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DEFINITIONS 

Except where the context otherwise requires, the following definitions apply throughout this Circular:

GENERAL

“1H2016” : The second financial quarter of 2016 ended 30 June 2016

“1H2016 Results” : Unaudited consolidated financial statements of the GMG Group 
for 1H2016
 

“AIP” : Shall have the meaning ascribed to it in Section 2.5 of this Circular

“Articles” : The articles of association comprising part of the constitution of 
the Company

“Board” : The board of Directors of the Company

“Business Day” : A day other than Saturday, Sunday or a public holiday on which 
banks are open for business in Singapore

“Businesses” : The businesses of certain subsidiaries and an associate of the 
GMG Group as defined in the Valuation Report

“Circular” : This circular to Shareholders enclosing, inter alia, the IFA Letter

“Closing Date” : 5.30 p.m. (Singapore time) on 21 October 2016 or such later 
date(s) as may be announced from time to time by or on behalf of 
the Offeror, being the last day for the lodgement of acceptances 
of the Offer
 

“Code” : The Singapore Code on Take-overs and Mergers

“Companies Act”	 : The Companies Act (Chapter 50 of Singapore)

“Company Securities” : (a)	 GMG Shares; 

(b)	 any other securities which carry voting rights in the 
Company; and 

(c)	 any other convertible securities, warrants, options 
or derivatives in respect of the GMG Shares or other 
securities which carry voting rights in the Company 

“Consideration Shares” : Shall have the meaning ascribed to it in Section 2.2 of this Circular

“CPF Agent Banks” : Agent banks included under the CPFIS

“CPFIS” : Central Provident Fund Investment Scheme

“CPFIS Investors” : Investors who have purchased GMG Shares using their CPF 
contributions pursuant to the CPFIS

“Despatch Date”	 : 9 September 2016, being the date of despatch of the Offer 
Document

“Directors”	 : The directors of the Company as at the Latest Practicable Date

“Distribution” : Any dividend, right and/or distribution
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“Enlarged HAC Group” : The existing HAC Group, enlarged to include the GMG Group 
and the NR Assets as a result of the Offer and the NR Assets 
Acquisition

“Formal Offer 
Announcement”

: The formal offer announcement on 23 August 2016 made by 
Deutsche Bank, for and on behalf of the Offeror of its firm intention 
to undertake the Offer

“Formal Offer 
Announcement Date”

: 23 August 2016, being the date of the Formal Offer Announcement 

“FY” : Financial year ended or ending, as the case may be, 31 December

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

“HAC MGO” : The mandatory general offer made by or on behalf of SIO on 25 
July 2016 for all the HAC Shares other than those already owned, 
controlled or agreed to be acquired by SIO and parties acting in 
concert with SIO, in accordance with Rule 14 of the Code, which 
was completed on 22 August 2016

“HAC Shares” : The ordinary shares in the total issued and paid-up share capital 
of the Offeror

“IFA Letter” : The letter dated 23 September 2016 from RHBSEC to the 
Independent Directors in respect of the Offer as set out in 
Appendix I to this Circular

“Implementation 
Agreement”

: The implementation agreement dated 28 March 2016 entered 
into between the Offeror and SIO, pursuant to which (a) SIO 
undertook the HAC MGO upon completion under the Vendor 
SPAs in accordance with the Code; (b) HAC undertakes the Offer 
upon completion of the HAC MGO in accordance with the Code; 
and (c) SIO will accept the Offer in respect of all its GMG Shares

“Independent Directors” : The Directors who are considered independent for the purposes 
of the Offer, namely, Mr Tay Puan Siong, Mr Ong Kian Min and Mr 
Jeffrey Gondobintoro

“Interested Person” : As defined in the Note on Rule 23.12 of the 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; 
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(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”	 : 14 September 2016, being the latest practicable date prior to the 
printing of this Circular

“Listing Manual”	 : The Listing Manual of the SGX-ST, as may be amended, modified 
or supplemented from time to time
 

“Market Day” : A day on which the SGX-ST is open for the trading of securities

“Minimum Acceptance 
Condition”

: Shall have the meaning ascribed to it in Section 2.4 of this Circular

“NR Assets” : The natural rubber processing facilities and trading businesses to 
be acquired by the Offeror from SIO 

“NR Assets Acquisition” : The acquisition of the NR Assets through acquiring 100% of 
the shares in the issued and paid-up share capital of Sinochem 
International Natural Rubber Investment (Overseas) Pte. Ltd., the 
holding company of the NR Assets

“Offer” or “GMG VGO” : The voluntary conditional general offer made by Deutsche Bank, 
for and on behalf of the Offeror, for all the GMG Shares other 
than those already owned, controlled or agreed to be acquired 
by the Offeror and parties acting in concert with the Offeror, 
on the terms set out in the Implementation Agreement and in 
accordance with Rule 15 of the Code

“Offer Consideration” : The consideration for each GMG Share which will be satisfied by 
the allotment and issuance of the Consideration Shares

“Offer Document” : The offer document dated 9 September 2016 and any other 
document(s) which may be issued by or on behalf of the Offeror 
to amend, revise, supplement or update the offer document from 
time to time

“Offer Unconditional 
Announcement”

: Shall have the meaning ascribed to it in Section 2.4 of this Circular

“Offer Unconditional Date” : 9 September 2016, the date on which the Offer was declared 
to be unconditional in all respects in accordance with its terms 
pursuant to the Offer Unconditional Announcement
 

“Offeror Securities” : (a)	 HAC Shares;

(b)	 securities which carry substantially the same rights as 
any HAC Shares or Consideration Shares; and

(c)	 convertible securities, warrants, options or derivatives in 
respect of any such HAC Shares in (a) or such securities 
in (b)
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“Official List” : The list of issuers maintained by the SGX-ST in relation to the 
Mainboard of the SGX-ST 

“Overseas Shareholders” : Shareholders whose addresses as shown in the Register or in the 
records of CDP (as the case may be) are outside Singapore

“Pre-Conditional 
Offer Announcement” 

: The announcement made by Deutsche Bank on 28 March 2016, 
for and on behalf of the Offeror of its possible voluntary general 
offer for the GMG Shares

“Pre-Conditional 
Offer Announcement 
Date”

: 28 March 2016, being the date of the Pre-Conditional Offer 
Announcement

“Register” : The register of Shareholders, as maintained by the Share Registrar
 

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

“SFA” : The Securities and Futures Act (Chapter 289 of Singapore)

“Shareholders” : The registered holders of GMG Shares, except that where the 
registered holder is CDP, the term "Shareholders" shall, in relation 
to such GMG Shares, mean the depositors in the Depository 
Register and whose Securities Accounts maintained with CDP 
are credited with those GMG Shares

“SRS” : Supplementary Retirement Scheme

“SRS Agent Banks” : Agent banks included under the SRS

“SRS Investors” : Investors who have purchased GMG Shares pursuant to the SRS

“Transactions 
Announcement”

: The announcement by the Offeror dated 28 March 2016 in relation 
to, inter alia, the Offer and the NR Assets Acquisition

“Valuation Report” : The report dated 31 August 2016 issued by the Valuer in respect 
of the Businesses in connection with the Offer as set out in 
Appendix VII to this Circular 

“Vendor Shareholders” : The following shareholders of the Offeror:

(a)	 Angsana Capital Ltd.;

(b)	 Mr Pascal Demierre, an Executive Director of the Offeror;

(c)	 Clear Tower Investments Limited, a substantial 
shareholder of the Offeror;

(d)	 Mr Andrew Trevatt; and

(e)	 Mr Leonard Beschizza

“Vendor SPAs” : The sale and purchase agreements dated 28 March 2016 entered 
into between each of the Vendor Shareholders and SIO for the 
purchase by SIO of a total of 180,439,576 HAC Shares from the 
Vendor Shareholders

“%” or “per cent.” : Per centum or percentage
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COMPANIES / ORGANISATIONS / PERSONS

“CDP” : The Central Depository (Pte) Limited

“CPF” : Central Provident Fund

“Deutsche Bank” : Deutsche Bank AG, Singapore Branch
 

“GMG” or the “Company” : GMG Global Ltd

“GMG Group” : The Company, its subsidiaries and associates 

“HAC” or the “Offeror”	 : Halcyon Agri Corporation Limited 

“HAC Group” : The Offeror and its subsidiaries

“RHBSEC”	 : RHB Securities Singapore Pte. Ltd., being the independent 
financial adviser to the Independent Directors in respect of the 
Offer

“SGX-ST” : Singapore Exchange Securities Trading Limited

“Share Registrar” : Boardroom Corporate & Advisory Services Pte. Ltd., the share 
registrar of the Company

“SIC”	 : Securities Industry Council of Singapore

“Sinochem” : Sinochem International Corporation
 

“Sinochem Group” : Sinochem and its subsidiaries

“SIO” : Sinochem International (Overseas) Pte. Ltd.

“Valuer” : Société Générale, the independent valuer appointed by the 
Independent Directors for the purposes of carrying out the 
valuation of the Businesses in connection with the Offer

Unless otherwise defined, the term “acting in concert” shall have the meaning ascribed to it in the Code.

The terms “depositor” and “Depository Register” shall have the meanings ascribed to them respectively 
in Section 81SF of the SFA. 

The terms “subsidiary” and “related corporation” shall have the meanings ascribed to them respectively 
in Section 5 and Section 6 of the Companies Act. 

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

Words importing the singular shall, where applicable, include the plural and vice versa and words importing 
one gender shall, where applicable, include the other or neuter genders. References to persons shall, 
where applicable, include corporations. 
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Any reference in this Circular to any enactment or statutory provision is a reference to that enactment or 
statutory provision for the time being amended or re-enacted. Any word defined in the Companies Act, the 
SFA, the Listing Manual or the Code or any statutory modification thereof and not otherwise defined in this 
Circular shall, where applicable, have the meaning assigned to it under the Companies Act, the SFA, the 
Listing Manual or the Code or any statutory modification thereof, as the case may be, unless the context 
otherwise requires. 

Any reference to a time of day and date in this Circular is made by reference to Singapore time and date 
respectively, unless otherwise stated.

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

Statements which are reproduced in their entirety from the Offer Document, the IFA Letter, the 
Valuation Report and the Articles are set out in this Circular within quotes and in italics and capitalised 
terms used within these reproduced statements bear the meanings ascribed to them in the Offer 
Document, the IFA Letter, the Valuation Report and the Articles respectively.

In this Circular, any reference to the total number of issued GMG Shares is a reference to 766,019,636 GMG 
Shares (excluding 1,565,000 GMG Shares held in treasury) as at the Latest Practicable Date.

 

CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this Circular are or may be forward-
looking statements. Forward-looking statements include but are not limited to those using words such as 
“aim”, “seek”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, “project”, “plan”, “strategy”, “forecast” 
and similar expressions or future or conditional verbs such as “will”, “would”, “should”, “could”, “may” 
and “might”. These statements reflect the Company’s current expectations, beliefs, hopes, intentions or 
strategies regarding the future and assumptions in light of currently available information. Such forward-
looking statements are not guarantees of future performance or events and involve known and unknown 
risks and uncertainties. Accordingly, actual results may differ materially from those described in such 
forward-looking statements. Shareholders of the Company should not place undue reliance on such 
forward-looking statements, and neither the Company nor RHBSEC guarantees any future performance or 
event or assumes any obligation to update publicly or revise any forward-looking statement.



7

SUMMARY TIMETABLE

Despatch Date : 9 September 2016

Acceptance of the Offer by SIO for its 
51.12% stake in the Company, upon which 
the Offer had become unconditional as to 
acceptances

: 9 September 2016 

Closing Date (in respect of the Offer)(1)(2) : 5.30 p.m. (Singapore time) on 21 October 2016, or 
such later date(s) as may be announced from time 
to time by or on behalf of the Offeror

Date of settlement of the Offer(1) : In respect of valid and complete acceptances 
received on or before the Offer Unconditional Date, 
within seven (7) Business Days after the Offer 
Unconditional Date

In respect of valid and complete acceptances 
received after the Offer Unconditional Date but 
on or before the Closing Date, within seven (7) 
Business Days after the date of receipt of each 
such acceptance

Notes:

(1)	 Please also refer to Appendix A to the Offer Document for further details.

(2)	 Pursuant to the Offer Unconditional Announcement, Deutsche Bank had announced, for and on behalf of the Offeror, that the 
Offer had become unconditional in all respects on the Offer Unconditional Date and accordingly the Closing Date of the Offer 
was extended to 21 October 2016 (or such later date(s) as may be announced from time to time by or on behalf of the Offeror).



8

GMG GLOBAL LTD
(Incorporated in the Republic of Singapore)
(Company Registration No. 199904244E)

LETTER FROM THE BOARD OF DIRECTORS

Board of Directors: Registered Office:

Mr Qin Hengde (Non-Executive Director and Chairman)
Mr Li Xuetao (Executive Director and Chief Executive Officer)
Mr Mou Xiangfeng (Non-Executive Director)
Mr Li Dajun (Non-Executive Director) 
Mr Jeffrey Gondobintoro (Non-Executive Director)
Mr Tay Puan Siong (Independent Non-Executive Director)
Mr Ong Kian Min (Independent Non-Executive Director)

8 Marina View
#34-05
Asia Square Tower 1
Singapore 018960

23 September 2016

To	 :	 The Shareholders of the Company 

Dear Sir/Madam

VOLUNTARY CONDITIONAL GENERAL OFFER BY DEUTSCHE BANK, FOR AND ON BEHALF OF THE 
OFFEROR, FOR THE GMG SHARES 

1.	 BACKGROUND

1.1	 Formal Offer Announcement

On 28 March 2016, Deutsche Bank announced, for and on behalf of the Offeror, that subject to the 
fulfilment or waiver of the pre-conditions as stipulated under the Implementation Agreement, the 
Offeror would make the Offer.

On 23 August 2016, Deutsche Bank announced, for and on behalf of the Offeror: 

(a)	 that all of the pre-conditions to the Implementation Agreement had been fulfilled and 
satisfied; and 

(b)	 the Offeror’s firm intention to make the Offer. 

A copy of the Formal Offer Announcement is available on the website of the SGX-ST at www.sgx.com.

1.2	 Offer Document 

Shareholders should have by now received a copy of the Offer Document setting out, inter alia, 
the terms and conditions of the Offer. The principal terms and conditions of the Offer are set out in 
Section 2 of the Letter to Shareholders in the Offer Document. Shareholders are urged to read 
the terms and conditions of the Offer contained in the Offer Document carefully. 

A copy of the Offer Document is available on the website of the SGX-ST at www.sgx.com.

1.3	 Purpose of this Circular

The purpose of this Circular is to provide Shareholders with relevant information pertaining to the 
Offer and to set out the recommendation of the Independent Directors and the advice of RHBSEC 
to the Independent Directors in respect of the Offer.

Shareholders should consider carefully the recommendation of the Independent Directors 
and the advice of RHBSEC to the Independent Directors in respect of the Offer before 
deciding whether to accept or reject the Offer.
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2.	 THE OFFER

2.1	 Offer

Based on the information set out in the Offer Document, Deutsche Bank has, for and on behalf of 
the Offeror, made the Offer, in accordance with Rule 15 of the Code and subject to the terms and 
conditions set out in the Offer Document. 

Section 2.1 of the Letter to Shareholders in the Offer Document states that the Offer will be extended 
to all the GMG Shares, other than those already owned, controlled or agreed to be acquired by the 
Offeror and parties acting in concert with the Offeror. 

2.2	 Offer Consideration 

Section 2.2 of the Letter to Shareholders in the Offer Document states that the consideration 
for the Offer will be satisfied by the allotment and issuance of the Consideration Shares on the 
following basis:

For every one (1) GMG Share: 0.9333 new fully paid-up ordinary shares in the issued and 
paid-up capital of the Offeror (the “Consideration Shares”). 

Any fractional entitlements to such Consideration Shares will be rounded down to the nearest 
whole HAC Share. Such Consideration Shares when issued as fully paid, shall rank pari passu in all 
respects with existing HAC Shares save that they will not rank for any dividend, rights, allotments 
or other Distributions, the record date of which falls on or before the date of completion of the 
allotment and issuance. 

The Offeror does not intend to increase the Offer Consideration. Therefore, in accordance 
with Rule 20.2 of the Code, the Offeror will not be allowed subsequently to amend the Offer 
Consideration in any way.

2.3	 No Encumbrances

Section 2.3 of the Letter to Shareholders in the Offer Document states that the GMG Shares will 
be acquired: 

(a)	 properly and validly issued and fully paid-up; 

(b)	 free from any mortgage, assignment, debenture, lien, hypothecation, charge, pledge, 
adverse claim, rent-charge, title retention, claim, equity, option, pre-emption right (other 
than those which appear in the Articles), right to acquire, security agreement and security 
interest or other right of whatever nature; and

(c)	 together with all rights, benefits and entitlements attached thereto (including the right to 
receive and retain all Distributions declared, paid or made by GMG) on or after the Formal 
Offer Announcement Date.

If any Distribution is declared, paid or made by GMG on or after the Formal Offer Announcement 
Date, the Offeror reserves the right to reduce the Offer Consideration payable to such 
accepting Shareholder by an amount equivalent to such Distribution.

2.4	 Minimum Acceptance Condition 

As stated in Section 2.4 of the Letter to Shareholders in the Offer Document, the Offer is conditional 
upon the Offeror receiving valid acceptances in respect of such number of GMG Shares which, 
when taken together with the GMG Shares owned, controlled or agreed to be acquired by the 
Offeror and parties acting in concert with it (either before or during the Offer and pursuant to 
the Offer or otherwise), would result in the Offeror holding such number of GMG Shares carrying 
more than 50% of the voting rights attributable to the total issued and paid-up share capital of 
GMG (excluding treasury shares), by the Closing Date of the Offer (the “Minimum Acceptance 
Condition”). 
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As set out in Section 2.4 of the Letter to Shareholders in the Offer Document, the Offeror had 
procured an irrevocable undertaking from SIO to accept the Offer for all its 51.12% interest in the 
Company. Please refer to Section 3 of the Letter to Shareholders in the Offer Document for further 
details of this undertaking from SIO.

On the Offer Unconditional Date, Deutsche Bank announced, for and on behalf of the Offeror, 
that the Offeror had on the same date received valid acceptances in respect of such number of 
GMG Shares which, when taken together with the GMG Shares owned, controlled or agreed to 
be acquired by the Offeror before or during the Offer, results in the Offeror holding more than 50% 
of the total number of issued GMG Shares as at the date of the Offer (the “Offer Unconditional 
Announcement”).

Accordingly, the Minimum Acceptance Condition was met and the Offer was declared 
unconditional in all respects on the Offer Unconditional Date.

A copy of the Offer Unconditional Announcement is available on the website of the SGX-ST at 
www.sgx.com.

2.5	 Listing and Quotation of Consideration Shares

As stated in Section 2.7 of the Letter to Shareholders in the Offer Document, the Offeror made an 
application to the SGX-ST and had, on 12 May 2016, received the approval in-principle (the “AIP”) 
from the SGX-ST for the dealing in, listing of and quotation of the Consideration Shares to be 
issued in connection with the Offer on the Official List of the SGX-ST.

The AIP is not to be taken as an indication of the merits of the proposed transactions1, the 
Consideration Shares, the Company, the NR Assets, the Offeror and/or its subsidiaries.

3.	 OTHER TERMS OF THE OFFER 

3.1	 Closing Date

As stated in the Offer Unconditional Announcement, the Offer became unconditional as to 
acceptances on the Offer Unconditional Date and pursuant to Rule 22.6 of the Code, the Offer 
must remain open for acceptance for not less than 14 days after the date on which the Offer would 
otherwise have closed. 

Accordingly, Shareholders should note that the Offer will remain open for acceptance until 
5.30 p.m. (Singapore time) on 21 October 2016 or such later date(s) as may be announced 
from time to time by or on behalf of the Offeror. 

3.2	 Further Details of the Offer 

The Offer is made in accordance with the principal terms and conditions as set out in the Offer 
Document. Appendix A to the Offer Document sets out further details on (a) the duration of 
the Offer; (b) the settlement of the consideration for the Offer; (c) the requirements relating to 
the announcement of the level of acceptances of the Offer; and (d) the right of withdrawal of 
acceptances of the Offer.

3.3	 Procedures for Acceptance

Section 2.6 of the Letter to Shareholders in the Offer Document states that Appendix B to the Offer 
Document sets out the procedures for acceptance of the Offer.

1	 Being the transactions contemplated under the agreements entered into between the Offeror, certain shareholders of the 
Offeror and SIO, for the combination of highly complementary natural rubber assets of Sinochem and the HAC Group under 
the Offeror, to create a world leading natural rubber supply chain manager. The details of the transactions are set out in the 
Transactions Announcement.
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4.	 INFORMATION ON THE OFFEROR

Details on the Offeror is set out in Section 4 of the Letter to Shareholders in the Offer Document 
which is reproduced in italics below: 

“4. 	 INFORMATION ON THE OFFEROR

The Offeror is a company incorporated in Singapore and listed on the Mainboard of the 
SGX-ST. As at the Latest Practicable Date, the Offeror has an issued and paid-up share 
capital of S$210,039,652.40 comprising 600,092,000 ordinary shares (referred to in this 
Offer Document as the “HAC Shares”), and there has not been any change to the number 
of HAC Shares since the end of FY2015. The Offeror does not hold any HAC Shares in 
treasury.

The principal activity of the Offeror is that of an investment holding company, and the HAC 
Group is primarily involved in the origination, production and distribution of natural rubber.

Following the completion of the HAC MGO on 22 August 2016, HAC became a subsidiary 
of SIO and an indirect subsidiary of Sinochem.

Appendix C to this Offer Document sets out additional information on the Offeror. Additional 
information on the Offeror is also available on its website at http://www.halcyonagri.
com/. Additional information on Sinochem is also available on its website at http://www.
sinochemintl.com/.”

Additional information on the Offeror is set out in Appendix C to the Offer Document.

5.	 OFFEROR’S RATIONALE AND INTENTIONS 

5.1	 Rationale for the Offer

The rationale for the Offer is set out in Section 6 of the Letter to Shareholders in the Offer Document 
which is reproduced in italics below: 

“6.	 RATIONALE FOR THE OFFER

6.1 	 The Offer provides an opportunity for Shareholders to swap their GMG Shares for 
HAC Shares to participate in the benefits of the Enlarged HAC Group

The Offer provides an opportunity for Shareholders to swap their GMG Shares for HAC 
Shares, whereupon they shall become shareholders of the Offeror, which would be one of 
the world’s leading and most comprehensive natural rubber supply chain managers upon 
the completion of the Offer and the NR Assets Acquisition. Further details of the NR Assets 
Acquisition are set out in the Transactions Announcement dated 28 March 2016.

Benefits to the Enlarged HAC Group as follows:

(a)	 Strong industrial logic for the merger: Combination of highly complementary 
assets.

(b)	 Scale benefits: Enlarged HAC Group better equipped to compete in the global 
natural rubber industry. 

(c)	 Attractive investment profile: The Offeror will be the largest natural rubber 
company listed on the SGX-ST by market capitalisation3.

(d)	 Financially compelling: Synergy benefits may significantly enhance shareholder 
value.

The Implied Offer Price of S$0.695 represents:

(a)	 a premium of 30.0% over the last transacted price per GMG Share on the Latest 
Practicable Date;

(b)	 a premium of 13.6% over the VWAP per GMG Share on the Last Trading Day;

“3	 Market capitalisation based on 1,595,018,126 HAC Shares, assuming the acceptance level of the Offer is 100%, and last 
transacted price per HAC Share on 30 August 2016, being the Latest Practicable Date.” 
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(c)	 a premium of 131.8% over the last transacted price per GMG Share on the Last 
Undisturbed Trading Day; and

(d)	 a premium of 121.4%, 95.1% and 85.6% over the VWAP per GMG Share for the one 
(1)-month, three (3)-month and six (6)-month period prior to the Last Undisturbed 
Trading Day respectively.

There is no guarantee that GMG Shares will remain traded at the last transacted price 
of S$0.535 per GMG Share on the Latest Practicable Date and at the VWAP of S$0.589 
since 28 March 2016 up to the Latest Practicable Date, which are 42.8% and 57.1% 
respectively higher than the VWAP per GMG Share for the six (6)-month period prior to the 
Last Undisturbed Trading Day.

Notes: 

(1)	 Based on data extracted from Bloomberg L.P.

(2)	 As of 30 August 2016, being the Latest Practicable Date. 

The Offeror has a proven track record of shareholder value creation. Share price per HAC 
Share has increased by 76.4% since the initial public offering of the Offeror in February 
2013. In contrast, the share price per GMG Share declined by 78.7% over the same time 
period, after adjusting for dividends and stock consolidation.

Notes:

(1)	 Based on data up to the Last Undisturbed Trading Day extracted from Bloomberg L.P. which shows the 
share price of GMG Shares adjusted for dividends and stock consolidation. The share price of HAC Shares 
is rebased to the share price of GMG Shares.

(2)	 Based on the Offeror’s initial public offering share price of S$0.36.
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Moreover, the GMG Shares have historically had relatively low trading liquidity which may 
be further impacted post Offer. The average daily traded value of the GMG Shares and HAC 
Shares are as follows:

Note:

(1)	 Amount in S$’000. Based on the average daily traded value up to the Last Undisturbed Trading Day extracted 
from Bloomberg L.P..

6.2 	 Consistent with the Offeror’s business strategy of establishing itself as a 
leading global natural rubber supply chain manager 

The Offeror’s strategy to establish itself as a world leading natural rubber supply 
chain manager is based upon having the scale, scope and reach to provide 
customers with the natural rubber they need, whenever and wherever they need it. 
Completion of the Offer and the NR Assets Acquisition will significantly enhance 
the Offeror’s capabilities in every aspect of this strategy, increasing the scale of the 
Offeror’s activities substantially, broadening the scope of the business by adding 
operations in new geographies and extending its reach by adding new customers 
and markets. Following completion of the Offer and the NR Assets Acquisition, the 
Enlarged HAC Group would be a world’s leading and most comprehensive natural 
rubber supply chain manager. 

6.3 	 Significantly enhance the scale and market position of the Offeror in each 
segment of the natural rubber supply chain 

Completion of the Offer and the NR Assets Acquisition significantly increases the 
scale of the Offeror’s operations in each segment of the natural rubber supply chain. 
In the upstream/plantations segment, completion of the Offer and the NR Assets 
Acquisition will increase the total rubber plantation land held by the HAC Group by 
more than 26 times to in excess of 193,000 hectares4 and significantly increase the 
total rubber planted area held by the HAC Group to in excess of 54,000 hectares3. 
In the midstream/processing segment, completion of the Offer and the NR Assets 
Acquisition will increase the total processing capacity of the HAC Group by about 
100% to approximately 1.5 million tonnes per annum3, making the Enlarged HAC 
Group the world’s leading producer of TSR in terms of production capacity. 

Please note that footnote 3 referred to in Section 6.3 of the Letter to Shareholders in the Offer Document was not sighted in the Offer 
Document.

“4 	 Includes GMG’s associate, SIAT S.A.”
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Notes:

(1)	 Based on the latest available information as of the Latest Practicable Date.

(2)	 Metrics include GMG’s associate, SIAT S.A.

In the downstream/distribution segment, completion of the Offer and the NR 
Assets Acquisition would increase the HAC Group’s annual distribution capability 
by approximately 100% to 2.0 million tonnes per annum. 

Notes:

(1)	 Based on the latest available information as of the Latest Practicable Date.

(2)	 Includes GMG’s distribution through the rubber trading business division of SIO (which is part of 
the NR Assets).

6.4	 Broaden the geographic scope of the Offeror’s operations and product 
offering

The Offeror currently produces TSR of Indonesian and Malaysian origin for sale 
to its customers. Completion of the Offer and the NR Assets Acquisition would 
broaden the Offeror’s operations and product offering significantly by adding 
the production of TSR of Chinese, Thai and African origins, as well as increasing 
the number of grades of natural rubber that the Offeror can produce. As a result, 
following completion of the Offer and the NR Assets Acquisition, the Enlarged HAC 
Group’s operations would cover the vast majority of rubber producing regions in 
the world and give it a comprehensive product suite to offer its customers.

The Enlarged HAC Group’s assets will span natural rubber producing areas 
representing 79% of global production.
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2015 world natural rubber production

Note:

(1)	 Source: International Rubber Study Group —“The World Rubber Industry Outlook” dated June 
2016.

6.5	 Extend the distribution reach of the Offeror into the PRC

The PRC is the world’s largest consumer of natural rubber, accounting for 
approximately 4,820,000 tonnes of natural rubber consumption in 2015, which is 
approximately 39.0% of the world consumption. To date, a relatively small portion 
of the Offeror’s total sales volume has been to PRC customers. Completion of 
the Offer and the NR Assets Acquisition would combine the Offeror’s distribution 
strength in Europe, the United States and South East Asia with Sinochem’s 
distribution reach into the PRC, providing a comprehensive network of sales 
offices, logistics assets and an extensive customer base.

6.6	 Potential synergies between the principal business activities of the Offeror, 
GMG and the NR Assets

GMG and the NR Assets have business operations that are complementary to the 
Offeror, being the management of rubber plantations, operating rubber processing 
facilities and distributing natural rubber to customers. It is expected that, over time, 
there will be synergy opportunities for the Enlarged HAC Group as follows:

(a)	 Network benefits: Connecting multiple production facilities with 
distribution reach to meet global customer demand.

(b)	 Targeting to be the lowest cost / highest quality producer: Leveraging 
best practices across extensive asset base to target becoming a lowest 
cost producer of the highest quality products.

(c)	 Corporate & administrative cost savings: Common corporate and 
administrative infrastructure and economies of scale.

(d)	 Financing costs: Leveraging the expanded scale of the Enlarged HAC 
Group’s operations to access more efficient financing.”
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5.2	 Offeror’s Intentions for the Company

The Offeror’s intentions for the Company is set out in Section 7 of the Letter to Shareholders in the 
Offer Document which is reproduced in italics below: 

“7.	 THE OFFEROR’S INTENTIONS FOR GMG

In the event the Offeror receives acceptances for the Offer such that less than 10% of the 
total number of issued GMG Shares (excluding any shares held by GMG as treasury shares) 
are held in public hands, the SGX-ST may suspend trading of GMG Shares at the close 
of the Offer. The Offeror presently has no intention to support any action or take any 
steps to maintain the listing status of GMG on the SGX-ST. The Offeror will comply with 
all applicable rules of the Listing Manual in such an event, including Rules 1307 and 1309 
of the Listing Manual, should the Offeror seek a delisting of GMG.

Upon completion of the Offer, the Offeror may undertake a strategic and operational review 
of the organisation, business and operations of the GMG Group with a view to realise 
synergies and growth potential. It is the intention of the Offeror to ensure continuity of the 
GMG Group’s operations and to lead the GMG Group to further growth and development.

The Offeror presently has no intention to introduce any major changes to the existing 
business of the GMG Group, or to discontinue the employment of any of the existing 
employees of the GMG Group or re-deploy any of the fixed assets of the GMG Group, 
other than in the ordinary course of business. 

7.1	 Listing Status

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

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

7.2	 Compulsory Acquisition

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

6.	 DIRECTORS’ INTERESTS

Details of the Directors including, inter alia, the Directors’ direct and deemed interests in the 
Company Securities and the Offeror Securities as at the Latest Practicable Date are set out in 
Appendix II to this Circular.

7.	 ADVICE AND RECOMMENDATION IN RELATION TO THE OFFER

7.1	 Appointment of Independent Financial Adviser

RHBSEC has been appointed as the independent financial adviser to the Independent Directors in 
respect of the Offer.

7.2	 Independent Directors

The Independent Directors, Mr Tay Puan Siong, Mr Ong Kian Min and Mr Jeffrey Gondobintoro, are 
required to make a recommendation to Shareholders in respect of the Offer. 

Pursuant to rulings given by the SIC, the following Directors mentioned in sub-sections (a) to (d) 
below will be exempted from the requirement of making a recommendation to Shareholders for the 
reasons set out below:

(a)	 Mr Qin Hengde is currently an Executive Director and the Chief Executive Officer of 
Sinochem and he had previously served as Executive Vice President and Chief Financial 
Officer of Sinochem; 

(b)	 from August 2011 to February 2015, Mr Li Xuetao held various positions in Sinochem, 
including Vice President, General Manager of Trading and Distribution Business Division, 
Chairman of Committee of Risk Management and Company’s General Counsel;

(c)	 Mr Mou Xiangfeng is currently a Senior Expert of Sinochem and has held various executive 
positions in the Sinochem Group such as director and General President of Sinochem 
Zhuhai Petrochemical Terminal Co., Ltd and Vice President of Sinochem;

(d)	 Mr Li Dajun is a director of Sinochem International Crop Care (Overseas) Pte. Ltd. and SIO. 
He is currently the Deputy General Manager of Sinochem. He has held various executive 
positions in the Sinochem Group such as General Manager (Agrochemical Business 
Division) of Sinochem, General Manager of Sinochem International Crop Care Co., Ltd., 
and General Manager of Sinochem Agro Co., Ltd.; and

(e)	 each of Mr Qin Hengde, Mr Li Xuetao, Mr Mou Xiangfeng and Mr Li Dajun are nominees of 
SIO on the Board.

Accordingly, in view of their past and present association with the Sinochem Group, each of 
Mr Qin Hengde, Mr Li Xuetao, Mr Mou Xiangfeng and Mr Li Dajun is a party presumed to be acting 
in concert with the Offeror under the Code and would face, or may reasonably be perceived to 
face, a conflict of interest, that would render each of them inappropriate to join the remainder of 
the Directors in making a recommendation on the Offer. 

Nonetheless, all the Directors are jointly and severally responsible for the accuracy of facts stated 
in announcements and documents issued by or on behalf of the Company in connection with the 
Offer.
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7.3	 RHBSEC’s Advice to the Independent Directors 

The advice of RHBSEC to the Independent Directors in respect of the Offer is set out in the IFA 
Letter annexed as Appendix I to this Circular.

The conclusion and recommendation of RHBSEC in respect of the Offer has been extracted from 
the IFA Letter and is reproduced in italics below: 

“8. 	 OUR RECOMMENDATION

In arriving at our recommendation in respect of the GMG VGO, we have taken into account 
the factors which we consider to have a significant bearing on our assessment which 
includes our analyses as outlined under paragraph 7.1 to 7.10.

In evaluating and assessing the financial terms of the GMG VGO, we have given due 
consideration to the following:-

�	 Comparison of implied GMG VGO offer price with HAC MGO offer price and 
NR Assets Acquisition consideration

We note that GMG implied P/NAV ratio is the lowest compared to HAC and NR 
Assets while having the highest NAV and NTA compared to HAC and NR Assets. 
In addition, we note that HAC was in a net tangible liabilities position as at  
31 December 2015 and 30 June 2016.

�	 Financial Effects of the Proposed Transactions

We note that the Proposed Transactions are accretive to EPS but dilutive in 
terms of NTA and NAV per share based on the 31 December 2015 financials 
for Shareholders. We also note that both GMG and HAC have reported losses 
attributable to shareholders of S$16.8 million and US$14.6 million respectively in 
their unaudited first half financial statements for the period under 30 June 2016 and 
there is no public information on the first half financial statements of NR Assets. As 
such, there is no certainty that the Enlarged HAC Group would remain profitable. 

�	 The Offer Consideration compared to the GMG Group’s NAV, NTA and the 
Equity Value Range

We note from the above that the implied Offer Consideration is below the NAV of the GMG 
Group’s NAV as at 30 June 2016 and generally had been below the GMG Group’s NTA as 
at 30 June 2016. 
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When compared with the Equity Valuation Range, the implied Offer Consideration is below 
the upper range and for the period prior to the Pre-Conditional Offer Announcement Date 
the implied Offer Consideration is generally been below the lower range of the Equity 
Valuation. It would appear that the market price of HAC Shares and accordingly the Offer 
Consideration may be supported by HAC’s announcement on 9 September 2015 where 
it stated that it was in confidential discussions with certain parties regarding a potential 
strategic transaction, 15 January 2016 where it announced the Proposed Transactions and 
on 28 March 2016 where it announced the HAC and GMG Pre-Conditional Offer.

We further note that since the close of the HAC MGO on 22 August 2016 and up to the 
Latest Practicable Date, there have been no trades for the HAC Shares. As at the Latest 
Practicable Date, we note that the bid/ask price for the HAC Shares was S$0.575 and 
S$0.740 respectively. The implied consideration based on the bid price of S$0.575 is 
below the GMG Group’s NAV per Share, the GMG Group’s NTA per Share and the Equity 
Valuation Range.

�	 Liquidity of HAC Shares

We note that the average daily traded value of HAC Shares for the past 12 months prior to 
the First SGX Query Date was within the range of and above the mean and median of the 
comparable companies by market capitalisation and commodities companies. HAC Shares 
are also relatively more liquid than GMG Shares for most of the periods in our analysis. 

However, Shareholders should note that HAC had on 23 August 2016 announced that 
following the settlement of acceptances under the HAC MGO, HAC will not meet the 
Free Float Requirement. HAC may satisfy the Free Float Requirement in the event that a 
sufficient number GMG Shareholders validly tender their shares in acceptance of the GMG 
VGO as the payment of the GMG VGO will be satisfied by the issuance of new HAC Shares. 
We also note that SIO intends to undertake or support any action as may be necessary for 
any such trading suspension of HAC by the SGX-ST to be lifted.

�	 Performance of HAC Shares

We note that, on a normalised basis, for the 12-month period prior to the First SGX Query 
Date, performance of HAC Shares and GMG Shares were quite similar and both had 
generally under-performed the FSSTI. For the period after the First SGX Query and up to 
the Latest Practicable Date, HAC had marginally out-performed the FSSTI while GMG had 
under underperformed both the FSSTI and HAC.

�	 Comparison with recent takeovers 

We note that the premium implied by GMG VGO Swap Ratio is within the range of the 
premia for the Selected Comparable Transactions for the selected periods prior to the 
GMG Pre-Conditional Offer Announcement.

�	 Market position, scale of operations and synergies of the Enlarged HAC Group

We note the various potential synergies between the principal activities of the Offeror, GMG 
and the NR Assets. According to the Offeror, upon completion of the Proposed Transactions, 
the Enlarged HAC Group would be a world’s leading and most comprehensive natural 
rubber supply chain manager. Its geographical reach and product range will be enhanced 
significantly as compared to the GMG Group on a standalone basis. 

Having carefully considered all of the above, we are of the opinion that as at the Latest 
Practicable Date, on balance, the terms of the Offer are NOT FAIR but REASONABLE.

