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PROPOSED SUBSCRIPTION OF IN AGGREGATE 180,000,000 NEW ORDINARY 

SHARES IN THE CAPITAL OF THE COMPANY WITH 180,000,000 FREE ATTACHED 

UNLISTED OPTIONS, EACH OPTION CARRYING THE RIGHT TO SUBSCRIBE FOR 

ONE (1) NEW ORDINARY SHARE IN THE CAPITAL OF THE COMPANY (THE 

“SUBSCRIPTION”) 

 

 
 

1. Introduction 

 

1.1 The Board of Directors of the Company (the “Board”) wishes to announce that the Company 

has today entered into a subscription agreement (the “Subscription Agreement”) with several 

investors (the “Subscribers”) pursuant to which the Company has agreed to issue in aggregate 

180,000,000 new ordinary shares in the capital of the Company (the “Subscription Shares”) 

with 180,000,000 free attached unlisted options (the “Options”), each Option carrying the right to 

subscribe for one (1) new ordinary share (the “Option Share”) in the capital of the Company. 

The Options will not be listed or traded on the Main Board of the Singapore Exchange 

Securities Trading Limited (“SGX-ST”). The Subscribers have agreed to subscribe for 

180,000,000 Subscription Shares in aggregate, at an issue price of S$0.008 per Subscription 

Share (the “Issue Price”), amounting to an aggregate consideration of S$1,440,000, and on the 

terms and conditions of the Subscription Agreement. 

 

1.2 The Issue Price represents a discount of approximate 20% to the weighted average trading 

price of S$0.01 per ordinary share of the Company based on the trades done on the 

Company’s shares on the Main Board of the SGX-ST on 7 April 2010, being the last full market 

day immediately preceding the execution date of the Subscription Agreement.  

 

1.3 The exercise price will be fixed at S$0.009 for each Option Share upon exercise of the Options, 

subject to such adjustments set out in the Subscription Agreement. The exercise price of 

S$0.009 represents a discount of approximately 10% to the weighted average price of S$0.01 

per ordinary share of the Company based on the trades done on the Company’s shares on the 

Main Board of the SGX-ST on 7 April 2010, being the last full market day immediately 

preceding the execution date of the Subscription Agreement.  

 

1.4 The Subscription Shares and Option Shares will be issued pursuant to the general mandate 

authorising the Directors of the Company to issue new shares and convertible securities, which 

was granted by the shareholders of the Company by way of an ordinary resolution at the annual 

general meeting of the Company held on 30 October 2009. The Subscription Shares and 

Option Shares represent approximately 4.45% of the total number of issued shares in the 

Company as at the date of this Announcement. 
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1.5 The Subscription Shares shall be issued free from all claims, pledges, mortgages, charges, 

liens and other encumbrances and shall rank in all respects pari passu with the then existing 

issued shares of the Company at the time of the issue except that the Subscription Shares will 

not rank for any dividends, rights, allotments or other distributions in the event that the record 

date falls before the date of the issue of the Subscription Shares.  

  

1.6 The Option Shares arising from the exercise of the Options shall be issued free from all claims, 

pledges, mortgages, charges, liens and other encumbrances and shall rank in all respects pari 

passu with the then existing issued shares of the Company at the time of the issue except that 

the Option Shares will not be entitled to participate in any dividends, rights, allotments or other 

distributions that may be declared or paid in the event that the record date falls before the 

relevant exercise date of the Options.   

 

1.7 The proposed Subscription is subject to, inter alia, the approval in-principle of the SGX-ST for 

the listing and quotation of the Subscription Shares and the Option Shares on the Main Board 

of the SGX-ST. 

 

 

2. Details of the Subscribers and Rational for the Proposed Subscription 

 

2.1 Details of the Subscribers, the number of Subscription Shares to be subscribed by each 

Subscriber with the respective Options and the aggregate subscription price to be paid by each 

Subscriber are set out below:- 

 

Name of Subscribers 

Number of 

Subscription 

Shares 

Aggregate 

Subscription 

Price (S$) 

Number of 

Option Shares 

    

Teo Yong Ping 100,000,000  800,000 100,000,000 

Tan Hock Heng, Johnston 40,000,000 320,000 40,000,000 

Tan Sze Seng 20,000,000 160,000 20,000,000 

Wa Kok Liang 10,000,000 80,000 10,000,000 

Chan Li Mian (Zeng Limin) 10,000,000 80,000 10,000,000 

Total 180,000,000 1,440,000 180,000,000 

    

 

2.2 The Subscribers were introduced to the Company by Biztrack Partnership Pte Ltd. The 

Subscribers are not related to any of the directors or substantial shareholders of the Company. 

