors meeting of the Company each of the Depositors 

who are individuals and whose names are shown in the records of the Depository as at a 

time not earlier than forty eight (48) hours prior to the time of the relevant general meeting 

supplied by the Depository to the Company and notwithstanding any other provisions in 

these Bye Laws, the appointment of proxies by virtue of this Bye Law 85(B) shall not 

require an instrument of proxy or the lodgment of any instrument of proxy;

(C)	 the Company shall accept as valid in all respects the form of instrument of proxy approved 

by the Depository (the “CDP Proxy Form”) for use at the date relevant to the general 

meeting in question naming a Depositor (the “Nominating Depositor”) and permitting that 

Nominating Depositor to nominate a person or persons other than himself as the proxy or 

proxies appointed by the Depository. The Company shall, in determining rights to vote and 

other matters in respect of a completed CDP Proxy Form submitted to it, have regard to the 

instructions given by and the notes (if any) set out in the CDP Proxy Form. The submission 

of any CDP Proxy Form shall not affect the operation of Bye Law 85(B) and shall not 

preclude a Depositor appointed as a proxy by virtue of Bye Law 85(B) from attending, 

speaking and voting at the relevant meeting but in the event of attendance by such Depositor 

the CDP Proxy Form submitted bearing his name as the Nominating Depositor shall be 

deemed to be revoked;

(D)	 the Company shall reject any CDP Proxy Form of a Nominating Depositor if his name is not 

shown in the records of the Depository as at a time not earlier than forty-eight (48) hours 

prior to the time of the relevant general meeting supplied by the Depository to the Company; 

and	

(E)	 on a poll the maximum number of votes which a Depositor, or proxies appointed pursuant to 

a CDP Proxy Form in respect of that Depositor, is able to cast shall be the number of shares 

credited to the securities account of that Depositor as shown in the records of the Depository 

as at a time not earlier than forty eight (48) hours prior to the time of the relevant general 

meeting supplied by the Depository to the Company, whether that number is greater or 

smaller than the number specified in any CDP Proxy Form or instrument of proxy executed 

by or on behalf of the Depository.
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86.	 (A)	 Any corporation which is a shareholder may by resolution of its directors or other governing 

body authorise such person as it thinks fit to act as its corporate representative at any 

meeting of the Company or any class of shareholders. The person so authorised shall be 

entitled to exercise the same powers on behalf of such corporation which he represents as 

the corporation could exercise if it were an individual shareholder. References in these Bye-

Laws to a shareholder present in person at a meeting shall, unless the context otherwise 

requires, include a corporation which is a shareholder represented at the meeting by such 

duly authorised corporate representative or by one (1) or more proxies. Nothing contained in 

this Bye-Law shall prevent a corporation which is a shareholder of the Company from 

appointing one or more proxies to represent it subject to Bye-Law 84.

(B)	 To the extent permitted by the Companies Act, where a shareholder is the Depository (or its 

nominee) or a clearing house, in each case being a corporation, it may authorise such person 

or persons as it thinks fit to act as its corporate representative or representatives at any 

meeting of the Company, at any creditors meeting or at any meeting of any class of 

shareholder provided that the authorisation shall specify the number and class of shares in 

respect of which each such representative is so authorised. Each person so authorised under 

the provisions of this Bye-Law shall be deemed to have been duly authorised without the 

need of producing any documents of title, notarized authorisation and/or further evidence for 

substantiating the facts that it is duly authorised and will be entitled to exercise the same 

rights and powers as if such person was the registered holder of the shares of the Company 

held by the Depository (or its nominee) or the clearing house.	

(C)	 Any reference in these Bye-Laws to a duly authorised corporate representative of a 

shareholder being a corporation shall mean a corporate representative authorised under the 

provisions of this Bye-Law.	