We are of the opinion that the terms of the Offer are NOT FAIR, mainly due to: 

�	 the GMG implied P/NAV ratio based on the Offer Consideration is the lowest 
compared to HAC’s and NR Assets’ while having the highest NAV and NTA compared 
to HAC and NR Assets. The GMG implied P/NAV ratio ranges from 0.45x to 0.89x 
while the P/NAV ratio of HAC MGO Offer Price and implied NR Assets Consideration 
are 3.54x and 1.64x respectively; 
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�	 the Proposed Transactions are dilutive in terms of NTA and NAV per share based 
on the 31 December 2015 financials for Shareholders. NTA per share of GMG will 
decrease from 74.52 cents to 38.91 cents and NAV per share of GMG will decrease 
from 93.42 cents to 66.46 cents. In addition, there is no certainty that the Enlarged 
HAC Group would remain profitable; and 

�	 the Offer Consideration is generally below the GMG Group’s NAV and NTA and at 
best at the lower range of the Equity Value Range.

We are of the opinion that the terms of the Offer are REASONABLE taking into the following 
considerations:  

�	 the opportunity for Shareholders to participate in the prospect and future growth 
of the Enlarged HAC Group which is expected to offer significant enhancement 
to market position and scale of operation as compared to the GMG Group on a 
standalone basis; 

�	 the premium implied by GMG VGO Swap Ratio being within the range, and above the 
mean and median over the VWAP for the 3-month and 6-month period prior to offer 
announcement for the Selected Comparable Transactions; and 

�	 HAC Shares are also relatively more liquid than GMG Shares for most of the periods 
in our analysis. 

Accordingly, we advise the Independent Directors to recommend Shareholders to ACCEPT 
the Offer if Shareholders believe in the competitive strengths of the Enlarged HAC Group 
in allowing the Offeror to successfully implement its business strategy and taking into 
consideration the factors mentioned above. Otherwise, we advise the Independent Directors 
to recommend Shareholders to REJECT the Offer as on balance, the Offer is not fair from a 
financial point of view.

Directors and Shareholders should note that the trading of the GMG Shares is subject to, inter alia, 
the performance and prospects of the GMG Group, prevailing economic conditions, economic 
outlook and stock market conditions and sentiments. Accordingly, our advice on the GMG VGO 
does not and cannot take into account future trading activities or patterns or price levels that may 
be established for the GMG Shares after the Latest Practicable Date since these are governed by 
factors beyond the ambit of our review and also, such advice, if given, would not fall within our 
terms of reference in connection with the GMG VGO.

Our recommendation is addressed to the Independent Directors for their benefit in connection with 
and for the purposes of their consideration of the GMG VGO. Any recommendation made by the 
Independent Directors in respect of the GMG VGO shall remain their responsibility.”

Shareholders should read and consider carefully all the considerations relied upon by 
RHBSEC, in arriving at its advice to the Independent Directors, in conjunction with and in the 
context of the full text of the IFA Letter.

7.4	 Recommendation of the Independent Directors 

The Independent Directors, having considered carefully the terms of the Offer and the advice given 
by RHBSEC to the Independent Directors in the IFA Letter, have set out their recommendation on 
the Offer below:

The Independent Directors concur with RHBSEC’s assessment of the Offer and its recommendation 
thereon, as set out in Section 7.3 of this Circular and in the IFA Letter. Accordingly, the Independent 
Directors recommend Shareholders to ACCEPT the Offer if Shareholders believe in the 
competitive strengths of the Enlarged HAC Group in allowing the Offeror to successfully 
implement its business strategy and taking into consideration the factors mentioned in 
paragraph 8 of the IFA Letter. Otherwise, the Independent Directors recommend Shareholders 
to REJECT the Offer as on balance, the Offer is not fair from a financial point of view. 
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In making the above recommendation, the Independent Directors have not had regard to the 
general or specific investment objectives, financial situations, risk profiles, tax positions and/or 
particular needs and constraints of any specific Shareholder. As different Shareholders would 
have different investment profiles and objectives, the Independent Directors recommend that any 
specific Shareholder who may require specific advice in relation to his GMG Shares should consult 
his stockbroker, bank manager, solicitor, accountant or other professional advisers.

Shareholders should read and consider carefully the recommendation of the Independent 
Directors and the advice of RHBSEC to the Independent Directors in respect of the Offer in 
their entirety before deciding whether to accept or reject the Offer. Shareholders are also 
urged to read the Offer Document carefully.

8.	 OVERSEAS SHAREHOLDERS

Overseas Shareholders should refer to Section 9 of the Letter to Shareholders in the Offer Document 
which is reproduced in italics below: 

“9.	 OVERSEAS SHAREHOLDERS 

9.1	 Overseas Shareholders 

The availability of the Offer to Overseas Shareholders may be affected by laws and 
regulations of the relevant overseas jurisdictions. Accordingly, all Overseas Shareholders 
should inform themselves about and observe any applicable legal requirements. Where 
there are potential restrictions on sending this Offer Document, the FAA and/or the FAT to 
any overseas jurisdiction, each of the Offeror and Deutsche Bank reserves the right not to 
send these documents to any overseas jurisdiction. For the avoidance of doubt, the Offer 
is made to all Shareholders holding GMG Shares, including to those to whom this Offer 
Document, the FAA and/or the FAT have not been or will not be sent. Copies of this Offer 
Document and any other formal documentation relating to the Offer are not being, and must 
not be, directly or indirectly, mailed or otherwise forwarded, distributed or sent in or into or 
from any jurisdiction where the making of or the acceptance of the Offer would violate the 
law of that jurisdiction (a “Restricted Jurisdiction”) and will not be capable of acceptance 
by any such use, instrumentality or facility within any Restricted Jurisdiction and persons 
receiving such documents (including custodians, nominees and trustees) must not mail or 
otherwise forward, distribute or send them in or into or from any Restricted Jurisdiction. 
The Offer (unless otherwise determined by the Offeror and permitted by applicable law and 
regulation) will not be made, directly or indirectly, in or into, or by the use of mails of, or by 
any means or instrumentality (including, without limitation, telephonically or electronically) 
of interstate or foreign commerce of, or any facility of a national, state or other securities 
exchange of, any Restricted Jurisdiction, and the Offer will not be capable of acceptance 
by any such use, means, instrumentality or facilities. 

9.2	 Overseas Jurisdictions 

It is the responsibility of any Overseas Shareholder who wishes to accept the Offer, to 
satisfy himself as to the full observance of the laws of the relevant jurisdiction, including the 
obtaining of any governmental or other consent which may be required, or compliance with 
other necessary formalities and legal requirements and the payment of any taxes, imposts, 
duties or other requisite payments due in such jurisdiction. Such Overseas Shareholders 
shall be liable for any such taxes, imposts, duties or other requisite payments payable, 
and the Offeror and any person acting on its behalf (including Deutsche Bank, CDP 
and the Share Registrar) shall be fully indemnified and held harmless by such Overseas 
Shareholders for any such taxes, imposts, duties or other requisite payments that may 
be required to be paid. In accepting the Offer, the Overseas Shareholder represents and 
warrants to the Offeror and Deutsche Bank that he is in full observance of the laws of the 
relevant jurisdiction in that connection, and that he is in full compliance with all necessary 
formalities and legal requirements. 
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9.3	 Copies of the Offer Document 

Overseas Shareholders may obtain copies of this Offer Document, the Relevant Acceptance 
Forms and any related documents during normal business hours and up to the Closing Date 
from the Share Registrar at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 
048623 or from CDP at 9 North Buona Vista Drive, #01-19/20 The Metropolis, Singapore 
138588. Copies of this Offer Document, the Relevant Acceptance Forms and any related 
documents are also available on the SGX-ST’s website at www.sgx.com. Alternatively, 
Overseas Shareholders may write to the Offeror at Halcyon Agri Corporation Limited at 
250 North Bridge Road, #12-01 Raffles City Tower, Singapore 179101 to request for this 
Offer Document, the Relevant Acceptance Forms and any related documents to be sent to 
an address in Singapore by ordinary post at his own risk, up to three (3) Market Days prior 
to the Closing Date.

9.4 	 Notice 

The Offeror and Deutsche Bank each reserves the right to notify any matter, including 
the fact that the Offer has been made, to any or all Overseas Shareholders or whom the 
Offeror or Deutsche Bank knows to be custodians, nominees or trustees for such persons 
by announcement or paid advertisement in a daily newspaper published and circulated 
in Singapore, in which case such notice shall be deemed to have been sufficiently given 
notwithstanding any failure by any Shareholder to receive or see such announcement or 
advertisement and all references in this Offer Document to notice in writing by or on behalf 
of the Offeror shall be construed accordingly. 

9.5 	 Other Provisions

The attention of Overseas Shareholders is also drawn to Section 5 of Appendix A to this 
Offer Document.” 

9.	 INFORMATION PERTAINING TO CPFIS AND SRS INVESTORS 

As stated in Section 10.2 of the Letter to Shareholders in the Offer Document, CPFIS Investors 
will receive further information on how to accept the Offer from their respective CPF Agent Banks 
directly. CPFIS Investors are advised to consult their respective CPF Agent Banks should they 
require further information, and if they are in any doubt as to the action they should take, CPFIS 
Investors should seek independent professional advice. CPFIS Investors who wish to accept the 
Offer are to reply to their respective CPF Agent Banks by the deadline stated in the letter from their 
respective CPF Agent Banks. 

SRS Investors should note that they will receive further information on how to accept the Offer from 
their respective SRS Agent Banks directly. SRS Investors are advised to consult their respective 
SRS Agent Banks should they require further information, and if they are in any doubt as to 
the action they should take, SRS Investors should seek independent professional advice. SRS 
Investors who wish to accept the Offer are to reply to their respective SRS Agent Banks by the 
deadline stated in the letter from their respective SRS Agent Banks.

10.	 ACTION TO BE TAKEN BY SHAREHOLDERS 

Shareholders who wish to accept the Offer must do so not later than 5.30 p.m. (Singapore time) on 
21 October 2016 or such later date(s) as may be announced from time to time by or on behalf of 
the Offeror. Please refer to Section 3.3 above for the procedure for acceptances.

Shareholders who do not wish to accept the Offer need not take further action in respect of the 
Offer Document which has been sent to them.

11.	 DIRECTORS’ RESPONSIBILITY STATEMENT

The recommendation of the Independent Directors to Shareholders set out in Section 7.4 of this 
Circular is the sole responsibility of the Independent Directors. Save for the foregoing, the Directors 
(including any Director who may have delegated detailed supervision of this Circular) have taken 
all reasonable care to ensure that the facts stated and opinions expressed in this Circular (other 
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than those relating to the Offeror, parties acting in concert or deemed to be acting in concert with 
the Offeror, the Offer, the IFA Letter, the Valuation Report and the letters issued by the auditors of 
the Company and RHBSEC concerning the 1H2016 Results) are fair and accurate and that there 
are no other material facts not contained in this Circular, the omission of which would make any 
statement in this Circular misleading. 

In respect of the IFA Letter, the Valuation Report and the letters issued by the auditors of the 
Company and RHBSEC concerning the 1H2016 Results, the sole responsibility of the Directors 
has been to ensure that the facts stated therein with respect to the GMG Group are, to the best of 
their knowledge and belief, fair and accurate in all material respects. 

Where any information in this Circular has been extracted or reproduced from published or otherwise 
publicly available sources (including, without limitation, the Pre-Conditional Offer Announcement, 
the Formal Offer Announcement, the Offer Document, the Offer Unconditional Announcement, 
the Transactions Announcement, the IFA Letter, the Valuation Report and the letters issued by 
the auditors of the Company and RHBSEC concerning the 1H2016 Results) or obtained from the 
Offeror, 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 Circular. 

The Directors jointly and severally accept full responsibility accordingly.

Yours faithfully
For and on behalf of the Board

Mr Tay Puan Siong 
Independent Non-Executive Director
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APPENDIX I

LETTER FROM RHB SECURITIES SINGAPORE PTE. LTD. TO THE
INDEPENDENT DIRECTORS (AS DEFINED HEREIN) OF GMG GLOBAL LTD

23 September 2016

The Independent Directors 
GMG Global Ltd  
8 Marina View,
#34-05 Asia Square Tower 1
Singapore 018960

Dear Sirs,

VOLUNTARY CONDITIONAL GENERAL OFFER BY DEUTSCHE BANK AG, SINGAPORE BRANCH 
(“DEUTSCHE BANK”) FOR AND ON BEHALF OF HALCYON AGRI CORPORATION LIMITED 
(“OFFEROR”), TO ACQUIRE ALL THE ISSUED AND PAID-UP ORDINARY SHARES IN THE CAPITAL 
OF GMG GLOBAL LTD (“COMPANY”), OTHER THAN THOSE ALREADY HELD BY THE COMPANY AS 
TREASURY SHARES AND THOSE ALREADY OWNED, CONTROLLED OR AGREED TO BE ACQUIRED 
BY THE OFFEROR AND PARTIES ACTING IN CONCERT WITH THE OFFEROR

Unless otherwise defined or the context otherwise requires, all terms defined in the Circular, dated  
23 September 2016 to shareholders of GMG Global Ltd, shall have the same meaning herein.

1.	 INTRODUCTION

On 28 March 2016, Deutsche Bank announced, for and on behalf of the Offeror, that subject to 
the fulfilment or waiver of the conditions precedent to the Implementation Agreement, the Offeror 
would make the GMG VGO.

On 23 August 2016, Deutsche Bank announced, for and on behalf of the Offeror, that all of the  
conditions precedent to the Implementation Agreement had been fulfilled and accordingly, the 
Offeror’s firm intention to make the GMG VGO.

A copy of the Formal Offer Announcement is available on the website of the SGX-ST at www.sgx.com.

RHB Securities Singapore Pte. Ltd. (“RHBSEC”) has been appointed by the Company to advise the 
Directors in respect of the GMG VGO who are considered independent for the purposes of making 
a recommendation to Shareholders in respect of the GMG VGO (the “Independent Directors”).

This letter sets out our evaluation and assessment of the financial terms of the GMG and our 
recommendations to the Independent Directors. This letter will form part of the Circular dated  
23 September 2016 to be issued by the Company providing details and the recommendation of the 
Independent Directors to Shareholders with regards to the GMG VGO.

2.	 TERMS OF REFERENCE

RHBSEC has been appointed by the Company to provide an opinion regarding the GMG VGO to 
the Independent Directors in compliance with the provisions of The Singapore Code on Take-overs 
and Mergers (the “Code”). We have confined our evaluation and assessment to the financial terms 
of the GMG VGO.

RHBSEC is not a party to the negotiations or discussions relating to the GMG VGO. Our terms 
of reference do not require us to evaluate, comment, advise or form a view on the rationale, 
and/or merits of the GMG VGO or the listing status of the Company or future prospects of the 
GMG Group. We have not been instructed or authorised to solicit, and we have not solicited, any 
indications of interest from any third party with respect to the GMG Shares. Accordingly, we do not 
compare nor express any opinion on the relative merits of the GMG VGO vis-à-vis any alternative 
transactions previously considered by the Company or that may otherwise be available to the 
Company in the future.
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In evaluating the financial terms of the GMG VGO, we have held discussions with the Directors 
and management of the Company and have examined and relied on publicly available information 
collated by us as well as information provided and representations made, both written and verbal, 
by the Directors and the management of the Company. We have not independently verified such 
information or representations, whether written or verbal, and therefore cannot and do not make any 
representation or warranty, express or implied, in respect of, and do not accept any responsibility 
for the accuracy, completeness or adequacy of such information or representations. However, 
we have made reasonable enquiries and exercised our judgement on the reasonable use of such 
information and found no reason to doubt the accuracy or reliability of such information.

We have relied upon the assurances of the Directors and the management of the Company that 
after making all reasonable enquiries that, to the best of their knowledge and belief, all material 
information relating to the GMG Group has been disclosed to us, that such information constitutes 
full and true disclosure of all material facts about the GMG Group in the context of the GMG VGO 
and the Directors and the management of the Company are not aware of any material facts the 
omission of which would make any statement in the Circular (other than those relating to the 
Offeror, parties acting in concert with the Offeror, the Offer, the IFA Letter, the Valuation Report 
and the letters issued by the auditors of the Company and RHBSEC concerning the 1H2016 
Results) misleading in any material respect. The Directors have jointly and severally accepted such 
responsibility accordingly.

In evaluating the financial terms of the GMG VGO and in arriving at our opinion thereon, we have 
not relied upon any financial projections or forecasts in respect of the Company and/or the GMG 
Group. We are not required to express and we do not express any view on the growth prospects 
and earnings potential of the Company and/or the GMG Group in connection with our opinion 
herein. Accordingly, we are not expressing any view herein as to the prices at which the Shares 
may trade in the absence of the GMG VGO or if the GMG VGO was not effected. 

We have not made any independent evaluation or appraisal of the assets and liabilities of the 
Company or the GMG Group (including without limitation, investment properties, property, plant 
and equipment and plantation assets) and we have not been furnished with any such evaluation 
or appraisal, except for the Valuation Report, which is reproduced in Appendix VII to the Circular. 
With respect to such Valuation Report, we are not experts in the evaluation or appraisal of the key 
operating subsidiaries and associate concerned and we have place sole reliance on the Valuation 
Report for the appraisal of the relevant entities. 

Our opinion as set out herein is based upon market, economic, industry, monetary and other 
conditions prevailing on, and the information provided to us as of 14 September 2016, being 
the latest practicable date prior to the printing of the Circular (the “Latest Practicable Date”). 
Such conditions may change significantly over a relatively short period of time. We assume no 
responsibility to update, revise or reaffirm our opinion in light of any subsequent development after 
the Latest Practicable Date that may affect our opinion contained herein. Shareholders should 
take note of any announcements relevant to their consideration of the GMG VGO which may be 
released by the Company and/or the Offeror after the Latest Practicable Date.

In rendering our opinion, we have not considered the specific investment objectives, 
financial situation, tax position, risk profiles or unique needs and constraints of any individual 
Shareholder. As different Shareholders would have different investment profiles and 
objectives, we recommend that any individual Shareholder who may require specific advice 
in relation to his/her investment portfolio or objectives should consult his/her stockbroker, 
bank manager, solicitor, accountant, tax adviser or other professional adviser immediately.

The Company has been separately advised by its own professional advisers in the preparation of 
the Circular (other than this letter and Appendix VI to the Circular). We have no role or involvement 
and have not provided any advice, financial or otherwise, whatsoever in the preparation, review 
and verification of the Circular (other than this letter, sections 4.7, 4.8, 4.9 and 4.10 of Appendix II, 
and Appendix VI to the Circular). Accordingly, we take no responsibility for and express no views, 
expressed or implied, on the contents of the Circular (other than this letter, sections 4.7, 4.8, 4.9 
and 4.10 of Appendix II, and Appendix VI to the Circular).

Our advice in relation to the Offer should be considered in the context of the entirety of this letter 
and the Circular.
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3.	 TERMS AND CONDITIONS OF THE OFFER

Shareholders should have received a copy of the Offer Document, setting out, inter alia, the terms 
and conditions of the Offer. The terms and conditions of the Offer are set out in section 2 of the 
Letter to Shareholders in the Offer Document. Shareholders are advised to read the terms and 
conditions of the Offer set out in the Offer Document carefully.

Based on the information set out in the Offer Document, Deutsche Bank has, for and on behalf 
of the Offeror, made the Offer to acquire all the GMG Shares, other than those already owned, 
controlled or agreed to be acquired by the Offeror and parties acting in concert with the Offeror, in 
accordance with Rule 15 of the Code and subject to the terms and conditions set out in the Offer 
Document. The principal terms of the Offer, as extracted from the Offer Document is set out below:

3.1	 Offer Consideration

Consideration for the Offer will be satisfied by the allotment and issuance of Consideration Shares 
(as defined below) on the following basis:

For every one (1) GMG Share: 0.9333 new fully paid-up ordinary shares (the “GMG VGO Swap 
Ratio”) in the issued and paid-up capital of the Offeror (the “Consideration Shares”).

Any fractional entitlements to such Consideration Shares will be rounded down to the nearest 
whole HAC Share.

Such Consideration Shares when issued as fully paid, shall rank, pari passu in all respects with 
existing HAC Shares save that they will not rank for any dividend, rights, allotments and/or 
distributions (“Distributions”), the record date of which falls on or before the date of completion 
of the allotment and issuance.

The Offeror does not intend to increase the Offer Consideration. Therefore, in accordance 
with Rule 20.2 of the Code, the Offeror will not be allowed subsequently to amend the Offer 
Consideration in any way.

3.2	 No Encumbrances

The GMG Shares will be acquired:

(a)	 properly and validly issued and fully paid-up;

(b)	 free from any mortgage, assignment, debenture, lien, hypothecation, charge, pledge, 
adverse claim, rent-charge, title retention, claim, equity, option, pre-emption right (other 
than those which appear in GMG’s constitution), right to acquire, security agreement and 
security interest or other right of whatever nature; and

(c)	 together with all rights, benefits and entitlements attached thereto (including the right to 
receive and retain all Distributions declared, paid or made by GMG) on or after the Formal 
Offer Announcement Date.

If any Distribution is declared, paid or made by GMG on or after the Formal Offer Announcement 
Date, the Offeror reserves the right to reduce the Offer Consideration payable to such 
accepting Shareholder by an amount equivalent to such Distribution.

3.3	 Minimum Acceptance Condition Offer

The Offer is conditional upon the Offeror receiving, valid acceptances in respect of such number 
of GMG Shares which, when taken together with the GMG Shares owned, controlled or agreed to 
be acquired by the Offeror and parties acting in concert with it (either before or during the Offer 
and pursuant to the Offer or otherwise), would result in the Offeror holding such number of GMG 
Shares carrying more than 50% of the voting rights attributable to the total issued and paid-up 
share capital of GMG (excluding treasury shares), by the Closing Date of the Offer.

Pursuant to the irrevocable undertaking from SIO, SIO has accepted the Offer in respect of all of 
its 51.12% interest in GMG, comprising 391,593,237 GMG Shares, on 9 September 2016. As a 
result, the Offeror has on 9 September 2016 received valid acceptances in respect of such number 
of GMG Shares which, when taken together with the GMG Shares owned, controlled or agreed to 
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be acquired by the Offeror before or during the Offer, results in the Offeror holding more than 50% 
of the total number of issued GMG Shares as at the date of the Offer.

Accordingly, the minimum acceptance condition has been met and the Offer has become 
unconditional in all respect on 9 September 2016. 

3.4	 Listing and Quotation of Consideration Shares

The Offeror made an application to the SGX-ST and had, on 12 May 2016, received the approval 
in-principle (the “AIP”) from the SGX-ST for the dealing in, listing of and quotation of the 
Consideration Shares to be issued in connection with the Offer on the Official List of the SGX-ST.

The AIP is not to be taken as an indication of the merits of the proposed transactions1, the 
Consideration Shares, GMG, the NR Assets, the Offeror and/or its subsidiaries.

3.5	 Other terms of the Offer

Information on the (i) the duration of the Offer; (ii) the settlement of the consideration for the Offer; 
(iii) the requirements relating to the announcement of the level of acceptances of the Offer; and 
(iv) the right of withdrawal of acceptances of the Offer are set out in Appendix A of the Offer 
Document.

The procedures for the acceptance of the Offer are set out in Appendix B of the Offer Document.

4.	 INFORMATION ON THE OFFEROR

Information on the Offeror, as set out in section 4 of the Letter to Shareholders in the Offer Document 
is reproduced below:

“The Offeror is a company incorporated in Singapore and listed on the Mainboard of the SGX-ST. 
As at the Latest Practicable Date, the Offeror has an issued and paid-up share capital of 
S$210,039,652.40 comprising 600,092,000 ordinary shares (referred to in this Offer Document as 
the “HAC Shares”), and there has not been any change to the number of HAC Shares since the end 
of FY2015. The Offeror does not hold any HAC Shares in treasury.

The principal activity of the Offeror is that of an investment holding company, and the HAC Group 
is primarily involved in the origination, production and distribution of natural rubber.

Following the completion of the HAC MGO on 22 August 2016, HAC became a subsidiary of SIO 
and an indirect subsidiary of Sinochem.

Appendix C to this Offer Document sets out additional information on the Offeror. Additional 
information on the Offeror is also available on its website at http://www.halcyonagri.com/. Additional 
information on Sinochem is also available on its website at http://www.sinochemintl.com/.”

5.	 RATIONALE FOR THE OFFER

The rationale for the Offer, as set out in section 6 the Letter to Shareholders in of the Offer Document, 
is reproduced below:

“6.	 RATIONALE FOR THE OFFER

6.1	 The Offer provides an opportunity for Shareholders to swap their GMG Shares for 
HAC Shares to participate in the benefits of the Enlarged HAC Group

The Offer provides an opportunity for Shareholders to swap their GMG Shares for HAC 
Shares, whereupon they shall become shareholders of the Offeror, which would be one of 
the world’s leading and most comprehensive natural rubber supply chain managers upon 
the completion of the Offer and the NR Assets Acquisition. Further details of the NR Assets 
Acquisition are set out in the Transactions Announcement dated 28 March 2016.

1	 Being the transactions contemplated under the agreements entered into between the Offeror, certain Shareholders of the 
Offeror and SIO, for the combination of highly complementary natural rubber assets of Sinochem and the HAC Group under 
the Offeror, to create a world leading natural rubber supply chain manager. The details of the transaction are set out in the 
announcement by the Offeror dated 28 March 2016 in relation to, inter alia, the GMG VGO and the NR Assets Acquisition.
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Benefits to the Enlarged HAC Group as follows:

(a)	 Strong industrial logic for the merger: Combination of highly complementary 
assets.

(b)	 Scale benefits: Enlarged HAC Group better equipped to compete in the global 
natural rubber industry.

(c)	 Attractive investment profile: The Offeror will be the largest natural rubber 
company listed on the SGX-ST by market capitalisation3.

(d)	 Financially compelling: Synergy benefits may significantly enhance shareholder 
value. 

The Implied Offer Price of S$0.695 represents:

(a)	 a premium of 30.0% over the last transacted price per GMG Share on the Latest 
Practicable Date;

(b)	 a premium of 13.6% over the VWAP per GMG Share on the Last Trading Day;

(c)	 a premium of 131.8% over the last transacted price per GMG Share on the Last 
Undisturbed Trading Day; and

(d)	 a premium of 121.4%, 95.1% and 85.6% over the VWAP per GMG Share for the one 
(1)-month, three (3)-month and six (6)-month period prior to the Last Undisturbed 
Trading Day respectively.

There is no guarantee that GMG Shares will remain traded at the last transacted price 
of S$0.535 per GMG Share on the Latest Practicable Date and at the VWAP of S$0.589 
since 28 March 2016 up to the Latest Practicable Date, which are 42.8% and 57.1%  
respectively higher than the VWAP per GMG Share for the six (6)-month period prior to the 
Last Undisturbed Trading Day. 

Notes:

(1)	 Based on data extracted from Bloomberg L.P.

(2) 	 As of 30 August 2016, being the Latest Practicable Date.

The Offeror has a proven track record of shareholder value creation. Share price per HAC 
Share has increased by 76.4% since the initial public offering of the Offeror in February 
2013. In contrast, the share price per GMG Share declined by 78.7% over the same time 
period, after adjusting for dividends and stock consolidation.
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Notes:

(1)	 Based on data up to the Last Undisturbed Trading Day extracted from Bloomberg L.P. which shows the 
share price of GMG Shares adjusted for dividends and stock consolidation. The share price of HAC Shares 
is rebased to the share price of GMG Shares.

(2)	 Based on the Offeror’s initial public offering share price of S$0.36.

Moreover, the GMG Shares have historically had relatively low trading liquidity which may 
be further impacted post Offer. The average daily traded value of the GMG Shares and 
HAC Shares are as follows:

Note:

(1)	 Amount in S$’000. Based on the average daily traded value up to the Last Undisturbed Trading Day extracted  
from Bloomberg L.P..

6.2	 Consistent with the Offeror’s business strategy of establishing itself as a leading 
global natural rubber supply chain manager

The Offeror’s strategy to establish itself as a world leading natural rubber supply chain 
manager is based upon having the scale, scope and reach to provide customers with the 
natural rubber they need, whenever and wherever they need it.

Completion of the Offer and the NR Assets Acquisition will significantly enhance the 
Offeror’s capabilities in every aspect of this strategy, increasing the scale of the Offeror’s 
activities substantially, broadening the scope of the business by adding operations in new 
geographies and extending its reach by adding new customers and markets. Following 
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completion of the Offer and the NR Assets Acquisition, the Enlarged HAC Group would be 
a world’s leading and most comprehensive natural rubber supply chain manager.

6.3	 Significantly enhance the scale and market position of the Offeror in each segment 
of the natural rubber supply chain

Completion of the Offer and the NR Assets Acquisition significantly increases the scale of 
the Offeror’s operations in each segment of the natural rubber supply chain.

In the upstream/plantations segment, completion of the Offer and the NR Assets Acquisition 
will increase the total rubber plantation land held by the HAC Group by more than 26 times 
to in excess of 193,000 hectares4 and significantly increase the total rubber planted area 
held by the HAC Group to in excess of 54,000 hectares3.

In the midstream/processing segment, completion of the Offer and the NR Assets 
Acquisition will increase the total processing capacity of the HAC Group by about 100% to 
approximately 1.5 million tonnes per annum3, making the Enlarged HAC Group the world’s 
leading producer of TSR in terms of production capacity.

Notes:

(1)	 Based on the latest available information as of the Latest Practicable Date.

(2)	 Metrics include GMG’s associate, SIAT S.A..

In the downstream/distribution segment, completion of the Offer and the NR Assets 
Acquisition would increase the HAC Group’s annual distribution capability by approximately 
100% to 2.0 million tonnes per annum.

Notes:

(1)	 Based on the latest available information as of the Latest Practicable Date.

(2)	 Includes GMG’s distribution through the rubber trading business division of SIO (which is part of the NR 
Assets).
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6.4	 Broaden the geographic scope of the Offeror’s operations and product offering

The Offeror currently produces TSR of Indonesian and Malaysian origin for sale to its 
customers. Completion of the Offer and the NR Assets Acquisition would broaden the 
Offeror’s operations and product offering significantly by adding the production of TSR of 
Chinese, Thai and African origins, as well as increasing the number of grades of natural 
rubber that the Offeror can produce. As a result, following completion of the Offer and the 
NR Assets Acquisition, the Enlarged HAC Group’s operations would cover the vast majority 
of rubber producing regions in the world and give it a comprehensive product suite to offer 
its customers.

The Enlarged HAC Group’s assets will span natural rubber producing areas representing 
79% of global production.

2015 world natural rubber production

Notes:

(1)	 Source: International Rubber Study Group —”The World Rubber Industry Outlook” dated June 2016.

6.5	 Extend the distribution reach of the Offeror into the PRC

The PRC is the world’s largest consumer of natural rubber, accounting for approximately 
4,820,000 tonnes of natural rubber consumption in 2015, which is approximately 39.0% of 
the world consumption. To date, a relatively small portion of the Offeror’s total sales volume 
has been to PRC customers. Completion of the Offer and the NR Assets Acquisition would 
combine the Offeror’s distribution strength in Europe, the United States and South East 
Asia with Sinochem’s distribution reach into the PRC, providing a comprehensive network 
of sales offices, logistics assets and an extensive customer base.

6.6	 Potential synergies between the principal business activities of the Offeror, GMG 
and the NR Assets

GMG and the NR Assets have business operations that are complementary to the Offeror, 
being the management of rubber plantations, operating rubber processing facilities and 
distributing natural rubber to customers. It is expected that, over time, there will be synergy 
opportunities for the Enlarged HAC Group as follows:

(a)	 Network benefits: Connecting multiple production facilities with distribution 
reach to meet global customer demand.

(b)	 Targeting to be the lowest cost / highest quality producer: Leveraging best 
practices across extensive asset base to target becoming a lowest cost producer 
of the highest quality products.

(c)	 Corporate & administrative cost savings: Common corporate and administrative 
infrastructure and economies of scale.

(d)	 Financing costs: Leveraging the expanded scale of the Enlarged HAC Group’s 
operations to access more efficient financing.
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6.	 OFFEROR’S INTENTIONS FOR THE GMG GROUP

	 The Offeror’s intention for the Company, the listing status of the Company and the Offeror’s rights of 
compulsory acquisition as set out in Section 7 of the Letter to Shareholders in the Offer Document, 
are reproduced below:

“7.	 THE OFFEROR’S INTENTIONS FOR GMG

In the event the Offeror receives acceptances for the Offer such that less than 10% of the 
total number of issued GMG Shares (excluding any shares held by GMG as treasury shares) 
are held in public hands, the SGX-ST may suspend trading of GMG Shares at the close 
of the Offer. The Offeror presently has no intention to support any action or take any 
steps to maintain the listing status of GMG on the SGX-ST. The Offeror will comply 
with all applicable rules of the Listing Manual in such an event, including Rules 1307 and 
1309 of the Listing Manual, should the Offeror seek a delisting of GMG.

Upon completion of the Offer, the Offeror may undertake a strategic and operational review 
of the organisation, business and operations of the GMG Group with a view to realise 
synergies and growth potential. It is the intention of the Offeror to ensure continuity of the 
GMG Group’s operations and to lead the GMG Group to further growth and development.

The Offeror presently has no intention to introduce any major changes to the existing 
business of the GMG Group, or to discontinue the employment of any of the existing 
employees of the GMG Group or re-deploy any of the fixed assets of the GMG Group, 
other than in the ordinary course of business.

7.1	 Listing Status

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

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

7.2	 Compulsory Acquisition

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

7.	 ASSESSMENT OF THE FINANCIAL TERMS OF THE GMG VGO 

As the Offer Consideration for the GMG VGO will be satisfied by the allotment and issuance of 
Consideration Shares which does not involve cash, the implied offer price for the GMG Shares will 
change from time to time according to the fluctuations in the price of HAC Shares. It is uncertain 
whether the market prices of HAC Shares would rise or fall and consequently, whether the implied 
offer price for GMG Shares under the GMG VGO would represent a discount or premium to its 
market prices. We have accordingly considered a price range for HAC Shares based on selected 
reference periods.

In evaluating and assessing the financial terms of the GMG VGO, we have given due consideration 
to the following:-

(a)	 market prices and trading activity of HAC Shares;

(b)	 market prices and trading activity of GMG Shares;

(c)	 GMG and HAC historical share price performance relative to the FTSE Straits Times Index 
(“FSSTI”);

(d)	 NTA-based valuation of the GMG Group;

(e)	 Equity value analysis of the GMG Group;

(f)	 comparison with financial valuation ratios of selected listed companies considered to be 
comparable to GMG Group and HAC Group;

(g)	 comparison with recent takeovers of companies listed on the SGX-ST;

(h)	 comparison of implied GMG VGO offer price with HAC MGO offer price and NR Assets 
Acquisition consideration;

(i)	 financial effects of the GMG VGO and the NR Assets Acquisition (collectively the “Proposed 
Transactions”); and

(j)	 other considerations in relation to the GMG VGO which have a significant bearing on our 
assessment.

7.1	 Market prices and trading activity of HAC Shares

As the Offer Consideration will be satisfied by HAC Shares, we have accordingly considered 
the current and historical price performance of HAC Shares from the 12-month period prior to 
9 September 2015, being the date on which the SGX-ST queried on HAC’s trading activities and 
which HAC responded that it was in confidential discussions with certain parties regarding a 
potential strategic transaction (“First SGX Query Date”) and up to the Latest Practicable Date.

We set out below a chart showing the daily closing prices and trading volume of the HAC Shares 
for the period between 12-month prior to the First SGX Query Date and up to the Latest Practicable 
Date.
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Source: Bloomberg L.P.

A summary of the salient announcements made by HAC during the 12-month period prior to the 
First SGX Query Date and up to the Latest Practicable date is set out below:

No
Date of 

Announcement Event
 

1 25 Sep 14 HAC announced that it has on 25 September 2014, entered into a sale and purchase 
agreement with Mr Oei Hong Bie @ Ng Kim Tjing @ Hadi Widjaja and Hong Wan 
Company Limited  for the acquisition of 41,000,000 ordinary shares (the “Sale 
Shares”) representing the entire issued and paid up share capital of New Continent 
Enterprises (Private) Limited. 

2 31 Oct 14 HAC announced that it has on 21 October 2014, entered into an exclusivity 
agreement with Raiffeisen Centrobank AG (“RCB”), for RCB to provide an exclusivity 
undertaking to the HAC Group in relation to the sale of entire shares in, or business 
undertakings and properties of its wholly owned subsidiary, Centrotrade Holding 
AG.

3 5 Dec 15 HAC announced its unaudited third quarter and nine months financial statements 
for the period ended 30 September 2014, reporting a 26.5% increase in revenue to 
US$191.6 million and a loss after tax of US$15.7 million as compared to a profit of 
US$7.7 million in the previous corresponding nine months period.

4 26 Jan 15 HAC announced that it entered into a  share purchase agreement with Centrotrade 
Holding AG for the acquisition by Hevea International, of 100% of the issued and 
paid up share capital of  Centrotrade Deutschland GmbH, Centrotrade Commodities 
Malaysia Sdn. Bhd., Centrotrade Singapore Pte Ltd and Centrotrade Minerals & 
Metals, Inc. (collectively the “Centro Rubber Group”).

5 16 Feb 15 HAC announced its unaudited full year financial statements for the year ended 31 
December 2014, reporting a 133.8% year-on-year increase in revenue to US$479.2 
million but a loss after tax of US$12.9 million as compared to a profit of US$9.1 
million in the previous financial year.

6 15 May 15 HAC announced its unaudited first quarter financial statements for the period 
ended 31 March 2015, reporting a 411.1% increase in revenue to US$7.4 million 
and a profit after tax of US$2.2 million as compared to a profit of US$333,000 in the 
previous corresponding quarter.
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No
Date of 

Announcement Event
 

7 25 May 15 HAC announced it had received the approval in principle from the SGX-ST 
on 22 May 2015 for the transfer of the listing of HAC from the Catalist sponsored 
regime to the Mainboard of the SGX-ST.

8 30 Jun 15 HAC announced that it had executed a closing memorandum and concluded the 
acquisition of the Centro Rubber Group.

9 1 Jul 15 HAC announced that that it has successfully completed a refinancing of up to 
US$413 million, replacing existing debts with a mix of term loan and working capital 
facilities.

