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PROPOSED RENOUNCEABLE NON-UNDERWRITTEN RIGHTS CUM WARRANTS ISSUE AND 
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A. INTRODUCTION 
 

On 16 December 2011, the Company first announced a proposed renounceable non-underwritten 
Rights cum Warrants Issue (as defined in the Company’s announcement on 16 December 2011).  
 
The Board of Directors (the “Board”) wishes to announce that the Company proposes to 
undertake a share consolidation of every 10 ordinary shares in the capital of the Company 
(“Shares”) as at a books closure date to be determined (“Share Conso Books Closure Date) 
into one consolidated one (1) share (“Consolidated Share”), fractional entitlements to be 
disregarded (the “Share Consolidation”). The Company further proposes that Rights cum 
Warrants Issue is undertaken only after the Share Consolidation has been undertaken and 
completed. Consequently, the Share Consolidation shall affect the proposed structure and pricing 
of the Rights cum Warrants Issue, the revised details of which are set out in this announcement. 
The revised details of the Rights cum Warrants Issue as set out in this announcement shall 
supersede the details of the Rights cum Warrants Issue as previously announced by the Company 
on 16 December 2011 and 16 January 2012. 
 
The Company will be seeking specific approval from the shareholders of the Company (the 
“Shareholders”) by way of an extraordinary general meeting (the “EGM”) to be convened for the 
undertaking of the Share Consolidation and the Rights cum Warrants Issue. A circular setting out, 
amongst other things, the details of, and other relevant information pertaining to the Share 
Consolidation and the Rights cum Warrants Issue, together with the notice of the EGM, will be 
despatched to Shareholders in due course.  

 
 
B. SHARE CONSOLIDATION 
 
 
1. Introduction 
 

Under the Share Consolidation, every ten (10) existing Shares registered in the name of each 
Shareholder as at the Share Conso Books Closure Date will be consolidated to constitute one (1) 
Consolidated Share. Each Consolidated Share will rank pari passu in all respects with each other. 
The Consolidated Shares will be traded in board lots of 1,000 Consolidated Shares. 

 
Shareholders should note that the number of Consolidated Shares which they are entitled to, 
based on their holdings of Shares as at the Share Conso Books Closure Date, will be rounded 
down to the nearest whole Consolidated Share and any fractions of a share arising from the Share 
Consolidation shall be disregarded. Fractions of a Consolidated Share arising from the Share 
Consolidation will be aggregated and dealt with in such manner as the Directors may, in their 
absolute discretion, deem fit in the interests of the Company. 

 
  



 

 
 
 
 
As at the date of this announcement, the Company has an issued and paid up capital of 
S$152,854,000 divided into 8,273,463,905 Shares and 191,715,000 convertible securities, each 
carrying a right to subscribe one new ordinary share in the capital of the Company. The 
convertible securities comprise 180,000,000 April 2010 Share Options

1
 and 11,715,000 Employee 

Share Options
2
. On the assumption that there will be no new Shares issued by the Company up to 

the Share Conso Books Closure Date, following the implementation of the Share Consolidation, 
the Company will have a share capital of S$152,854,000 divided into 827,346,390 Consolidated 
Shares and 19,171,500 consolidated convertible securities, each consolidated convertible security 
carrying the right to subscribe for one new Consolidated Share in the capital of the Company. The 
consolidated convertible securities comprise 18,000,000 consolidated April 2010 Share Options 
and 1,171,500 consolidated Employee Share Options. The foregoing is further subject to the 
assumption that the respective outstanding convertible securities have not expired as at the Share 
Conso Books Closure Date. Shareholders are advised to note that the exercise period of the 
outstanding April 2010 Share Options (or the consolidated April 2010 Share Options or the case 
may be) ends on 26 April 2012. 

 
The Share Consolidation will have no impact on the issued and paid-up share capital of the 
Company. The Share Consolidation will not involve the diminution of any liability in respect of 
unpaid capital or the payment to any Shareholder of any paid-up capital of the Company, and has 
no effect on the shareholders’ equity of the Company and its subsidiaries. Shareholders are not 
required to make any payment to the Company in respect of the Share Consolidation. 

 
 
2. Rationale for the Share Consolidation 
 

The absolute price of the Shares traded on the Singapore Exchange Trading Limited (the “SGX-
ST”) has been closing at a low level, ranging between S$0.001 to S$0.005 cents in the last 12 
months before the date of this announcement. Low trading share prices translate to higher 
transaction costs, relative to the trading share price, for each trading of one board lot of 1,000 
Shares. 