87.	 The instrument appointing a proxy shall be in writing under the hand of the appointor or of his 

attorney duly authorised in writing or, if the appointor is a corporation, either under its seal or 

under the hand of an officer, attorney or other person authorised to sign the same or, in the case of 

the Depository, signed by its duly authorised officer by some method or system of mechanical 

signature as the Depository may deem appropriate. In the case of an instrument of proxy purporting 

to be signed on behalf of a corporation by an officer thereof it shall be assumed, unless the 

contrary appears, that such officer was duly authorised to sign such instrument of proxy on behalf 

of the corporation without further evidence of the fact.
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88.	 The instrument appointing a proxy and the power of attorney or other authority, if any, under 

which it is signed or a notarially certified copy of that power or authority shall be (i) deposited at 

such place or one (1) of such places (if any) (or, if no place is specified, at the Registration Office) 

or (ii) returned by electronic mail to such email address, as is specified in the notice of meeting or 

in the instrument of proxy issued by the Company not less than forty-eight (48) hours before the 

time for holding the meeting or adjourned meeting or poll (as the case may be) at which the person 

named in such instrument proposes to vote, and in default the instrument of proxy shall not be 

treated as valid. No instrument appointing a proxy shall be valid after the expiration of twelve (12) 

months from the date of its execution, except at an adjourned or postponed meeting or on a poll 

demanded at a meeting or an adjourned meeting in a case where the meeting was originally held 

within twelve (12) months from such date. Delivery of an instrument appointing a proxy shall not 

preclude a shareholder from attending and voting in person at the meeting or upon the poll 

concerned and, in such event, the instrument appointing a proxy shall be deemed to be revoked.

89.	 Instruments of proxy shall be in any usual or common form (including any form approved from 

time to time by the Depository) or in such other form as the Board may from time to time approve 

(provided that this shall not preclude the use of the two-way form).

90.	 The instrument appointing a proxy to vote at a general meeting shall:–

(i)	 be deemed to confer authority upon the proxy to demand or join in demanding a poll and to 

vote on any resolution (or amendment thereto) put to the meeting for which it is given as the 

proxy thinks fit. Provided that any form issued to a shareholder for use by him for 

appointing a proxy to attend and vote at a special general meeting or at an annual general 

meeting at which any business is to be transacted shall be such as to enable the shareholder, 

according to his intentions, to instruct the proxy to vote in favour of or against (or, in 

default of instructions, to exercise his discretion in respect of) each resolution dealing with 

any such business; and

(ii)	 unless the contrary is stated therein, be valid as well for any adjournment or postponement 

of the meeting as for the meeting to which it relates.

91.	 A vote given in accordance with the terms of an instrument of proxy or power of attorney or by the 

duly authorised corporate representative of a corporation shall be valid notwithstanding the 

previous death or insanity of the principal or revocation of the proxy or power of attorney or other 

authority under which the proxy was executed or the transfer of the share in respect of which the 

proxy is given, provided that no intimation in writing of such death, insanity, revocation or transfer 

as aforesaid shall have been received by the Company at its Registration Office, or at such other 

place as is referred to in Bye Law 88, at least two (2) hours before the commencement of the 

meeting or adjourned or postponed meeting at which the proxy is used.
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92.	 In any case where an instrument of proxy appoints more than one proxy (including the case when a 

CDP Proxy Form is used), the proportion of the shareholding concerned to be represented by each 

proxy shall be specified in the instrument of proxy.

92A.	 Anything which under these Bye Laws a shareholder may do by proxy he may likewise do by his 

duly appointed attorney and the provisions of these Bye Laws relating to proxies and instruments 

appointing proxies shall apply mutatis mutandis in relation to any such attorney and the instrument 

under which such attorney is appointed.

Rights in respect of dividends

CAPITALISATION OF RESERVES

145.	 (A)	 The Company in general meeting may, upon the recommendation of the Board, resolve to 

capitalise any part of the Company’s reserves (including any contributed surplus account 

and also including any share premium account or other undistributable reserve, but subject 

to the provisions of the law with regard to unrealised profits) or undivided profits not 

required for the payment or provision of the dividend on any shares with a preferential right 

to dividend, and accordingly that such part be sub-divided amongst the shareholders who 

would have been entitled thereto if distributed by way of dividend and in the same 

proportions, on condition that the same be not paid in cash but be applied either in or 

towards paying up any amounts for the time being unpaid on any shares held by such 

shareholders respectively or paying up in full unissued shares or debentures or other 

securities of the Company to be allotted and distributed credited as fully paid to and 

amongst such shareholders in the proportion aforesaid, or partly in one way and partly in the 

other provided that for the purpose of this Bye-Law, any amount standing to the credit of 