10 5 Aug 15 HAC announced its unaudited second quarter and first half financial statements 
for the period ended 30 June 2015, reporting a 549.9% increase in revenue to 
US$506.7 million and a profit after tax of US$5.8 million as compared to a profit of 
US$938,000 in the previous corresponding half year period.

11 9 Sep 15 HAC responded to SGX queries on the trading activities of its shares, stating that 
it is currently in confidential discussions with certain parties regarding a potential 
strategic transaction. However, no agreement has been reached and there can be 
no assurance that an agreement will be concluded.  

12 4 Nov 15 HAC announced its unaudited third quarter and nine months financial statements 
for the period ended 30 September 2015, reporting a 307.7% increase in revenue 
to US$781.3 million and a profit after tax of US$6.3 million as compared to a loss of 
US$15.7 million in the previous corresponding nine months period.

13 13 Nov 15 HAC responded to SGX queries on the trading activities of its shares, stating that 
it is currently in confidential discussions with certain parties regarding a potential 
strategic transaction. However, no agreement has been reached and there can be 
no assurance that an agreement will be concluded.

14 26 Nov 15 HAC announced that Angsana Capital Ltd. had on 26 November 2015 accepted 
HAC’s offer (“Exchange Offer”) made on 1 September 2015 for the exchange of 
75,000,000 HRC preference shares (being all the outstanding HRC Preference 
Shares in issue) (“HRC Preference Shares”) held by Angsana into new fully paid-
up ordinary shares in the capital of HAC (“New HAC Shares”).

15 30 Nov 15 HAC announced that it had issued 179,092,000 New HAC Shares to Angsana 
Capital Ltd. at the exchange price of S$0.5027 per New HAC Share, in exchange 
for the 75,000,000 HRC Preference Shares. With the completion of the Exchange 
Offer, Halcyon Rubber Company Pte. Ltd. has become a wholly-owned subsidiary 
of the Company.

16 12 Jan 16 SGX queried HAC on the trading activities of its shares. HAC subsequently 
requested for a trading halt pending release of an announcement.

17 15 Jan 16 HAC announced that it’s board confirms that it is in discussions with Sinochem with 
the possibility of a potential strategic transaction involving the combination of the 
HAC Group and Sinochem's interests in GMG Global Ltd and certain rubber-related 
assets of Sinochem, and the possibility of Sinochem purchasing a controlling 
interest in the Company (the “Proposed Potential Transactions”).

18 26 Feb 16 HAC announced its unaudited full year financial statements for the year ended 31 
December 2015, reporting a 107.6% year-on-year increase in revenue to US$994.7 
million and a profit after tax of US$6.3 million as compared to a loss of US$12.9 
million in the previous financial year.

19 28 Mar 16 Australia and New Zealand Banking Group Limited, Singapore Branch ("ANZ"), 
acting for and on behalf of Sinochem International (Overseas) Pte. Ltd. announced 
the HAC Pre-Conditional Offer in respect the HAC MGO (“HAC Pre-conditional 
Offer Announcement”).
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No
Date of 

Announcement Event
 

20 25 Apr 16 HAC announced that the pre-condition in relation to the waivers being obtained 
from bondholders in respect of the HAC MTN Programme had been fulfilled.

21 26 Apr 16 HAC announced that the lenders consent pre-condition had been fulfilled on 26 
April 2016.

22 14 May 16 HAC announced its unaudited first quarter financial statements for the period 
ended 31 March 2015, reporting a 12.1% decrease in revenue to US$183.2 million 
and a loss after tax of US$6.5 million as compared to a profit of US$2.2 million in 
the previous corresponding quarter.

23 2 Jun 16 HAC announced that approval of HAC Shareholders for the GMG VGO and NR 
Assets Acquisition has been obtained today. Accordingly, the HAC Shareholders 
Approval Pre-Condition has been fulfilled on 2 June 2016.

24 9 Jul 16 HAC announced the fulfilment of all condition precedents to the Vendors SPA.

25 18 Jul 16 HAC announced that ANZ for and on behalf of Sinochem International (Overseas) Pte. 
Ltd. had announced the HAC MGO (“HAC MGO Formal Offer Announcement”).

26 11 Aug 16 HAC announced that Sinochem and Sinochem International (Overseas) Pte. Ltd 
have entered into a conditional exchangeable bonds subscription agreement 
with China-Africa Development Fund and its investment entity (the “Investor”) 
whereby the Investor will, subject to receipt of all regulatory approvals, conditions, 
clearances, filings and/or rulings being obtained and complied with, subscribe 
for exchangeable bonds in the Offeror in respect of an aggregate amount of 
US$90,000,000 ("Exchangeable Bonds"). 

Upon closing of the GMG VGO or completion of the NR Assets Acquisition, 
whichever is later (or such other date as may be agreed between the parties), 
Sinochem and Sinochem International (Overseas) Pte. Ltd will transfer Shares 
amounting to US$90,000,000 to the Investor at the exchange price of S$0.75 per 
Share (which is equivalent to the Offer Price) by directing the Company to issue 
such Shares (comprising part of the consideration to be received by Sinochem and 
Sinochem International (Overseas) Pte. Ltd in connection with the GMG VGO and 
NR Assets Acquisition) to the Investor.

27 22 Aug 16 HAC announced the close of the HAC MGO.

28 23 Aug 16 HAC announced the GMG VGO.

29 23 Aug 16 HAC announced that it is envisaged that following the settlement of acceptances 
under the HAC MGO, HAC  will not meet the requirement under Rule 723 of the 
Listing Manual of the SGX-ST which requires at least 10% of the total shares of 
the company to be held by the public, being persons other than directors of the 
company, the chief executive officer, other substantial shareholders, or controlling 
shareholders of the company or its subsidiary companies, and each of their 
associates (the “Free Float Requirement”).

HAC may satisfy the Free Float Requirement in the event that a sufficient number 
of GMG shareholders validly tender their shares in acceptance of the GMG VGO as 
the payment of the GMG VGO will be satisfied by the issuance of new HAC Shares.

HAC will submit an application to the SGX-ST to seek an extension of time of at 
least three (3) months for HAC to comply with the Free Float Requirement.
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No
Date of 

Announcement Event
 

30 29 Aug 16 HAC announced on 29 August 2016 (the “29 August Announcement”) that as at 
25 August 2016, the current free float of HAC is 5.77%. 

The GMG VGO will be open for acceptance upon despatch by HAC of the offer 
document in relation thereto, which is expected to take place on or around 9th 
September 2016. SIO has undertaken to the Company to tender all its GMG shares 
(comprising 391,593,237 GMG shares representing 51.12% of GMG’s entire issued 
and paid up share capital) upon the GMG VGO becoming open for acceptance ie. on 
9th September 2016. Accordingly, once SIO tenders its GMG shares in acceptance 
of the Offer, the GMG VGO will turn unconditional and all other valid acceptances 
will be settled. Consideration for the GMG VGO will be in the form of issuing new 
fully paid-up ordinary shares in the capital of the Company (the “Settlement”). 

Upon Settlement for GMG VGO in respect of the acceptance by SIO, the Company 
will issue 365,485,716 new shares to SIO. The Company’s total issued and paid-
up share capital will increase from its current 600,092,000 shares to 965,577,716 
shares, and the public float is expected to increase from its current level of 5.77% 
to 7.73%. 

The public float of the Company will increase when the Settlement has taken place 
for any acceptances by GMG shareholders under the GMG VGO. Accordingly, the 
Company expects to satisfy the Free Float Requirement in the course of the GMG 
VGO. 

While the current free float of HAC is below 10%, the Board notes that the Company 
has a large number of shares in issue, and a substantial market capitalisation and 
after taking into account the distribution and number of the Company’s issued 
shares held by shareholders who comprise the public float, it is of the view that the 
likelihood of disorderly trading in the Company’s shares is limited. However, HAC 
will monitor trading activity in the its shares closely and will immediately request a 
trading halt from the SGX should any such trading activity indicate that there has 
been disorderly trading in HAC shares. 

31 9 Sep 16 HAC announced that the SGX-ST had on 8 September 2016, informed them that 
the SGX-ST will grant HAC up to 2 months from 25 August 2016 until 25 October 
2016 to raise the Free Float Requirement to at least 10%.

32 9 Sep 16 HAC announced that pursuant to the irrevocable undertaking from SIO, SIO has 
accepted the Offer in respect of its 51.12% interest in GMG and accordingly, 
the minimum acceptance condition was met and the GMG VGO was declared 
unconditional in all respects.

In addition, the Closing Date of the GMG VGO was extended from 7 October 2016 
to 21 October 2016 (or such later date(s) as may be announced from time to time 
by or on behalf of the Offeror).

Source: SGX-ST announcements made by HAC
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We set out below the volume weighted average price (“VWAP”) or the closing price of the HAC 
Shares for the selected reference periods prior to First SGX Query Date and up to the Latest 
Practicable Date as set out in the table below.

Reference periods

Highest closing 
price of HAC 

Shares
(S$)

Lowest closing 
price of HAC 

Shares
(S$)

VWAP(1) or last 
closing price of 

HAC Shares
(S$)

 

Periods prior to the First SGX Query Date

Last 12 months 0.840 0.435 0.671

Last 6 months 0.840 0.435 0.694

Last 3 months 0.670 0.435 0.584

Last 1 month 0.605 0.435 0.494

Last Market Day on which HAC 
Shares were traded prior to the First 
SGX Query Date

N.A. N.A. 0.605(2)

Periods prior to the Unaffected Date(3)

Last 12 months 0.840 0.435 0.674

Last 6 months 0.735 0.435 0.643

Last 3 months 0.735 0.625 0.696

Last 1 month 0.695 0.625 0.670

Unaffected Date N.A. N.A. 0.685(3)

Period after the Unaffected Date up to 22 March 2016 

Between the Market Day immediately 
after the Unaffected Date(3) up to 22 
March 2016, being the last full Market 
Day prior to the HAC Pre-Conditional 
Offer Announcement Date (both dates 
inclusive)

0.715 0.635 0.685

Last full Market Day on which HAC 
Shares were traded prior to the HAC 
Pre-Conditional Offer Announcement 
Date

N.A. N.A. 0.715(4)

Period after the HAC Pre-Conditional Offer Announcement up to 14 July 2016

Between the Market Day immediately 
after the HAC Pre-Conditional Offer 
Announcement Date up to 14 July 
2016, being the last Market Day 
on which HAC Shares were traded 
prior to the HAC MGO Formal Offer 
Announcement (both dates inclusive)

0.745 0.715 0.736

Last Market Day on which HAC 
Shares were traded prior to the HAC 
MGO Formal Offer Announcement

N.A. N.A. 0.745(5)
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Reference periods

Highest closing 
price of HAC 

Shares
(S$)

Lowest closing 
price of HAC 

Shares
(S$)

VWAP(1) or last 
closing price of 

HAC Shares
(S$)

 

Period after the close of the HAC MGO up to the Latest Practicable Date

Between the Market Day immediately 
after the close of the HAC MGO up 
to the Latest Practicable Date (both 
dates inclusive)

N.A.(6) N.A.(6) 0.745(7) 

As at the Latest Practicable Date - - 0.745(7)

Source: Bloomberg L.P.

Notes:

(1)	 The VWAP is weighted based on the volume of HAC Shares traded and transacted prices of HAC Shares for the 
Market Days in the respective periods. 

(2)	 This is the closing price of the HAC Shares as at 8 September 2015, being the last full Market Day on which the Shares 
were traded prior to the First SGX Query Date.

(3)	 This is the closing price of HAC Shares as at 11 January 2016, being the last full Market Day on which the HAC 
Shares were traded prior to the HAC’s announcement on 15 January 2016 on the Proposed Potential Transactions 
(the “Unaffected Date”).

(4)	 This is the closing price of HAC Shares as at 22 March 2016, being the last full Market Day on which HAC Shares were 
traded prior to the HAC Pre-Conditional Offer Announcement.

(5)	 This is the closing price of HAC Shares as at 14 July 2016, being the last full Market Day on which the HAC Shares 
were traded prior to the HAC MGO Formal Offer Announcement.

(6)	 Denotes not applicable as there were no trades done for HAC Shares for the period after the close of the HAC MGO 
and up to the Latest Practicable Date.

(7)	 This is the closing price of HAC Shares for the period after the close of the HAC MGO and up to the Latest Practicable 
Date.

The key observations in respect of the above analysis are highlighted below:

(a)	 Over the 12-month periods prior to the First SGX Query Date and the Unaffected Date, the 
HAC Shares have closed between a low of S$0.435 and a high of S$0.84;

(b)	 For period after the Unaffected Date and up to 22 March 2016 being the last full Market Day 
on which HAC Shares were traded prior to the HAC Pre-Conditional Offer Announcement 
Date, HAC Shares have closed between a low of S$0.635 and a high of S$0.715;

(c)	 For period after the HAC Pre-Conditional Offer Announcement and up to 14 July 2016 
being the last full Market Day on which HAC Shares were traded prior to the HAC MGO 
Formal Announcement, HAC Shares have closed between a low of S$0.715 and a high of 
S$0.745;

(d)	 There were no trades done for HAC Shares for period after the close of the HAC MGO and 
up to the Latest Practicable Date; and

(e)	 The closing price for HAC Shares was S$0.745 as at the Latest Practicable Date.

Based on the above observations, it would appear that the trading activity and market price 
of HAC Shares since the Unaffected Date up to the last Market Day on which HAC Shares 
were traded prior to the HAC MGO may be supported by HAC’s announcement on 15 January 
2016 on the Proposed Potential Transactions and the HAC MGO offer price of S$0.75. 
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We further note that since the close of the HAC MGO up to the Latest Practicable Date, there 
have been no trades for the HAC Shares. The bid/ask price for HAC Shares as at Latest 
Practicable Date is S$0.575 and S$0.740 respectively.

In evaluating the Offer Consideration, we have also considered the relative liquidity of HAC Shares 
in comparison with (i) companies listed on the SGX-ST with market capitalisation comparable to 
HAC as at Latest Practicable Date and (ii) commodity companies that are traded on the SGX-ST, 
for the 12-month period prior to the First SGX Query Date. 

Company

Market 
Capitalisation(1)

(S$ millions)

Average daily 
traded value 
for the past 
12 months 
prior to the 
First SGX 

Query Date(2)

(S$’000)

Average daily 
traded volume 

for the past 
12 months prior 
to the First SGX 

Query Date(3)

(thousand 
shares)

Average daily 
value as % 
of market 

capitalisation(1)

(%)

Average 
daily volume 
as % of free 

float (4)

(%)
 

Comparable companies by market capitalisation

China New Town Development 590.8 513.4 6,896.1 0.087 0.229

NSL Ltd 519.2 62.3 39.3 0.012 0.056

Bund Center Investment Ltd 512.2 25.1 31.0 0.005 0.026

VICOM Ltd 510.6 84.1 13.7 0.016 0.048

Bonvests Holdings Ltd 492.5 26.9 20.0 0.005 0.030

Aspial Corp Ltd 483.2 69.0 175.1 0.014 0.052

Hour Glass Ltd 479.4 91.4 123.9 0.019 0.047

Duty Free International Ltd 465.8 20.1 67.9 0.004 0.024

IREIT Global 450.8 148.5 207.8 0.033 0.145

K1 Ventures Ltd 420.1 224.1 226.9 0.053 0.139

MM2 Asia Ltd 411.5 229.7 992.7 0.056 0.531

Boustead Singapore Ltd 409.9 421.7 272.6 0.103 0.101

Low Keng Huat Singapore Ltd 406.3 140.4 198.5 0.035 0.085

Stamford Land Corp Ltd 401.7 172.8 308.6 0.043 0.058

Hyflux Ltd 396.6 773.9 869.4 0.195 0.174

Chip Eng Seng Corp Ltd 391.2 1121.3 1,276.5 0.287 0.301

Sabana Shariah Comp Ind REIT 379.9 803.5 894.3 0.211 0.152

Midas Holdings Ltd 369.5 2135.8 6,525.9 0.578 0.458

Ying Li International 350.3 544.7 2,312.5 0.156 0.244

Hi-P International Ltd 345.9 317.6 484.0 0.092 0.349

Sino Grandness Food Industry 313.1 1744.1 4,334.8 0.557 1.447

Max 590.8 2135.8 6,896.1 0.578 1.447

Mean 433.4 460.5 1251.0 0.122 0.224

Median 411.5 224.1 272.6 0.053 0.139

Min 313.1 20.1 13.7 0.004 0.024
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Company

Market 
Capitalisation(1)

(S$ millions)

Average daily 
traded value 
for the past 
12 months 
prior to the 
First SGX 

Query Date(2)

(S$’000)

Average daily 
traded volume 

for the past 
12 months prior 
to the First SGX 

Query Date(3)

(thousand 
shares)

Average daily 
value as % 
of market 

capitalisation(1)

(%)

Average 
daily volume 
as % of free 

float (4)

(%)
 

Commodity companies

Wilmar International Ltd 19,894.7 18,532.8 5,843.4 0.093 0.343

Olam International Ltd 5,641.8 2,852.6 1,352.1 0.051 0.270

Golden Agri-resources Ltd 4,584.5 13,006.6 30,763.5 0.284 0.487

First Resources Ltd 2,843.4 3,626.0 1,901.9 0.128 0.395

Bumitama Agri Ltd 1,263.8 458.8 462.0 0.036 0.157

Indofood Agri Resources Ltd 621.2 796.2 1,069.3 0.128 0.301

Sri Trang Agro-Industry 563.2 18.6 36.5 0.003 0.003

GMG Global Ltd 413.7 215.9 324.2 0.052 0.116

Kencana Agri Ltd 117.7 17.2 23.1 0.015 0.032

Max 19,894.7 18,532.8 30,763.5 0.284 0.487

Mean 3,993.8 4,391.6 4,641.8 0.088 0.234

Median 1,263.8 796.2 1,069.3 0.052 0.270

Min 117.7 17.2 23.1 0.003 0.003

HAC 447.1 0.851 1.280 0.190 0.520(5)

Source: Bloomberg L.P.

Notes:

(1) 	 Based on the market capitalisation of the respective companies as at the Latest Practicable Date.

(2)	 Based on the total value of shares traded over the 12-month period prior to the First SGX Query Date, divided by the 
number of Market Days.

(3)	 Based on the total volume traded over the 12-month period prior to the First SGX Query Date, divided by the number 
of Market Days.

(4)	 Based on the respective free float of the comparable companies as at Latest Practicable Date.  

(5)	 Based on HAC’s free float as at 21 March 2016, as disclosed in the HAC’s 2015 Annual Report.

We note that HAC Shares have been relatively liquid in the 12 months prior to the First SGX Query 
Date with an average daily traded volume of approximately 1.3 million shares. 

When calculated as a percentage of HAC’s market capitalisation as at the Latest Practicable Date, 
the average daily traded value of HAC Shares was 0.19% which was within the range and above 
the mean and median of the comparable companies by market capitalisation and the commodity 
companies. 

When calculated as a percentage of HAC’s free float, the average daily volume of HAC Shares 
was 0.520% which was within the range and above the mean and median of the comparable 
companies by market capitalisation and above the range of the commodity companies.

Shareholders should note that HAC had on 23 August 2016 announced that following 
the settlement of acceptances under the HAC MGO, HAC will not meet the Free Float 
Requirement. HAC may satisfy the Free Float Requirement in the event that a sufficient 
number GMG Shareholders validly tender their shares in acceptance of the GMG VGO as the 
payment of the GMG VGO will be satisfied by the issuance of new HAC Shares. 



I-19

Please refer to the announcements by HAC dated 29 August 2016 and 9 September 2016 
for further details on HAC’s Free Float Requirement.  Please note that the SGX-ST had on 8 
September 2016, informed the Offeror that the SGX-ST will grant the Offeror up to 2 months 
from 25 August 2016 until 25 October 2016 to raise the Free Float Requirement to at least 
10%.

Please note that as disclosed in the HAC MGO Offer Document, it is the intention of SIO to 
maintain the listing status of HAC on the SGX-ST following completion of the HAC MGO. In 
the event that the trading of HAC Shares is suspended pursuant to Rule 724 or Rule 1105 of 
the Listing Manual, SIO intends to undertake or support any action as may be necessary for 
any such trading suspension by the SGX-ST to be lifted.

We wish to highlight that the above analysis of the trading performance of the HAC Shares 
serves only as an illustrative guide and is not an indication of the future trading performance 
of the HAC Shares. 

7.2 	 Market prices and trading activity of GMG Shares

We have compared the implied GMG VGO offer price against the historical market closing price of 
GMG Shares.

We set out below a chart showing the implied GMG VGO offer price, based on the historical share 
price of HAC multiplied by the GMG VGO Swap Ratio, relative to the daily closing prices and 
trading volume of the GMG Shares for the period between 12-month prior to the First SGX Query 
Date and up to the Latest Practicable Date.

Note:

(1) 	 Implied GMG VGO offer price is computed as HAC historical daily VWAP multiplied by the GMG VGO Swap Ratio.



I-20

A summary of the salient announcements made by GMG during the 12-month period prior to the 
First SGX Query Date and up to the Latest Practicable date is set out below:

No
Date of 

Announcement Event
 

1 13 Oct 14 The Company announced a profit warning on the GMG Group's financial results 
for the third quarter ended 30 September 2014. The expected loss is attributed to 
lower average selling price of natural rubber in the third quarter.

2 24 Oct 14 The Company announced its unaudited third quarter and nine months financial 
statements for the period ended 30 September 2014, reporting a 14.8% decrease 
in revenue to S$623.6 million and a loss after tax of S$24.9 million as compared to 
a profit of S$11.8 million in the previous corresponding nine months period.

3 9 Feb 15 The Company announced a profit warning on the GMG Group's financial results 
for the full year ended 31 December 2014. The expected net loss for the full year 
FY2014 is mainly attributable to the decline in the average selling price of natural 
rubber and share of loss of associate.

4 13 Feb 15 The Company announced its unaudited full year financial statements for the year 
ended 31 December 2014, reporting a 20.2% year-on-year decrease in revenue 
to S$806.3 million and a loss after tax of S$48.2 million as compared to a profit of 
S$5.1 million in the previous financial year.

5 17 Mar 15 The Company announced that its proposes to undertake a share consolidation of 
every ten (10) existing issued ordinary shares in the share capital of the Company 
into one (1) consolidated share ("Consolidated Share") to, amongst others, comply 
with the minimum trading price requirement ("Proposed Share Consolidation"). 
The proposed share consolidation is subject to shareholders' approval at the 
Annual General Meeting ("AGM").

6 23 Apr 15 The Company announced its unaudited first quarter financial statements for the 
period ended 31 March 2015, reporting a 33.0% decrease in revenue to S$150.7 
million and profit after tax of S$15,000 as compared to a profit of S$3.0 million in 
the previous corresponding quarter.

In addition all ordinary resolutions, including the Proposed Share Consolidation, 
were duly passed at the AGM.

7 31 Jul 15 The Company announced its unaudited second quarter and first half financial 
statements for the period ended 30 June 2015, reporting a 28.5% decrease in 
revenue to S$316.1 million and a loss after tax of S$5.4 million as compared to a 
loss of S$18.1 million in the previous corresponding half year period.

8 30 Oct 15 The Company announced its unaudited third quarter and nine months financial 
statements for the period ended 30 September 2015, reporting a 21.5% decrease 
in revenue to S$489.2 million and a loss after tax of S$7.7 million as compared to a 
loss of S$24.9 million in the previous corresponding nine months period.

9 12 Jan 16 SGX queried the Company on the trading activities of its shares.

10 13 Jan 16 The Company requested for a trading halt in relation to the SGX query on  
12 January 2016.

11 15 Jan 16 The Company announced that it had on 15 January 2016 received a letter from 
its shareholder Sinochem international (Overseas) Pte Ltd. informing that they 
are currently in discussions with Halcyon Agri on a potential strategic transaction 
involving the combination of Halcyon Agri and our interests in GMG Global and 
certain rubber related assets of Sinochem International.

12 26 Feb 16 The Company announced its unaudited full year financial statements for the year 
ended 31 December 2015, reporting a 19.8% year-on-year decrease in revenue 
to S$646.9 million and a loss after tax of S$22.6 million as compared to a loss of 
S$54.3 million in the previous financial year.

13 28 Mar 16 HAC announced the Pre-Conditional Voluntary General Offer for all the issued and 
paid-up ordinary shares in the Company.

14 28 Apr 16 The Company announced its unaudited first quarter financial statements for the 
period ended 31 March 2016, reporting a 17.6% decrease in revenue to S$124.1 
million and loss after tax of S$5.6 million as compared to a profit of S$2.7 million in 
the previous corresponding quarter.
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No
Date of 

Announcement Event
 

15 13 Jul 16 The Company announced a profit guidance for the second quarter ending 30 June 
2015. This was mainly attributable to a loss resulting from the disposal of its palm oil 
assets by SIAT Gabon,  a  subsidiary  of  SIAT  SA,  an  associate  of  the  Company.  
It is expected  that the transaction will enhance the future performance of SIAT.

16 29 Jul 16 The Company announced its unaudited second quarter and first half financial 
statements for the period ended 30 June 2016, reporting a 17.3% decrease in 
revenue to S$261.3 million and a loss after tax of S$18.5 million as compared to a 
loss of S$7.0 million in the previous corresponding half year period.

17 1 Aug 16 The Company announced that it has appointed RHB Securities Singapore Pte. Ltd. 
as the independent financial adviser to advise the directors of the Company who 
are considered independent for the purposes of the GMG VGO. 

18 23 Aug 16 Deutsche Bank announced, for and on behalf of HAC, the GMG VGO.

Source: SGX-ST announcements made by the Company

We set out below the value of GMG Shares implied by the GMG VGO Swap Ratio and the swap 
ratios implied by the VWAPs or closing price, as the case maybe, for selected reference periods 
both prior to the First SGX Query Date and up to the Latest Practicable Date.

Reference periods

Highest 
closing 
price of 

GMG 
Shares

(S$)

Lowest 
closing 
price of 

GMG 
Shares

(S$)

GMG
VWAP(1) 

(S$)

HAC
VWAP(1) 

(S$)

Implied 
swap 
ratio(2)

Premium/ 
(Discount) of 

GMG VGO 
Swap ratio 

over implied 
swap ratio

(%)
 

Periods prior to the First SGX Query Date

Last 12 months 0.780 0.340 0.666 0.671 0.993 (6.0)

Last 6 months 0.780 0.340 0.681 0.694 0.982 (5.0)

Last 3 months 0.585 0.340 0.483 0.584 0.828 12.7

Last 1 month 0.445 0.340 0.377 0.494 0.762 22.5

Last full Market Day on which 
GMG Shares were traded prior 
to the First SGX Query Date

N.A. N.A. 0.340(3) 0.605(3) 0.562 66.1

Periods prior to the Unaffected Date

Last 12 months 0.780 0.300 0.631 0.674 0.937 (0.4)

Last 6 months 0.485 0.300 0.375 0.643 0.584 59.7

Last 3 months 0.425 0.300 0.357 0.696 0.513 81.9

Last 1 month 0.340 0.300 0.314 0.670 0.468 99.4

Unaffected Date N.A. N.A. 0.300(4) 0.685(4) 0.438 113.1

Period after the Unaffected Date up to 22 March 2016 
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Reference periods

Highest 
closing 
price of 

GMG 
Shares

(S$)

Lowest 
closing 
price of 

GMG 
Shares

(S$)

GMG
VWAP(1) 

(S$)

HAC
VWAP(1) 

(S$)

Implied 
swap 
ratio(2)

Premium/ 
(Discount) of 

GMG VGO 
Swap ratio 

over implied 
swap ratio

(%)
 

Between the Market Day 
immediately after the 
Unaffected Date up to 22 
March 2016 being the last 
full Market Day prior to the 
GMG Pre-Conditional Offer 
Announcement Date (both 
dates inclusive)

0.580 0.275 0.439 0.685 0.640 45.8

Last Market Day on which GMG 
Shares were traded prior to 
the GMG Pre-Conditional Offer 
Announcement Date

N.A. N.A. 0.580(5) 0.730(5) 0.795 17.5

Period after the GMG Pre-Conditional Offer Announcement up to 22 August 2016

Between the Market Day 
immediately after the GMG 
Pre-Conditional Offer 
Announcement Date up to 22 
August 2016 being the last full 
Market Day on which GMG 
Shares were traded prior to the 
Formal Offer Announcement 
(both dates inclusive)

0.625 0.525 0.595 0.736 0.808 15.6

Last full Market Day on which 
GMG Shares were traded 
prior to the Formal Offer 
Announcement 

N.A. N.A. 0.545(6) 0.745(8) 0.732 27.6

Period after the Formal Offer Announcement up to the Latest Practicable Date

Between the Market Day 
immediately after the Formal 
Offer Announcement up to the 
Latest Practicable Date (both 
dates inclusive)

0.560 0.530 0.546 0.745(8) 0.733 27.3

As at the Latest Practicable 
Date

N.A. N.A. 0.540(7) 0.745(8) 0.725 28.8

Source: Bloomberg L.P.
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Notes:

(1)	 The VWAP is weighted based on the volume of GMG Shares and HAC Shares traded and transacted prices of GMG 
Shares and HAC Shares for the Market Days in the reference periods. 

(2)	 Implied swap ratio calculated as the ratio of GMG VWAP or closing price to the corresponding HAC VWAP or closing 
price (as the case may be) for each reference period.

(3)	 This is the closing price of the GMG Shares and HAC Shares as at 8 September 2015, being the last full Market Day 
on which GMG Shares and HAC Shares were traded prior to the First SGX Query Date.

(4)	 This is the closing price of the GMG Shares as at 8 January 2015 and HAC Shares as at 11 January 2015 being the 
last full Market Day on which the respective shares were traded prior to the announcement on the Proposed Potential 
Transactions.

(5)	 This is the closing price of the GMG Shares and HAC Shares as at 22 March 2016, being the last full Market Day on 
which GMG Shares and HAC Shares were traded prior to the GMG Pre-Conditional Offer Announcement.

(6)	 This is the closing price of GMG Shares as at 22 August 2016, being the last full Market Day on which GMG Shares 
were traded prior to the Formal Offer Announcement.

(7)	 This is the closing price of GMG Shares as at 14 September 2016, being the Latest Practicable Date.

(8)	 This is the closing price of HAC Shares as at 19 August 2016, being the last transacted price prior to the Latest 
Practicable Date.

The key observations in respect of the above analysis are highlighted below:

(a)	 Over the 12-month period prior to the First SGX Query Date, GMG Shares have closed 
between a low of S$0.340 and a high of S$0.780;

(b)	 Over the 12-month period prior to the Unaffected Date, GMG Shares have closed between 
a low of S$0.300 and a high of S$0.780;

(c)	 The GMG VGO Swap Ratio represents a discount of 6.0% and 5.0% to the implied swap 
ratio for the 12-month and 6-month periods prior to the First SGX Query Date and a 
premium of 12.7% and 22.5% to the implied swap ratio for the 3-month and 1-month 
periods prior to the First SGX Query Date respectively;

(d)	 The GMG VGO Swap Ratio represents a discount of 0.4% to the implied swap ratio for 
the 12-month period prior to the Unaffected Date and a premium of 59.7%, 81.9% and 
99.4% to the implied swap ratio for the 6-month, 3-month and 1-month periods prior to 
the Unaffected Date respectively;

(e)	 The GMG VGO Swap Ratio represents a premium of 45.8% to the implied swap ratio for 
the period between the Market Day immediately after the Unaffected Date up to 22 March 
2016; 

(f)	 The GMG VGO Swap Ratio represents a premium of 15.6% to the implied swap ratio 
for the period between the Market Day immediately after the GMG Pre-Conditional Offer 
Announcement up to 22 August 2016;

(g)	 The GMG VGO Swap Ratio represents a premium of 27.3% to the implied swap ratio for 
the period between the Market Day immediately after the Formal Offer Announcement up 
to Latest Practicable Date; and

(h)	 The GMG VGO Swap Ratio represents a premium of 28.8% to the implied swap ratio as at 
the Latest Practicable Date.

For illustration purposes only, we set out in the table below the Average Daily Value Traded 
(“ADVT”) of GMG Shares and HAC Shares and the ADVT as a percentage of the respective market 
capitalisation for GMG and HAC as at the Latest Practicable Date as well as the Average Daily 
Trading Volume (“ADTV”) of GMG Shares and HAC Shares and the ADTV as a percentage of the 
respective free floats for GMG and HAC.
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Notes: 

(1)	 The average daily traded volume is calculated based on the total volume of Shares traded for all the Market Days 
for the reference periods, divided by the total number of Market Days (including Market Days when no Shares were 
traded) during the reference periods. 

(2)	 GMG Free float refers to the number of GMG Shares other than those held by its Directors, substantial Shareholders 
and their associates (as defined in the Listing Manual) which amounted to 280,135,369 Shares as at the Latest 
Practicable Date (“GMG Free Float”), based on the announcements released by the Company on the SGXNET.

(3)	 HAC Free float refers to the number of HAC Shares other than those held by its Directors, substantial Shareholders 
and their associates (as defined in the Listing Manual) which amounted to 260,841,700 Shares as at the 21 March 
2016 and is prior to the HAC MGO (“HAC Free Float”), based on the announcements released by HAC on the 
SGXNET.

(4)	 These are the volume of the GMG Shares and HAC Shares traded as at 8 September 2015, being the last full Market 
Day on which the respective shares were traded prior to the First SGX Query Date.

(5)	 These are the volume of the GMG Shares traded as at 8 January 2016 and HAC Shares traded as at 11 January 2016, 
being the last full Market Days on which the respective shares were traded prior to the announcement of the Proposed 
Transactions.

(6)	 This is the volume of GMG Shares traded as at 22 August 2016, being the last full Market Day on which GMG Shares 
were traded prior to the GMG VGO.

(7)	 NM denotes not meaningful as this period includes the HAC MGO offer period.

(8)	 There were no trades done for HAC Shares for the period after the close of the HAC MGO and up to the Latest 
Practicable Date.

The key observations in respect of the above are highlighted below:

(a)	 For the 12-month, 6-month, 3-month and 1-month periods prior to the First SGX Query 
Date, the ADVT of GMG Shares represents approximately 0.052%, 0.076%, 0.014% and 
0.006% of GMG’s market capitalisation as at the Latest Practicable Date and the  ADTV 
of GMG Shares represents approximately 0.116%, 0.165%, 0.044% and 0.022% of the 
GMG Free Float respectively. On the last Market Day on which the Shares were traded 
prior to the First SGX Query Date the ADVT of GMG Shares represents less than 0.001% 
of GMG’s market capitalisation as at the Latest Practicable Date and the ADTV of GMG 
Shares represents 0.001% of the GMG Free Float;

(b)	 For the 12-month, 6-month, 3-month and 1-month periods prior to the Unaffected Date, 
the ADVT of GMG Shares represents 0.048%, 0.010%, 0.013% and 0.010% of GMG’s 
market capitalisation as at the Latest Practicable Date and the ADVT of GMG Shares 
represents approximately 0.112%, 0.041%, 0.053% and 0.048% of the GMG Free Float. 
On the Unaffected Date, the ADVT of GMG Shares represents 0.006% of GMG’s market 
capitalisation as at the Latest Practicable Date and the ADTV of GMG Shares represents 
0.030% of the GMG Free Float;

(c)	 For the period between the Market Day immediately after the Unaffected Date and up 
to the last full Market Day prior to the GMG Pre-Conditional Offer Announcement, the 
ADVT of GMG Shares represents 0.060% of GMG’s market capitalisation as at the Latest 
Practicable Date and the ADTV of GMG Shares represents 0.201% of the GMG Free Float; 

(d)	 For the period between the Market Day immediately after the GMG Pre-Conditional Offer 
Announcement and the last Market Day prior to the Formal Offer Announcement Date,  the 
ADVT of GMG Shares represents 0.052% of GMG’s market capitalisation as at the Latest 
Practicable Date and the ADTV of GMG Shares  represents 0.129% of the GMG Free Float; 

(e)	 For the period between the Market Day immediately after the Formal Offer and the 
Latest Practicable Date, the ADVT of GMG Shares represents 0.046% of GMG’s market 
capitalisation as at the Latest Practicable Date and the ADTV of GMG Shares represents 
0.124% of the GMG Free Float; and

(f)	 On the Latest Practicable Date, the ADVT of GMG Shares represents 0.059% of GMG’s 
market capitalisation and the ADTV of GMG Shares represents 0.459% of the GMG Free 
Float.
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Based on the above observations, it would appear that for the periods prior to the GMG Pre-
Conditional Offer Announcement, HAC Shares were relatively more liquid than GMG Shares both 
in terms of ADVT and ADTV.

Shareholders should note that HAC’s Free Float is based on the Free Float prior to the HAC 
MGO for comparatively purposes. HAC had on 23 August 2016 announced that following 
the settlement of acceptances under the HAC MGO, HAC will not meet the Free Float 
Requirement. HAC may satisfy the Free Float Requirement in the event that a sufficient 
number of Shareholders validly tender their shares in acceptance of the GMG VGO. 

Please refer to the announcements by HAC dated 29 August 2016 and 9 September 2016 
for further details on HAC’s Free Float Requirement.  Please note that the SGX-ST had on  
8 September 2016, informed the Offeror that the SGX-ST will grant the Offeror up to 2 months 
from 25 August 2016 until 25 October 2016 to raise the Free Float Requirement to at least 
10%.

Please note that as disclosed in the HAC MGO Offer Document, it is the intention of SIO to 
maintain the listing status of HAC on the SGX-ST following completion of the HAC MGO. In 
the event that the trading of HAC Shares is suspended pursuant to Rule 724 or Rule 1105 of 
the Listing Manual, SIO intends to undertake or support any action as may be necessary for 
any such trading suspension by the SGX-ST to be lifted.

We wish to highlight that the above analysis of the trading performance of the GMG Shares 
serves only as an illustrative guide and is not an indication of the future trading performance 
of the GMG Shares. 

7.3	 Share price performance relative to the FSSTI

To assess the market price performance of the GMG Shares and HAC Shares vis-à-vis the general 
price performance of the Singapore equity market, we have compared the respective share price 
movement against the FSSTI for the 12-month period prior to the First SGX Query Date up to the 
Latest Practicable Date, as illustrated below.

Source: Bloomberg L.P.

We note that, on a normalised basis, for the 12-month period prior to the First SGX Query Date, 
performance of HAC Shares and GMG Shares were quite similar and both had generally under-
performed the FSSTI. After the First SGX Query up to the Latest Practicable Date, we note the 
improvement in the performance of HAC Shares while GMG Shares continued to underperform the 
HAC Shares and the FSSTI. 