 
The Board believes that the Share Consolidation will generally be beneficial to the Company and 
its Shareholders as it would help to reduce the relative transaction cost for each trading of one 
board lot of Consolidated Shares. The Board also believes that the Share Consolidation will 
rationalise the share capital of the Company by reducing the number of Shares outstanding, and 
the trading price per Consolidated Share should theoretically be higher than the trading price per 
Share prior to the Share Consolidation. If the price per Consolidated Share is indeed higher than 
the trading price per Share prior to the Share Consolidation, the Share Consolidation may also 
increase the profile of the Company amongst the investors and the coverage of the Company by 
research houses. This may, in turn, increase market interest and activity in the Consolidated 
Shares. 

 
However, Shareholders should note that there is no assurance that the Share Consolidation will 
achieve the desired results, nor is there assurance that such results (if achieved) can be sustained 
in the longer term. 

 
3. Approvals and Conditions 
 

The Share Consolidation is subject to, inter alia: 
 

(a) the approval of the SGX-ST for the Share Consolidation and the dealing in, listing of and 
quotation for the Consolidated Shares on the SGX-ST; and  

 
(b) the approval of Shareholders by ordinary resolution at the EGM. 

                                                           

1 The April 2010 Share Options means the free unlisted options attached to each Share issued pursuant to the share subscription 
agreement dated 8 April 2010 and entered into by the Company with Teo Yong Ping, Tan Hock Heng, Johnston, Tan Sze Seng, Wa 
Kok Liang and Chan Li Mian (Zeng Limin) on 8 April 2010, pursuant to which the Company agreed to issue 180,000,000 Shares with 
180,000,000 free unlisted options, each option carrying the right to subscribe for one new ordinary share in the capital of the 
Company. The April 2010 Share Options expire on 26 April 2012. 
 

2 The Employee Share Options means that employee share options, each carrying the right to subscribe for one new ordinary share 
in the capital of the Company, and issued pursuant to the Centillion Employee Share Option Scheme which was approved by 
Shareholders on 13 June 2002. 



 

 
 
 
 
An application will be made to the SGX-ST for permission to deal in and for the listing of and 
quotation for the Consolidated Shares arising from the Share Consolidation. An appropriate 
announcement on the outcome of the application will be made in due course. 
 
 

C. RIGHTS CUM WARRANTS ISSUE – REVISED DETAILS 
 
 
1. Introduction 
 

The revised details of the Rights cum Warrants Issue as set out in this announcement shall 
supersede the details of the Rights cum Warrants Issue as previously announced by the Company 
on 16 December 2011 and 16 January 2012.  

 
The Company proposes that, following the completion of the Share Consolidation, the Company 
shall undertake a renounceable non-underwritten rights cum warrants issue of up 846,517,890 
new Consolidated Shares (the “Rights Shares”) at an issue price of S$0.01 for each Right Share 
(the “Issue Price”), with up to 846,517,890 free detachable warrants (each a “Warrant”, 
collectively the “Warrants”), each Warrant carrying the right to subscribe for one (1) new 
Consolidated Share in the capital of the Company (the “New Share”) at an exercise price of 
S$0.02 for each New Share (the “Exercise Price”), on the basis of one (1) Rights Share for every 
one (1) Consolidated Share in the capital of the Company held by Entitled Shareholders (as 
defined below) as at a books closure date to be determined (the “Rights Books Closure Date”), 
and one (1) Warrant given with every one (1) (Rights Shares subscribed, fractional entitlements to 
be disregarded (the “Rights cum Warrants Issue”). 
 
The Company will be seeking specific approval from Shareholders by way of an EGM to be 
convened for the undertaking of the Rights cum Warrants Issue. A circular setting out, amongst 
other things, the details of, and other relevant information pertaining to the Rights cum Warrants 
Issue, together with the notice of the EGM, will be despatched to Shareholders in due course.  
 
In addition to being subject to specific approval from the Shareholders, the Rights cum Warrants 
Issue is subject to the Share Consolidation having been approved by Shareholders at the same 
EGM and the completion of the Share Consolidation, amongst others.  