any share premium account may only be applied in the paying up of unissued shares to be 

issued to shareholders of the Company as fully paid and provided further that any sum 

standing to the credit of the share premium account may only be applied in crediting as fully 

paid shares of the same class as that from which the relevant share premium was derived.
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(B)	 Whenever such a resolution as aforesaid shall have been passed the Board shall make all 

appropriations and applications of the reserves or undivided profits resolved to be 

capitalised thereby, and all allotments and issues of fully paid shares, debentures, or other 

securities and generally shall do all acts and things required to give effect thereto. For the 

purpose of giving effect to any resolution under this Bye-Law, the Board may settle any 

difficulty which may arise in regard to a capitalisation issue as it thinks fit, and in particular 

may disregard fractional entitlements or round the same up or down and may determine that 

cash payments shall be made to any shareholders in lieu of fractional entitlements or that 

fractions of such value as the Board may determine may be disregarded in order to adjust 

the rights of all parties or that fractional entitlements shall be aggregated and sold and the 

benefit shall accrue to the Company rather than to the shareholders concerned. The Board 

may appoint any person to sign on behalf of the persons entitled to share in a capitalization 

issue a contract for allotment and such appointment shall be effective and binding upon all 

concerned, and the contract may provide for the acceptance by such persons of the shares, 

debentures or other securities to be allotted and distributed to them respectively in 

satisfaction of their claims in respect of the sum so capitalised.

DIVIDENDS, CONTRIBUTED SURPLUS AND RESERVES

146.	 The Company in general meeting may declare dividends in any currency but no dividends shall 

exceed the amount recommended by the Board.

147.	 (A)	 The Board may subject to Bye-Law 148 from time to time pay to the shareholders such 

interim dividends as appear to the Board to be justified by the position of the Company and, 

in particular (but without prejudice to the generality of the foregoing), if at any time the 

share capital of the Company is divided into different classes, the Board may pay such 

interim dividends in respect of those shares in the capital of the Company which confer to 

the holders thereof deferred or non-preferential rights as well as in respect of those shares 

which confer on the holders thereof preferential rights with regard to dividend and provided 

that the Board acts bona fide the Board shall not incur any responsibility to the holders of 

shares conferring any preference for any damage that they may suffer by reason of the 

payment of an interim dividend on any shares having deferred or non-preferential rights.

(B)	 The Board may also pay half-yearly or at other suitable intervals to be settled by it any 

dividend which may be payable at a fixed rate if the Board is of the opinion that the profits 

justify the payment.

148.	 (A)	 No dividend shall be declared or paid and no distribution of contributed surplus made 

otherwise than in accordance with the Statutes. No dividend shall be paid otherwise than out 

of funds available for distribution.
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(B)	 Subject to the provisions of the Companies Act (but without prejudice to paragraph (A) of 

this Bye-Law), where any asset, business or property is bought by the Company as from a 

past date (whether such date be before or after the incorporation of the Company) the profits 

and losses thereof as from such date may at the discretion of the Directors in whole or in 

part be carried to revenue account and treated for all purposes as profits or losses of the 

Company, and be available for dividend accordingly. Subject as aforesaid, if any shares or 

securities are purchased cum dividend or interest, such dividend or interest may at the 

discretion of the Board be treated as revenue, and it shall not be obligatory to capitalise the 

same or any part thereof.

(C)	 Subject to Bye-Law 148 (D) all dividends and other distributions in respect of shares in the 

Company shall be stated and discharged, in the case of shares denominated in Singapore 

dollars, provided that, the Board may determine in the case of any distribution that 

shareholders may elect to receive the same in any other currency selected by the Board, 

conversion to be effected at such rate of exchange as the Board may determine.

(D)	 If, in the opinion of the Board, any dividend or other distribution in respect of shares or any 

other payment to be made by the Company to any shareholder is of such a small amount as 

to make payment to that shareholder in the relevant currency impracticable or unduly 

expensive either for the Company or the shareholder then such dividend or other distribution 

or other payment may, at the discretion of the Board, be paid or made in the currency of the 

country of the relevant shareholder (as indicated by the address of such shareholder on the 

register).

149.	 Notice of the declaration of an interim dividend shall be given by advertisement in the Relevant 

Territory and in such other territory or territories as the Board may determine and in such manner 

as the Board shall determine.