The movements in the closing prices of the GMG Shares, HAC Shares and the FSSTI between the 
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last full Market Day prior to the First SGX Query, the Unaffected Date, the last full Market Day prior 
to the Formal Offer Announcement and up to the Latest Practicable Date are as follows:

Closing price 
on the last full 

Market Day 
prior to the First 
SGX Query Date

Closing 
price on the 
Unaffected 

Date

Closing price 
on the last full 

Market Day 
prior to the 

Formal Offer 
announcement

Closing 
price as at 
the Latest 

Practicable 
Date

% change 
between the last 
full Market Day 
prior to the First 
SGX Query Date 
and the Latest 

Practicable Date
(%)

  

GMG S$0.340 S$0.300 S$0.535 S$0.540 58.8

HAC S$0.605 S$0.635 S$0.745 S$0.745 23.1

FSSTI 2,885 2,709 2,841 2,809 (2.6)

Source: Bloomberg L.P.

Between the last full Market Day prior to the First SGX Query Date and the Latest Practicable Date, 
the market price of GMG Shares has increased by approximately 58.8% and HAC Shares has 
increased by approximately 23.1% while the FSSTI decreased by approximately 2.6%.

Based on the above observations, it would appear that the market price of the GMG Shares and 
HAC Shares since the First SGX Query up to the Latest Practicable Date may be supported by 
HAC’s announcement on 15 January 2016 on the Proposed Potential Transactions, the HAC MGO 
Offer Price and the GMG VGO. Shareholders should note that the past trading performance of both 
GMG Shares and HAC Shares should not in any way be relied upon as an indication or a promise 
of future trading performance.

7.4	 NTA-based valuation of the GMG Group

The net tangible asset (“NTA”) based valuation provides an estimate of the value of a company 
assuming the hypothetical sale of all its tangible assets over a reasonable period of time. NTA is 
computed by deducting the intangible assets from the GMG Group’s net asset value. 

NTA shows the extent to which the value of the GMG Group is backed by tangible assets. However, 
it does not take into account the value of any intangible assets such as goodwill, intellectual 
properties, trademarks and brand names. NTA based valuation is meaningful only in so far as to 
show the extent to which the value of each Share is backed by tangible assets.

7.4.1	 NTA of the GMG Group as at 30 June 2016 against the Offer Consideration 

Based on the latest announced unaudited statement of financial position of the Group as at 
30 June 2016, the NTA of the GMG Group was approximately S$538.6 million, equivalent 
to approximately S$0.703 per Share. 

We have considered the following reference periods and the corresponding HAC Share 
price in evaluating the implied GMG VGO offer price against the GMG Group’s NTA per share

Reference period / price

HAC Share 
price
(S$)

Implied 
GMG VGO 
offer price

(S$)

Premium / 
(Discount) of the 

implied GMG 
VGO offer price 
to the NTA per 
Share of the 
GMG Group

(%)

Highest daily VWAP of HAC Shares in the 
12-month period prior to the Unaffected 
Date

0.846 0.790 12.3

Lowest daily VWAP of HAC Shares in the 
12-month period prior to the Unaffected 
Date

0.432 0.403 (42.6)
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Reference period / price

HAC Share 
price
(S$)

Implied 
GMG VGO 
offer price

(S$)

Premium / 
(Discount) of the 

implied GMG 
VGO offer price 
to the NTA per 
Share of the 
GMG Group

(%)

VWAP of HAC Shares for the 12-month 
period prior to the Unaffected Date

0.674 0.629 (10.5)

Highest daily VWAP of HAC Shares for the 
period after the Unaffected Date up to the 
Latest Practicable Date

0.745 0.695 (1.1)

Lowest daily VWAP of HAC Shares for the 
period after the Unaffected Date up to the 
Latest Practicable Date

0.639 0.596 (15.2)

VWAP of HAC Shares for the one (1) month 
period prior to the HAC Pre-Conditional 
Offer Announcement Date

0.696 0.650 (7.5)

Closing price of HAC Shares on the last 
full Market Day on which HAC Shares were 
traded prior to the HAC Pre-Conditional 
Offer Announcement Date

0.715 0.667 (5.1)

HAC MGO Offer Price 0.750 0.700 (0.4)

Based on the above observations, it would appear that only the implied GMG VGO offer 
price of S$0.790 based on the highest daily VWAP of HAC Shares in the 12-month period 
prior to the Unaffected Date represents a premium of approximately 12.3% to GMG 
Group’s NTA per Share. The implied GMG VGO offer prices based on the other reference 
periods were at a discount to the GMG Group’s NTA per Share. 

We wish to highlight that notwithstanding the above observations GMG Shareholders 
who choose to accept the GMG VGO may face a decrease in value of the NTA per 
share on the Enlarged HAC Group basis. Please refer to section 7.9 on the Financial 
Effects of the Proposed Transactions for further information.

In our evaluation of the financial terms of the GMG VGO, we have considered whether 
there are any factors which have not been otherwise disclosed in the financial statements 
of the GMG Group that are likely to have a material impact on the unaudited NTA of the 
GMG Group as at 30 June 2016. 

In this respect, save as disclosed in the unaudited financial statements of the GMG Group 
as at 30 June 2016, the announcements released by the Company on SGXNET and the 
Circular, the Directors have confirmed that, to their best knowledge and belief, as at the 
Latest Practicable Date, there are no additional contingent liabilities which are likely to 
have a material impact on the NTA of the GMG Group. 

We have also reviewed the unaudited statement of financial position of the GMG Group as 
at 30 June 2016 to determine whether there are any assets that are of an intangible nature 
and as such, would not appear in a valuation based on NTA per Share as 30 June 2016.

The Directors have confirmed that, to their best knowledge and belief, as at the Latest 
Practicable Date, save as disclosed in the unaudited financial statements of the GMG 
Group as at 30 June 2016, the announcements released by the Company on SGXNET 
and the Circular,  there are no additional intangible assets which ought to be disclosed in 
the statement of financial position of the GMG Group in accordance with the Singapore 
Financial Reporting Standards 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 
GMG Group.
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7.4.2	 Adjusted NTA of the GMG Group as at 30 June 2016 

In our evaluation of the financial terms of the GMG VGO, we have considered whether 
there are any material events that impact the unaudited statement of financial position of 
the GMG Group from 30 June 2016 to the Latest Practicable Date to determine whether 
adjustments need to be made to the NTA per Share as at 30 June 2016. In this respect, 
the Directors have confirmed that, to their best knowledge and belief, as at the Latest 
Practicable Date, save as disclosed in the unaudited financial statements of the GMG 
Group as at 30 June 2016, the announcements released by the Company on SGXNET 
and the Circular, there have been no known material events that have or will have material 
impact to the unaudited statement of financial position of the GMG Group since 30 June 
2016.

7.4.3	 Revalued NTA of the GMG Group as at 30 June 2016 

In our evaluation of the financial terms of the GMG VGO, we have also considered whether 
there are any tangible assets which should be valued at an amount that is materially 
different from that which is recorded in the unaudited statement of financial position of the 
GMG Group as at 30 June 2016. 

The Directors have confirmed that, to their best knowledge and belief, as at the Latest 
Practicable Date, they are of the view that on aggregate basis, save as disclosed in the 
unaudited financial statements of the GMG Group as at 30 June 2016, the announcements 
released by the Company on SGXNET and the Circular, there are no material differences 
between the estimated market value of the assets and their respective book values as at 
30 June 2016 which would have a material impact on the revalued NTA of the GMG Group.

7.5	 Equity value analysis of the GMG Group 

In connection with GMG VGO, the Company has commissioned Société Générale Corporate 
and Investment Banking, the independent valuer appointed by the Independent Directors for 
the purposes of carrying out a desktop valuation of the key operating subsidiaries and associate 
as agreed upon with the Company (the “Appraised Entities”). The Valuation Report shows the 
enterprise value for each of the Company’s key operating subsidiary as at 31 August 2016 namely:-

1)	 Ivoirienne de Traitement du Caoutchouc (“ITCA”);

2)	 Tropical Rubber Cote d’Ivoire (“TRCI”);

3)	 Hevecam S.A (“Hevecam”);

4)	 Sud Cameroun Hevea S.A (“Sudcam”);

5)	 P.T. Bumi Jaya (“PTBJ”); and

6)	 Teck Bee Hang Co., Ltd (“TBH”).

The Valuation Report also shows an equity value for the Company’s associate company, SIAT S.A. 
(“SIAT”) as at 31 August 2016. Please refer to Appendix VII of the Circular for further information 
on the Valuation Report.

We note that save for the Appraised Entities there are subsidiaries within the GMG Group whose 
individual financial statements have not been publicly disclosed (“Remaining Entities”). We 
understand from our discussion with the Company’s management that some of these subsidiaries 
are non-operational or engaged in investment holdings. We have not attempted to estimate the 
intrinsic value for these entities or revalue any of their underlying assets or liabilities. We have 
considered the net tangible assets of these Remaining Entities less any investment in subsidiaries 
and associates, the equity value of these subsidiaries as part of the equity value analysis of the 
GMG Group.
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We have relied on the Valuation Report by the Valuer and historical financials provided by the 
Company in the equity value analysis of the GMG Group. We have not independently verified 
(nor have we assumed responsibility or liability for independently verifying) any such information 
or its accuracy of completeness or adequacy. We have made reasonable enquires and exercised 
judgement on the reasonable use of such information.

Name
Enterprise value (1)

(S$ million)
Equity Value(2)

(S$ million)

Low High Low High
 

ITCA 34.0 41.0 18.0 22.2

TRCI 34.0 42.0 12.5 16.6

Hevecam 110.0 150.0 62.1 98.1

Sudcam 60.0 75.0 (2.3) 9.7

PTBJ 26.0 31.0 19.3 24.1

THB 160.0 190.0 56.7(3) 73.2(3)

SIAT S.A. 280.0 340.0

Remaining Entities 76.1 76.1 

 

Valuation of the GMG Group 522.4 660.0

Notes:

(1)	 The enterprise value of the respective Appraised Entities are as extracted from the Valuation Report. 

(2)	 Equity value as extracted from the Valuation Report or derived by excluding the net debt as at 30 June 2016 from each 
entity multiplied by its respective shareholding percentage held by the Company.

(3)	 THB’s equity value includes its investment property valued at cost amounting to approximately S$8.1 million based 
on the Company’s shareholding percentage in THB. 

Based on the equity value analysis of the GMG Group, the equity value per share of the GMG Group 
is between S$0.682 to S$0.862 (the “Equity Value Range”). We have considered the following 
reference periods and the corresponding HAC Share price in evaluating the implied GMG VGO 
offer price against the Equity Value Range of the GMG Group.

Reference period / price

HAC VWAP 
or closing 

Share Price
(S$)

Implied GMG 
VGO offer 

price
(S$)

Whether the 
Implied GMG 

VGO offer price 
falls within the 
Equity Value 

Range

Highest daily VWAP of HAC Shares in the 
12-month period prior to the Unaffected Date

0.846 0.790 Yes

Lowest daily VWAP of HAC Shares in the 
12-month period prior to the Unaffected Date

0.432 0.403 No, below range

VWAP of HAC Shares for the 12-month period 
prior to the Unaffected Date

0.674 0.629 No, below range

Highest daily VWAP of HAC Share for the period 
after the Unaffected Date up to the Latest 
Practicable Date

0.745 0.695 Yes

Lowest daily VWAP of HAC Shares for the 
period after the Unaffected Date up to the Latest 
Practicable Date

0.639 0.596 No, below range
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Reference period / price

HAC VWAP 
or closing 

Share Price
(S$)

Implied GMG 
VGO offer 

price
(S$)

Whether the 
Implied GMG 

VGO offer price 
falls within the 
Equity Value 

Range

VWAP of HAC Shares for the one (1) month 
period prior to the HAC Pre-Conditional Offer 
Announcement Date

0.696 0.650 No, below range

Closing price of HAC Shares on the last 
full Market Day on which HAC Shares were 
traded prior to the HAC Pre-Conditional Offer 
Announcement Date

0.715 0.667 No, below range

HAC MGO Offer Price 0.750 0.700 Yes

The key observations in respect of the above are highlighted below:

(a)	 for the 12-month period prior to the Unaffected Date, both the GMG VGO offer prices 
implied by the lowest daily VWAP and the VWAP for the 12-month period of HAC Shares 
are below the Equity Value Range, the GMG VGO offer price implied by the highest daily 
VWAP of HAC Shares is within the Equity Value Range;

(b)	 for the period immediately after the Unaffected Date and up to the Latest Practicable Date, 
the GMG VGO offer price implied by highest daily VWAP of HAC Shares is within but close 
to the lower end of the Equity Value Range and GMG VGO offer price implied by the lowest 
daily VWAP of HAC Shares is below the range of the Equity Value Range;

(c)	 for the one (1) month period prior to the HAC Pre-Conditional Offer Announcement Date 
the GMG VGO offer price implied by the one (1) month VWAP of HAC Shares is below the 
Equity Value Range;

(d)	 the GMG VGO offer price implied by the closing price of HAC Shares on the last Market Day 
on which HAC Shares were traded prior to the HAC Pre-Conditional Offer Announcement 
Date is below the Equity Value Range; and

(e)	 the GMG VGO offer price implied by the HAC MGO Offer Price is within but close to the 
lower end of the range of the Equity Value Range.

We were informed by the management that the GMG Group has no current plans to dispose of 
their interest in the Appraised Entities, hence there may not be any potential tax liability arising from 
the gain in disposal of interest of these Appraised Entities at their respective equity value that may 
affect our evaluation of the equity value per Share of the GMG Group against the implied GMG 
VGO offer price.  

7.6	 Comparison with financial valuation ratios of selected listed companies considered to be 
comparable to the Company

We wish to highlight that the financial figures used in our financial assessment have been extracted 
where available and/or applicable, from the Offer Document, the Circular and other publicly available 
sources. We make no representations or warranties, express or implied, as to the accuracy or 
completeness of such information.

For the purpose of assessing the Offer Consideration, references were made to listed companies 
which are engaged in the rubber cultivation and processing industry that are considered comparable 
to the Company (“Selected Comparable Companies”) to give an indication of the current market 
expectations with regards to the valuation of these businesses, as implied by their respective 
closing market prices as at the Latest Practicable Date.

The Selected Comparable Companies have been identified through a search on publicly 
available information. Relevant information has been extracted from the annual reports and/or 
public announcements of the Selected Comparable Companies. We have had discussions with 
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the management of the Company about the suitability of the Selected Comparable Companies 
serving as a basis for comparison with the core businesses of the GMG Group and have obtained 
confirmations from the management on the appropriateness of the Selected Comparable 
Companies. 

We recognise, however, that our list of Selected Comparable Companies is not exhaustive and 
there may not be any companies listed on the SGX-ST or other stock exchanges that is directly 
comparable to the Company in terms of business activities, scale of operations, types of products, 
geographical markets, track record, future prospects, asset base, risk profile, customer base and 
other relevant criteria. As such, any comparison made with respect to the Selected Comparable 
Companies is therefore intended to serve as an illustrative guide only. 

For the purpose of our evaluation and for illustration, we have made comparisons between GMG 
and the valuation of the Selected Comparable Companies on a historical basis using the following:

Valuation Ratio General Description
 

Price-to-Earnings 
("P/E")

P/E ratio illustrates the ratio of the market price of a company’s 
shares to its consolidated basic earnings per share attributable to 
the owners of the company as stated in its financial statements. 
The P/E ratio is affected by, inter alia, the capital structure of 
a company, its tax position as well as its accounting policies 
relating to depreciation and intangible assets.  In our analysis, we 
used the market price of the shares as of the Latest Practicable 
Date, divided by the aggregate of the most recent announced 
four quarters earnings per share.

Enterprise Value-to-Earnings 
Before Interest, Tax,  
Depreciation and Amortisation 
("EV/EBITDA")

“EV” or “Enterprise Value” is the sum of a company’s market 
capitalisation, preferred equity, independent interests, 
consolidated short and long term debts, inclusive of finance 
lease liabilities, less its consolidated cash and cash equivalents. 

“EBITDA” stands for historical consolidated earnings before 
interest, tax, depreciation and amortisation expenses, inclusive 
of share of associates’ and joint ventures’ income.

The EV/EBITDA ratio illustrates the ratio of the enterprise value 
of a company’s business to its historical pre-tax consolidated 
operating cashflow performance, without regard to its capital 
structure.  In our analysis, we used the Enterprise Value based 
on the market capitalisation as of the Latest Practicable Date 
divided by the most recent announced four quarters EBITDA. 

Price-to-Net Asset Value 
("P/NAV")

“NAV” or “net asset value” is defined as total assets (including 
intangibles) less total liabilities and excludes where applicable 
non-controlling interest.  P/NAV ratio illustrates the ratio of 
the market price of a company’s share relative to its historical 
NAV per share as recorded in its financial statements. The NAV 
figure provides an estimate of the value of a company assuming 
the sale of all its assets, the proceeds which are first used to 
settle its liabilities and obligations with the balance available 
for distribution to its shareholders. Comparisons of companies 
using their NAVs are affected by differences in their respective 
accounting policies, in particular, their depreciation and asset 
valuation policies.  In our analysis, we used the market price of 
the shares as of the Latest Practicable Date, divided by the most 
recently announced NAV per share. 
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Valuation Ratio General Description
 

Price-to-Net Tangible Asset 
("P/NTA")

“NTA” or “net tangible asset” is defined to exclude, where 
applicable, intangible assets of a company. P/NTA ratio illustrates 
the ratio of the market price of a company’s share relative to its 
historical NTA per share as recorded in its financial statements. 
The NTA figure provides an estimate of the value of a company 
assuming the sale of all its tangible assets, the proceeds which are 
first used to settle its liabilities and obligations with the balance 
available for distribution to its shareholders. Comparisons of 
companies using their NTAs are affected by differences in their 
respective accounting policies, in particular, their depreciation 
and asset valuation policies.  In our analysis, we used the market 
price of the shares as of the Latest Practicable Date, divided by 
the most recently announced NTA per share.

The statistics for the Selected Comparable Companies are based on their closing prices as at 
the Latest Practicable Date and the publicly available financial results based on their respective 
financial periods/year ends.

Comparisons between the GMG Group and the Selected Comparable Companies may be affected, 
inter alia, by differences in their accounting policies. Our analysis has not attempted to adjust for 
such differences.

In view of the above, it should be noted that any comparison made with respect to the Selected 
Comparable Companies merely serves as an illustration and that the conclusions drawn from the 
comparisons may not necessarily reflect the perceived market valuation of the GMG Group as at 
the Latest Practicable Date.

We set out in the table below the list of Selected Comparable Companies, together with a brief 
description of their principal activities which are considered to be broadly comparable to the GMG 
Group.

Selected Comparable 
Companies

Listing 
location Brief business description

Market 
capitalisation 
(S$ million)(1)

 

Sri Trang Agro-Industry 
Public Company Limited
(“Sri Trang Agro”)

Thailand / 
Singapore

Sri Trang Agro produces and markets 
smoked sheet rubber.  It sells its products 
to tire manufacturers as primary market, 
and exports to Japan, China, Korea, and 
Taiwan as secondary market.

565.6

China Hainan Rubber 
Industry Group Co.,Ltd.
(“China Hainan”)

PRC China Hainan produces, cultivates, 
process and sales natural rubber.  
China Hainan's sector also includes 
E-commerce services, software 
development, agricultural cultivation, 
fertilizer sales, land leases, land 
development, livestock, and aquaculture 
industries.

4,608.2(2)

Thai Rubber Latex 
Corporation (Thailand) 
Public Company Limited 
(“Thai Rubber”)

Thailand Thai Rubber manufactures latex 
concentrate and related products used 
as raw material for producing rubber 
products such as latex gloves, condoms, 
rubber thread, balloons, rubber bands, 
rubber tubes, and belt conveyor.

37.0(3)
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Selected Comparable 
Companies

Listing 
location Brief business description

Market 
capitalisation 
(S$ million)(1)

 

Societe Internationale de 
Plantations d'Heveas SA 
(“SIPH”)

France SIPH produces rubber, cocoa and 
coffee, cultivates plants and processes 
oil. It operates through five subsidiaries 
and six affiliate companies.

246.2(4)

Source: Bloomberg L.P.

Notes:

(1)	 Based on the closing price of the respective Selected Comparable Companies as at the Latest Practicable Date.

(2)	 Based on the exchange rate of S$1: RMB4.8967 as at the Latest Practicable Date.

(3)	 Based on the exchange rate of S$1: THB25.5772 as at the Latest Practicable Date.

(4)	 Based on the exchange rate of S$1: EUR0.6519 as at the Latest Practicable Date.

We set out in the table below the financial ratios of the Selected Comparable Companies listed on 
SGX-ST or other stock exchanges as at the Latest Practicable Date.

Selected Comparable 
Companies

Historical 
P/E

(times)

Historical 
EV/EBITDA

(times)

Historical 
P/NAV
(times)

Historical 
P/NTA
(times)

 

Sri Trang Agro 15.41 13.39 0.68 0.69 

Hainan Rubber NM(1) NM(2) 2.91 3.06

Thai Rubber NM(1) 16.60 0.66 0.66 

SIPH NM(1) 12.97 1.46 1.78 

High 15.41 16.60 2.91 3.06 

Mean 15.41 14.32 1.43 1.55 

Median 15.41 13.39 1.07 1.24 

Low 15.41 12.97 0.66 0.66 

Source:	 Bloomberg L.P. and published financial statements of the respective Selected Comparable Companies

Notes:

(1)	 Denotes not meaningful as these companies recorded a loss based on the aggregate of the earnings of the latest four 
quarters prior to 30 June 2016.

(2)	 Denotes not meaningful as Hainan Rubber recorded a negative EBITDA based on the aggregate EBITDA for  the latest 
four quarters prior to 30 June 2016.
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We have considered the following reference periods and the corresponding implied offer price 
based on HAC’s Share price in evaluating the implied financial ratios of the Company against the 
Selected Comparable Companies: 

Reference period
Implied P/E

(times)

Implied 
EV/EBITDA(2)

(times)

Implied 
P/NAV
(times)

Implied 
P/NTA
(times)

Highest daily VWAP of HAC Shares 
in the 12-month period prior to the 
Unaffected Date

NM(1) 167.76 0.89 1.12

Lowest daily VWAP of HAC Shares 
in the 12-month period prior to the 
Unaffected Date

NM(1) 107.13 0.45 0.57

VWAP of HAC Share for the 12-month 
period prior to the Unaffected Date

NM(1) 142.44 0.71 0.89

Highest daily VWAP of HAC Share for 
the period after the Unaffected Date up 
to the Latest Practicable Date

NM(1) 152.95 0.78 0.99

Lowest daily VWAP of HAC Share for 
the period after the Unaffected Date up 
to the Latest Practicable Date

NM(1) 137.43 0.67 0.85

VWAP of HAC Share for the one (1) 
month period prior to the HAC Pre-
Conditional Offer Announcement Date

NM(1) 148.51 0.73 0.92

Closing price of HAC Shares on the last 
full Market Day on which HAC Shares 
were traded prior to the HAC Pre-
Conditional Offer Announcement Date

NM(1) 150.71 0.75 0.95

HAC MGO Offer Price NM(1) 153.63 0.79 1.00

Notes:

(1)	 Denotes not meaningful as GMG recorded a loss based on the aggregate of the earnings of the latest four quarters 
prior to 30 June 2016.

(2)	 GMG’s Implied EBITDA has been adjusted for the S$14.1 million loss of sale of SIAT Gabon palm oil assets.

Based on the above ratio analysis, we noted that:-

(a)	 the EV/EBITDA of the GMG Group based on the respective implied GMG VGO offer prices 
is above the range of the EV/EBITDA of the Selected Comparable Companies for all the 
reference periods;

(b)	 for the 12-month period prior to the Unaffected Date, (i) the P/NAV and P/NTA as implied 
by the highest daily VWAP and the VWAP for the 12-month period of HAC Shares are 
within the range but below the mean and median of the P/NAV and P/NTA of the Selected 
Comparable Companies and (ii) the P/NAV and P/NTA as implied the lowest daily VWAP 
of HAC Shares are below the range of the P/NAV and P/NTA of the Selected Comparable 
Companies;

(c)	 for the period immediately after the Unaffected Date and up to the Latest Practicable Date, 
the P/NAV and P/NTA as implied by the highest and lowest daily VWAP of HAC Shares are 
within the range but below the mean and median of the P/NAV and P/NTA of the Selected 
Comparable Companies;

(d)	 for the one (1) month period prior to the HAC Pre-Conditional Offer Announcement Date 
the P/NAV and P/NTA as implied by the one (1) month VWAP of HAC Shares are within the 
range but below the mean and median of the P/NAV and P/NTA of the Selected Comparable 
Companies;
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(e)	 the P/NAV and P/NTA as implied by the closing price of HAC Shares on the last full 
Market Day on which HAC Shares were traded prior to the HAC Pre-Conditional Offer 
Announcement Date is within the range but below the mean and median of the P/NAV and 
P/NTA of the Selected Comparable Companies; and

(f)	 the P/NAV and P/NTA as implied by the HAC MGO Offer Price is within the range but below 
the mean and median of the P/NAV and P/NTA of the Selected Comparable Companies. 

7.7	 Comparison with recent takeovers of other companies listed on the SGX-ST

We note that it is the intention of the Offeror not to maintain the listing status of the Company on 
the SGX-ST. In assessing the reasonableness of the Offer Consideration, we have compared the 
financial statistics based on the implied offer prices derived from HAC Share prices with those of 
recently completed take-overs for companies listed on the SGX-ST which were announced in the 
24-month period prior to the GMG Pre-Conditional Offer Announcement, where it was indicated 
the offeror’s intentions not to preserve the listing status of the target companies (collectively, the 
“Selected Comparable Transactions”).

We wish to highlight that the list of target companies set out under the Selected Comparable 
Transactions are not directly comparable with the Company in terms of business activities, market 
capitalisation, size of operations, accounting policies, financial performance, future prospects and 
other relevant criteria. Each transaction must be judged on its own commercial and financial merits.

We also wish to highlight that the list of Selected Comparable Transactions is by no means exhaustive 
and has been compiled based on publicly available information as at the Latest Practicable Date.

The premium (if any) that an offeror would pay in respect of any particular takeover depends on 
various factors, inter alia, the offeror’s intention with regard to the target company, the potential 
synergy that the offeror can derive from acquiring the target company, the presence of competing 
bids for the target company, prevailing market conditions and sentiments, attractiveness and 
profitability of the target’s business and assets and existing and desired level of control in the target 
company. Therefore, the comparison of the GMG VGO with the Selected Comparable Transactions 
set out below is for illustrative purposes only. Conclusions drawn from the comparisons made may 
not reflect any perceived market valuation of the Company.

Selected Comparable Transactions

Premium/ (Discount) of offer price(1) over
 

Companies

Date of 

announcement

Last transacted 

market price 

prior to 

announcement

VWAP for 

the 1-month 

period prior to 

announcement
(2)

VWAP for 

the 3-month 

period prior to 

announcement
(2)

VWAP for 

the 6-month 

period prior to 

announcement
(2) P/NAV

 

(%) (%) (%) (%) (times)

Lee Kim Tah 

Holdings Limited

25-Sep-14 6.40 11.84 12.34 13.45 1.04 

UE E&C Ltd 3-Oct-14 (2.30) 2.70 5.00 (2.90) 1.30 

ECS Holdings 

Limited

14-Nov-14 11.48 8.97 11.48 9.32 0.64 

Stats Chippac Ltd 30-Dec-14 13.10 39.10 42.60 47.50 0.90 

Popular Holdings 

Limited

14-Jan-15 39.10 39.70 37.30 32.20 1.15 

Keppel land Limited 23-Jan-15 20.00 25.00 28.80 28.20 0.88 

Lizhong Wheel 

Group Ltd

17-Aug-15 96.08 87.27 79.21 92.31 0.60 

Chosen Holdings 

Limited

1-Sep-15 21.20 26.30 27.00 33.30 1.00 

Tiger Airways 

Holdings Limited

6-Nov-15 45.20 48.50 56.30 50.00 5.40
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Premium/ (Discount) of offer price(1) over
 

Companies

Date of 

announcement

Last transacted 

market price 

prior to 

announcement

VWAP for 

the 1-month 

period prior to 

announcement
(2)

VWAP for 

the 3-month 

period prior to 

announcement
(2)

VWAP for 

the 6-month 

period prior to 

announcement
(2) P/NAV

 

(%) (%) (%) (%) (times)

Neptune Orient 

Lines Limited

7-Dec-15 6.10 51.00 32.90 30.70 1.01 

Interplex Holdings 

Ltd

23-Dec-15 15.50 11.10 13.10 16.50 1.70 

China Yongsheng 

Limited

24-Feb-16 52.40 67.40 62.40 56.90 0.68

Xinren Aluminum 

Holdings Limited

25-Feb-16 31.30 49.60 50.00 48.50 1.80

Osim International 

Ltd

7-Mar-16 27.00 40.90 42.50 16.70 2.60

China Merchants

Holdings (Pacific)

Limited

9-May-16 22.90 21.80 25.30 20.20 1.08

High 96.1 87.3 79.2 92.3 5.4

Mean 27.0 35.4 35.1 32.9 1.5 

Median 21.2 39.1 32.9 30.7 1.0 

Low (2.3) 2.7 5.0 (2.9) 0.6 

GMG(2) 10.8 25.2 39.9 46.7 0.72 - 0.77(3)

Source:	 SGX-ST announcements and circulars to shareholders in relation to the respective transactions.

Notes:

(1)	 Offer price is based on the final offer price per share.

(2)	 Computed as the GMG VGO Swap Ratio over respective implied swap ratios for the 1, 3 and 6 month periods prior to 
the GMG Pre-Conditional Offer Announcement and the last Market Day on which the shares were traded prior to the 
GMG Pre-Conditional Offer Announcement Date.

(3)	 P/NAV range implied by the respective HAC VWAP for the 1, 3 and 6 month periods prior to the GMG Pre-Conditional 
Offer Announcement and the last Market Day on which the shares were traded prior to the GMG Pre-Conditional Offer 
Announcement Date.

The key observations in respect of the above are highlighted below:

(a) 	 The premium of 10.8% implied by GMG VGO Swap Ratio over the implied ratio on the 
last Market Day on 22 August 2016 on which GMG Shares were traded prior to the GMG  
Pre-Conditional Offer Announcement is within the range, but below the mean and median 
of the premia for the Selected Comparable Transactions;

(b)	 The premium of 25.2% implied by GMG VGO Swap Ratio over the implied ratio for the 
1-month VWAP prior to the GMG Pre-Conditional Offer Announcement is within the range 
but below the mean and median of the premia for the Selected Comparable Transactions;

(c)	 The premium of 39.9% implied by GMG VGO Swap Ratio over the implied ratio for the 
3-month VWAP prior to the GMG Pre-Conditional Offer Announcement is within the range 
and above the mean and median of the premia for the Selected Comparable Transactions;

(d)	 The premium of 46.7% implied by GMG VGO Swap Ratio over the implied ratio for the 
6-month VWAP prior to the GMG Pre-Conditional Offer Announcement is within the range 
and above the mean and median of the premia for the Selected Comparable Transactions; 
and
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(d)	 The implied P/NAV ratio range of 0.72 times to 0.77 times is within the range but below the 
mean and median of the P/NAV ratios for the Selected Comparable Transactions.

7.8	 Comparison of implied GMG VGO offer price with HAC Offer Price and NR Assets Acquisition 
consideration

As the GMG VGO is part of a three way business alignment between Sinochem International Corp, 
GMG and HAC, we set out below a table illustrating the key financials and valuation ratios of GMG, 
HAC and NR Assets:

Company
Consideration

(S$’000)
Payment

 type
Profit / (loss)

(S$’000)

NAV
 attributable 

to the 
shareholders 

of the 
company
(S$’000)

NTA
(S$’000)

P/E
(times)

P/NAV
(times)

P/NTA
(times)

GMG 309,025 - 
605,183(1)

HAC Shares (14,546)(3)(4) 680,904(5) 538,627(5) NM(7) 0.45 – 0.89 0.57 – 1.12

HAC 450,069(2) Cash (14,489)(4)(9) 127,157(5)(9) (146,226) (5) NM(7) 3.54 NM(8)

NR Assets 210,000 HAC Shares 14,464(6)(9) 127,719(6)(9) 117,119(6)(9) 14.5 1.64 1.79

Notes:

(1) 	 Computed using highest and lowest daily VWAP of HAC shares for the 12-month period prior to the Unaffected Date 
and up to the Latest Practicable Date multiplied by GMG Shares outstanding and the GMG VGO Swap Ratio. 

(2) 	 Computed using HAC shares outstanding multiplied by the HAC MGO offer price.

(3) 	 Adjusted for the S$14.1 million loss on sale of SIAT Gabon palm oil assets.

(4) 	 Based on the aggregate of the most recently announced four quarters earnings. 

(5) 	 NAV or NTA attributable to the shareholders of the company as at 30 June 2016.

(6) 	 Extracted from the Pro Forma Financials of the NR Assets in Appendix D of HAC’s circular dated 16 May 2016. 

(7)	 Denotes not meaningful as GMG and HAC recorded a loss based on the aggregate of the earnings of the latest four 
quarters prior to 30 June 16.

(8)	 Denotes not meaningful as HAC was in a net tangible liabilities position as at 30 June 2016.

(9)	 Based on the exchange rate of S$1:US$0.7334 as at the Latest Practicable Date.

The key observations in respect of the above are highlighted below:

(a)	 Both GMG and HAC are loss making based on the aggregate of the earnings of the latest 
four quarters prior to 30 June 2016, NR Assets appears to be profitable for FY2015;

(b)	 GMG has the highest NAV and NTA compared to HAC and NR Assets; and 

(c)	 GMG’s implied P/NAV ratio based on the Offer Consideration is the lowest compared to 
HAC’s and NR Assets’ P/NAV ratio based on their respective offer consideration.

7.9	 Financial Effects of the Proposed Transactions

Information on the financial effects of the Proposed Transactions as set out in section 4 of HAC’s 
circular dated 16 May 2016 is reproduced below:

“4.	 Financial Effects of the Proposed Transactions

The financial effects of the Proposed Transactions on HAC Group as set out below are for 
illustrative purposes only and do not reflect the actual financial performance or position of 
the HAC Group after the Proposed Transactions. The financial effects set out below have 
been prepared based on the latest audited consolidated financial statements of HAC, GMG 
and NR Assets for the most recently completed financial year, being FY2015 and on the 
following key assumptions:
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(a)	 the number of equity securities to be issued by the Company as consideration 
for (i) for the GMG VGO is 714,926,126 new HAC Shares under the GMG VGO 
Maximum Scenario; and (ii) for the NR Assets is 280,000,000 new HAC Shares;

(b)	 the effect of the transaction on the EPS of the HAC Group shown in Section 4.1 
below is based on the assumption that the Proposed Transactions had been 
effected at the beginning of FY2015; and 

(c)	 the effect of the transaction on the NTA per share and NAV per share of the HAC 
Group shown in Section 4.2 below is based on the assumption that the Proposed 
Transactions had been effected at the end of FY2015.

4.1	 EPS

EPS

As at
31 December 

2015

After the 
completion of 

the Offers

After the 
completion 

of the Offers 
and NR Assets 

Acquisition

Earnings (US$’000) 8,467(1) (4,804)(2) 5,762(3)

Number of issued shares (‘000) 600,092 1,315,018 1,595,018

Adjusted EPS (US cents) 1.41 (0.37) 0.36

Adjusted EPS (S$ cents) 1.95 (0.50) 0.50

Notes:

(1) 	 The earnings are based on the consolidated profit attributable to the owners of the Company for FY2015.

(2)	 Includes the earnings as set out in note (1), the GMG Group’s audited net loss attributable to the owners of 
US$13.3 million for FY2015, translated at the average exchange rate of US$1.00:S$1.3786 (being the HAC 
Group’s average rate of FY2015).

(3)	 Includes the earnings as set out in note (2), the aggregate of NR Assets’ audited net profit attributable 
to the owners of US$10.6 million for FY2015, translated at the average rate of US$1.00:RMB6.2930 and 
US$:MYR3.9406 (being the HAC Group’s average exchange rate for FY2015).

4.2	 NTA and NAV

NTA / (Net tangible liabilities)
(“NTL”)

As at
31 December 

2015

After the 
completion of 

the Offers

After the 
completion 

of the Offers 
and NR Assets 

Acquisition

Consolidated NTA/(NTL)
(US$’000)

(73,882)(1) 353.085(2) 438,981(3)

Number of issued shares (‘000) 600,092 1,315,018 1,595,018

Adjusted NTA/(NTL) per share
(US cents)

(12.31) 26.85 27.52

Adjusted NTA/(NTL) per share
(S$ cents)

(17.41) 37.96 38.91
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NAV

As at
31 December 

2015

After the 
completion of 

the Offers

After the 
completion 

of the Offers 
and NR Assets 

Acquisition

Consolidated net assets
(US$’000)

126,652(4) 656,013(5) 749,683(6)

Number of issued shares (‘000) 600,092 1,315,018 1,595,018

Adjusted net assets per share
(US cents)

21.11 49.89 47.00

Adjusted net assets per share
(S$ cents)(7)

29.84 70.53 66.46

Notes:

(1)	 Based on the HAC Group’s consolidated NTA as at 31 December 2015.

(2)	 Includes the NTA as set out in note (1), the GMG Group’s audited NTA of US$427.0 million as at 31 December 
2015 which is adjusted to exclude goodwill recognised in GMG’s investment in associates of US$94.5 
million, translated at the HAC Group’s exchange rate of US$1.00:S$1.4139 as at 31 December 2015.

(3)	 Includes the NTA as set out in note (2), the aggregate of NR Assets’ audited NTA of approximately US$85.9 
million as at 31 December 2015, translated at the HAC Group’s exchange rate of US$1.00:RMB6.4947 and 
US$1.00:MYR4.2923.

(4)	 Based on the HAC Group’s consolidated NAV as at 31 December 2015.

(5)	 Includes the NAV as out in note (4), the GMG Group’s audited net assets of US$529.4 million as at 
31 December 2015, translated as the HAC Group’s exchange rate of US$1.00:S$1.4139 as at 31 December 
2015.

(6)	 Includes the NAV as set out in note (5), the aggregate of NR Assets’ audited net assets of US$93.7 million 
as at 31 December 2015, translated at the HAC Group’s exchange rate of US$1.00:RMB6.4947 and 
US$1.00:MYR4.2923.