 
 
2. Terms of the Rights cum Warrants Issue 

 
Entitled Shareholders will be at liberty to accept, decline or otherwise renounce or trade their 
provisional allotment of Rights Shares with Warrants and will be eligible to apply for additional 
Rights Shares with Warrants in excess of their provisional allotments under the Rights cum 
Warrants Issue. Fractional entitlements to the Rights Shares with Warrants will be disregarded in 
arriving at the Shareholders’ entitlements and will, together with the provisional allotments which 
are not taken up for any reason, be aggregated and used to satisfy excess applications (if any), or 
disposed of or otherwise dealt with in such manner as the Directors may, in their absolute 
discretion, deem fit for the benefit of the Company. In the allotment of excess Rights Shares with 
Warrants, preference will be given to the rounding of odd lots, and that Directors and substantial 
Shareholders who have control or influence over the Company in connection with the day-to-day 
affairs of the Company or the terms of the Rights cum Warrants Issue, or have representation 
(direct or through a nominee) on the Board of Directors will rank last in priority for the rounding of 
odd lots and allotment of excess Rights Shares with Warrants. 
 
The Rights Shares with Warrants are payable in full upon acceptance and application. The Rights 
Shares will, upon allotment and issue, rank pari passu in all respects with the then existing Shares, 
save for any dividends, rights, allotments or other distributions that may be declared or paid, the 
record date for which is before the date of issue of the Rights Shares.  

 
The Warrants are immediately detachable from the Rights Shares upon issue, and will be issued 
in registered form and will be listed and traded separately on the Mainboard of the SGX-ST under 
the book-entry (scripless) settlement system, upon the listing and quotation of the Warrants on the 
SGX-ST, subject to, inter alia, there being an adequate spread of holdings of the Warrants to 
provide for an orderly market in the Warrants.  
 



 

 
 
 
 
Each Warrant will, subject to the terms and conditions governing the Warrants to be set out in an 
instrument by way of a deed poll (the “Deed Poll”), carry the right to subscribe for one (1) New 
Share at the Exercise Price at any time during the period commencing on and including the date 
of issue of the Warrants and expiring on the date immediately preceding thirty-six (36) months 
from such date of issue. The Exercise Price and the number of Warrants to be held by each 
holder of Warrants will be subject to adjustments under certain circumstances to be provided for in 
the Deed Poll. The New Shares arising from the exercise of the Warrants will, upon allotment and 
issue, rank pari passu in all respects with the then existing Shares, save for any dividends, rights, 
allotments or other distributions that may be declared or paid, the record date for which is before 
the date of exercise of the Warrants.  

 
The terms and conditions of the Rights cum Warrants Issue are subject to such changes as the 
Directors may deem fit. The final terms and conditions of the Rights cum Warrants Issue will be 
contained in the offer information statement (the “Offer Information Statement”) to be 
despatched by the Company to Entitled Shareholders in due course. 

 
 
3. Eligibility to participate in the Rights cum Warrants Issue 
 

The Rights cum Warrants Issue is proposed to Shareholders whose registered addresses with the 
Company or Central Depository (Pte) Limited (the “CDP”), as the case may be, are in Singapore 
as at the Rights Books Closure Date or who have, at least three (3) market days prior to the 
Books Closure Date, provided to the Company or the CDP, as the case may be, addresses in 
Singapore for the service of notices and documents (the “Entitled Shareholders”). 

 
For practicable reasons and in order to avoid any violation of relevant legislation applicable in 
countries other than Singapore, the Rights Shares with Warrants will not be offered to 
Shareholders with registered addresses outside Singapore as at the Rights Books Closure Date 
and who have not, at least three (3) Market Days prior to the Rights Books Closure Date, provided 
to the Company or the CDP, as the case may be, addresses in Singapore for the service of 
notices and documents (the “Foreign Shareholders”).  
 
If it is practicable to do so, arrangements may be made, at the discretion of the Company, for 
provisional allotments of Rights Shares with Warrants which would otherwise be provisionally 
allotted to Foreign Shareholders to be sold “nil-paid” on the SGX-ST as soon as practicable after 
dealings in the provisional allotments of Rights Shares with Warrants commence. 