150.	 No dividend or other moneys payable on or in respect of a share shall bear interest as against the 

Company.	
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151.	 Whenever the Board or the Company in general meeting has resolved that a dividend be paid or 
declared, the Board may further resolve that such dividend be satisfied wholly or in part by the 
distribution of specific assets of any kind and in particular of paid up shares, debentures or 
warrants to subscribe for securities of the Company or any other company, or in any one or more 
of such ways, with or without offering any rights to shareholders to elect to receive such dividend 
in cash, and where any difficulty arises in regard to the distribution the Board may settle the same 
as it thinks expedient, and in particular may disregard fractional entitlements or round the same up 
or down, and may fix the value for distribution of such specific assets, or any part thereof, and 
may determine that cash payments shall be made to any shareholders upon the footing of the value 
so fixed in order to adjust the rights of all parties and may determine that fractional entitlements 
shall be aggregated and sold and the benefit shall accrue to the Company rather than to the 
shareholders concerned, and may vest any such specific assets in trustees as may seem expedient to 
the Board and may appoint any person to sign any requisite instruments of transfer and other 
documents on behalf of the persons entitled to the dividend and such appointment shall be 
effective. Where requisite, the Board may appoint any person to sign a contract on behalf of the 
persons entitled to the dividend and such appointment shall be effective. The Board may resolve 
that no such assets shall be made available or paid to shareholders with registered addresses in any 
particular territory or territories being a territory or territories where, in the absence of a 
registration statement or other special formalities, this would or might, in the opinion of the Board, 
be unlawful or impracticable and in such event the only entitlement of the shareholders aforesaid 
shall be to receive cash payments as aforesaid. Shareholders affected as a result of the foregoing 
sentence shall not be or be deemed to be a separate class of shareholders for any purpose 
whatsoever.

152.	 (A)	 Whenever the Board or the Company in general meeting has resolved that a dividend be 
paid or declared on the share capital of the Company, the Board may further resolve:–

either

(i)	 that such dividend be satisfied wholly or in part in the form of an allotment of shares 
credited as fully paid up on the basis that the shares so allotted shall be of the same 
class or classes as the class or classes already held by the allottee, provided that the 
shareholders entitled thereto will be entitled to elect to receive such dividend (or part 
thereof) in cash in lieu of such allotment. In such case, the following provisions shall 
apply:–	

(a)	 the basis of any such allotment shall be determined by the Board;

(b)	 the Board, after determining the basis of allotment, shall give not less than two 
(2) weeks’ notice in writing to the shareholders of the right of election 
accorded to them and shall send with such notice forms of election and specify 
the procedure to be followed and the place at which and the latest date and 
time by which duly completed forms of election must be lodged in order to be 
effective;

(c)	 the right of election may be exercised in respect of the whole or part of that 
portion of the dividend in respect of which the right of election has been 
accorded; and
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(d)	 the dividend (or that part of the dividend to be satisfied by the allotment of 

shares as aforesaid) shall not be payable in cash on shares in respect whereof 

the cash election has not been duly exercised (“the non-elected shares”) and in 

lieu and in satisfaction thereof shares shall be allotted credited as fully paid up 

to the holders of the non-elected shares on the basis of allotment determined as 

aforesaid and for such purpose the Board shall capitalise and apply out of any 

part of the undivided profits of the Company or any part of any of the 

Company’s reserve accounts (including any special account, contributed 

surplus account, share premium account and capital redemption reserve fund (if 

there be any such reserve)) as the Board may determine a sum equal to the 

aggregate nominal amount of the shares to be allotted on such basis and apply 

the same in paying up in full the appropriate number of shares for allotment 

and distribution to and amongst the holders of the non-elected shares on such 

basis.

or

(ii)	 that shareholders entitled to such dividend will be entitled to elect to receive an 

allotment of shares credited as fully paid up in lieu of the whole or such part of the 

dividend as the Directors may think fit on the basis that the shares so allotted shall be 

of the same class or classes as the class or classes of shares already held by the 

allottee. In such case, the following provisions shall apply:–

(a)	 the basis of any such allotment shall be determined by the Board;

(b)	 the Board, after determining the basis of allotment, shall give not less than two 