(7)	 Translated at the HAC Group’s exchange rate of US$1.00:S$1.4139 as at 31 December 2015.

We set out below a summary of the financial effects of the Proposed Transactions, including the 
information set out above.

As at 31 December 2015
6 months ended or 
as at 30 June 2016

Enlarged HAC Group GMG GMG

EPS/(LPS) (S$ cents) 0.50 (2.39) (2.20)

NTA per share 
(S$ cents)

38.91 74.52 70.32

NAV per share 
(S$ cents)

66.46 93.42 88.89

Gearing ratio(1) 0.68 0.23 0.27

Note:

(1) 	 Gearing ratio is computed as net debt divided by total equity. Based on gross debt, the gearing ratio of the Enlarged 
HAC Group and GMG as at 31 December 2015 is 0.82 and 0.29 respectively. The gearing ratio based on gross debt 
for GMG as at 30 June 2016, is 0.35.

Given that HAC will proceed with the Proposed Acquisition of NR Assets following the completion 
of GMG VGO, the financial effects that may impact on Shareholders who accept the GMG VGO 
are highlighted below. 
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As at 31 December 2015, on an Enlarged HAC Group basis,

(a)	 the earnings per share of GMG will increase to 0.50 cents from a loss per share of 2.39 
cents;

(b)	 the NTA per share of GMG will decrease to 38.91 cents from 74.52 cents (30 June 2016: 
70.3 cents); 

(c)	 the NAV per share of GMG will decrease to 66.46 cents from 93.42 cents (30 June 2016: 
88.89 cents); and

(d)	 the gearing ratio of GMG will increase to 0.68 from 0.23 (30 June 2016: 0.27).

Based on the Enlarged HAC Group illustrative financial effects, the Proposed Transactions 
appear to be accretive to EPS based on 31 December 2015 earnings but dilutive to 
Shareholders on each of the NTA per share and NAV per share as at 31 December 2015 
or 30 June 2016. Shareholders should note that both GMG and HAC have reported losses 
attributable to shareholders of S$16.8 million and US$14.6 million respectively in their 
unaudited first half financial statements for the period ended 30 June 2016 and there is no 
public information on the first half financial statements of NR Assets. As such, there is no 
certainty that the Enlarged HAC Group would remain profitable.

7.10	 Other considerations in relation to the Offer which have a significant bearing on our 
assessment

7.10.1	 Outlook of the GMG Group

In the Company’s results announcement for the six months ended 30 June 2016, the 
following commentary was made on the significant trends and competitive conditions of 
the industry in which the GMG Group operates in and any known factors or events that 
may affect the GMG Group in the next reporting period and the next 12 months from the 
date of the results announcement:

“The Group’s performance is highly dependent on the price of natural rubber and climatic 
conditions and the changes in foreign currencies namely Euro, United States Dollars, Thai 
Baht and Indonesia. Barring unforeseen circumstances, we expect rubber prices for 2016 
to remain range-bound at current levels which was averaging US$1,278 per ton (S$1,717  
per ton) in June 2016.

We continue to focus on increasing sales volume and sales premium, managing costs and 
improving on productivity to improve performance. At the same time, the Group continues 
to strengthen and enhance risk management in order to manage the exposure to foreign 
exchange and commodity price risks.”

7.10.2	 Scale of operation and market position of the Enlarged HAC Group

As disclosed in the Offer Document, the completion of the GMG VGO and the NR Assets 
Acquisition will result in the creation of the Enlarged HAC Group with an annual processing 
capacity of 1,495,000 tonnes as compared to the GMG Group’s annual processing capacity 
of 527,000 tonnes. The Enlarged HAC Group will also have access to the downstream / 
distribution business segment with an annual distribution capacity of 2,000,000 tonnes. In 
addition, the Enlarged HAC Group’s assets will span natural producing areas representing 
79% of global production.

Accordingly, the GMG VGO allows Shareholders an opportunity to participate in the 
prospect and future growth of the Enlarged HAC Group which offers enhanced market 
position and scale of operation as compared to GMG Group on a standalone basis.  In 
particular, the GMG VGO will allow Shareholders to have access to additional processing 
capacity and distribution capability offered by HAC Group and NR Assets.

We note that based on publicly available information, some of the Selected Comparable 
Companies such as Sri Trang Agro, Hainan Rubber, and SIPH have annual processing 
capacity of approximately 1,524,000 tonnes, 400,000 tonnes, and 191,000 tonnes 
respectively. 
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7.10.3	 Offeror’s business strategy

As disclosed in the Offer Document, the Offeror’s strategy is to establish itself as a world’s 
leading natural rubber supply chain manager by having the scale, scope and reach to 
provide customers with the natural rubber they need, whenever they need it. Following 
the completion of the GMG VGO and NR Assets Acquisition, the Offeror believes that its 
capabilities will be significantly enhanced in every aspect of this strategy which will allow 
the Enlarged HAC Group to be a world’s leading and most comprehensive natural rubber 
supply chain manager.

7.10.4	 Alternative offers from third parties

As at the Latest Practicable Date, there is no publicly available evidence of an alternative 
take-over offer for the GMG Shares from any third party. The Directors have confirmed that, 
as at the Latest Practicable Date, save for the Offer made by the Offeror, no alternative 
takeover offer from any third party has been received.

7.10.5	 Public float of the Offeror

Based on the announcement by the Offeror dated 29 August 2016, the Offeror will issue 
365,485,716 new HAC Shares to SIO in respect of the acceptance by SIO in relation to 
the GMG VGO. The Offeror’s total issued and paid-up share capital will increase from 
its current 600,092,000 shares to 965,577,716 shares, and the public float is expected 
to increase from its current level of 5.77% to 7.73%. The public float of the Offeror will 
increase when the Consideration Shares are issued for any acceptances by Shareholders 
under the GMG VGO. Accordingly, the Offeror expects to satisfy the free float requirement 
in the course of the GMG VGO.

The Offeror mentioned in its announcement dated 29 August 2016 that while the current 
free float of HAC is below 10%, the Offeror has a large number of shares in issue, and a 
substantial market capitalisation. As such, the board of directors of the Offeror is of the 
view that the likelihood of disorderly trading in the Offeror’s shares is limited. However, the 
Offeror will monitor trading activity in HAC Shares closely and will immediately request a 
trading halt from the SGX should any such trading activity indicate that there has been 
disorderly trading in HAC Shares.

Based on the announcement by the Offeror dated 9 September 2016, the SGX-ST had 
on 8 September 2016, informed the Offeror that the SGX-ST will grant the Offeror up to 2 
months from 25 August 2016 until 25 October 2016 to raise the Free Float Requirement to 
at least 10%.

Based on the HAC MGO offer document dated 25 July 2016, it is the intention of SIO to 
maintain the listing status of HAC on the SGX-ST following completion of the HAC MGO. In 
the event that the trading of the HAC Shares on the SGX-ST is suspended pursuant to Rule 
724 or Rule 1105 of the Listing Manual, SIO intends to undertake or support any action as  
may be necessary for any such trading suspension by the SGX-ST to be lifted.

7.10.6	 No intention to increase the Offer Consideration

We note that the Offeror does not intend to increase the Offer Consideration.

7.10.7	 Listing status and the Offeror’s intention

We note that In the event the Offeror receives acceptances for the Offer such that less 
than 10% of the total number of issued GMG Shares (excluding any shares held by GMG 
as treasury shares) are held in public hands, the SGX-ST may suspend trading of GMG 
Shares at the close of the Offer. The Offeror presently has no intention to support any 
action or take any steps to maintain the listing status of GMG on the SGX-ST.
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8. 	 OUR RECOMMENDATION

In arriving at our recommendation in respect of the GMG VGO, we have taken into account the 
factors which we consider to have a significant bearing on our assessment which includes our 
analyses as outlined under paragraph 7.1 to 7.10.

In evaluating and assessing the financial terms of the GMG VGO, we have given due consideration 
to the following:-

�	 Comparison of implied GMG VGO offer price with HAC MGO offer price and NR Assets 
Acquisition consideration

We note that GMG implied P/NAV ratio is the lowest compared to HAC and NR Assets 
while having the highest NAV and NTA compared to HAC and NR Assets. In addition, 
we note that HAC was in a net tangible liabilities position as at 31 December 2015 and  
30 June 2016. 

�	 Financial Effects of the Proposed Transactions

We note that the Proposed Transactions are accretive to EPS but dilutive in terms of NTA 
and NAV per share based on the 31 December 2015 financials for Shareholders. We also 
note that both GMG and HAC have reported losses attributable to shareholders of S$16.8 
million and US$14.6 million respectively in their unaudited first half financial statements for 
the period under 30 June 2016 and there is no public information on the first half financial 
statements of NR Assets.  As such, there is no certainty that the Enlarged HAC Group 
would remain profitable. 

�	 The Offer Consideration compared to the GMG Group’s NAV, NTA and the Equity 
Value Range

We note from the above that the implied Offer Consideration is below the NAV of the GMG 
Group’s NAV as at 30 June 2016 and generally had been below the GMG Group’s NTA as 
at 30 June 2016. 

When compared with the Equity Valuation Range, the implied Offer Consideration is below 
the upper range and for the period prior to the Pre-Conditional Offer Announcement Date 
the implied Offer Consideration is generally been below the lower range of the Equity 
Valuation. It would appear that the market price of HAC Shares and accordingly the Offer 
Consideration may be supported by HAC’s announcement on 9 September 2015 where 
it stated that it was in confidential discussions with certain parties regarding a potential 
strategic transaction, 15 January 2016 where it announced the Proposed Transactions and 
on 28 March 2016 where it announced the HAC and GMG Pre-Conditional Offer.
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We further note that since the close of the HAC MGO on 22 August 2016 and up to the 
Latest Practicable Date, there have been no trades for the HAC Shares. As at the Latest 
Practicable Date, we note that the bid/ask price for the HAC Shares was S$0.575 and 
S$0.740 respectively. The implied consideration based on the bid price of S$0.575 is 
below the GMG Group’s NAV per Share, the GMG Group’s NTA per Share and the Equity 
Valuation Range.

�	 Liquidity of HAC Shares

We note that the average daily traded value of HAC Shares for the past 12 months prior 
to the First SGX Query Date was within the range of and above the mean and median of 
the comparable companies by market capitalisation and commodities companies.  HAC 
Shares are also relatively more liquid than GMG Shares for most of the periods in our 
analysis. 

However, Shareholders should note that HAC had on 23 August 2016 announced that 
following the settlement of acceptances under the HAC MGO, HAC will not meet the 
Free Float Requirement. HAC may satisfy the Free Float Requirement in the event that 
a sufficient number GMG Shareholders validly tender their shares in acceptance of the 
GMG VGO as the payment of the GMG VGO will be satisfied by the issuance of new HAC 
Shares.   We also note that SIO intends to undertake or support any action as may be 
necessary for any such trading suspension of HAC by the SGX-ST to be lifted.

�	 Performance of HAC Shares

We note that, on a normalised basis, for the 12-month period prior to the First SGX Query 
Date, performance of HAC Shares and GMG Shares were quite similar and both had  
generally under-performed the FSSTI. For the period after the First SGX Query and up to 
the Latest Practicable Date, HAC had marginally out-performed the FSSTI while GMG had 
under underperformed both the FSSTI and HAC.   

�	 Comparison with recent takeovers 

We note that the premium implied by GMG VGO Swap Ratio is within the range of the 
premia for the Selected Comparable Transactions for the selected periods prior to the 
GMG Pre-Conditional Offer Announcement.

�	 Market position, scale of operations and synergies of the Enlarged HAC Group

We note the various potential synergies between the principal activities of the Offeror, 
GMG and the NR Assets.  According to the Offeror, upon completion of the Proposed 
Transactions, the Enlarged HAC Group would be a world’s leading and most comprehensive 
natural rubber supply chain manager. Its geographical reach and product range will be 
enhanced significantly as compared to the GMG Group on a standalone basis. 

Having carefully considered all of the above, we are of the opinion that as at the Latest 
Practicable Date, on balance, the terms of the Offer are NOT FAIR but REASONABLE.  

We are of the opinion that the terms of the Offer are NOT FAIR, mainly due to: 

�	 the GMG implied P/NAV ratio based on the Offer Consideration is the lowest compared 
to HAC’s and NR Assets’ while having the highest NAV and NTA compared to HAC 
and NR Assets. The GMG implied P/NAV ratio ranges from 0.45x to 0.89x while the 
P/NAV ratio of HAC MGO Offer Price and implied NR Assets Consideration are 3.54x 
and 1.64x respectively; 

�	 the Proposed Transactions are dilutive in terms of NTA and NAV per share based 
on the 31 December 2015 financials for Shareholders.  NTA per share of GMG will 
decrease from 74.52 cents to 38.91 cents and NAV per share of GMG will decrease 
from 93.42 cents to 66.46 cents.  In addition, there is no certainty that the Enlarged 
HAC Group would remain profitable; and 

�	 the Offer Consideration is generally below the GMG Group’s NAV and NTA and at 
best at the lower range of the Equity Value Range.  
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We are of the opinion that the terms of the Offer are REASONABLE taking into the following 
considerations: 

�	 the opportunity for Shareholders to participate in the prospect and future growth 
of the Enlarged HAC Group which is expected to offer significant enhancement 
to market position and scale of operation as compared to the GMG Group on a 
standalone basis; 

�	 the premium implied by GMG VGO Swap Ratio being within the range, and above the 
mean and median over the VWAP for the 3-month and 6-month period prior to offer 
announcement for the Selected Comparable Transactions; and 

�	 HAC Shares are also relatively more liquid than GMG Shares for most of the periods 
in our analysis. 

Accordingly, we advise the Independent Directors to recommend Shareholders to ACCEPT 
the Offer if Shareholders believe in the competitive strengths of the Enlarged HAC Group 
in allowing the Offeror to successfully implement its business strategy and taking into 
consideration the factors mentioned above.  Otherwise, we advise the Independent Directors 
to recommend Shareholders to REJECT the Offer as on balance, the Offer is not fair from a 
financial point of view.

Directors and Shareholders should note that the trading of the GMG Shares is subject to, inter alia, 
the performance and prospects of the GMG Group, prevailing economic conditions, economic 
outlook and stock market conditions and sentiments. Accordingly, our advice on the GMG VGO 
does not and cannot take into account future trading activities or patterns or price levels that may 
be established for the GMG Shares after the Latest Practicable Date since these are governed by 
factors beyond the ambit of our review and also, such advice, if given, would not fall within our 
terms of reference in connection with the GMG VGO.

Our recommendation is addressed to the Independent Directors for their benefit in connection with 
and for the purposes of their consideration of the GMG VGO. Any recommendation made by the 
Independent Directors in respect of the GMG VGO shall remain their responsibility.

Our recommendation may not be used and/or relied on by any other person for any purpose at any 
time and in any manner except with our prior written consent in each specific case. 

Whilst a copy of this letter may be reproduced in the Circular and made available for inspection 
at the registered office of the Company, neither the Company nor the Directors may reproduce, 
disseminate or quote this letter (or any part thereof) for any other purpose at any time and in 
any manner without the prior written consent of RHBSEC in each specific case, other than for 
the purpose of the GMG VGO. 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
RHB SECURITIES SINGAPORE PTE. LTD.

Ng Boon Eng Wong Kee Seong Ivan Khew
Director Senior Vice President Vice President
Head of Corporate Finance Corporate Finance Corporate Finance
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	 APPENDIX II

ADDITIONAL GENERAL INFORMATION

1.	 DIRECTORS

	 The names, addresses and designations of the Directors as at the Latest Practicable Date are set 
out below: 

Name Address Designation
 

Mr Qin Hengde 12F No. 233 North Changqing Rd
Pudong New Area
Shanghai 200126
People’s Republic of China

Non-Executive Director 
and Chairman

Mr Li Xuetao 8 Marina View
#34-05
Asia Square Tower 1
Singapore 018960

Executive Director and 
Chief Executive Officer

Mr Mou Xiangfeng 9F No. 233 North Changqing Rd
Pudong New Area
Shanghai 200126
People’s Republic of China

Non-Executive Director 

Mr Li Dajun 8F No. 233 North Changqing Rd
Pudong New Area
Shanghai 200126
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2.	 DESCRIPTION OF THE COMPANY 

The Company is a Singapore-based natural rubber producer with integrated capabilities extending 
from the planting, cultivating, tapping and processing, to the marketing and exporting of natural 
rubber.

The Company was incorporated in Singapore on 23 July 1999 and its principal activity is investment 
holding. Listed on the Mainboard of the SGX-ST, the Company focuses primarily on the planting, 
cultivation, production and supply of premium natural rubber to the European, American and Asian 
markets. 

Through its various subsidiaries and associates, the Company currently manages more than 
78,000 hectares of rubber plantations located across Africa and Asia, and operates 12 rubber 
processing plants located in Thailand, Indonesia, Cameroon, Gabon and Cote d’Ivoire with a total 
annual capacity of approximately 527,000 tonnes. Its customers include some of the world’s top 
tyre manufacturers and medical equipment companies. 
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3.	 SHARE CAPITAL 

3.1	 Issued Share Capital

	The issued and paid-up share capital of the Company as at the Latest Practicable Date is 
S$611,330,000, comprising 766,019,636 GMG Shares (excluding 1,565,000 GMG Shares held in 
treasury). 

3.2	 Capital, Dividends and Voting Rights

	 The rights of Shareholders in respect of capital, dividends and voting are contained in the Articles. 
An extract of the relevant provisions in the Articles relating to the rights of Shareholders in respect 
of capital, dividends and voting has been reproduced in Appendix VIII to this Circular. The Articles 
are available for inspection at the registered address of the Company at 8 Marina View, #34-05 Asia 
Square Tower 1, Singapore 018960. Capitalised terms and expressions not defined in the extracts 
have the meanings ascribed to them in the Articles and/or the Companies Act. 

3.3	 Number of GMG Shares Issued since the End of the Last Financial Year

As at the Latest Practicable Date, the Company has not issued any new GMG Shares since the end 
of FY2015, being the last financial year of the Company. 

3.4	 Options and Convertible Instruments

As at the Latest Practicable Date, the Company has not issued any outstanding instruments 
convertible into, rights to subscribe for, and options in respect of, the GMG Shares and securities 
which carry voting rights affecting GMG Shares that are outstanding as at the Latest Practicable 
Date. 

4.	 DISCLOSURE OF INTERESTS

4.1	 Interests of the Company in Offeror Securities

As at the Latest Practicable Date, the Company does not have any direct or deemed interests in 
any Offeror Securities. 

4.2	 Dealings in Offeror Securities by the Company

As at the Latest Practicable Date, the Company has not dealt for value in any Offeror Securities 
during the period commencing three (3) months prior to the Pre-Conditional Offer Announcement 
Date. 

4.3	 Interests of the Directors in Offeror Securities 

None of the Directors has any direct or deemed interests in any Offeror Securities as at the Latest 
Practicable Date. 

4.4	 Dealings in Offeror Securities by the Directors

None of the Directors has dealt for value in any Offeror Securities during the period commencing 
three (3) months prior to the Pre-Conditional Offer Announcement Date and ending on the Latest 
Practicable Date. 
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4.5	 Interests of the Directors in Company Securities 

Save as disclosed below, none of the Directors has any direct or deemed interests in any Company 
Securities as at the Latest Practicable Date: 

GMG Shares 

Name Direct Interest Deemed Interest
 

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

 

Mr Jeffrey Gondobintoro 685,355(2) 0.089 90,564,189(3)(4) 11.823

Mr Ong Kian Min 400,000(5) 0.052 – –

Mr Tay Puan Siong 400,000 0.052 – –

Notes:

(1)	 Based on the total number of issued GMG Shares being 766,019,636 (excluding 1,565,000 GMG Shares held in 
treasury) as at the Latest Practicable Date. 

(2) 	 685,355 GMG Shares of Mr Jeffrey Gondobintoro are held through Citibank Nominees Singapore Pte Ltd as bare 
trustee. 

(3) 	 Mr Jeffrey Gondobintoro is deemed interested in 12,430,283 GMG Shares directly held by Panwell (Pte) Ltd.

(4) 	 Mr Jeffrey Gondobintoro is deemed interested in 78,133,906 GMG Shares directly held by GMG Holding (H.K.) 
Limited.

(5)	 400,000 GMG Shares of Mr Ong Kian Min are held through Bank of Singapore Nominees Pte. Ltd. as bare trustee.  

4.6	 Dealings in Company Securities by the Directors

None of the Directors has dealt for value in any Company Securities during the period commencing 
three (3) months prior to the Pre-Conditional Offer Announcement Date and ending on the Latest 
Practicable Date. 

4.7	 Offeror Securities owned or controlled by RHBSEC

As at the Latest Practicable Date, none of RHBSEC or any funds whose investments are managed 
by RHBSEC on a discretionary basis owns or controls any Offeror Securities. 

4.8	 Dealings in Offeror Securities by RHBSEC

During the period commencing three (3) months prior to the Pre-Conditional Offer Announcement 
Date and ending on the Latest Practicable Date, none of RHBSEC or any funds whose investments 
are managed by RHBSEC on a discretionary basis has dealt for value in the Offeror Securities.

4.9	 Company Securities owned or controlled by RHBSEC

As at the Latest Practicable Date, none of RHBSEC or any funds whose investments are managed 
by RHBSEC on a discretionary basis owns or controls any Company Securities. 

4.10	 Dealings in Company Securities by RHBSEC

During the period commencing three (3) months prior to the Pre-Conditional Offer Announcement 
Date and ending on the Latest Practicable Date, none of RHBSEC or any funds whose investments 
are managed by RHBSEC on a discretionary basis has dealt for value in the Company Securities. 

4.11      Intentions of the Directors in respect of their GMG Shares

As at the Latest Practicable Date, the Directors who hold GMG Shares have informed the Company 
of their intentions in respect of the Offer as follows:  

(a)	 Mr Tay Puan Siong intends to accept the Offer in respect of all of the GMG Shares held by 
him; 
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(b)	 Mr Ong Kian Min intends to accept the Offer in respect of all of the GMG Shares held by 
him; and

(c)	 Mr Jeffrey Gondobintoro does not intend to tender any of the GMG Shares in which he has 
a direct interest in acceptance of the Offer so long as the Company remains listed on the 
SGX-ST. 

Mr Jeffrey Gondobintoro has also informed the Company that the decision on whether to accept 
or reject the Offer in respect of the GMG Shares in which he is deemed interested has to be 
made collectively by him and his family members, and as at the Latest Practicable Date, his family 
members have not made a decision on this.

5.	 OTHER DISCLOSURES 

5.1	 Directors’ Service Contracts 

As at the Latest Practicable Date: 

(a) 	 there are no service contracts between any of the Directors or proposed directors with the 
Company or any of its subsidiaries which have more than 12 months to run and which are 
not terminable by the employing company within the next 12 months without paying any 
compensation; and

(b)	 there are no such contracts entered into or amended during the period commencing  
six (6) months prior to the Pre-Conditional Offer Announcement Date and ending on the 
Latest Practicable Date. 

5.2	 Arrangements affecting Directors

As at the Latest Practicable Date:

(a)	 it is not proposed that any payment or other benefit shall be made or given to any Director 
or director of any other corporation which is by virtue of Section 6 of the Companies Act 
deemed to be related to the Company, as compensation for loss of office or otherwise in 
connection with the Offer; 

(b)	 there are no agreements or arrangements made between any Director and any other  
person in connection with or conditional upon the outcome of the Offer; and

(c)	 none of the Directors has a material personal interest, whether direct or indirect, in any 
material contract entered into by the Offeror. 

6.	 MATERIAL CONTRACTS WITH INTERESTED PERSONS 

As at the Latest Practicable Date, save as disclosed in publicly available information on the GMG 
Group, neither the Company nor any of its subsidiaries has entered into material contracts with 
persons who are Interested Persons (other than those entered into in the ordinary course of business) 
during the period beginning three (3) years before the Pre-Conditional Offer Announcement Date. 

7.	 MATERIAL LITIGATION

As at the Latest Practicable Date, save as disclosed in publicly available information on the GMG 
Group, the Directors are not aware of any material litigation, claims or proceedings pending or 
threatened against, or made by, the Company or any of its subsidiaries or any facts likely to give 
rise to any such material litigation, claims or proceedings, which might materially and adversely 
affect the financial position of the GMG Group, taken as a whole. 
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8.	 FINANCIAL INFORMATION 

8.1	 Consolidated Income Statements

Certain financial information extracted from the audited consolidated income statements of the 
GMG Group for the last three (3) financial years (FY2015, FY2014 and FY2013) and the 1H2016 
Results are summarised below. The summary set out below should be read together with the 
annual reports, the audited consolidated income statements of the GMG Group for the relevant 
financial periods, the 1H2016 Results and their respective accompanying notes. 

Unaudited 
1H2016

Audited
FY2015

Audited
FY2014

Audited
FY2013

 

S$'000 S$'000
S$'000

(restated)*
S$'000

(restated)*
 

Revenue 261,289 646,959 806,303 1,009,835

Cost of sales (240,908) (585,599) (755,044) (905,777)
 

Gross profit 20,381 61,360 51,259 104,058

Other income 363 2,621 4,556 3,979
Distribution costs (10,832) (25,198) (27,107) (27,427)
Administrative expenses (20,341) (45,725) (51,541) (47,938)
Other operating (expenses)/gain 483 (8,074) (17,558) (3,900)
Share of profit/(loss) of associates (11,218) 3,067 (5,238) 4,025
Finance costs (3,722) (5,054) (4,259) (4,527)
Foreign currency exchange 
adjustment gain/(loss) 3,452 (6,107) 505 (4,824)
Net gain/(loss) on financial 
derivatives 1,410 3,019 (3,189) (1,268)

 

(Loss)/Profit before tax (20,024) (20,091) (52,572) 22,178

Income tax credit/(expense) 1,525 (2,500) (1,770) (6,512)
 

(Loss)/Profit after tax (18,499) (22,591) (54,342) 15,666
 

Attributable to:
Owners of the company (16,843) (18,296) (40,581) 18,296
Non-controlling interests (1,656) (4,295) (13,761) (2,630)

 

(18,499) (22,591) (54,342) 15,666
 

Earnings per ordinary share 
(cents)
- Basic and fully diluted (2.20) (2.39) (5.30) 2.39

 

(Loss)/Profit for the year (18,499) (22,591) (54,342) 15,666

Other comprehensive (loss)/ 
income

Items that may be reclassified 
subsequently to profit or loss
Actuarial gain for employee 
benefit obligation – 26 – –

Items that may be reclassified 
subsequently to profit or loss
Exchange differences on 
translation of foreign operations (7,935) (19,883) (38,440) 34,964
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Unaudited 
1H2016

Audited
FY2015

Audited
FY2014

Audited
FY2013

 

S$'000 S$'000
S$'000

(restated)*
S$'000

(restated)*
 

Share of associates' other 
comprehensive income (10,293) (1,311) (4,571) (3,442)

 

Other comprehensive (loss)/ 
income for the period, net of tax (18,228) (21,194) (43,011) 31,522

 

Total comprehensive (loss)/ 
income for the year (36,727) (43,759) (97,353) 47,188

 

Total comprehensive (loss)/ 
income attributable to:
Owners of the company (34,690) (38,580) (81,325) 47,743
Non-controlling interests (2,037) (5,179) (16,028) (555)

 

(36,727) (43,759) (97,353) 47,188
 

Net Dividends per Share (cents) – – – 0.10 
 

Notes:

(1)	 As disclosed in Note 40 to the audited consolidated financial statements of the GMG Group for FY2015 which is 
reproduced in Appendix III to this Circular, the following adjustments were made:

(a)	 Management of the Company has elected to early adopt Amendments to FRS 16 and FRS 41: Agriculture: 
Bearer Plants disclosed in Note 2 to the audited consolidated financial statements of the GMG Group for 
FY2015 ahead of its effective period. Biological assets that meet the definition of bearer plants have to be 
accounted for under FRS 16 while agricultural produce growing on bearer plants remains within the scope of 
FRS 41. 

(b)	 Management of the Company re-assessed certain items that were previously classified under administrative 
expenses and other operating expenses. Reclassifications have thus been made to prior years’ financial 
statements to enhance comparability with FY2015’s financial statements.

(2)	 There are no exceptional items in the audited consolidated financial statements of the GMG Group for FY2013, 
FY2014 and FY2015. In 1H2016, there was a loss of S$14.1 million on the sale of SIAT Gabon palm oil assets in share 
of associates’ loss.  

(3)	 Earnings per ordinary share were calculated on the basis of 766,019,636 GMG Shares (excluding 1,565,000 GMG 
Shares held in treasury).  

*	 Please refer to Section 8.3 of Appendix II and Appendix III to this Circular for details of the restatement.

8.2	 Consolidated Statements of Financial Position

The audited consolidated statement of financial position of the GMG Group for FY2015 and 
the unaudited consolidated statement of financial position of the GMG Group for 1H2016 are 
summarised below. The summary set out below should be read together with the annual report of 
the GMG Group for FY2015, the 1H2016 Results and their respective accompanying notes. 

Unaudited as at 
1H2016

Audited as at 
FY2015

 

S$’000 S$’000
 

ASSETS
Current assets
Cash and cash equivalents 49,586 40,198
Pledged fixed deposits 5,674 4,563
Trade receivables 23,914 32,798
Other receivables 66,026 69,368
Current portion of loan receivables 5,320 5,413
Derivative financial instruments 1,039 149
Consumable biological assets 124 159
Inventories 80,042 79,195

 

Total current assets 231,725 231,843
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Unaudited as at 
1H2016

Audited as at 
FY2015

 

S$’000 S$’000
 

Non-current assets
Investments in associates 275,633 299,480
Available-for-sale investments 227 232
Plantation assets 338,824 328,002
Property, plant and equipment 114,652 117,648
Investment properties 14,746 15,229
Club memberships 130 555
Goodwill 10,915 11,124
Loan receivables 4,635 4,716
Deferred tax assets 7,581 6,884

 

Total non-current assets 767,343 783,870
 

Total assets 999,068 1,015,713
 

LIABILITIES AND EQUITY
Current liabilities
Short-term loans 93,035 133,880
Trade payables 15,872 23,340
Other payables 21,854 21,378
Current portion of long-term loans 13,152 2,011
Current portion of finance leases 62 105
Derivative financial instruments 578 790
Income tax payable 2,713 2,072

 

Total current liabilities 147,266 183,576
 

Non-current liabilities 
Long-term loans 133,578 74,433
Finance leases 51 76
Deferred tax liabilities 7,575 9,165

 

Total non-current liabilities 141,204 83,674
 

Capital and reserves and non-controlling interests
Share capital 611,330 611,330
Treasury shares (1,995) (1,995)
Capital reserves 5,374 5,374
Currency translation reserve (104,558) (86,711)
Retained earnings 170,753 187,596

 

Equity attributable to owners of the company 680,904 715,594
Non-controlling interests 29,694 32,869

 

Total equity 710,598 748,463
 

Total liabilities and equity 999,068 1,015,713
 

8.3	 Significant Accounting Policies, Critical Accounting Judgements and Key Sources of 
Estimation Uncertainty

The significant accounting policies, critical accounting judgments and key sources of estimation 
uncertainty of the GMG Group are summarised in Notes 2, 3 and 40 to the audited consolidated 
financial statements of the GMG Group for FY2015 and is reproduced in Appendix III to this Circular. 
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Paragraph 4 to the 1H2016 Results states that the same accounting policies and methods of 
computation as in the audited consolidated financial statements of the GMG Group for FY2015 
have been applied to the 1H2016 Results.  

Save as disclosed in this Circular and in publicly available information on the GMG Group, there 
are no significant accounting policies or any matter from the notes of the financial statements of 
the GMG Group which are of any major relevance for the interpretation of the financial statements 
of the GMG Group. 

8.4	 Changes in Accounting Policies

Save as disclosed in this Circular and in publicly available information on the GMG Group, as at the 
Latest Practicable Date, there is no change in the accounting policy of the GMG Group which will 
cause the figures disclosed in this Circular not to be comparable to a material extent.

Copies of the annual report of the Company for FY2015 and the 1H2016 Results are available on 
the SGX-ST website at www.sgx.com or for inspection at the registered address of the Company 
at 8 Marina View, #34-05 Asia Square Tower 1, Singapore 018960 during normal office hours for 
the period during which the Offer remains open for acceptance.

8.5	 Material Changes in Financial Position

Save as disclosed in publicly available information on the GMG Group (including but not limited 
to the Company’s announcement on the 1H2016 Results), as at the Latest Practicable Date, there 
has been no known material change in the financial position of the GMG Group since 31 December 
2015, being the date of the Company’s last published audited consolidated financial statements. 

8.6	 Material Change in Information

Save as disclosed in this Circular and save for the information relating to the GMG Group and the 
Offer that is publicly available, there has been no material change in any information previously 
published by or on behalf of the Company during the period commencing from the Pre-Conditional 
Offer Announcement Date and ending on the Latest Practicable Date.

8.7	 Valuation of the Businesses

The Company has commissioned an independent valuation of the Businesses. The extracts of 
the Valuation Report (which include the basis of the valuation) are set out in Appendix VII to this 
Circular. Under Rule 26.3 of the Code, the Company is required, inter alia, to make an assessment 
of any potential tax liability which would arise if the assets, which are the subject of a valuation 
given in connection with an offer, were to be sold at the amount of valuation. Based on information 
provided to the Company by the Valuer, the potential tax liabilities that may be incurred by the 
Company on the hypothetical disposal of the Businesses on an “as is” basis is approximately 
S$7,000,000 to S$20,000,000.

The aforesaid tax liabilities will not crystallise if the Company does not dispose of its interests in the 
Businesses. As at the Latest Practicable Date, the Company has no current plans to dispose of its 
interests in the Businesses, and accordingly, the aforesaid tax liabilities are not likely to crystallise.

9.	 GENERAL

9.1 	 Costs and Expenses

All expenses and costs incurred by the Company in relation to the Offer will be borne by the 
Company.

9.2 	 Consent of RHBSEC

RHBSEC has given and has not withdrawn its written consent to the issue of this Circular with the 
inclusion of its name in this Circular, its advice to the Independent Directors set out in Section 7.3 
of this Circular, the IFA Letter set out in Appendix I to this Circular, its letter in relation to the 1H2016 
Results set out in Appendix VI to this Circular and all references thereto, in the form and context in 
which they appear in this Circular.
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9.3	 Consent of the Auditors 

The auditors of the Company, Deloitte & Touche LLP, has given and has not withdrawn its written 
consent to the issue of this Circular with the inclusion of its name in this Circular, its letter reporting 
on the 1H2016 Results in accordance with the Code set out in Appendix V to this Circular and all 
references thereto, in the form and context in which they appear in this Circular.

9.4	 Consent of the Valuer

The Valuer has given and has not withdrawn its written consent to the issue of this Circular with the 
inclusion of its name in this Circular, the Valuation Report set out in Appendix VII to this Circular and 
all references thereto, in the form and context in which they appear in this Circular.

10.	 DOCUMENTS FOR INSPECTION

Copies of the following documents are available for inspection at the registered address of the 
Company at 8 Marina View, #34-05 Asia Square Tower 1, Singapore 018960 during normal business 
hours for the period during which the Offer remains open for acceptance:

(a)	 the memorandum of association and Articles, being the constitution of the Company;

(b)	 the annual reports of the Company for FY2013, FY2014 and FY2015;

(c)	 the 1H2016 Results;

(d)	 the IFA Letter; 

(e)	 the Valuation Report; and 

(f)	 the letters of consent referred to in paragraphs 9.2, 9.3 and 9.4 of Appendix II to this 
Circular.
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APPENDIX III

SIGNIFICANT ACCOUNTING POLICIES, CRITICAL ACCOUNTING JUDGEMENTS 
AND KEY SOURCES OF ESTIMATION UNCERTAINTY OF THE  

GMG GROUP FOR FY2015

All capitalised terms used in Notes 2, 3 and 40 of the audited consolidated financial statements of the GMG 
Group for FY2015 set out below shall have the same meanings given to them in the annual report of the 
Company for FY2015, a copy of which is available for inspection at the registered address of the Company 
at 8 Marina View, #34-05 Asia Square Tower 1, Singapore 018960 during normal business hours for the 
period during which the Offer remains open for acceptance.

Notes 2, 3 and 40 of the audited consolidated financial statements of the GMG Group for FY2015 have 
been excerpted from the Company’s annual report for FY2015, and save for references to page numbers 
which have been altered to conform with the pagination of the Circular, are set out below. 



III-2

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

  BASIS OF ACCOUNTING - The financial statements have been prepared in accordance with the historical cost basis, 
except as disclosed in the accounting policies below.

 Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

  Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date, regardless of whether that price is directly observable or 
estimated using another valuation technique. In estimating the fair value of an asset or a liability, the group takes 
into account the characteristics of the asset or liability which market participants would take into account when 
pricing the asset or liability at the measurement date. Fair value for measurement and/or disclosure purposes in 
these consolidated financial statements is determined on such a basis, except for share-based payment transactions 
that are within the scope of FRS 102 Share-based Payment, leasing transactions that are within the scope of FRS 
17 Leases, and measurements that have some similarities to fair value but are not fair value, such as net realisable 
value in FRS 2 Inventories or value in use in FRS 36 Impairment of Assets.

  In addition, for financial reporting purposes, fair value measurements are categorised into Level 1, 2 or 3 based on 
the degree to which the inputs to the fair value measurements are observable and the significance of the inputs to 
the fair value measurement in its entirety, which are described as follows: 

•  Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the entity 
can access at the measurement date;

•  Level 2 inputs are inputs, other than quoted prices included within Level 1, that are observable for the asset 
or liability, either directly or indirectly; and

•  Level 3 inputs are unobservable inputs for the asset or liability.

N O T E S  T O  F I N A N C I A L  S T A T E M E N T S
3 1  D E C E M B E R  2 0 1 5
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N O T E S  T O  F I N A N C I A L  S T A T E M E N T S
3 1  D E C E M B E R  2 0 1 5

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

  ADOPTION OF NEW AND REVISED STANDARDS – On 1 January 2015, the group has adopted all the new and revised 
FRSs and Interpretations of FRS (“INT FRS”) that are effective for annual periods from that date and are relevant 
to its operations. The adoption of these new/revised FRSs and INT FRSs does not result in changes to the group’s 
and company’s accounting policies and has no material effect on the amounts reported for the current or prior years 
except as disclosed below:

The group has elected to early adopt the Amendments to FRS 16 Properties, Plant and Equipment and FRS 41 
Agriculture : Bearer Plants (the “Amendments”) for the period beginning 1 January 2015. The Amendments define a 
bearer plant and require a biological asset that meets the definition of a bearer plant to be accounted for as property, 
plant and equipment in accordance to FRS 16, instead of FRS 41. Management believes that the Amendments reflect 
more accurately the valuation of the group’s plantation assets. 