 
 
4. Size of the Rights cum Warrants Issue 

 
As at the date of this announcement, the Company has an issued and paid up capital of 
S$152,854,000 divided into 8,273,463,905 Shares (the “Existing Share Capital”) and 
191,715,000 convertible securities, each carrying a right to subscribe one new ordinary share in 
the capital of the Company. The convertible securities comprise 180,000,000 April 2010 Share 
Options and 11,715,000 Employee Share Options. On the assumption that there will be no new 
Shares issued by the Company up to the Share Conso Books Closure Date, following the 
implementation of the Share Consolidation, the Company will have a share capital of 
S$152,854,000 divided into 827,346,390 Consolidated Shares and 19,171,500 consolidated 
convertible securities, each consolidated convertible security carrying the right to subscribe for 
one new Consolidated Share in the capital of the Company. The consolidated convertible 
securities comprise 18,000,000 consolidated April 2010 Share Options and 1,171,500 
consolidated Employee Share Options. The foregoing is further subject to the assumption that the 
respective outstanding convertible securities (or consolidated convertible securities as the case 
may be) have not expired as at the Share Conso Books Closure Date. Shareholders are advised 
to note that the exercise period of the outstanding April 2010 Share Options (or the consolidated 
April 2010 Share Options or the case may be) ends on 26 April 2012. 

 
 
 
 
 
 
 



 

 
 
 
Based on the Existing Share Capital, and assuming that the Share Consolidation has been 
completed, that all the consolidated convertible securities have been exercised and new 
Consolidated Shares are issued pursuant thereto prior to the Rights Books Closure Date, and that 
all Entitled Shareholders (as defined herein) subscribe in full for their pro-rata Rights Shares with 
Warrants entitlements and subsequently exercise all their Warrants (the “Enlarged Subscription 
Scenario”), an aggregate of 1,693,035,780 new Consolidated Shares will be issued pursuant to 
the Rights cum Warrants Issue.  

 
Based on the Existing Share Capital, and assuming that the Share Consolidation has been 
completed, that none of the consolidated convertible securities have been exercised prior to the 
Rights Books Closure Date and that all Entitled Shareholders subscribe in full for their pro-rata 
Rights Shares with Warrants entitlements and subsequently exercise all their Warrants (the 
“Basic Subscription Scenario”), an aggregate of 1,654,692,780 new Consolidated Shares will 
be issued pursuant to the Rights cum Warrants Issue. 

 
Depending on the level of subscription for the Rights Shares, the Company will, if necessary, 
scale down the subscription for the Rights Shares by any of the substantial Shareholders (if such 
substantial Shareholder chooses to subscribe for its pro-rata Rights Shares with Warrants 
entitlement) to avoid placing the relevant substantial Shareholder in the position of incurring a 
mandatory general offer obligation under the Singapore Code on Takeovers and Mergers as a 
result of other Shareholders not taking up their Rights Shares entitlement fully. 

 
 
5. Purpose of the Rights cum Warrants Issue and Use of Proceeds 
 

The Issue Price represents a discount of 50% to the theoretical closing market price of S$0.02 per 
Consolidated Share on 16 December 2011, being the last traded theoretical price of the 
Consolidated Shares (the “Last Traded Price”) on the SGX-ST prior to the initial announcement 
of the Rights cum Warrants Issue on 16 December 2011

3
. The Exercise Price of S$0.02 for each 

New Share is on par with the Last Traded Price.  
 

In the Enlarged Subscription Scenario, the estimated net proceeds from the Rights cum Warrants 
Issue, after deducting professional fees and related expenses will be approximately S$25.3 
million.  

 
In the Basic Subscription Scenario, the estimated net proceeds from the Rights cum Warrants 
Issue, after deducting professional fees and related expenses will be approximately S$24.7 
million.  

 
The Company intends to undertake the Rights cum Warrants Issue to strengthen its cash position 
and use the net proceeds for general working capital, repayment of borrowings (present and/or 
future, but excluding the AD Loan

4
 and any other future loans that may be granted by Asia 

Dynamic Pte. Ltd. to the Company) and expansion of business purposes. The Company 
believes that the Rights cum Warrant Issue would allow the Shareholders to further participate in 
the equity of the Company and at the same time allow it to be less reliant on external sources of 
funding, including drawing down on its debt and other credit facilities.  

 
Pending the deployment of the net proceeds from the Rights cum Warrants Issue, such proceeds 
may be deposited with banks and/or financial institutions, invested in short-term money market 
instruments and/or marketable securities, or used for any other purpose on a short-term basis, as 
the Directors may, in their absolute discretion, deem fit for the benefit of the Company.  