(2) weeks’ notice in writing to the shareholder of the right of election accorded 

to them and shall send with such notice forms of election and specify the 

procedure to be followed and the place at which and the latest date and time by 

which duly completed forms of election must be lodged in order to be 

effective;

(c)	 the right of election may be exercised in respect of the whole or part of that 

portion of the dividend in respect of which the right of election has been 

accorded; and

(d)	 the dividend (or that part of the dividend in respect of which a right of election 

has been accorded) shall not be payable on shares in respect whereof the share 

election has been duly exercised (“the elected shares”) and in lieu thereof 

shares shall be allotted credited as fully paid up to the holders of the elected 

shares on the basis of allotment determined as aforesaid and for such purpose 

the Board shall capitalise and apply out of any part of the undivided profits of 

the Company or any part of any of the Company’s reserve accounts (including 

any special account, contributed surplus account, share premium account and 

capital redemption reserve fund (if there be any such reserve)) as the Board 
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may determine a sum equal to the aggregate nominal amount of the shares to 

be allotted on such basis and apply the same in paying up in full the 

appropriate number of shares for allotment and distribution to and amongst the 

holders of the elected shares on such basis.

(B)	 The shares allotted pursuant to the provisions of paragraph (A) of this Bye-Law shall rank 

pari passu in all respects with the shares then in issue save only as regards participation:–	

(i)	 in the relevant dividend (or the right to receive or to elect to receive an allotment of 

shares in lieu thereof as aforesaid); or

(ii)	 in any other distributions, bonuses or rights paid, made, declared or announced prior 

to or contemporaneously with the payment or declaration of the relevant dividend.

Unless, contemporaneously with the announcement by the Board of its proposal to apply the 

provisions of sub-paragraph (i) or (ii) of paragraph (A) of this Bye-Law in relation to the 

relevant dividend or contemporaneously with its announcement of the distribution, bonus or 

rights in question, the Board shall specify that the shares to be allotted pursuant to the 

provisions of paragraph (A) of this Bye-Law shall rank for participation in such distribution, 

bonus or rights.

(C)	 The Board may do all acts and things considered necessary or expedient to give effect to 

any capitalisation pursuant to the provisions of paragraph (A) of this Bye-Law with full 

power to the Board to make such provisions as they think fit in the case of shares becoming 

distributable in fractions (including provisions whereby, in whole or in part, fractional 

entitlements are aggregated and sold and the net proceeds distributed to those entitled, or are 

disregarded or rounded up or down or whereby the benefit of fractional entitlements accrues 

to the Company rather than to the shareholders concerned). The Board may authorise any 

person to enter into on behalf of all shareholders interested an agreement with the Company 

providing for such capitalisation and matters incidental thereto and any agreement made 

pursuant to such authority shall be effective and binding on all concerned.

(D)	 The Company may upon the recommendation of the Board by Special Resolution resolve in 

respect of any one particular dividend of the Company that notwithstanding the provisions 

of paragraph (A) of this Bye-Law a dividend may be satisfied wholly in the form of an 

allotment of shares credited as fully paid up without offering any right to shareholders to 

elect to receive such dividend in cash in lieu of such allotment.

(E)	 The Board may on any occasion determine that rights of election and the allotment of shares 

under paragraph (A) of this Bye-Law shall not be made available or made to any 

shareholders with registered addresses in any territory where in the absence of a registration 

statement or other special formalities the circulation of an offer of such rights of election or 

the allotment of shares would or might be unlawful, and in such event the provisions 

aforesaid shall be read and construed subject to such determination.
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153.	 The Board may, before recommending any dividend, set aside out of the profits of the Company 

such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be 

applicable for meeting claims on or liabilities of the Company or contingencies or for paying off 

any loan capital or for equalising dividends or for any other purpose to which the profits of the 

Company may be properly applied, and pending such application may, at the like discretion, either 

be employed in the business of the Company or be invested in such investments (other than shares 

of the Company) as the Board may from time to time think fit, and so that it shall not be necessary 

to keep any investments constituting the reserve or reserves separate or distinct from any other 

investments of the Company. The Board may also without placing the same to reserve carry 

forward any profits which it may think prudent not to distribute by way of dividend.