The accounting policies were changed retrospectively and the comparative figures are restated to comply with the 
Amendments (Note 40). As at 1 January 2015, management has reviewed and assessed the group’s existing plantation 
assets. The initial application of the Amendments has the following impact to the financial statements:

•  Management has recognised the consumable biological assets for the unharvested agricultural produce which 
represents the produce on the bearer plants. Management has estimated the consumable biological assets at 
its fair value less costs to sell as at the end of the reporting period. 

•  The produce harvested from the bearer biological asset is recognised and measured at the fair value less costs 
to sell at the point of harvest, which is taken to be the cost of inventory under FRS 2 Inventories. 

•  The fair value gain or loss on the consumable biological assets between each reporting period is recognised 
in the profit or loss. 

At the date of authorisation of these financial statements, the following amendments to FRS that are relevant to the 
group and the company were issued but not effective:

•  FRS 109 Financial Instruments (3)

•  FRS 115 Revenue from Contracts with Customers (3)

• Amendments to FRS 7: Disclosures Initiative (2)

• Amendments to FRS 12: Recognition of Deferred Tax Assets for Unrealised Losses (2)

•  Amendments to FRS 110 Consolidated Financial Statements and Amendments to FRS 28 Investments in 
Associates and Joint Ventures: Sale or Contribution of Assets between an Investor and its Associate or Joint 
Venture (4)

•  Amendments to FRS 1 Presentation of Financial Statements: Disclosure Initiative (1)

•  Improvements to Financial Reporting Standards (November 2014) (1)

  (1) Applies to annual periods beginning on or after 1 January 2016, with early application permitted.
  (2) Applies to annual periods beginning on or after 1 January 2017, with early application permitted.
  (3) Applies to annual periods beginning on or after 1 January 2018, with early application permitted.
  (4)  Mandatory effective date of the Amendment had been revised from 1 January 2016 to a date to be determined by the Accounting 

Standards Council in December 2015.

Consequential amendments were also made to various standards as a result of these new/revised standards.
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N O T E S  T O  F I N A N C I A L  S T A T E M E N T S
3 1  D E C E M B E R  2 0 1 5

2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

Management anticipates that the adoption of the FRSs, INT FRSs and amendments to FRS in future periods will 
not have a material impact on the financial statements of the group and of the company in the period of their initial 
adoption, except as follows:

FRS 109 Financial Instruments

FRS 109 was issued in December 2014 to replace FRS 39 Financial Instruments: Recognition and Measurement and 
introduced new requirements for (i) the classification and measurement of financial assets and financial liabilities, 
(ii) general hedge accounting, and (iii) impairment requirements for financial assets. 

Key requirements of FRS 109:

All recognised financial assets that are within the scope of FRS 39 are now required to be subsequently measured 
at amortised cost or fair value through profit or loss (FVTPL). Specifically, debt investments that are held within a 
business model whose objective is to collect the contractual cash flows, and that have contractual cash flows that 
are solely payments of principal and interest on the principal outstanding are generally measured at amortised cost at 
the end of subsequent accounting periods. Debt instruments that are held within a business model whose objective is 
achieved both by collecting contractual cash flows and selling financial assets, and that have contractual terms that 
give rise on specified dates to cash flows that are solely payments of principal and interest on the principal amount 
outstanding, are measured at fair value through other comprehensive income (FVTOCI). All other debt investments 
and equity investments are measured at FVTPL at the end of subsequent accounting periods. In addition, under FRS 
109, entities may make an irrevocable election, at initial recognition, to measure an equity investment (that is not 
held for trading) at FVTOCI, with only dividend income generally recognised in profit or loss.

With some exceptions, financial liabilities are generally subsequently measured at amortised cost. With regard to 
the measurement of financial liabilities designated as at FVTPL, FRS 109 requires that the amount of change in fair 
value of such financial liability that is attributable to changes in the credit risk be presented in other comprehensive 
income, unless the recognition of the effects of changes in the liability’s credit risk in other comprehensive income 
would create or enlarge an accounting mismatch to profit or loss. Changes in fair value attributable to the financial 
liability’s credit risk are not subsequently reclassified to profit or loss. 

In relation to the impairment of financial assets, FRS 109 requires an expected credit loss model, as opposed to an 
incurred credit loss model under FRS 39. The expected credit loss model requires an entity to account for expected 
credit losses and changes in those expected credit losses at each reporting date to reflect changes in credit risk since 
initial recognition. In other words, it is no longer necessary for a credit event to have occurred before credit losses 
are recognised.

The new general hedge accounting requirements retain the three types of hedge accounting mechanisms currently 
available in FRS 39. Under FRS 109, greater flexibility has been introduced to the types of transactions eligible 
for hedge accounting, specifically broadening the types of instruments that qualify for hedging instruments and the 
types of risk components of non-financial items that are eligible for hedge accounting. In addition, the effectiveness 
test has been overhauled and replaced with the principle of an ‘economic relationship’. Retrospective assessment of 
hedge effectiveness is also no longer required. Enhanced disclosure requirements about an entity’s risk management 
activities have also been introduced.
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Management anticipates that the initial application of the new FRS 109 will result in changes in the accounting 
policies relating to the recognition and measurement of its financial assets and liabilities, such as the available-for-
sale investments and receivables. Additional disclosures will also be made with respect to the business model on 
its investments and expected credit loss model. It is currently impracticable to disclose any further information on 
the known or reasonably estimable impact to the group’s financial statements in the period of initial application as 
management has yet to complete its detailed assessment.

FRS 115 Revenue from Contracts with Customers

In November 2014, FRS 115 was issued which establishes a single comprehensive model for entities to use in accounting 
for revenue arising from contracts with customers. FRS 115 will supersede the current revenue recognition guidance 
including FRS 18 Revenue, FRS 11 Construction Contracts and the related interpretations when it becomes effective.

The core principle of FRS 115 is that an entity should recognise revenue to depict the transfer of promised goods 
or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in 
exchange for those goods or services. Specifically, the standard introduces a 5-step approach to revenue recognition:

• Step 1: Identify the contract(s) with a customer
• Step 2: Identify the performance obligations in the contract
• Step 3: Determine the transaction price
• Step 4: Allocate the transaction price to the performance obligations in the contract
• Step 5: Recognise revenue when (or as) the entity satisfies a performance obligation

Under FRS 115, an entity recognises revenue when (or as) a performance obligation is satisfied, i.e. when ‘control’ 
of the goods or services underlying the particular performance obligation is transferred to the customer. Far more 
prescriptive guidance has been added in FRS 115 to deal with specific scenarios. Furthermore, extensive disclosures 
are required by FRS 115.

Management anticipates that the initial application of the new FRS 115 may result in changes in the accounting 
policies relating to the recognition, measurement and disclosures of its revenue. Management is currently evaluating 
the impact of the changes in the period of initial adoption and is impracticable to disclose any further information 
on the known or reasonably estimable impact to the group’s financial statements in the period of initial application 
as management has yet to complete its detailed assessment.
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BASIS OF CONSOLIDATION - The consolidated financial statements incorporate the financial statements of the 
company and entities (including structured entities) controlled by the company and its subsidiaries. Control is achieved 
when the company:

•  Has power over the investee;
•  Is exposed, or has rights, to variable returns from its involvement with the investee; and
•  Has the ability to use its power to affect its returns.

The company reassesses whether or not it controls an investee if facts and circumstances indicate that there are 
changes to one or more of the three elements of control listed above.

When the company has less than a majority of the voting rights of an investee, it has power over the investee when 
the voting rights are sufficient to give it the practical ability to direct the relevant activities of the investee unilaterally. 
The company considers all relevant facts and circumstances in assessing whether or not the company’s voting rights 
in an investee are sufficient to give it power, including:

•  The size of the company’s holding of voting rights relative to the size and dispersion of holdings of the other 
vote holders;

•  Potential voting rights held by the company, other vote holders or other parties;

•  Rights arising from other contractual arrangements; and

•  Any additional facts and circumstances that indicate that the company has, or does not have, the current 
ability to direct the relevant activities at the time that decisions need to be made, including voting patterns 
at previous shareholders’ meetings.
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Consolidation of a subsidiary begins when the company obtains control over the subsidiary and ceases when the 
company loses control of the subsidiary. Specifically, income and expenses of a subsidiary acquired or disposed of 
during the year are included in the consolidated statement of profit or loss and other comprehensive income from the 
date the company gains control until the date when the company ceases to control the subsidiary.

Profit or loss and each component of other comprehensive income are attributed to the owners of the company and to 
the non-controlling interests. Total comprehensive income of subsidiaries is attributed to the owners of the company 
and to the non-controlling interests even if this results in the non-controlling interests having a deficit balance.

When necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting policies 
in line with the group’s accounting policies.

In the company’s financial statements, investments in subsidiaries and associates are carried at cost less any impairment 
in net recoverable value that has been recognised in profit or loss.

BUSINESS COMBINATIONS - Acquisitions of subsidiaries and businesses are accounted for using the acquisition 
method.  The consideration for each acquisition is measured at the aggregate of the acquisition date fair values of 
assets given, liabilities incurred by the group to the former owners of the acquiree, and equity interests issued by the 
group in exchange for control of the acquiree. Acquisition-related costs are recognised in profit or loss as incurred.

Where applicable, the consideration for the acquisition includes any asset or liability resulting from a contingent 
consideration arrangement, measured at its acquisition-date fair value. Subsequent changes in such fair values are 
adjusted against the cost of acquisition where they qualify as measurement period adjustments (see below). The 
subsequent accounting for changes in the fair value of the contingent consideration that do not qualify as measurement 
period adjustments depends on how the contingent consideration is classified. Contingent consideration that is classified 
as equity is not remeasured at subsequent reporting dates and its subsequent settlement is accounted for within 
equity. Contingent consideration that is classified as an asset or a liability is remeasured at subsequent reporting dates 
in accordance with FRS 39 Financial Instruments: Recognition and Measurement, or FRS 37 Provisions, Contingent 
Liabilities and Contingent Assets, as appropriate, with the corresponding gain or loss being recognised in profit or loss.

Where a business combination is achieved in stages, the group’s previously held interests in the acquired entity are 
remeasured to fair value at the acquisition date (i.e. the date the group attains control) and the resulting gain or loss, 
if any, is recognised in profit or loss. Amounts arising from interests in the acquiree prior to the acquisition date that 
have previously been recognised in other comprehensive income are reclassified to profit or loss, where such treatment 
would be appropriate if that interest were disposed of.

The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the conditions for recognition under 
the FRS are recognised at their fair value at the acquisition date, except that:

•  deferred tax assets or liabilities and liabilities or assets related to employee benefit arrangements are recognised 
and measured in accordance with FRS 12 Income Taxes and FRS 19 Employee Benefits respectively;

•  liabilities or equity instruments related to share-based payment transactions of the acquire or the replacement 
of an acquiree’s share-based payment awards transactions with share-based payment awards transactions of 
the acquirer in accordance with the method in FRS 102 Share-based Payment at the acquisition date; and

•  assets (or disposal groups) that are classified as held for sale in accordance with FRS 105 Non-current Assets 
Held for Sale and Discontinued Operations are measured in accordance with that Standard.
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If the initial accounting for a business combination is incomplete by the end of the reporting period in which the 
combination occurs, the group reports provisional amounts for the items for which the accounting is incomplete. 
Those provisional amounts are adjusted during the measurement period (see below), or additional assets or liabilities 
are recognised, to reflect new information obtained about facts and circumstances that existed as of the acquisition 
date that, if known, would have affected the amounts recognised as of that date.

The measurement period is the period from the date of acquisition to the date the group obtains complete information 
about facts and circumstances that existed as of the acquisition date - and is subject to a maximum of one year from 
acquisition date.

The accounting policy for initial measurement of non-controlling interests is described above.

The policy described above is applied to all business combinations that take place on or after 1 January 2010.

FINANCIAL INSTRUMENTS - Financial assets and financial liabilities are recognised on the group’s statement of 
financial position when the group becomes a party to the contractual provisions of the instrument.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial instrument and of allocating 
interest income or expense over the relevant period. The effective interest rate is the rate that exactly discounts 
estimated future cash receipts or payments (including all fees on points paid or received that form an integral part of 
the effective interest rate, transaction costs and other premiums or discounts) through the expected life of the financial 
instrument, or where appropriate, a shorter period. Income and expense is recognised on an effective interest basis 
for debt instruments other than those financial instruments “at fair value through profit or loss”.

Financial assets

Investments are recognised and de-recognised on a trade date where the purchase or sale of an investment is under 
a contract where terms require delivery of the investment within the timeframe established by the market concerned, 
and are initially measured at fair value, net of transaction costs except for those financial assets classified as fair 
value through profit or loss which are initially measured at fair value.

Other financial assets are classified into the following specified categories: financial assets “at fair value through 
profit or loss”, “held-to-maturity investments”, “available-for-sale” financial assets and “loans and receivables”. The 
classification depends on the nature and purpose of financial assets and is determined at the time of initial recognition.

Financial assets at fair value through profit or loss (FVTPL)

Financial assets are classified as at FVTPL where the financial asset is either held for trading or it is designated as 
at FVTPL.

A financial asset is classified as held for trading if:

•  it has been acquired principally for the purpose of selling in the near future; or

•  it is a part of an identified portfolio of financial instruments that the group manages together and has a recent 
actual pattern of short-term profit-taking; or
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•  it is a derivative that is not designated and effective as a hedging instrument.

A financial asset other than a financial asset held for trading may be designated as at FVTPL upon initial recognition if:

•  such designation eliminates or significantly reduces a measurement or recognition inconsistency that would 
otherwise arise; or

•  the financial asset forms part of a group of financial assets or financial liabilities or both, which is managed and 
its performance is evaluated on a fair value basis, in accordance with the group’s documented risk management 
or investment strategy, and information about the grouping is provided internally on that basis; or

•  it forms part of a contract containing one or more embedded derivatives, and FRS 39 Financial Instruments: 
Recognition and Measurement permits the entire combined contract (asset or liability) to be designated as at 
FVTPL. 

Financial assets at fair value through profit or loss are stated at fair value, with any resultant gain or loss recognised 
in profit or loss. The net gain or loss recognised in profit or loss incorporates any dividend or interest earned on the 
financial asset. Fair value is determined in the manner described in Note 2 and 4 to the financial statements.

Loans and receivables

Trade receivables, other receivables and loan receivables that have fixed or determinable payments that are not quoted 
in an active market are classified as “loans and receivables”. Loans and receivables are measured at amortised cost 
using the effective interest method less impairment. Interest is recognised by applying the effective interest method, 
except for short-term receivables when the recognition of interest would be immaterial.

Available-for-sale financial assets

Certain shares held by the group are classified as being available for sale and are stated at fair value. Fair value is 
determined in the manner described in Note 4. Where reliable fair value estimates are not available, these investments 
are stated at cost less any impairment losses. Gains and losses arising from changes in fair value are recognised in other 
comprehensive income with the exception of impairment losses, interest calculated using the effective interest method 
and foreign exchange gains and losses on monetary assets which are recognised directly in profit or loss. Where the 
investment is disposed of or is determined to be impaired, the cumulative gain or loss previously recognised in other 
comprehensive income and accumulated in revaluation reserve is reclassified to profit or loss. Dividends on available-
for-sale equity instruments are recognised in profit or loss when the group’s right to receive payments is established.

Impairment of financial assets

Financial assets, other than those at fair value through profit or loss, are assessed for indicators of impairment at the 
end of each reporting period. Financial assets are impaired where there is objective evidence that, as a result of one 
or more events that occurred after the initial recognition of the financial asset, the estimated future cash flows of the 
financial asset have been impacted.

For financial assets carried at amortised cost, the amount of the impairment is the difference between the asset’s 
carrying amount and the present value of estimated future cash flows, discounted at the original effective interest rate.
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The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets with 
the exception of receivables where the carrying amount is reduced through the use of an allowance account. When a 
receivable is uncollectible, it is written off against the allowance account. Subsequent recoveries of amounts previously 
written off are credited against the allowance account. Changes in the carrying amount of the allowance account are 
recognised in profit or loss.

With the exception of available-for-sale financial assets, if, in a subsequent period, the amount of the impairment loss 
decreases and the decrease can be related objectively to an event occurring after the impairment loss was recognised, 
the previously recognised impairment loss is reversed through profit or loss to the extent the carrying amount of the 
financial asset at the date the impairment is reversed does not exceed what the amortised cost would have been had 
the impairment not been recognised.

In respect of available-for-sale financial assets, any subsequent increase in fair value after an impairment loss, is 
recognised in other comprehensive income.

Derecognition of financial assets

The group derecognises a financial asset only when the contractual rights to the cash flows from the asset expire, 
or it transfers the financial asset and substantially all the risks and rewards of ownership of the asset to another 
entity. If the group neither transfers nor retains substantially all the risk and rewards of ownership and continues to 
control the transferred asset, the group recognises its retained interest in the assets and an associated liability for 
amounts it may have to pay. If the group retains substantially all the risks and rewards of ownership of a transferred 
financial asset, the group continues to recognise the financial asset and also recognises a collateralised borrowing 
for the proceeds received.

Financial liabilities and equity instruments

Classification as debt or equity

Financial liabilities and equity instruments issued by the group are classified according to the substance of the 
contractual arrangements entered into and the definitions of a financial liability and an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of the group after deducting all 
of its liabilities. Equity instruments are recorded at the proceeds received, net of direct issue costs.

Financial liabilities

Financial liabilities are classified as either financial liabilities “at fair value through profit or loss” or other financial 
liabilities.
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Financial liabilities at fair value through profit or loss (FVTPL)

Financial liabilities are classified as at FVTPL where the financial liability is either held for trading or it is designated 
as at FVTPL.

A financial liability is classified as held for trading if:

•  it has been incurred principally for the purpose of repurchasing in the near future; or

•  it is a part of an identified portfolio of financial instruments that the group manages together and has a recent 
actual pattern of short-term profit-taking; or 

•  it is a derivative that is not designated and effective as a hedging instrument. 

A financial liability other than a financial liability held for trading may be designated as at FVTPL upon initial 
recognition if:

•  such designation eliminates or significantly reduces a measurement or recognition inconsistency that would 
otherwise arise; or

•  the financial liability forms part of a group of financial assets or financial liabilities or both, which is managed 
and its performance is evaluated on a fair value basis, in accordance with the group’s documented risk 
management or investment strategy, and information about the grouping is provided internally on that basis; 
or

•  it forms part of a contract containing one or more embedded derivatives, and FRS 39 Financial Instruments: 
Recognition and Measurement permits the entire combined contract (asset or liability) to be designated as at 
FVTPL.

Financial liabilities at fair value through profit or loss are initially measured at fair value and subsequently stated at 
fair value, with any resultant gain or loss recognised in profit or loss.  The net gain or loss recognised in profit or loss 
incorporates any interest paid on the financial liability. Fair value is determined in the manner described in Notes 2 
and 4 to the financial statements.

Other financial liabilities

Trade and other payables are initially measured at fair value, net of transaction costs, and are subsequently measured 
at amortised cost, using the effective interest method, with interest expense recognised on an effective yield basis.

Interest-bearing bank loans, overdraft and other loans are initially measured at fair value, and are subsequently measured 
at amortised cost, using the effective interest method.  Any difference between the proceeds (net of transaction costs) 
and the settlement or redemption of borrowings is recognised over the term of the borrowings in accordance with the 
group’s accounting policy for borrowing costs (see below).

Derecognition of financial liabilities

The group derecognises financial liabilities when, and only when, the group’s obligations are discharged, cancelled 
or they expire.
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Derivative financial instruments and hedge accounting

The group enters into a variety of derivative financial instruments to manage its exposure to foreign exchange rate 
risk and commodity price risk, including forward foreign exchange contracts and forward commodity (natural rubber) 
contracts. Details of derivative financial instruments are disclosed in Note 10 to the financial statements.

Derivatives are initially recognised at fair value at the date a derivative contract is entered into and are subsequently 
remeasured to their fair value at the end of each reporting period. The resulting gain or loss is recognised in profit or 
loss immediately unless the derivative is designated and effective as a hedging instrument, in which event the timing 
of the recognition in profit or loss depends on the nature of the hedge relationship. The group did not designate 
derivatives as hedges of highly probable forecast transactions (cash flow hedges).

A derivative is presented as a non-current asset or a non-current liability if the remaining maturity of the instrument is 
more than 12 months and it is not expected to be realised or settled within 12 months. Other derivatives are presented 
as current assets or current liabilities.

STATUTORY RESERVES - Certain subsidiaries are required by laws established in their respective countries of 
incorporation to set aside certain percentage of its annual profit after tax as legal reserve until the accumulated reserve 
has reached a certain percentage of the subsidiary’s paid-up capital.

LEASES - Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks 
and rewards of ownership to the lessee. All other leases are classified as operating leases.

The group as lessee

Assets held under finance leases are recognised as assets of the group at their fair value at the inception of the lease 
or, if lower, at the present value of the minimum lease payments. The corresponding liability to the lessor is included 
in the statement of financial position as a finance lease obligation. Lease payments are apportioned between finance 
charges and reduction of the lease obligation so as to achieve a constant rate of interest on the remaining balance of 
the liability.  Finance charges are charged directly to profit or loss, unless they are directly attributable to qualifying 
assets, in which case they are capitalised in accordance with the group’s general policy on borrowing costs (see below). 
Contingent rentals are recognised as expenses in the periods in which they are incurred.

Rentals payable under operating leases are charged to profit or loss on a straight-line basis over the term of the 
relevant lease unless another systematic basis is more representative of the time pattern in which economic benefits 
from the leased asset are consumed. Contingent rentals arising under operating leases are recognised as an expense 
in the period in which they are incurred.

In the event that lease incentives are received to enter into operating leases, such incentives are recognised as a 
liability. The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis, 
except where another systematic basis is more representative of the time pattern in which economic benefits from 
the leased asset are consumed.

The group as lessor

Rental income from operating leases is recognised on a straight-line basis over the term of the relevant lease unless 
another systematic basis is more representative of the time pattern in which use benefit derived from the leased asset 
is diminished. Initial direct costs incurred in negotiating and arranging an operating lease are added to the carrying 
amount of the leased asset and recognised as an expense over the lease term on the same basis as the lease income.
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INVENTORIES - Inventories are stated at the lower of cost and net realisable value. Cost comprises direct materials 
which includes the fair value less costs to sell of the agricultural produce at the point of harvest and, where applicable, 
direct labour costs and those overheads that have been incurred in bringing the inventories to their present location 
and condition. Cost is calculated using the weighted average method. Net realisable value represents the estimated 
selling price less all estimated costs of completion and costs to be incurred in marketing, selling and distribution.

PLANTATION ASSETS - Plantation assets comprise freehold land, leasehold land, land use rights, mature rubber 
tree plantations and plantation establishment costs, which are measured at cost less any accumulated depreciation 
and any impairment losses. 

Plantation leasehold land is depreciated at 1.5% per annum over the lease period. Plantation establishment costs, 
consisting of costs directly incurred during the period of plantation development, are not depreciated.  The establishment 
costs will be transferred to plantation assets and will be subject to depreciation upon commencement of rubber 
tapping activities. No depreciation is provided on the land use rights as management is of the opinion that the land 
use rights effectively have a perpetual life (Note 16). Freehold land is not depreciated.

Mature rubber tree plantations are measured at cost less any accumulated depreciation and any impairment losses. 
Depreciation of rubber tree plantations that are in production is provided at the rate of 4.0% per annum over the 
expected period of rubber tapping activities of 25 years. 

CONSUMABLE BIOLOGICAL ASSETS - Consumable biological assets, which represents the unharvested agricultural 
produce growing on the bearer plant, are carried at fair value less costs to sell and is categorised under level 3 of the 
fair value hierarchy as defined under FRS113 Fair Value Measurement. Any change in the fair value of the consumable 
biological assets is recognised in profit or loss. 

PROPERTY, PLANT AND EQUIPMENT - Property, plant and equipment are stated at cost less accumulated depreciation 
and any accumulated impairment losses.

Depreciation is charged so as to write off the cost of assets other than freehold land and construction-in-progress, 
over their estimated useful lives, using the straight-line method, on the following bases:

Leasehold buildings    – 3% to 20%
Leasehold improvements   – 10%
Office equipment, furniture and fittings – 10% to 100%
Plant, machinery and equipment  – 5% to 331/3%
Motor vehicles    – 20% to 331/3%
Computers     – 20%

The estimated useful lives, residual values and depreciation method are reviewed at each year end, with the effect 
of any changes in estimate accounted for on a prospective basis.

Assets held under finance leases are depreciated over their expected useful lives on the same basis as owned assets 
or, if there is no certainty that the lessee will obtain ownership by the end of the lease term, the asset shall be fully 
depreciated over the shorter of the lease term and its useful life.

The gain or loss arising on disposal or retirement of an item of property, plant and equipment is determined as the 
difference between the sales proceeds and the carrying amounts of the asset and is recognised in profit or loss.
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Construction in progress, which represents property, plant and equipment in the course of construction for production, 
rental or administrative purposes, or for purposes not yet determined, are carried at cost, less any recognised 
impairment loss. Cost includes professional fees and, for qualifying assets, borrowing cost capitalised in accordance 
with the group’s accounting policy. Depreciation of these assets, on the same basis as other items of property, plant 
and equipment, commences when the assets are ready for their intended use.

INVESTMENT PROPERTIES - Investment properties, which are properties held to earn rentals and/or for capital 
appreciation, are measured initially at its cost, including transaction costs. The investment properties are subsequently 
carried at cost less accumulated depreciation and any impairment losses. Freehold land is not depreciated. Buildings are 
depreciated on a straight line basis to write off the cost over their estimated useful lives at annual rate of 3% to 20%.

The gain or loss arising on disposal or retirement of an item of investment properties is determined as the difference 
between the sales proceeds and the carrying amounts of the asset and is recognised in profit or loss.

An investment property is derecognised upon disposal or when the investment property is permanently withdrawn 
from use and no future economic benefits are expected from the disposal. Any gain or loss arising on derecognition 
of the property is included in profit or loss in the period in which the property is derecognised.

CLUB MEMBERSHIP - Club memberships with indefinite useful lives (“life membership”) are not amortised.  They 
are stated at cost less any impairment in net recoverable amount.

GOODWILL - Goodwill arising in a business combination is recognised as an asset at the date that control is acquired 
(the acquisition date). Goodwill is measured as the excess of the sum of the consideration transferred, the amount of 
any non-controlling interest in the acquiree and the fair value of the acquirer’s previously held equity interest (if any) 
in the entity over net of the acquisition-date amounts of the identifiable assets acquired and the liabilities assumed.

If, after reassessment, the group’s interest in the fair value of the acquiree’s identifiable net assets exceeds the sum 
of the consideration transferred, the amount of any non-controlling interest in the acquiree and the fair value of the 
acquirer’s previously held equity interest in the acquiree (if any), the excess is recognised immediately in profit or 
loss as a bargain purchase gain.

Goodwill is not amortised but is reviewed for impairment at least annually. For the purpose of impairment testing, goodwill 
is allocated to each of the group’s cash-generating units expected to benefit from the synergies of the combination. 
Cash-generating units to which goodwill has been allocated are tested for impairment annually, or more frequently 
when there is an indication that the unit may be impaired. If the recoverable amount of the cash-generating unit is 
less than its carrying amount, the impairment loss is allocated first to reduce the carrying amount of any goodwill 
allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of each asset 
in the unit. An impairment loss recognised for goodwill is not reversed in a subsequent period.

On disposal of a subsidiary or the relevant cash generating unit, the attributable amount of goodwill is included in 
the determination of the profit or loss on disposal.
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ASSOCIATES - An associate is an entity over which the group has significant influence. Significant influence is the 
power to participate in the financial and operating policy decisions of the investee but is not control or joint control 
over those policies.

The results and assets and liabilities of associates are incorporated in these consolidated financial statements using 
the equity method of accounting, except when the investment, or a portion thereof, is classified as held for sale, in 
which case it is accounted for in accordance with FRS 105. Under the equity method, an investment in an associate 
is initially recognised in the consolidated statement of financial position at cost and adjusted thereafter to recognise 
the group’s share of the profit or loss and other comprehensive income of the associate. When the group’s share 
of losses of an associate exceeds the group’s interest in that associate or joint venture (which includes any long-
term interests that, in substance, form part of the group’s net investment in the associate), the group discontinues 
recognising its share of further losses. Additional losses are recognised only to the extent that the group has incurred 
legal or constructive obligations or made payments on behalf of the associate.

An investment in an associate is accounted for using the equity method from the date on which the investee becomes 
an associate. On acquisition of the investment in an associate, any excess of the cost of the investment over the 
group’s share of the net fair value of the identifiable assets and liabilities of the investee is recognised as goodwill, 
which is included within the carrying amount of the investment. Any excess of the group’s share of the net fair value 
of the identifiable assets and liabilities over the cost of the investment, after reassessment, is recognised immediately 
in profit or loss in the period in which the investment is acquired.

The requirements of FRS 39 are applied to determine whether it is necessary to recognise any impairment loss with 
respect to the group’s investment in an associate. When necessary, the entire carrying amount of the investment 
(including goodwill) is tested for impairment in accordance with FRS 36 Impairment of Assets as a single asset by 
comparing its recoverable amount (higher of value in use and fair value less costs to sell) with its carrying amount, any 
impairment loss recognised forms part of the carrying amount of the investment. Any reversal of that impairment loss 
is recognised in accordance with FRS 36 to the extent that the recoverable amount of the investment subsequently 
increases.

The group discontinues the use of the equity method from the date when the investment ceases to be an associate, or 
when the investment is classified as held for sale. When the group retains an interest in the former associate and the 
retained interest is a financial asset, the group measures the retained interest at fair value at that date and the fair 
value is regarded as its fair value on initial recognition in accordance with FRS 39. The difference between the carrying 
amount of the associate or joint venture at the date the equity method was discontinued, and the fair value of any 
retained interest and any proceeds from disposing of a part interest in the associate is included in the determination 
of the gain or loss on disposal of the associate. In addition, the group accounts for all amounts previously recognised 
in other comprehensive income in relation to that associate on the same basis as would be required if that associate 
had directly disposed of the related assets or liabilities. Therefore, if a gain or loss previously recognised in other 
comprehensive income by that associate would be reclassified to profit or loss on the disposal of the related assets or 
liabilities, the group reclassifies the gain or loss from equity to profit or loss (as a reclassification adjustment) when 
the equity method is discontinued.

The group continues to use the equity method when an investment in an associate becomes an investment in a joint 
venture or an investment in a joint venture becomes an investment in an associate. There is no remeasurement to 
fair value upon such changes in ownership interests.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

When the group reduces its ownership interest in an associate but the group continues to use the equity method, 
the group reclassifies to profit or loss the proportion of the gain or loss that had previously been recognised in other 
comprehensive income relating to that reduction in ownership interest if that gain or loss would be reclassified to 
profit or loss on the disposal of the related assets or liabilities.

When a group entity transacts with an associate of the group, profits and losses resulting from the transactions with 
the associate are recognised in the group’s consolidated financial statements only to the extent of interests in the 
associate that are not related to the group.

IMPAIRMENT OF NON-FINANCIAL ASSETS EXCLUDING GOODWILL - At the end of each reporting period, the group 
reviews the carrying amounts of its non-financial assets to determine whether there is any indication that those assets 
have suffered an impairment loss. If any such indication exists, the recoverable amount of the asset is estimated in 
order to determine the extent of the impairment loss (if any). Where it is not possible to estimate the recoverable 
amount of an individual asset, the group estimates the recoverable amount of the cash-generating unit to which the 
asset belongs.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the 
estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current 
market assessments of the time value of money and the risks specific to the asset for which the estimates of future 
cash flows have not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, 
the carrying amount of the asset (cash-generating unit) is reduced to its recoverable amount. An impairment loss is 
recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating unit) is increased to 
the revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying 
amount that would have been determined had no impairment loss been recognised for the asset (cash-generating unit) 
in prior years. A reversal of an impairment loss is recognised immediately in profit or loss.

PROVISIONS - Provisions are recognised when the group has a present obligation (legal or constructive) as a result 
of a past event, it is probable that the group will be required to settle that obligation, and a reliable estimate can be 
made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation 
at the end of the reporting period, taking into account the risks and uncertainties surrounding the obligation.  Where 
a provision is measured using the cash flows estimated to settle the present obligation, its carrying amount is the 
present value of those cash flows.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third 
party, the receivable is recognised as an asset if it is virtually certain that reimbursement will be received and the 
amount of the receivable can be measured reliably.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

REVENUE RECOGNITION - Revenue is measured at the fair value of the consideration received or receivable.  Revenue 
is reduced for estimated customer returns, rebates and other similar allowances.

Sale of goods

Revenue from the sale of goods is recognised when all the following conditions are satisfied:

•  the group has transferred to the buyer the significant risks and rewards of ownership of the goods;

•  the group retains neither continuing managerial involvement to the degree usually associated with ownership 
nor effective control over the goods sold;

•  the amount of revenue can be measured reliably;

•  it is probable that the economic benefits associated with the transaction will flow to the group; and

•  the costs incurred or to be incurred in respect of the transaction can be measured reliably.

Interest income

Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective interest rate 
applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the 
financial asset to that asset’s net carrying amount.

Dividend income

Dividend income from investments is recognised when the shareholders’ rights to receive payment have been established.

Service income

Service income such as training fees and marketing fees is recognised when services have been rendered.

BORROWING COSTS - Borrowing costs directly attributable to the acquisition, construction or production of qualifying 
assets, which are assets that necessarily take a substantial period of time to get ready for their intended use or sale, 
are added to the cost of those assets, until such time as the assets are substantially ready for their intended use or 
sale.  Investment income earned on the temporary investment of specific borrowings pending their expenditure on 
qualifying assets is deducted from the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the period in which they are incurred.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

RETIREMENT BENEFIT COSTS - Payments to defined contribution retirement benefit plans are charged as an expense 
as they fall due. Payments made to state-managed retirement benefit schemes, such as Singapore Central Provident 
Fund and state schemes where the group’s operations are located, are dealt with as payments to defined contribution 
plans where the group’s obligations under the plans are equivalent to those arising in a defined contribution retirement 
benefit plan.

For defined benefit retirement benefit plans, the cost of providing benefits is determined based on the present value 
of the potential obligation from independent actuarial valuation. The retirement benefit obligation recognised in the 
statement of financial position represents the net present value of the defined benefit obligation.

EMPLOYEE LEAVE ENTITLEMENT - Employee entitlements to annual leave are recognised when they accrue to 
employees. A provision is made for the estimated liability for annual leave as a result of services rendered by employees 
up to the end of the reporting period.

INCOME TAX - Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year.  Taxable profit differs from profit as reported in the 
statement of profit or loss and other comprehensive income because it excludes items of income or expense that are 
taxable or deductible in other years and it further excludes items that are not taxable or tax deductible.  The group’s 
liability for current tax is calculated using tax rates (and tax laws) that have been enacted or substantively enacted 
in countries where the company and subsidiaries operate by the end of the reporting period.

Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the financial 
statements and the corresponding tax bases used in the computation of taxable profit.  Deferred tax liabilities are 
generally recognised for all taxable temporary differences and deferred tax assets are recognised to the extent that it 
is probable that taxable profits will be available against which deductible temporary differences can be utilised.  Such 
assets and liabilities are not recognised if the temporary difference arises from goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and 
associates, except where the group is able to control the reversal of the temporary difference and it is probable that the 
temporary difference will not reverse in the foreseeable future. Deferred tax assets arising from deductible temporary 
differences associated with such investments and interest are only recognised to the extent that it is probable that 
there will be sufficient taxable profit against which to utilise the benefits of the temporary differences and they are 
expected to reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that 
it is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the 
asset realised based on the tax rates (and tax laws) that have been enacted or substantively enacted by the end of 
the reporting period.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the group 
intends to settle its current tax assets and liabilities on a net basis.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

Current and deferred tax are recognised as an expense or income in profit or loss, except when they relate to items 
credited or debited outside profit or loss (either in other comprehensive income or directly in equity), in which case 
the tax is also recognised outside profit or loss (either in other comprehensive income or directly in equity), or where 
they arise from the initial accounting for a business combination.  In the case of a business combination, the tax 
effect is taken into account in calculating goodwill or determining the excess of the acquirer’s interest in the net fair 
value of the acquiree’s identifiable assets, liabilities and contingent liabilities over cost.

FOREIGN CURRENCY TRANSACTIONS AND TRANSLATION - The individual financial statements of each group entity 
are measured and presented in the currency of the primary economic environment in which the entity operates (its 
functional currency).  The consolidated financial statements of the group and the statement of financial position and 
statement of changes in equity of the company are presented in Singapore dollars, which is the functional currency 
of the company, and the presentation currency for the consolidated financial statements.

In preparing the financial statements of the individual entities, transactions in currencies other than the entity’s 
functional currency are recorded at the rate of exchange prevailing on the date of the transaction.  At the end of 
each reporting period, monetary items denominated in foreign currencies are retranslated at the rates prevailing at 
the end of the reporting period.  Non-monetary items carried at fair value that are denominated in foreign currencies 
are retranslated at the rates prevailing on the date when the fair value was determined. Non-monetary items that are 
measured in terms of historical cost in a foreign currency are retranslated.

Exchange differences arising on the settlement of monetary items, and on retranslation of monetary items are included 
in profit or loss for the period. Exchange differences arising on the retranslation of non-monetary items carried at fair 
value are included in profit or loss for the period except for differences arising on the retranslation of non-monetary 
items in respect of which gains and losses are recognised in other comprehensive income.  For such non-monetary 
items, any exchange component of that gain or loss is also recognised in other comprehensive income.

For the purpose of presenting consolidated financial statements, the assets and liabilities of the group’s foreign operations 
(including comparatives) and subsidiaries whose financial statements are denominated in a functional currency other 
than that used by the company, are expressed in Singapore dollars using exchange rates prevailing at the end of the 
reporting period. Income and expense items (including comparatives) are translated at the average exchange rates 
for the period, unless exchange rates fluctuated significantly during that period, in which case the exchange rates at 
the dates of the transactions are used. Exchange differences arising, if any, are recognised in other comprehensive 
income and accumulated in a separate component of equity under the header of foreign currency translation reserve.