 
  

                                                           
3  The theoretical closing price of S$0.02 was calculated on the assumption that the Share Consolidation had been effected 
immediately before close of market on 16 December 2011 and based on the actual last traded price of S$0.002 per Share on the 
SGX-ST on 16 December 2011. 
4  The AD Loan means that S$1 million loan granted to the Company by Asia Dynamic Pte. Ltd., the Company’s controlling 
Shareholder (as announced by the Company on 12 December 2011). As announced on 22 March 2012 by the Company, the 
Company has repaid S$400,000 as partial settlement of the principal outstanding under the AD Loan. As at the date of this 
announcement, the principal outstanding under the AD Loan is S$600,000.  



 

 
 
 
The breakdown of the use of net proceeds is as follows: 

 
Use of Net Proceeds 
 

Percentage of Net 
Proceeds (%) 

Expansion of Business 60 
General working capital 32 
Repayment of borrowings (present and/or future, but 
excluding the AD Loan and any other future loans that 
may be granted by Asia Dynamic Pte. Ltd. to the 
Company) 
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Total 100 

 
The Directors are of the opinion that:  

 
(i) there is no minimum amount which must be raised from the Rights cum Warrants Issue; 

and 
 

(ii) after taking into consideration the Group’s present funding facilities, the working capital 
available to the Group is sufficient for the Group to meet its present requirements and 
continue to operate as a going concern. Nevertheless, the Company is undertaking the 
Rights cum Warrants Issue to strengthen its financial position. 

 
In view of the fact that no minimum amount needs to be raised and the savings in cost by the 
Company in respect of underwriting fees, the Company has decided to proceed with the Rights 
cum Warrants Issue on a non-underwritten basis. 

 
No Shareholder (whether controlling, substantial or otherwise) has provided an undertaking to 
subscribe for its respective entitlement under the Rights cum Warrants Issue. Accordingly, there is 
no assurance that any amount will be raised, if at all, from the Rights cum Warrants Issue. 

 
 
6. Approvals 
 

The Rights cum Warrants Issue is subject to, inter alia, the following: 
 

(i) the approval-in-principle of the SGX-ST for the dealing in, listing and quotation of the 
Consolidated Shares, the Rights Shares, the Warrants and the New Shares on the Official 
List of the SGX-ST having been obtained;  

 
(ii) the Share Consolidation and the Rights cum Warrants Issue having been approved by 

Shareholders at the EGM; 
 

(iii) the completion of the Share Consolidation; and  
 

(iv) the lodgement by the Company of the Offer Information Statement with the Monetary 
Authority of Singapore. 

 
An application will be made to the SGX-ST for permission to deal in, and for the listing and 
quotation of the Rights Shares, the Warrants and the New Shares on the SGX-ST. An appropriate 
announcement on the outcome of the application for permission to deal in and for the listing and 
quotation of the Rights Shares, the Warrants and the New Shares on the SGX-ST will be made in 
due course. 

 
A circular containing, inter alia, the notice of the EGM and the details of the Rights cum Warrants 
Issue will be despatched to Shareholders in due course. The Offer Information Statement will be 
lodged with the Monetary Authority of Singapore and despatched to Entitled Shareholders 
following the EGM in due course if the Share Consolidation and Rights cum Warrants Issue are 
approved at the EGM and after the completion of the Share Consolidation. 

 
 
 
 
 
 



 

 
 
 
 
7. Interests of Directors and Substantial Shareholders 
 

Save as disclosed in this announcement, none of the Directors and substantial Shareholders of 
the Company has any interest, direct or indirect, in the Rights cum Warrants Issue (other than 
through their respective shareholdings in the Company). 

 
 
8. Responsibility Statement 
 

The Directors (including those who may have delegated detailed supervision of the preparation of 
this announcement) have collectively and individually accept full responsibility for the accuracy of 
the information given in this announcement and confirm, after making all reasonable enquiries and 
to the best of their knowledge and belief, the fact stated and opinions expressed herein are fair 
and accurate in all material respects as at the date hereof, and that there are no material facts the 
omission of which would this announcement misleading.  
 
Shareholders who are in any doubt about this announcement should consult your legal, financial, 
tax or other professional adviser. 
 

 
 
 
By Order Of The Board 
 
 
 
 
 
Simon Eng 
Executive Chairman  
 
22 March 2012 