154.	 Unless and to the extent that the rights attached to any shares or the terms of issue thereof 

otherwise provide, all dividends shall (as regards any shares not fully paid throughout the period in 

respect of which the dividend is paid) be apportioned and paid pro rata according to the amounts 

paid or credited as paid up on the shares during any portion or portions of the period in respect of 

which the dividend is paid. For the purposes of this Bye-Law no amount paid on a share in 

advance of calls shall be treated as paid on the share.

155.	 (A)	 The Board may retain any dividends or other moneys payable on or in respect of a share 

upon which the Company has a lien, and may apply the same in or towards satisfaction of 

the debts, liabilities or engagements in respect of which the lien exists.

(B)	 The Board may deduct from any dividend or bonus payable to any shareholder all sums of 

money (if any) presently payable by him to the Company on account of calls, instalments or 

otherwise.

156.	 Any general meeting sanctioning a dividend may make a call on the shareholders of such amount 

as the meeting fixes, but so that the call on each shareholder shall not exceed the dividend payable 

to him, and so that the call shall be made payable at the same time as the dividend, and the 

dividend may, if so arranged between the Company and the shareholder, be set off against the call.	

157.	 A transfer of shares shall not pass the right to any dividend or bonus declared thereon before the 

registration of the transfer.

158.	 If two (2) or more persons are registered as joint holders of any share, any one of such persons 

may give effectual receipts for any dividends, interim dividends or bonuses and other moneys 

payable in respect of such shares.

Reserves

Dividends to be 
paid in proportion 
to paid up capital

Retention of 
dividends etc.

Deduction of 
debts

Dividend and call 
together

Effect of transfer

Receipt for 
dividends by 
joint holders of 
share



IV-40

APPENDIX IV	 RELEVANT EXTRACTS FROM THE COMPANY’S BYE-LAWS

159.	 Unless otherwise directed by the Board, any dividend or bonus may be paid by cheque or warrant 

sent through the post to the registered address of the shareholder entitled, or, in case of joint 

holders, to the registered address of the joint holder whose name stands first in the register in 

respect of the joint holding or to such person and to such address as the holder or joint holders may 

in writing direct. Every cheque or warrant so sent shall be made payable to the order of the person 

to whom it is sent, and the payment of any such cheque or warrant shall operate as a good 

discharge to the Company in respect of the dividend and/or bonus represented thereby, 

notwithstanding that it may subsequently appear that the same has been stolen or that any 

endorsement thereon has been forged.

160.	 All dividends or bonuses unclaimed for one (1) year after having been declared may be invested or 

otherwise made use of by the Board for the benefit of the Company until claimed and the Company 

shall not be constituted a trustee in respect thereof. All dividends or bonuses unclaimed for six (6) 

years after having been declared may be forfeited by the Board and shall revert to the Company.

161.	 Any resolution declaring a dividend on shares of any class, whether a resolution of the Company in 

general meeting or a resolution of the Directors, may specify that the same shall be payable or 

made to the persons registered as the holder of such shares at the close of business on a particular 

date, notwithstanding that it may be a date prior to that on which the resolution is passed, and 

thereupon the dividend or other distribution shall be payable or made to them in accordance with 

their respective holdings so registered, but without prejudice to the rights inter se in respect of 

such dividend or other distribution between the transferors and transferees of any such shares. The 

provisions of this Bye-Law shall mutatis mutandis apply to bonuses, capitalisation issues, 

distributions of realised capital profits or offers or grants made by the Company to the 

shareholders.

DISTRIBUTION OF REALISED CAPITAL PROFITS

162.	 The Company in general meeting may at any time and from time to time resolve that any surplus 

moneys in the hands of the Company representing capital profits arising from moneys received or 

recovered in respect of or arising from the realisation of any capital assets of the Company or any 

investments representing the same and not required for the payment or provision of any fixed 

preferential dividend instead of being applied in the purchase of any other capital assets or for 

other capital purposes be distributed amongst the ordinary shareholders on the footing that they 

receive the same as capital and in the shares and proportions in which they would have been 

entitled to receive the same if it had been distributed by way of dividend, provided that no such 

profits as aforesaid shall be so distributed unless there shall remain in the hands of the Company a 

sufficiency of other assets to answer in full the whole of the liabilities and paid-up share capital of 

the Company for the time being.
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