On the disposal of a foreign operation (i.e. a disposal of the group’s entire interest in a foreign operation, or a 
disposal involving loss of control over a subsidiary that includes a foreign operation, loss of joint control over a jointly 
controlled entity that includes a foreign operation, or loss of significant influence over an associate that includes a 
foreign operation), all of the accumulated exchange differences in respect of that operation attributable to the group 
are reclassified to profit or loss. Any exchange differences that have previously been attributed to non-controlling 
interests are derecognised, but they are not reclassified to profit or loss.

In the case of a partial disposal (i.e. no loss of control) of a subsidiary that includes a foreign operation, the proportionate 
share of accumulated exchange differences are re-attributed to non-controlling interests and are not recognised in 
profit or loss.  For all other partial disposals (i.e. of associates or jointly controlled entities that do not result in the 
group losing significant influence or joint control), the proportionate share of the accumulated exchange differences 
is reclassified to profit or loss.
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2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

On consolidation, exchange differences arising from the translation of the net investment in foreign entities (including 
monetary items that, in substance, form part of the net investment in foreign entities), and of borrowings and other 
currency instruments designated as hedges of such investments, are recognised in other comprehensive income and 
accumulated in a separate component of equity under the header of foreign currency translation reserve.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and liabilities 
of the foreign operation and translated at the closing rate.

CASH AND CASH EQUIVALENTS - Cash and cash equivalents comprise cash on hand, demand deposits and bank 
overdrafts that are subject to an insignificant risk of changes in value.

3 CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES 
 OF ESTIMATION UNCERTAINTY

In the application of the group’s accounting policies, which are described in Note 2, management is required to make 
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent 
from other sources. The estimates and associated assumptions are based on historical experience and other factors that 
are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis.  Revisions to accounting estimates are 
recognised in the period in which the estimate is revised if the revision affects only that period, or in the period of 
the revision and future periods if the revision affects both current and future periods.

Critical judgements in applying the group’s accounting policies

The following are the critical judgement, apart from those involving estimations (see below), that management has 
made in the process of applying the group’s accounting polices and that have the most significant effect on the 
amounts recognised in the financial statements.

Useful lives of land use rights

An amount of $147 million was attributed to the land use rights on the 40,000 hectares plantation land granted 
by State of Cameron in December 1996 for a period of 50 years plus 50 years on a renewable basis. Management 
is of the view that the right to use the plantation land is on a perpetual basis and accordingly, there is no need for 
depreciation of the land use rights. The land use rights is included in the carrying amount of plantation assets for the 
group at the end of the reporting period and is disclosed in Note 16 to the financial statements.

Key sources of estimation uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertainty at the end of the reporting 
period, that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities 
within the next financial year, are discussed below.



III-21

N O T E S  T O  F I N A N C I A L  S T A T E M E N T S
3 1  D E C E M B E R  2 0 1 5

3 CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES 
 OF ESTIMATION UNCERTAINTY (CONT’D)

Fair value of consumable biological assets
 
The group estimates the fair value less costs to sell of the consumable biological assets through an estimation of the 
expected amount of unharvested rubber that is growing in the bearer plants as at the end of the reporting period. 
In determining the fair value, management considers the rubber prices, incremental costs to be incurred to sell the 
produce, the average rubber yield from its plantation and the tapping cycle adopted. Management considers the tapping 
activity to have a significant correlation to the consumable biological asset. Accordingly, the group assessed the fair 
value of consumable biological assets based on the regular tapping cycle adopted by the group for its plantations. 
The amount of changes in the fair value would be different if there are changes in the assumptions used. The carrying 
amount of the consumable biological assets is disclosed in Note 11 to the financial statements.

Impairment of plantation assets

The group assesses annually whether its plantation assets have any indication of impairment in accordance with its 
accounting policy. Such assessment is based on estimates of future rubber prices, exchange rates, operating expenses 
and sales orders and the appropriate discount rate to use. Management has assessed the carrying amount of plantation 
assets and made an allowance for impairment of plantation assets amounting to $Nil (2014 : $4,350,000). The 
carrying amount of plantation assets for the group at the end of the reporting period is disclosed in Note 16 to the 
financial statements.

Allowance for inventories

At the end of each reporting period, the group reviews the carrying amount of its inventories to ensure that they are 
stated at lower of cost or net realisable value. In assessing the net realisable value and making appropriate allowance, 
management identifies inventories that are slow-moving, considers their physical condition, the market condition and 
prices for similar items. The carrying amount of inventories at the end of the reporting period is disclosed in Note 12 
to the financial statements.

Impairment of associates

The group assesses annually whether there is any indication of impairment for its investments in associates.  If an 
indication of impairment is identified, value in use calculation requires the entity to estimate the future cash flows 
expected to rise from the cash-generating unit and a suitable discount rate in order to calculate present value. 
Management has assessed the carrying amount of investment in associates which has been disclosed in Note 14 to 
the financial statements.

Accrual for post-employment benefits

The accrual for post-employment benefits represents management’s best estimate of the future outflow of economic 
benefits to the group. A subsidiary is required to pay its employees a sum of money upon retirement as stipulated 
in the collective agreement described in Note 37 to the financial statements. As at 31 December 2015, an accrual 
of $2,101,000 (2014 : $1,407,000) has been made by the group and included as part of other payables in the 
statement of financial position.
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3 CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES 
 OF ESTIMATION UNCERTAINTY (CONT’D)

The accrual for the post-employment benefits recognised in the statement of financial position represents the present 
value of the potential obligation based on an independent actuarial valuation. The bases used in the actuarial valuation 
were as follows:

(a)  All employees of the subsidiary and the details of their retirement and/or probable departure dates up to 2015 
(2014 : 2014); and

(b)  Expected payments to retiring/terminated employees based on their existing salaries as at the end of the 
reporting period, adjusted for expected changes up to the probable dates of retirement/termination.

Impairment of property, plant and equipment

The group assesses annually whether its property, plant and equipment have any indication of impairment in accordance 
with its accounting policy.  Such assessment is based on the value in use calculation to estimate the future cash 
flows expected to arise from the cash-generating unit and a suitable discount rate in order to calculate the present 
value.  Management has assessed the carrying amount of property, plant and equipment and is of the view that no 
impairment is required to be recognised.  The carrying amount of property, plant and equipment at the end of the 
reporting period is disclosed in Note 17 to the financial statements.

Impairment of goodwill

Determining whether goodwill is impaired requires an estimation of the value in use of the cash-generating units to which 
goodwill has been allocated. The value in use calculation requires the entity to estimate the future cash flows expected 
to arise from the cash-generating unit and a suitable discount rate in order to calculate present value. Management 
has assessed the carrying amount of goodwill and is of the view that no impairment is required to be recognised. The 
carrying amount of goodwill at the end of the reporting period is disclosed in Note 19 to the financial statements.

Fair value measurements and valuation processes

The group’s financial assets and liabilities and investment properties are measured at fair value for disclosure purposes. 
The board of directors of the company has set up a valuation committee, which is headed by the Chief Financial 
Officer of the company, to determine the appropriate valuation techniques and inputs for fair value measurements. 

In estimating the fair value of an asset or a liability, the group uses market-observable data to the extent it is 
available. Where Level 1 and 2 inputs are not available, the group engages third party qualified valuers to perform 
the valuation. The valuation committee works closely with the qualified external valuers to establish the appropriate 
valuation techniques and inputs to the model. The Chief Financial Officer reports the valuation committee’s findings 
to the board of directors of the company every quarter to explain the cause of fluctuations in the fair value of the 
assets and liabilities.

Information about the valuation techniques and inputs used in determining the fair value of various assets and liabilities 
are disclosed in Notes 4, 10 and 18.
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40 COMPARATIVE FIGURES AND RECLASSIFICATIONS

During the financial year, the following adjustments were made:

a)  Management has elected to early adopt Amendments to FRS 16 and FRS 41: Agriculture: Bearer Plants as 
disclosed in Note 2 ahead of its effective period. Biological assets that meet the definition of bearer plants 
have to be accounted for under FRS 16 while agricultural produce growing on bearer plants remains within 
the scope of FRS 41. 

b)  Management re-assessed certain items that were previously classified under administrative expenses and other 
operating expenses. Certain staff related costs amounting to S$8,955,000 have been previously classified 
under other operating expenses. Reclassifications have thus been made to the prior year’s financial statements 
to enhance comparability with the current year’s financial statements. 

As a result, certain items have been restated on the statement of financial position, statement of comprehensive 
income, statement of changes in equity, statement of cash flows and related notes to the financial statements.  

The items that were adjusted/reclassified are as follows:

Previously
reported

After
Adjustment /

Reclassification
Previously

reported

After
Adjustment /

Reclassification
2014
$’000

2014
$’000

2013
$’000

2013
$’000

Consolidated statement of financial position
Consumable biological asset – 160 – 502
Inventories 95,600 98,376 144,648 151,499
Investment in associates 305,371 306,913 326,693 329,914
Retained earnings 201,848 205,892 244,570 254,133
Equity attributable to owners of the company 754,008 758,052 837,474 847,037
Non-controlling interests 38,692 39,126 52,739 53,750

Consolidated statement of profit or loss and 
other comprehensive income

Administrative expenses (42,586) (51,541)
Other operating costs (24,780) (20,242)
Share of loss of associates (3,559) (5,238)
Loss attributable to owners of the company (35,062) (40,581)
Loss attributable to non-controlling interests (13,184) (13,761)
Total comprehensive loss attributable to 

owners of the company (75,806) (81,325)
Total comprehensive loss attributable to  

non-controlling interests (15,451) (16,028)
Earnings per ordinary share (0.46) (5.30)

Consolidated statement of cash flows
Operating activities
Loss before tax (46,476) (52,572)
Adjustments for:
   Fair value loss on biological assets – 4,417
   Share of loss of associates 3,559 5,238
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GMG GLOBAL LTD                                                                                           
Incorporated in Singapore  
Reg. No. 199904244E 
 
UNAUDITED RESULTS FOR THE SECOND QUARTER ENDED 30 JUNE 2016  
 
PART I  -  INFORMATION REQUIRED FOR ANNOUNCEMENTS OF QUARTERLY (Q1, Q2 & Q3),  

HALF-YEAR AND FULL YEAR RESULTS 
 
1(a) An income statement (for the group) together with a comparative statement for the corresponding period of the immediately 

preceding financial year. 
 
 

 Group (Unaudited) Group (Unaudited) 
 6 months to 

30/06/2016 
6 months to 
30/06/2015 
(Restated)* 

 
Change 

3 months to 
30/06/2016 

3 months to 
30/06/2015 
(Restated)* 

 
Change 

 S$’000 S$’000 % S$’000 S$’000 % 
       
Revenue 261,289 316,063 (17.3) 137,131 165,327 (17.1) 
Cost of sales (240,908) (281,818) (14.5) (123,506) (148,291) (16.7) 
       
Gross profit 20,381 34,245 (40.5) 13,625 17,036 (20.0) 
Other operating income 363 1,145 (68.3) 183 314 (41.7) 
Administrative expenses (20,341) (21,961) (7.4) (10,531) (11,477) (8.2) 
Distribution cost (10,832) (12,019) (9.9) (5,106) (6,401) (20.2) 
Other operating (expenses)/ gain 483 (2,407) NM 702 (4,942) NM 
Share of profit/(loss) of associates (11,218) 1,527 NM (11,711) 2,044 NM 
Finance costs  (3,722) (2,029) 83.4 (1,925) (858) 124.4 
Foreign currency exchange adjustment gain/ 
(loss) 3,452 (5,771) NM 1,531 (3,971) NM 
Net gain/(loss) on financial derivatives 1,410 1,310 7.6 (53) (946) (94.4) 
 
Loss before income tax (20,024) (5,960) 236.0 (13,285) (9,201) 44.4 
Income tax expense 1,525 (1,031) NM 413 (545) NM 
 
Loss after income tax (18,499) (6,991) 164.6 (12,872) (9,746) 32.1 
       
Loss attributable to:       
Shareholders of the company (16,843) (6,505) 158.9 (13,306) (9,160) 45.3 
Non-controlling interests (1,656) (486) 240.7 434 (586) NM 
 (18,499) (6,991) 164.6 (12,872) (9,746) 32.1 

 
     Notes:        

   6 months to 
30/06/2016 

6 months to 
30/06/2015 

3 months to 
30/06/2016 

3 months to 
30/06/2015 

   S$’000 S$’000 S$’000 S$’000 
      

(a) Adjusted (loss)/profit before income tax (exclude FX, fair value on 
consumable biological assets and loss on sale of SIAT Gabon 
palm oil assets) 

(7,853) 1,411 (1,163) (890) 

      
(b) Other disclosure items included in the above income statement:     
 1 Loss on sale of SIAT Gabon palm oil assets (14,088) - (14,088) - 
 2 Depreciation expenses (8,755) (7,806) (4,800) (3,317) 
 3 Interest on borrowings (3,722) (2,029) (1,925) (858) 
 4 Fair value (loss)/ gain on consumable biological assets (1,535) (1,600) 435 (4,340) 
 5 Reversal/ (provision) for stock NRV 2,422 (180) 509 3 
 6 Interest income 332 560 190 330 
 7 Loss on disposal of club memberships (294) - (294) - 
 8 Gain/ (loss) on disposal of property, plant and equipment (81) 96 (82) 101 
 9 Property, plant and equipment written off (4)  (4)  
 10 Write back of doubtful receivables - 114 - (2) 

 
 (b) NM - not meaningful 
 *Restated to include FRS 41 
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STATEMENTS OF COMPREHENSIVE INCOME      
(in S$’000) 6 months to 

30/06/2016 
6 months to 
30/06/2015 

restated 
3 months to 
30/06/2016 

3 months to 
30/06/2015 

restated 
Group     
Loss after income tax (18,499) (6,991) (12,872) (9,746) 
Share of associates’ other comprehensive income (10,293) - (10,293) - 
Exchange differences on translation of foreign operations (7,935) (27,515) (3,108) 1,188 
Total comprehensive income, net of tax (36,727) (34,506) (26,273) (8,558) 
     
Total comprehensive income attributable to:     
Shareholders of the company (34,690) (32,499) (26,567) (8,230) 
Non-controlling interests (2,037) (2,007) 294 (328) 
 (36,727) (34,506) (26,273) (8,558) 
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1(b)(i)  A balance sheet (for the issuer and group), together with a comparative statement as at the end of the immediately preceding 

        financial year. 
 
 

Group Company 
 30/06/2016 31/12/2015 30/06/2016 31/12/2015 
 S$’000 S$’000 S$’000 S$’000 

ASSETS     

Current assets     
Cash and cash equivalents 49,586 39,033 3,447 1,490 
Pledged fixed deposits  5,674 5,728 - - 
Trade receivables 23,914 32,798 - - 
Other receivables  66,026 69,368 144,396 140,365 
Current portion of loan receivables 5,320 5,413 8,114 8,357 
Derivative financial instruments 1,039 149 - 149 
Consumable biological assets 124 159 - - 
Inventories 80,042 79,195 - - 
Total current assets 231,725 231,843 155,957 150,361 
     
Non-current assets     
Investment in subsidiaries - - 355,135 355,135 
Goodwill 10,915 11,124 - - 
Investments in associates 275,633 299,480 317,480 317,480 
Investments –Available-for-sale   227 232 - - 
Plantation assets 338,824 328,002 - - 
Property, plant and equipment 114,652 117,648 2,795 2,991 
Investment properties 14,746 15,229 - - 
Other receivables 4,635 4,716 11,579 11,789 
Club memberships 130 555 130 555 
Deferred tax assets 7,581 6,884 - - 
Total non-current assets 767,343 783,870 687,119 687,950 
     
Total assets 999,068 1,015,713 843,076 838,311 
     
LIABILITIES AND EQUITY     
Current liabilities     
Short term loans 93,035 133,880 18,853 19,575 
Trade payables 15,872 23,340 - - 
Other payables 21,854 21,378 161,988 193,608 
Current portion of long term loans 13,152 2,011 12,644 - 
Current portion of finance leases 62 105 38 38 
Derivative financial instruments 578 790 578 428 
Income tax payable 2,713 2,072 6 6 
Total current liabilities   147,266 183,576 194,107 213,655 
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 Group Company 
 30/06/2016 31/12/2015 30/06/2016 31/12/2015 

 S$’000 S$’000 S$’000 S$’000 

     
Non-current liabilities     
Long term loans 133,578 74,433 25,289 - 
Finance leases 51 76 44 63 
Deferred tax liabilities 7,575 9,165 1,002 2,139 
Total non-current liabilities  141,204 83,674 26,335 2,202 
     
Capital, reserves and non-controlling interests     
Share capital 611,330 611,330 611,330 611,330 
Treasury shares (1,995) (1,995) (1,995) (1,995) 
Capital reserves 5,374 5,374 - - 
Currency translation reserve (104,558) (86,711) - - 
Retained earnings  170,753 187,596 13,299 13,119 

Equity attributable to owners of the company 680,904 715,594 622,634 622,454 
Non-controlling interests 29,694 32,869 - - 
Total equity 710,598 748,463 622,634 622,454 
     
Total liabilities and equity 999,068 1,015,713 843,076 838,311 
 
 
 

 
1(b)(ii)  Aggregate amount of group’s borrowings and debt securities. 

 
Amount repayable in one year or less, or on demand 
 

As at 30/06/2016 As at 31/12/2015 
Secured Unsecured Secured Unsecured 
S$’000 S$’000 S$’000 S$’000 

570 105,679 2,116 133,880 
 
 
 

Amount repayable after one year 
 

As at 30/06/2016 As at 31/12/2015 
Secured Unsecured Secured Unsecured 
S$’000 S$’000 S$’000 S$’000 

2,652 130,977 2,366 72,143 
 

 
Details of any collateral 

 
The secured facilities of the Group, comprise term loans and finance leases. The finance leases are secured by certain fixed assets of 
subsidiaries and the Company with a carrying amount of $205,000 as at 30 June 2016 (31 December 2015: $289,000). The term loans 
are secured by assets of two of the subsidiaries. 
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1(c) A cash flow statement (for the group), together with a comparative statement for the corresponding period of the immediately 
preceding financial year. 
 

 Group Group 

 6 months to 
30/06/2016 

6 months to 
30/06/2015 

restated 
3 months to 
30/06/2016 

3 months to 
30/06/2015 

restated 
 S$’000 S$’000 S$’000 S$’000 

Operating activities     

Loss before income tax (20,024) (5,960) (13,285) (9,201) 
Adjustments for:     

Share of (profit)/loss of associates 11,218 (1,527) 11,711 (2,044) 
Depreciation expenses 8,755 7,806 4,800 3,317 
Fair value loss/ (gain) on consumable biological assets 1,535 1,600 (435) 4,340 
Loss on disposal of club membership 294 - 294  
(Write back)/Allowance for doubtful receivables - (114) - 2 
Fair value loss/(gain) of financial derivatives (768) 8 68 (326) 
Interest income (332) (560) (190) (330) 
Interest expense 3,722 2,029 1,925 858 
(reversal)/ Provision for stock NRV  (2,422) 180 (509) (3) 
Property, plant and equipment written off 4  4  
Gain/ (loss) on disposal of property, plant and equipment 81 (96) 82 (101) 
     
Operating cash flows before movements in working capital  2,063 3,366 4,465 (3,488) 
     
Trade receivables 7,691 5,643 4,118 7,976 
Other receivables  1,893 (10,606) 9,322 (6,628) 
Inventories (4,702) 10,393 18,802 34,916 
Trade payables (6,760) (712) (14,605) 5,295 
Other payables (1,735) (6,123) (4,706) 675 
     
Cash flows from operations (1,550) 1,961 17,396 38,746 
Interest income received 332 560 190 330 
Interest paid (1,112) (1,241) (228) (264) 
Income tax received/ (paid) 315 (690) 536 (434) 

Net cash generated from operating activities (2,015) 590 17,894 38,378 
     

Investing activities     
Proceeds from sale of property, plant and equipment 112 283 98 243 
Net proceeds from sale of cub membership 130 - 156 - 
Purchase of plantation assets, property, plant and equipment (22,597) (18,681) (10,315) (6,632) 
Net cash used in investing activities (22,355) (18,398) (10,061) (6,389) 

 
 
 
 
 
 
 
 
 
 
 
 
 



IV-6

   

 

 
 
 
 

 Group Group 

 6 months to 
30/06/2016 

6 months to 
30/06/2015 
restated 

3 months to 
30/06/2016 

3 months to 
30/06/2015 
restated 

 S$’000 S$’000 S$’000 S$’000 

Financing activities     
Proceeds from long term bank loans 74,926 17,183 51,602 5,833 
Repayment of long-term bank loans (3,349) (1,333) (2,129) 3,230 
Proceeds from short term loans 72,435 96,372 1,293 12,586 
Repayment of short term loans (106,899) (78,836) (45,204) (55,764) 
Repayment of finance leases (67) (201) (31) (155) 

Dividends paid to non-controlling interest of subsidiary (1,138) (1,078) (1,138) (1,078) 
Movements in pledged fixed deposits 55 3,062 (33) 175 

Net cash generated from/(used in) financing activities 35,963 35,169 4,360 (35,173) 
     
Net increase/(decrease) in cash and cash equivalents 11,593 17,361 12,193 (3,184) 

Cash and cash equivalents at the beginning of period 39,033 41,161 36,797 59,048 
Effect of exchange rate changes on the balance sheet of cash and 
cash equivalent held in foreign currencies   (1,040) (6,782) 596 (4,124) 

Cash and cash equivalents at the end of period 49,586 51,740 49,586 51,740 
 
 

Note: S$’000 S$’000 S$’000 S$’000 

Cash and cash equivalents consist of:     
Cash and bank balances 50,606 53,916 50,606 53,916 
Fixed deposits 11,679 10,762 11,679 10,762 
Less: pledged deposits (5,674) (4,527) (5,674) (4,527) 
Bank Overdrafts (7,025) (8,411) (7,025) (8,411) 
 49,586 51,740 49,586 51,740 
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Share 
capital Treasury shares Retained Earnings 

 
Total 

 S$’000 S$’000 S$’000 S$’000 
Company     
     

     

Balance at 1 January 2016 611,330 (1,995) 13,119 622,454 
Total comprehensive income for the period - - 180 180 

Balance at 30 June 2016 611,330 (1,995) 13,299 622,634 
     
     
Balance at 1 January 2015 611,330 (1,995) 3,627 612,962 
Total comprehensive income for the period - - (1,766) (1,766) 

Balance at 30 June 2015 611,330 (1,995) 1,861 611,196 
 
 

 
   

 
 

Share 
capital Treasury shares Retained Earnings 

 
Total 

 S$’000 S$’000 S$’000 S$’000 
Company     
     

Balance at 1 April 2016 611,330 (1,995) 13,541 622,876 
Total comprehensive income for the period - - (242) (242) 

Balance at 30 June 2016 611,330 (1,995) 13,299 622,634 
     
     
     
Balance at 1 April 2015 611,330 (1,995) 6,102 615,437 
Total comprehensive income for the period - - (4,241) (4,241) 

Balance at 30 June 2015 611,330 (1,995) 1,861 611,196 
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1(d)(ii) Details of any changes in the company's share capital arising from rights issue, bonus issue, share buy-backs, exercise of 

share options or warrants, conversion of other issues of equity securities, issue of shares for cash or as consideration for 
acquisition or for any other purpose since the end of the previous period reported on.    

 State also the number of shares that may be issued on conversion of all the outstanding convertibles, as well as the number 
of shares held as treasury shares, if any, against the total number of issued shares excluding treasury shares of the issuer, 
as at the end of the current financial period reported on and as at the end of the corresponding period of the immediately 
preceding financial year. 

 
There has been no change in the Company’s issued share capital.  
 
 Group Company 
 30/06/2016 30/06/2015 30/06/2016 30/06/2015 

Total number of issued shares including treasury shares 767,584,636 767,584,636 767,584,636 767,584,636 
Total number of treasury shares 1,565,000 1,565,000 1,565,000 1,565,000 
 
 

 
 (d)(iii) To show the total number of issued shares excluding treasury shares as at the end of the current financial period and as at 

the end of the immediately preceeding year. 
  

 Group Company 

 30/06/2016 31/12/2015 30/06/2016 31/12/2015 

Total number of issued shares excluding treasury shares 766,019,636 766,019,636 766,019,636 766,019,636 
 
The Company proposed a share consolidation of every ten existing issued ordinary shares into one consolidated share which was 
approved by the Shareholders at the Annual General Meeting on 23 April 2015, and the share consolidation became effective on 18 
May 2015. 

 
 
(d)(iv) A statement showing all sales, transfers, disposal, cancellation and/or use of treasury shares as at the end of 

the current financial period reported on. 
 

 Group Company 
 30/06/2016 30/06/2015 

Total number of treasury shares at the beginning and end of the period 1,565,000 1,565,000 
   

  
2. Whether the figures have been audited or reviewed and in accordance with which auditing standard or practice. 
 

The figures have not been audited but have been reviewed by the auditors in accordance with Singapore Standard on Review 
Engagements 2410 Review of Interim Financial Information Performed by the Independent Auditor of the Entity. 

 
 
3.  Where the figures have been audited or reviewed, the auditors’ report (including any qualifications or emphasis of a 

matter). 
 

The figures have been reviewed and please see attached review report.  
 
 
4.  Whether the same accounting policies and methods of computation okas in the issuer’s most recently audited annual 

financial statements have been applied. 
 

The same accounting policies and methods of computation as in the Group and Company’s audited financial statements for 
the year ended 31 December 2015 have been applied.  

 
 
5.  If there are any changes in the accounting policies and methods of computation, including any required by an 

accounting standard, what has changed, as well as the reasons for, and the effect of, the change. 
 

Not applicable. 
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6.  Earnings per ordinary share of the group for the current financial period reported on and the corresponding period of 
the immediately preceding financial year, after deducting any provision for preference dividends. 
 

 Group 

 6 months to 
30/06/2016 

6 months to 
30/06/2015 
(Restated) 

3 months to 
30/06/2016 

3 months to 
30/06/2015 
(Restated) 

     
Earnings per ordinary share:     
- Based on the weighted average number of ordinary shares in issue (2.20) cents (0.84) cents (1.74) cents (1.20) cents 
- On a fully dilluted basis (2.20) cents (0.84) cents (1.74) cents (1.20) cents 
     
Weighted average number of ordinary shares in issue 766,019,636 766,019,636 766,019,636 766,019,636 

 
The Company proposed a share consolidation of every ten existing issued ordinary shares into one consolidated share which was 
approved by the Shareholders at the Annual General Meeting on 23 April 2015, and the share consolidation became effective on 18 
May 2015. The weighted number of ordinary shares used for the calculation of earnings per share for the comparatives had been 
adjusted for the effect of the share consolidation. 
 
 

7.  Net asset value (for the issuer and group) per ordinary share based on the total number of issued shares excluding 
treasury shares of the issuer at the end of the:- 
(a) current financial period reported on; and  
(b) immediately preceding financial year. 
 
 Group Company 
 30/06/2016 31/12/2015 30/06/2016 31/12/2015 
Net asset value per ordinary share based on issued share capital 88.89 cents 93.42 cents 81.28 cents 81.26 cents 
Equity attributable to owners of the company (S$’000) 680,904 715,594 622,634 622,454 
Total number of issued shares excluding treasury shares 766,019,636 766,019,636 766,019,636 766,019,636 
 
The net asset per ordinary share is computed based on equity attributable to owners of the company divided by the issued and paid-up 
capital of 766,019,636 ordinary shares as at 30 June 2016 (766,019,636 at 31 December 2015).  
 
 

    

8.  A review of the performance of the group, to the extent necessary for a reasonable understanding of the group’s 
business. It must include a discussion of the following:- 
 
(a) any significant factors that affected the turnover, costs, and earnings of the group for the current financial period 
reported on, including (where applicable) seasonal or cyclical factors; and 

 
(b) any material factors that affected the cash flow, working capital, assets or liabilities of the group during the 
current financial period reported on. 
 
    

8.1  Commentary on income statement for the 6 months ended 30 June 2016 (“1H 2016”) 
 

 The Group incurred net loss after tax of S$18.5 mil in 1H 2016, as compared to a net loss after tax of S$7.0 mil during the 6 months 
ended 30 June 2015 (“1H 2015”). The 1H 2015 results were restated to reflect the effects of adopting amendments to FRS 41. There 
was a fair valuation loss of S$ 1.6mil in 1H 2015 (S$ 1.5 mil in 1H 2016) for consumable biological assets, due to falling cuplumps 
prices and lower inventory levels at the end of June 2015.  

 
 For 2Q 2016, there was a S$0.4 mil fair valuation gain on FRS 41 due to higher cuplumps prices and higher inventory levels from our 

plantations at the end of June 2016 compared to March 2016.  
   

 Revenue 
 
Revenue for 2Q 2016 was S$137.1 mil (75,840 tons sold), a decrease of S$28.2 mil compared with S$165.3 mil (84,140 tons sold) for 
2Q 2015.  
 

 Q1 2016 Q2 2016 1H 2016 Q1 2015 Q2 2015 1H 2015 

Turnover (S$ mil) 124.2 137.1 261.3 150.8 165.3 316.1 
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Tonnage sold (MT)                    75,248 75,840 151,088 73,860 84,140 158,000 

Average selling price/ton (S$/MT)                1,650 1,807 1,729 2,041 1,965 2,000 
Average exchange rate  
US$ to S$ 1.4054 1.3589 1.3822 1.3481 1.3392 1.3437 

 
 
The decrease in revenue was due to the lower rubber selling prices which declined from S$2,000 per ton in 1H 2015 to S$1,729 per 
ton in 1H 2016. The decrease was partially offset by the favourable exchange translation rate. Foreign currency translation favourably 
impacted sales dues to appreciation of US$ against S$ (Group’s reporting currency) during the period from 1H 2015 US$/ S$ rate of 
1.3437 to 1H 2016 US$/ S$ rate of 1.3822.  
 

 Cost of sales 
 

Cost of sales for 2Q 2016 was S$123.5 mil (75,840 tons sold) compared with S$148.3 mil for 2Q 2015 (84,140 tons sold).  
 
Cost of sales for 1H 2016 was S$240.9 mil (151,088 tons sold) compared with S$281.8 mil for 1HQ 2015 (158,000 tons sold).  
 
The decrease in cost of sales was due largely to the lower prices paid for external purchases of raw materials which moved in 
tandem with selling prices which had decreased by approximately 13.6% compared with 1H 2015.  
 

 Gross profit 
 
The gross profit margin was lower at 7.8% in 1H 2016 as compared with 10.8% in 1H 2015. This is due to lower selling prices during 
1Q 2016 which had impacted the gross profit margin for 1H 2016. Gross profit margin was at 9.9% in 2Q 2016 as compared to 5.4% 
in 1Q 2016 as selling prices improved by S$157 per ton quarter on quarter. 

  
 Other operating income 

 
Other operating income decreased to S$0.4 mil in 1H 2016 from S$1.1 mil in 1H 2015 mainly due to lower interest income earned in 
1H 2016, no receipt of insurance subsidy from Thailand government and less proceeds from sale of plantation spare parts and 
materials in 1H 2015.  

   
 Administrative expenses 

 
The decrease in administrative expenses from S$22.0 mil in 1H 2015 to S$20.3 mil in 1H 2016 was mainly due to the ongoing cost 
control measures.  
 

 Distribution expenses 
 
Distribution expenses of S$10.8 mil in 1H 2016 was marginally lower compared with S$12.0 mil in 1H 2015 reflecting lower tonnage 
sold in this period. 

 
 Other operating (expenses)/ gain 

 
Other operating gain was S$0.4 mil in 1H 2016 compared to a loss of S$2.4 mil in 1H 2015, mainly due to fair valuation of consumable 
biological assets and reversal of provision for stock NRV.  
 
A S$1.5 mil loss in fair valuation was recorded for 1H 2016 due to low produce from our plantations at end of June 2016 compared to 
end of December 2015. A S$0.4 mil gain in fair valuation was recorded for 2Q 2016 mainly due to higher price of cuplumps and higher 
closing inventory levels at the end of June 2016 compared to end of March 2016.    
 
There was a reversal of S$2.4 mil in provision for stock NRV in 1H 2016 compared to a provision of S$0.2 mil expense in 1H 2015. 
 

 
 Share of associates’ profit/ (loss) 
          

There was a loss in 2Q 2016 of S$14.1mil on the sale of SIAT Gabon palm oil assets. Excluding the loss on disposal, the share of 
profit of associates in 1H 2016 was S$2.9 mil profit compared with a profit of S$1.5 mil in 1H 2015. 
 

 Finance costs 
  

Finance costs in 1H 2016 were S$3.7 mil compared with S$2.0mil in 1H 2015. The increase in finance costs was due to higher bank 
borrowings from long term loans undertaken to finance new plantations and operations.  
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 Foreign Exchange Gain/(Loss) 
 

 
 
         

*Based on the Group’s in-house rate according to Bank of China. 
 
The Group registered a foreign exchange gain of S$3.5 mil in 1H 2016 mainly from 1Q 2016 unrealised gain of S$3.9 mil, from Euro 
balances in sales advances given and bank balances and USD bank loans. Outstanding sale advances given to subsidiaries were 
mainly Euro denominated while bank loans undertaken by Group were USD denominated. 
 

  
 Net gain on financial derivatives 
 

 1Q 2016 2Q 2016 1H 2016 1Q 2015 2Q 2015 1H 2015 
 S$ mil S$ mil S$ mil S$ mil S$ mil S$ mil 

Realised derivatives (loss)/ gain 0.6 0 0.6 2.5 (1.2)  1.3 

Unrealised derivatives (loss)/ gain                    0.9 (0.1) 0.8 (0.3) 0.3 0 
Total                 1.5 (0.1) 1.4 2.2 (0.9) 1.3 

 
 Realised gain/(loss) from rubber hedging and foreign exchange hedging amounted to (S$0.3) mil and S$0.9mil respectively in 1H 

2016. Unrealised gain from rubber hedging amounted to S$1.0 mil in 1H2016, with unrealised foreign exchange hedging loss of 
S$0.2mil. Both rubber and foreign exchange hedging are undertaken to manage against volatility and fluctuations of natural rubber 
prices and foreign currencies.    

  
 Depreciation expenses 
  
 Depreciation expenses for H1 2016 were S$ 8.8mil compared with S$7.8 mil in H1 2015. The increase in depreciation was mainly due 

to plantations in Africa and machineries capital expenditure in our Thai subsidiary.  
 
 

 Income tax (expense)/ credits 
  
 Income tax credits in 1H 2016 was S$1.5 mil compared with income tax expense S$1.0 mil in 1H 2015 mainly due to deferred tax 

assets accrued in 1H 2016.  
 
 
8.2 Commentary on Cash Flow Statement 

 
For H1 2016, the Group recorded a negative operating cash outflow of S$2.0 mil compared to positive operating cash inflow of S$ 0.6 
mil in H1 2015. 
 
The Group recorded a cash outflow from investing activities of S$22.4 mil in 1H 2016 mainly due to continued investment and 
expansion of the Group’s plantation areas.  
 
Financing activities recorded a cash inflow of S$36.0 mil during 1H 2016 compared to cash inflow of S$35.2 mil in 1H 2015. Higher 
bank borrowings were undertaken in1H 2016 to finance working capital and new plantations.  

       

 Q1 2016 Q2 2016 1H 2016 Q1 2015 Q2 2015 1H 2015 
 S$ mil S$ mil S$ mil S$ mil S$ mil S$ mil 

Realised exchange (loss)/ gain (2.0) 1.7 (0.3) 3.1 (1.6) 1.5 
Unrealised exchange (loss)/ 
gain                     3.9 (0.1) 3.8 (4.9) (2.4) (7.3) 
Total                 1.9 1.6 3.5 (1.8) (4.0) (5.8) 

Exchange rates* As at Dec 2015 As at Mar 2015 As at Jun 2015 As at Mar 2016 As at Jun 2016 
USD/IDR 13,796 12,940 13,345 13,255 13,280 
Euro/USD 1.0926 1.0937 1.1229 1.1159 1.1316 
USD/SGD 1.4155 1.3613 1.3384 1.3710 1.3433 
SGD/Baht 0.0392 0.0423 0.0423 0.03876 0.03827 
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8.3 Commentary on Balance Sheet as at 30 June 2016 
 

Assets 
 
The Group’s total assets had decreased by S$16.6 mil from S$1,015.7 mil as at 31 December 2015 to S$999.1 mil as at 30 June 
2016. The decrease was mainly contributed by decrease in investment in associates. This was due mainly to a loss on sale of SIAT 
Gabon palm oil assets in 2Q 2016 of S$14.1 mil.  
 
 
Trade receivables decreased by S$8.9 mil to S$23.9 mil in line with lower revenue as a result of lower selling prices. 
 
Other receivables decreased by S$3.3 miI to S$66.0 mil mainly due to VAT refunds received for our African operations.  
 
Liabilities 
 
The Group’s total liabilities had increased by S$21.2 mil from S$267.3 mil as at 31 December 2015 to S$288.5 mil as at 30 June 2016. 
The increase was mainly due to additional borrowings for working capital purposes and capital expenditure for plantation investments. 
  
  
Equity 
 
Equity attributable to owners of the Company as at 30 June 2016 was S$680.9 mil as compared to S$715.6 mil as at 31 December 
2015. The decrease was largely due to the loss in foreign currency translation reserve arising from the weakening of Euro and CFA 
Francs against the Singapore dollar and share of associates’ foreign currency translation reserve. 
 
As a result of higher loss in currency translation reserve, the Group’s net asset value per share has decreased from 93.42 cents per 
share as at 31 December 2015 to 88.89 cents as at 30 June 2016.  
 
The financial position of the Group as at 30 June 2016 is summarized below: 
 30 June 2016 31 December 2015 
Net asset per share 88.89 cents  93.42 cents 
Total loans S$239.9 mil S$210.5 mil 
Equity attributable to the owners of the 
company  

S$680.9 mil S$715.6 mil 

Debt: Equity ratio 0.35 0.29 
 
 

9. Where a forecast, or a prospect statement, has been previously disclosed to shareholders, any variance between it 
and the actual results. 
 
A SGX announcement on profit guidance was made on 13 July 2016, on the sale of SIAT Gabon palm oil assets. 

 
 
10.  A commentary at the date of the announcement of the significant trends and competitive conditions of the industry in 

which the group operates and any known factors or events that may affect the group in the next reporting period and 
the next 12 months. 
 
The Group’s performance is highly dependent on the price of natural rubber and climatic conditions and the changes in foreign 
currencies namely Euro, United States Dollars, Thai Baht and Indonesia. Barring unforeseen circumstances, we expect rubber prices 
for 2016 to remain range-bound at current levels which was averaging US$1,278 per ton(S$1,717 per ton) in June 2016.  

 
We continue to focus on increasing sales volume and sales premium, managing costs and improving on productivity to improve 
performance. At the same time, the Group continues to strengthen and enhance risk management in order to manage the exposure to 
foreign exchange and commodity price risks. 
 
On 28 March 2016, Deutsche Bank AG, Singapore Branch had, for and on behalf of Halycon Agri Corporation Limited (the "Offeror") 
announced that, subject to the fulfilment or waiver of certain pre-conditions,the Offeror will make a voluntary conditional offer (the "Pre-
Conditional VGO") for all the issued and paid-up ordinary shares in the capital of the Company, other than those already owned, 
controlled or agreed to be acquired by the Offeror and parties acting in concert with it. 
 
The Board of Directors of the Company will, in due course, appoint an independent financial adviser to advise the directors who are 
considered independent for the purposes of the Pre-Conditional VGO (the "Independent Directors"). If and when the Offeror 
announces a formal offer for the Company (after fulfilment or waiver of the pre-conditions to the Pre-Conditional VGO), a circular 
containing the advice of the independent financial adviser and the recommendation of the Independent Directors will be despatched to 
the shareholders of the Company. 
 
The unaudited consolidated financial information of the Group for the second quarter ended 30 June 2016 have been reported on in 
accordance with the Singapore Code on Take-overs and Mergers. 
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Deloitte & Touche LLP has given and has not withdrawn its consent to the reproduction in its entirety of their report on the review of 
the unaudited consolidated financial information of the Group for the second quarter ended 30 June 2016 ("2QFY2016 Results") in this 
announcement of the 2QFY2016 Results. 

 
11. Dividend 

 
(a) Current Financial Period Reported On 
Any dividend declared for the current financial period reported on?      

                   
 None. 
 

(b) Corresponding Period of the Immediately Preceding Financial Year 
Any dividend declared for the corresponding period of the immediately preceding financial year?     
 
None. 
 

 (c) Date payable 
 

Not applicable. 
 
(d) Books closure date 

 
Not applicable. 

 
 
12.  If no dividend has been declared/recommended, a statement to that effect. 
 

No dividend has been declared/recommended for the current financial quarter. 
 
 

13. INTERESTED PERSON TRANSACTIONS  
 
 

Name of interested 
person 

Aggregate value of all interested person transactions 
during the financial year under review (excluding 
transactions less than $100,000 and transactions 

conducted under shareholders’ mandate pursuant to 
Rule 920) 

Aggregate value of all interested person transactions 
conducted under shareholders’ mandate pursuant to 
Rule 920 (excluding transactions less than $100,000) 

 6 months 
ended 

6 months 
ended 

3 months 
ended 

3 months 
ended 

6 months 
ended 

6 months 
ended 

3 months 
ended 

3 months 
ended 

 30/06/2016 30/06/2015 30/06/2016 30/06/2015 30/06/2016 30/06/2015 30/06/2016 30/06/2015 
Sinochem Group S$’000 S$’000 S$’000 S$’000 S$’000 S$’000 S$’000 S$’000 
(A) Sinochem 
International (Overseas) 
Pte Ltd         
Sale of Goods - - - - 21,692 125,636 5,392 64,452 
(B) Sinochem Plastics 
Co., Ltd         
Sale of Goods - - - - - 524 - - 
(C) Euroma Rubber Ind. 
Sdn Bhd         
Sale of Goods - - - - 1,618 1,728 684 1,235 
(D) Shanghai Sinochem 
Intertrans Co Ltd         
Warehouse and 
handling services - - - - 73 - 73 - 
PT Asuransi Rama 
Satria Wibawa 
Insurance expense 28 33 16 16 - - - - 

 
 
 
 
 
14. Use of proceeds 

 
Not applicable 
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15. NEGATIVE ASSURANCE CONFIRMATION 
 

Confirmation By Directors Pursuant to Rule 705(5) of the Listing Manual of SGX-ST 
 
We, Qin Hengde and Li Xuetao, being two Directors of GMG Global Limited (the “Company”), confirm that to the best of our 
knowledge, nothing has come to the attention of the Board of Directors of the Company which may render these interim financial 
statements for the period ended 30 June 2016 to be false or misleading in any material aspect. 
 
For and on behalf of the Board of Directors of  
 
GMG Global Limited 
 
 
 
 
Qin Hengde      Li Xuetao 
Director      Director 

 
 
 

16. Confirmation that the issuer has procured undertakings from all its directors and executive officers (in the format set out in 
Appendix 7.7) under Rule 720(1). 

 
Yes 

  
 
 
 
BY ORDER OF THE BOARD 

 
 
 
 

Alan Wong  
Chief Financial Officer 
29 July 2016 
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APPENDIX V

AUDITORS’ REVIEW REPORT ON THE 1H2016 RESULTS
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APPENDIX VI

LETTER FROM RHBSEC ON THE 1H2016 RESULTS
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APPENDIX VII

VALUATION REPORT
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APPENDIX VIII

EXTRACT OF ARTICLES

(a)	 Rights in respect of Capital

“ISSUE OF SHARES

3.	 (A) 	 Subject to these presents, no shares may be issued by the Directors without the 
prior approval of the Company in General Meeting pursuant to Section 161 of the 
Act, but subject thereto and the terms of such approval, and to Article 5, and to 
any special rights attached to any shares for the time being issued, the Directors 
may allot (with or without conferring a right of renunciation) or grant options over 
or otherwise dispose of the same to such persons on such terms and conditions 
and for such consideration and at such time and whether or not subject to the 
payment of any part of the amount thereof in cash or otherwise as the Directors 
may think fit, and any shares may, subject to compliance with Sections 70 and 75 
of the Act, be issued with such preferential, deferred, qualified or special rights, 
privileges, conditions or restrictions, whether as regards dividend, return of capital, 
participation in surplus, voting, conversion or otherwise, as the Directors may think 
fit, and preference shares may be issued which are or at the option of the Company 
are liable to be redeemed, the terms and manner of redemption being determined 
by the Directors in accordance with the Act, Provided Always that no shares shall 
be issued to transfer a controlling interest in the Company without the specific prior 
approval of the Company in General Meeting. 

(B)	 The Directors may, at any time after the allotment of any share but before any 
person has been entered in the Register of Members 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 a right to effect such renunciation upon and subject to 
such terms and conditions as the Directors may think fit to impose.

(C) 	 Except so far as otherwise provided by the conditions of issue or by these presents, 
all new shares shall be issued subject to the provisions of the Statutes and of these 
presents with reference to allotment, payment of calls, lien, transfer, transmission, 
forfeiture or otherwise.

4.	 (A) 	 Subject to any direction to the contrary that may be given by the Company in 
General Meeting or except as permitted under the Singapore Exchange Securities 
Trading Limited’s listing rules, all new shares shall before issue be offered to such 
persons who as at the date (as determined by the Directors) of the offer are entitled 
to receive notices from the Company 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, and, after the expiration of that 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 Directors may dispose of those shares in such manner as they think 
most beneficial to the Company. The Directors may likewise so 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 Directors, 
be conveniently offered under this Article 5(A). 

(B)	 The Company may, notwithstanding Article 5(A) above, authorize the Directors not 
to offer new shares to members to whom by reason of foreign securities laws, 
such offers may not be made without registration of the shares or a prospectus or 
other document, but to sell the entitlements to the new shares on behalf of such 
members on such terms and conditions as the Company may direct.
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(C) 	 Notwithstanding Article 5(A), the Company may by Ordinary Resolution in General 
Meeting give to the Directors a general authority, either unconditionally or subject 
to such conditions as may be specified in the Ordinary Resolution, to:-

(a)	 (i) 	 issue shares in the capital of the Company (“shares”) whether by 
way of rights, bonus or otherwise; and/or

(ii) 	 make or grant offers, agreements or options (collectively, 
“Instruments”) that might or would require shares to be issued, 
including but not limited to the creation and issue of (as well 
as adjustments to) warrants, debentures or other instruments 
convertible into shares; and

(b)	 (notwithstanding the authority conferred by the Ordinary Resolution may 
have ceased to be in force) issue shares in pursuance of any Instrument 
made or granted by the Directors while the Ordinary Resolution was in 
force,

Provided that:-

(1)	 the aggregate number of shares to be issued pursuant to the Ordinary 
Resolution (including shares to be issued in pursuance of Instruments 
made or granted pursuant to the Ordinary Resolution) shall be subject 
to such limits and manner of calculation as may be prescribed by the 
Singapore Exchange Securities Trading Limited;

(2)	 in exercising the authority conferred by the Ordinary Resolution, the 
Company shall comply with the listing rules for the time being in force 
(unless such compliance is waived by the Singapore Exchange Securities 
Trading Limited and these presents); and 

(3)	 (unless revoked or varied by the Company in General Meeting), the 
authority conferred by the Ordinary Resolution shall not continue in force 
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 of the Company is required by law to be 
held, or the expiration of such other period as may be prescribed by the 
Statutes (whichever is the earliest).

Except so far as otherwise provided by the conditions of issue or by these presents, all new 
shares shall be subject to the provisions of the Statutes and of these presents with reference 
to allotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise.

5.	 Unless otherwise specified or restricted by law, the Company may pay commissions or 
brokerage on any issue or purchase of its shares, or sale disposal or transfer of treasury 
shares at such rate or amount and in such manner as the Directors may deem fit. Such 
commissions or brokerage may be satisfied by the payment of cash or the allotment of fully 
or partly paid shares or partly in one way and partly in the other.

6.	 Where any shares are issued for the purpose of raising money to defray the expenses of 
the construction of any works or buildings or the provision of any plant which cannot be 
made profitable for a lengthened period, the Company may pay interest on so much of that 
share capital as is for the time being paid up for the period and charge the same to capital 
as part of the cost of the construction of the works or buildings or the provision of the plant, 
subject to the conditions and restrictions mentioned in the Act.

7.	 (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 vote at any meeting convened for the purpose of reducing 
capital or winding-up or sanctioning a sale of the undertaking or where the proposal 
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to be submitted to the meeting directly affects their rights and privileges or when 
the dividend on the preference shares is more than six months in arrear. 

(B) 	 The Company has power to issue further preference capital ranking equally with, 
or in priority to, preference shares already issued.

VARIATION OF RIGHTS

8.	 (A) 	 Whenever the share capital of the Company is divided into different classes of 
shares, the variation or abrogation of the special rights attached to any class may, 
subject to the provisions of the Act, be made either with the consent in writing of 
the holders of three-quarters of the issued shares of the class or with the sanction 
of a Special Resolution passed at a separate General Meeting of the holders of 
the shares of the class (but not otherwise) and may be so made either whilst the 
Company is a going concern or during or in contemplation of a winding-up. To 
every such separate General Meeting all the provisions of these presents relating 
to General Meetings of the Company and to the proceedings thereat shall mutatis 
mutandis apply, except that the necessary quorum shall be two or more persons 
holding at least one-third of the issued shares of the class present in person or by 
proxy or attorney and that any holder of shares of the class present in person or 
by proxy or attorney may demand a poll and that every such holder shall on a poll 
have one vote for every share of the class held by him where the class is a class of 
equity shares within the meaning of Section 64(1) of the Act or at least one vote for 
every share of the class where the class is a class of preference shares within the 
meaning of Section 180(2) of the Act, Provided Always that where the necessary 
majority for such a Special Resolution is not obtained at such General Meeting, 
the consent in writing if obtained from the holders of three-quarters of the issued 
shares of the class concerned within two months of such General Meeting shall be 
as valid and effectual as a Special Resolution carried at such General Meeting.

(B) 	 The provisions in Article 9(A) shall mutatis mutandis apply to any repayment of 
preference capital (other than redeemable preference capital) and any variation or 
abrogation of the rights attached to preference shares or any class thereof.

(C) 	 The special rights attached to any class of shares having preferential rights shall not 
unless otherwise expressly provided by the terms of issue thereof be deemed to be 
varied by the creation or issue of further shares ranking as regards participation in 
the profits or assets of the Company in some or all respects pari passu therewith 
but in no respect in priority thereto.

ALTERATION OF SHARE CAPITAL

9.	 The Company may by Ordinary Resolution alter its share capital in the manner permitted 
under the Act including without limitation:

(a)	 consolidate and divide all or any of its shares;

(b)	 cancel the number of shares which, at the date of the passing of the resolution, 
have not been taken, or agreed to be taken, by any person or which have been 
forfeited, and diminish its share capital in accordance with the Act;

(c)	 sub-divide its shares, or any of them; and/or

(d)	 subject to the provisions of the Statutes and these presents, convert any class of 
shares into any other class of shares.

10.	 (A) 	 The Company may reduce its share capital or any undistributable reserve in any 
manner subject to any consents and confirmations required, by law. 

(B) 	 The Company may, subject to and in accordance with the Act and any other relevant 
legislation, rules or regulations enacted or prescribed by any relevant authority from 
time to time, purchase or otherwise acquire ordinary shares in the issued share 
capital of the Company on such terms and in such manner as the Company may 
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from time to time think fit. Upon cancellation of any share purchased or otherwise 
acquired by the Company pursuant to these presents and the Act, the number 
of issued shares of the Company shall be diminished by the number of shares so 
cancelled and, where any such cancelled share was purchased or acquired out of 
the capital of the Company, the amount of share capital of the Company shall be 
reduced accordingly. All shares purchased by the Company shall, unless held in 
treasury shares in accordance with the Act, be deemed cancelled immediately on 
purchase or acquisition by the Company. The Company shall not exercise any right 
in respect of treasury shares other than as provided by the Act. Subject thereto, 
the Company may hold or deal with its treasury shares in the manner authorised 
by, or prescribed pursuant to, the Act.

CENTRAL DEPOSITORY SYSTEM

40.	 A reference to a member shall be a reference to a registered holder of shares in the 
Company, or where such registered holder is CDP, the Depositors on behalf of whom CDP 
holds the shares, Provided that:

	 …

(c)	 the delivery by the Company to CDP of provisional allotments or share certificates 
in respect of the aggregate entitlements of Depositors to new shares offered by 
way of rights issue or other preferential offering or bonus issue shall to the extent 
of the delivery discharge the Company from any further liability to each such 
Depositor in respect of his individual entitlement; and

(d)	 the provisions in these presents relating to the transfers, transmissions or 
certification of shares shall not apply to the transfer of book-entry securities (as 
defined in the Statutes).

EXCLUSION OF EQUITIES

41.	 Except as required by the Statutes or law, no person shall be recognized by the Company 
as holding any share upon any trust, and the Company shall not be bound by or compelled 
in any way to recognize (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 (except 
only as by these presents or by the Statutes or law otherwise provided) any other right 
in respect of any share, except an absolute right to the entirety thereof in the registered 
holder and nothing in these presents contained relating to CDP or to Depositors or in any 
depository agreement made by the Company with any common depository for shares shall 
in any circumstances be deemed to limit, restrict or qualify the above.

STOCK

42.	 The Company may from time to time 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.

43.	 The holders of stock may transfer the same or any part thereof in the same manner and 
subject to these presents as and subject to which the shares from which the stock arose 
might previous to conversion have been transferred (or as near thereto as circumstances 
admit) but no stock shall be transferable except in such units as the Directors may from 
time to time determine.

44.	 The holders of stock shall, according to the number of stock units held by them, have the 
same rights, privileges and advantages as regards dividend, return of capital, voting and 
other matters, as if they held the shares from which the stock arose; but no such privilege 
or advantage (except as regards participation in the profits or assets of the Company) shall 
be conferred by any such number of stock units which would not, if existing in shares, have 
conferred such privilege or advantage, and no such conversion shall affect or prejudice any 
preference or other special privileges attached to the shares so converted.
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BONUS ISSUES AND CAPITALIZATION OF PROFITS AND RESERVES

133.	 (A)	 The Directors may, with the sanction of an Ordinary Resolution of the Company:	

(a)	 issue bonus shares for which no consideration is payable to the Company 
to the persons registered as the holders of shares in the Register of 
Members or (as the case may be) in the Depository Register at the close of 
business on the date on:

(i)	 the date of the Ordinary Resolution (or such other date as may be 
specified therein or determined as therein provided); or

(ii)	 (in the case of an Ordinary Resolution passed pursuant to  
Article 5(C)) such other date as may be determined by the Directors,

in proportion to their then holdings of shares; and/or

(b)	 capitalize any sum standing to the credit of any of the Company’s 
reserve accounts as representing profits available for distribution under 
the provisions of the Statutes by appropriating such sum to the persons 
registered as the holders of shares in the Register of Members or (as the 
case may be) the Depository Register at the close of business on:

(i)	 the date of the Ordinary Resolution (or such other date as may be 
specified therein or determined as therein provided); or

(ii)	 (in the case of an Ordinary Resolution passed pursuant to  
Article 5(C)) such other date as may be determined by the Directors,

in proportion to their then holdings of shares and applying such sum on their 
behalf in paying up in full unissued shares (or, subject to any special rights 
previously conferred on any shares or class of shares for the time being issued) 
unissued shares of any other class not being redeemable shares, for allotment and 
distribution credited as fully paid up to and amongst them as bonus shares in the 
proportion aforesaid.

(B) 	 The Directors may do all acts and things considered necessary or expedient to give 
effect to any such bonus issue and/or capitalization under Article 135(A), with full 
power to the Directors to make such provisions as they think fit for any fractional 
entitlements which would arise on the basis aforesaid (including provisions 
whereby fractional entitlements are disregarded or the benefit thereof accrues to 
the Company rather than to the members concerned). The Directors may authorize 
any person to enter on behalf of all the members interested into an agreement 
with the Company providing for any such bonus issue or capitalization and matters 
incidental thereto and any agreement made under such authority shall be effective 
and binding on all concerned.”

(b)	 Rights in respect of Voting

“CENTRAL DEPOSITORY SYSTEM

40.	 A reference to a member shall be a reference to a registered holder of shares in the 
Company, or where such registered holder is CDP, the Depositors on behalf of whom CDP 
holds the shares, Provided that:

(a)	 a Depositor shall only be entitled to attend any General Meeting and to speak 
and vote thereat if his name appears on the Depository Register maintained by 
CDP forty-eight (48) hours before the General Meeting as a Depositor on whose 
behalf CDP holds shares in the Company, the Company being entitled to deem 
each such Depositor, or each proxy of a Depositor who is to represent the entire 
balance standing to the Securities Account of the Depositor, to represent such 
number of shares as is actually credited to the Securities Account of the Depositor 
as at such time, according to the records of CDP as supplied by CDP to the 
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Company, and where a Depositor has apportioned the balance standing to his 
Securities Account between two proxies, to apportion the said number of shares 
between the two proxies in the same proportion as previously specified by the 
Depositor in appointing the proxies; and accordingly no instrument appointing a 
proxy of a Depositor shall be rendered invalid merely by reason of any discrepancy 
between the proportion of Depositor’s shareholding specified in the instrument 
of proxy, or where the balance standing to a Depositor’s Securities Account has 
been apportioned between two proxies the aggregate of the proportions of the 
Depositor’s shareholding they are specified to represent, and the true balance 
standing to the Securities Account of a Depositor as at the time of the General 
Meeting, if the instrument is dealt with in such manner as is provided above;

GENERAL MEETINGS

45.	 An Annual General Meeting shall be held once in every year, at such time (within a period 
of not more than fifteen months after the holding of the last preceding Annual General 
Meeting) and place as may be determined by the Directors. All other General Meetings shall 
be called Extraordinary General Meetings.

46. 	 The Directors may whenever they think fit, and shall on requisition in accordance with the 
Statutes, proceed with proper expedition to convene an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

47.	 Any General Meeting at which it is proposed to pass a Special Resolution or (save as 
provided by the Statutes) a resolution of which special notice has been given to the 
Company, shall be called by twenty-one days’ notice in writing at the least and any other 
Extraordinary General Meeting by fourteen days’ notice in writing at the least. The period 
of notice shall in each case be exclusive of the day on which it is served or deemed to be 
served and of the day on which the meeting is to be held and shall be given in manner 
hereinafter mentioned to all members other than such as are not under the provisions of 
these presents and the Act entitled to receive such notices from the Company, Provided 
that a General Meeting notwithstanding that it has been called by a shorter notice than that 
specified above shall be deemed to have been duly called if it is so agreed:

(a)	 in the case of an Annual General Meeting by all the members entitled to attend and 
vote thereat; and

(b)	 in the case of an Extraordinary General Meeting by a majority in number of the 
members having a right to attend and vote thereat, being a majority together 
holding not less than 95 per cent.; 

Provided also that the accidental omission to give notice to or the non-receipt of notice by 
any person entitled thereto shall not invalidate the proceedings at any General Meeting. At 
least fourteen days’ notice of any General Meeting shall be given by advertisement in the 
daily press and in writing to any stock exchange upon which the shares in the Company 
may be listed, Provided Always that in the case of any Extraordinary General Meeting at 
which it is proposed to pass a Special Resolution, at least twenty-one days’ notice in writing 
of such Extraordinary General Meeting shall be given to any stock exchange upon which 
the shares in the Company may be listed.

48.        (A) 	 Every notice calling a General Meeting shall specify the place and the day and hour 
of the meeting, and there shall appear with reasonable prominence in every such 
notice a statement that a member entitled to attend and vote is entitled to appoint 
a proxy to attend and vote instead of him and that a proxy need not be a member 
of the Company.

(B)	 In the case of an Annual General Meeting, the notice shall also specify the meeting 
as such.
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(C)	 In the case of any General Meeting at which business other than routine business 
(“special business”) is to be transacted, the notice shall specify the general nature 
of such business, and if any resolution is to be proposed as a Special Resolution, 
the notice shall contain a statement to that effect.

49.	 Routine business shall mean and include only business transacted at an Annual General 
Meeting of the following classes, that is to say:

(a)	 declaring dividends;

(b)	 receiving and adopting the accounts, the reports of the Directors and Auditors and 
other documents required to be attached or annexed to the accounts;

(c)	 appointing or re-appointing Directors to fill vacancies arising at the meeting on 
retirement whether by rotation or otherwise;

(d)	 re-appointing the retiring Auditors (unless they were last appointed otherwise than 
by the Company in General Meeting); and

(e)	 fixing the remuneration of the Auditors or determining the manner in which such 
remuneration is to be fixed.

50.	 Any notice of a General Meeting to consider special business shall be accompanied by a 
statement regarding the effect of any proposed resolution on the company in respect of 
such special business.

PROCEEDINGS AT GENERAL MEETINGS

51.	 The Chairman of the Board of Directors, failing whom the Deputy Chairman, shall preside 
as chairman at a General Meeting. If there be no such Chairman or Deputy Chairman, or if 
at any meeting neither be present within five minutes after the time appointed for holding 
the meeting and willing to act, the Directors present shall choose one of their number (or, if 
no Director be present or if all the Directors present decline to take the chair, the members 
present shall choose one of their number) to be chairman of the meeting.

52.	 No business other than the appointment of a chairman shall be transacted at any General 
Meeting unless a quorum is present at the time when the meeting proceeds to business. 
Save as herein otherwise provided, the quorum at any General Meeting shall be two 
members present in person or by proxy. For the purpose of this Article, “member” includes 
a person attending by proxy or by attorney or as representing a corporation which is a 
member. Provided that (i) a proxy representing more than one member shall only count 
as one member for the purpose of determining the quorum; and (ii) where a member is 
represented by more than one proxy such proxies shall count as only one member for 
purposes of determining the quorum.

53.	 If within thirty minutes from the time appointed for a General Meeting (or such longer 
interval as the chairman of the meeting may think fit to allow) a quorum is not present, the 
meeting, if convened on the requisition of members, shall be dissolved. In any other case 
it shall stand adjourned to the same day in the next week (or if that day is a public holiday 
then to the next business day following that public holiday) at the same time and place 
or such other day, time or place as the Directors may by not less than ten days’ notice 
appoint.

54.	 The chairman of any General Meeting at which a quorum is present may with the consent 
of the meeting (and shall if so directed by the meeting) adjourn the meeting from time 
to time (or sine die) and from place to place, but no business shall be transacted at any 
adjourned meeting except business which might lawfully have been transacted at the 
meeting from which the adjournment took place. Where a meeting is adjourned sine die, 
the time and place for the adjourned meeting shall be fixed by the Directors. When a 
meeting is adjourned for thirty days or more or sine die, not less than seven days’ notice of 
the adjourned meeting shall be given in like manner as in the case of the original meeting.
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55.	 Save as hereinbefore expressly provided, it shall not be necessary to give any notice of an 
adjournment or of the business to be transacted at an adjourned meeting.

56.	 If an amendment shall be proposed to any resolution under consideration but shall in 
good faith be ruled out of order by the chairman of the meeting, the proceedings on the 
substantive resolution shall not be invalidated by any error in such ruling. In the case of 
a resolution duly proposed as a Special Resolution, no amendment thereto (other than 
a mere clerical amendment to correct a patent error) may in any event be considered or 
voted upon.

57.	 At any General Meeting a resolution put to the vote of the meeting shall be decided on a 
show of hands unless a poll is (before or on the declaration of the result of the show of 
hands) demanded by:

(a)	 the chairman of the General Meeting; or

(b)	 not less than five (5) members present in person or by proxy and entitled to vote at 
the General Meeting; or

(c)	 a member or members present in person or by proxy and representing not less 
than one-tenth of the total voting rights of all the members having the right to vote 
at the General Meeting; or

(d)	 a member or members present in person or by proxy, and holding or representing 
shares in the Company conferring a right to vote at the General Meeting being 
shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid on all the shares (excluding treasury shares) conferring 
that right,

Provided Always that no poll shall be demanded on the choice of the chairman or on a 
question of adjournment.

58.	 Unless a poll is required, a declaration by the chairman of the meeting that a resolution 
has been carried, or carried unanimously, or by a particular majority, or lost, and an entry 
to that effect in the minute book, shall be conclusive evidence of that fact without proof 
of the number or proportion of the votes recorded for or against such resolution. If a poll 
is required, it shall be taken in such manner (including the use of ballot or voting papers 
or tickets) as the chairman of the meeting may direct, and the result of the poll shall be 
deemed to be the resolution of the meeting at which the poll was demanded. The chairman 
of the meeting may (and if so directed by the meeting shall) appoint scrutineers and may 
adjourn the meeting to some place and time fixed by him for the purpose of declaring the 
result of the poll. 

59.	 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 casting vote.

60.	 A poll demanded on any question shall be taken either immediately or at such subsequent 
time (not being more than thirty days from the date of the meeting) and place as the chairman 
of the meeting may direct. No notice need be given of a poll not taken immediately. The 
demand for a poll shall not prevent the continuance of the meeting for the transaction of 
any business other than the question on which the poll has been demanded.

VOTES OF MEMBERS

61.	 Subject to any special rights or restrictions as to voting attached by or in accordance with 
these presents to any class of shares, on a show of hands every member who is present 
in person or by proxy shall have one vote, the chairman of the meeting to determine which 
proxy shall be entitled to vote where a member is represented by two proxies or more 
proxies, and on a poll every member who is present in person or by proxy shall have one 
vote for every share of which he is the holder. A member who is bankrupt shall not, while 
his bankruptcy continues, be entitled to exercise his rights as a member, or attend, vote or 
act, at any meeting of the Company.
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62.	 In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in 
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders 
and for this purpose seniority shall be determined by the order in which the names stand 
in the Register of Members or, as the case may be, the order in which the names appear in 
the Depository Register in respect of the joint holding.

63.	 Where in Singapore or elsewhere a receiver or other person (by whatever name called) 
has been appointed by any court claiming jurisdiction in that behalf to exercise powers 
with respect to the property or affairs of any member on the ground (however formulated) 
of mental disorder, the Directors may in their absolute discretion, upon or subject to 
production of such evidence of the appointment as the Directors may require, permit such 
receiver or other person on behalf of such member to vote in person or by proxy at any 
General Meeting or to exercise any other right conferred by membership in relation to 
meetings of the Company.

64.	 No member shall be entitled in respect of shares held by him to vote at a General Meeting 
either personally or by proxy or to exercise any other right conferred by membership in 
relation to meetings of the Company if any call or other sum payable by him to the Company 
in respect of such shares remains unpaid.

65.	 No objection shall be raised as to the admissibility of any vote except at the meeting or 
adjourned meeting at which the vote objected to is or may be given or tendered and every 
vote not disallowed at such meeting shall be valid for all purposes. Any such objection shall 
be referred to the chairman of the meeting whose decision shall be final and conclusive.

66.	 On a poll, votes may be given either personally or by proxy and a person entitled to more 
than one vote need not use all his votes or cast all the votes he uses in the same way.

67.	 (A) 	 Save for members which are nominee companies, a member shall not be entitled 
to appoint more than two proxies to attend and vote at the same General Meeting, 
Provided that if a member shall nominate two proxies then the member shall 
specify the proportion of his shares to be represented by each such proxy, failing 
which the nomination shall be deemed to be alternative.

(B) 	 A proxy need not be a member of the Company.

68.	 (A) 	 An instrument appointing a proxy for any member shall be in writing in any usual or 
common form or in any other form which the Directors may approve and:

(a)	 in the case of an individual member shall be signed by the member or his 
attorney duly authorised in writing; and

(b)	 in the case of a member which is a corporation shall be either given under 
its common seal or signed on its behalf by an attorney duly authorised in 
writing or a duly authorized officer of the corporation.

(B) 	 The signatures on an instrument of proxy need not be witnessed. Where an 
instrument appointing a proxy is signed on behalf of a member by an attorney, the 
letter or power of attorney or a duly certified copy thereof shall (failing previous 
registration with the Company) be lodged with the instrument of proxy pursuant to 
the next following Article, failing which the instrument of proxy may be treated as 
invalid.

69.	 An instrument appointing a proxy must be left at such place or one of such places (if any) as 
may be specified for that purpose in or by way of note to or in any document accompanying 
the notice convening the meeting (or, if no place is so specified, at the Office) not less than 
forty-eight hours before the time appointed for the holding of the meeting or adjourned 
meeting or (in the case of a poll taken otherwise than at or on the same day as the meeting 
or adjourned meeting) for the taking of the poll at which it is to be used, and in default shall 
not be treated as valid. The instrument shall, unless the contrary is stated thereon, be valid 
as well for any adjournment of the meeting as for the meeting to which it relates, Provided 
that an instrument of proxy relating to more than one meeting (including any adjournment 
thereof) having once been so delivered for the purposes of any meeting shall not require 
again to be delivered for the purposes of any subsequent meeting to which it relates.
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70.	 An instrument appointing a proxy shall be deemed to include the right to demand or join in 
demanding a poll and to speak at the meeting.

71.	 A vote cast by proxy shall not be invalidated by the previous death or insanity of the 
principal or by the revocation of the appointment of the proxy or of the authority under 
which the appointment was made provided that no intimation in writing of such death, 
insanity or revocation shall have been received by the Company at the Office at least one 
hour before the commencement of the meeting or adjourned meeting or (in the case of a 
poll taken otherwise than at or on the same day as the meeting or adjourned meeting) the 
time appointed for the taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

72.	 Any corporation which is a member of the Company may by resolution of its directors or 
other governing body authorize such person as it thinks fit to act as its representative at 
any meeting of the Company or of any class of members of the Company. The person so 
authorized shall be entitled to exercise the same powers on behalf of such corporation as 
the corporation could exercise if it were an individual member of the Company and such 
corporation shall for the purposes of these presents be deemed to be present in person at 
any such meeting if a person so authorized is present thereat.”

(c)	 Rights in respect of Dividends

“CALLS ON SHARES

21.	 The Directors may if they think fit receive from any member willing to advance the same 
all or any part of the moneys uncalled and unpaid upon the shares held by him and such 
payment in advance of calls shall extinguish pro tanto the liability upon the shares in 
respect of which it is made and upon the money so received (until and to the extent that 
the same would but for such advance become payable) the Company may pay interest at 
such rate (not exceeding eight per cent. per annum) as the member paying such sum and 
the Directors may agree. Capital paid on shares in advance of calls shall not, whilst bearing 
interest, confer a right to participate in profits.

FORFEITURE AND LIEN

22.	 If a member fails to pay in full any call or instalment of a call on the due date for payment 
thereof, the Directors may at any time thereafter 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 thereon and any expenses incurred by the Company by reason of such  
non-payment.

23.	 The notice shall name a further day (not being less than fourteen days from the date of 
service of the notice) on or before which and the place where the payment required by 
the notice is to be made, and shall state that in the event of non-payment in accordance 
therewith the shares on which the call has been made will be liable to be made forfeit.

24.	 If the requirements of any such notice as aforesaid are not complied with, any share in 
respect of which such notice has been given may at any time thereafter, before payment of 
all calls and interest and expenses due in respect thereof has been made, be made forfeit 
by a resolution of the Directors to that effect. Such forfeiture shall include all dividends 
declared in respect of the forfeit share and not actually paid before forfeiture. The Directors 
may accept a surrender of any share liable to be made forfeit hereunder.

TRANSMISSION OF SHARES

38.	 Save as otherwise provided by or in accordance with these presents, a person becoming 
entitled to a share in consequence of the death or bankruptcy of a member (upon supplying 
to the Company such evidence as the Directors may reasonably require to show his title to 
the share) shall be entitled to the same dividends and other advantages as those to which 
he would be entitled if he were the registered holder of the share except that he shall not be 
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entitled in respect thereof (except with the authority of the Directors) to exercise any right 
conferred by membership in relation to meetings of the Company until he shall have been 
registered as a member in respect of the share.

CENTRAL DEPOSITORY SYSTEM

40.	 A reference to a member shall be a reference to a registered holder of shares in the 
Company, or where such registered holder is CDP, the Depositors on behalf of whom CDP 
holds the shares, Provided that:

		  …

(b)	 the payment by the Company to CDP of any dividend payable to a Depositor shall 
to the extent of the payment discharge the Company from any further liability in 
respect of the payment;

RESERVES

121.	 The Directors may from time to time set aside out of the profits of the Company and carry 
to reserve such sums as they think proper which, at the discretion of the Directors, shall be 
applicable for any purpose to which the profits of the Company may properly be applied 
and pending such application may either be employed in the business of the Company 
or be invested. The Directors may divide the reserve into such special funds as they think 
fit and may consolidate into one fund any special funds or any parts of any special funds 
into which the reserve may have been divided. The Directors may also, without placing the 
same to reserve, carry forward any profits. In carrying sums to reserve and in applying the 
same the Directors shall comply with the provisions of the Statutes.

122.	 The Company may by Ordinary Resolution declare dividends but no such dividend shall 
exceed the amount recommended by the Directors.

123.	 If and so far as in the opinion of the Directors the profits of the Company justify such 
payments, the Directors may declare and pay the fixed dividends on any class of shares 
carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or other 
dates prescribed for the payment thereof and may also from time to time declare and pay 
interim dividends on shares of any class of such amounts and on such dates and in respect 
of such periods as they think fit.

124.	 Subject to any rights or restrictions attached to any shares or class of shares and except as 
otherwise permitted under the Act:

(a)	 all dividends shares must be paid in proportion to the number of shares held by a 
member but where shares are partly paid all dividends must be apportioned and 
paid proportionately to the amounts paid or credited as paid on the partly paid 
shares;

(b)	 all dividends must be apportioned and paid proportionately to the amounts so paid 
or credited as paid under any portion or portions of the period in respect of which 
the dividend is paid.

For the purposes of this Article, no amount paid or credited as paid on a share in advance 
of a call is to be ignored.

125.	 No dividend shall be paid otherwise than out of profits available for distribution under the 
provisions of the Statutes.

126.	 No dividend or other monies payable on or in respect of a share shall bear interest as 
against the Company.

127.	 (A) 	 The Directors may retain any dividend or other monies payable on or in respect of 
a share on 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.



VIII-12

(B) 	 The Directors may retain the dividends payable upon shares in respect of which 
any person is under the provisions as to the transmission of shares hereinbefore 
contained entitled to become a member, or which any person is under those 
provisions entitled to transfer, until such person shall become a member in respect 
of such shares or shall transfer the same.

128.	 The waiver in whole or in part of any dividend on any share by any document (whether or 
not under seal) shall be effective only if such document is signed by the member (or the 
person entitled to the share in consequence of the death or bankruptcy of the holder) and 
delivered to the Company and if or to the extent that the same is accepted as such or acted 
upon by the Company.

129.	 The Company may upon the recommendation of the Directors by Ordinary Resolution 
direct payment of a dividend in whole or in part by the distribution of specific assets (and 
in particular of paid-up shares or debentures of any other company) and the Directors shall 
give effect to such resolution. Where any difficulty arises in regard to such distribution, the 
Directors may settle the same as they think expedient and in particular may issue fractional 
certificates, may fix the value for distribution of such specific assets or any part thereof, 
may determine that cash payments shall be made to any member upon the footing of the 
value so fixed in order to adjust the rights of all parties and may vest any such specific 
assets in trustees as may seem expedient to the Directors.

130.	 Any dividend or other moneys payable in cash on or in respect of a share may be paid 
by cheque or warrant sent through the post to the registered address appearing in the 
Register of Members or (as the case may be) the Depository Register of the member or 
person entitled thereto (or, if two or more persons are registered in the Register of Members 
or (as the case may be) entered in the Depository Register as joint holders of the share or 
are entitled thereto in consequence of the death or bankruptcy of the holder, to any one of 
such persons) or to such person and such address as such member or person or persons 
may by writing direct. Every such cheque or warrant shall be made payable to the order of 
the person to whom it is sent or to such person as the holder or joint holders or person or 
persons entitled to the share in consequence of the death or bankruptcy of the holder may 
direct and payment of the cheque or warrant by the banker upon whom it is drawn shall be 
a good discharge to the Company. Every such cheque or warrant shall be sent at the risk 
of the person entitled to the money represented thereby.

131.	 If two or more persons are registered in the Register of Members or (as the case may be) 
the Depository Register as joint holders of any share, or are entitled jointly to a share in 
consequence of the death or bankruptcy of the holder, any one of them may give effectual 
receipts for any dividend or other moneys payable or property distributable on or in respect 
of the share.

132.	 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 to the persons registered as the holders of such shares in the Register 
of Members or (as the case may be) the Depository Register at the close of business 
on a particular date and thereupon the dividend shall be payable to them in accordance 
with their respective holdings so registered, but without prejudice to the rights inter se in 
respect of such dividend of transferors and transferees of any such shares.”
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