 

2.3     Rational for the Proposed Subscription  

 
The Company is of the view that the proposed Subscription would widen its investor base and 

increase liquidity in its shares. With a view to enhancing shareholders’ value, the Directors 

believe that the proposed Subscription will also provide the Group with added financial flexibility 

for future corporate developments and to tap on new business opportunities as and when they 

arise. 
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3. Conditions Precedent to Completion 
 

Completion of the Subscription is conditional upon, inter alia:- 

 

3.1 in-principle approval for an additional listing application for the Subscription Shares and Option 

Shares to be issued upon exercise of the Options, being obtained from the SGX-ST and not 

having been revoked or amended and, where such approval is subject to conditions (which are 

not normally imposed by the SGX-ST for a transaction of a similar nature), such conditions 

being acceptable to the Subscribers and, to the extent that any conditions for the listing and 

quotation of the Subscription Shares and Option Shares on the Main Board of the SGX-ST are 

required to be fulfilled on or before Completion Date, they are so fulfilled;  

 

3.2 the Company having obtained approval of its board of directors for the transactions 

contemplated in the Subscription Agreement; 

 

3.3 the allotment, issue and subscription of the Subscription Shares and/or Option Shares and the 

grant of Options not being prohibited by any statute, order, rule, regulation or directive 

promulgated or issued after the date of the Subscription Agreement by any legislative, 

executive or regulatory body or authority of Singapore which is applicable to the Company or 

the Subscribers; and 

 

3.4 the warranties and undertakings in the Subscription Agreement remaining true and correct in all 

material respects as at the Completion Date and the Company and the Subscribers having 

performed all of their obligations hereunder to be performed on or before the Completion Date. 

 
Completion of the Subscription is to take place on the date falling three (3) business days after the 
date on which all the conditions to the completion of the Subscription have been satisfied or 
waived (“Completion Date”), being a date not later than five (5) weeks from the date of the 
Subscription Agreement (or such other date as the Parties may agree in writing) whichever is the 
later.  
 
 

4. Use of Net Proceeds 

 

4.1 The Subscription will allow the Company to raise estimated net proceeds (the “Net Proceeds”) 

of up to approximately S$1.32 million (after deducting expenses incurred in connection with the 

Subscription). 

 

4.2 The Company intends to use the Net Proceeds for general working capital purposes. 

 

4.3 Pending deployment of the proceeds from the Subscription, such proceeds may be deposited 

with banks and/or financial institutions, invested in short-term money markets and/or 

marketable securities, as the Directors may deem appropriate in the interests of the Group. 
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5. Financial Effects 

 

The 180,000,000 Subscription Shares is approximately equal to 2.22% of the total number of 

ordinary shares that the Company has to-date issued. On the assumption that all the 

Subscription Shares are fully subscribed for but before exercise of the Options, the Company’s 

issued and paid-up share capital will comprise of 8,273,463,905 ordinary shares. 

 

Based on the unaudited consolidated financial statements of the Group for the 6 month ended 

31 December 2009, as announced by the Company on 11 February 2010 and purely for 

illustrative purposes, the financial effects of the Subscription on the Group are estimated as 

follows:- 

 

(a) The effect on the net asset per share (based on the total number of share issued as at 

31 December 2009 (being the end of the most recently completed financial period)) of 

the Group, assuming that the Subscription had been effected on 31 December 2009, is 

1.35%. The net asset per share is increased from 0.45 cents to 0.46 cents. 

 

(b) The effect on the earning per share (based on the total number of share issued as at 31 

December 2009 (being the end of the most recently completed financial period)) of the 

Group, assuming that the Subscription had been effected on 1 July 2009, is 4.37%. The 

loss per share decreased from (0.37) cents to (0.35) cents. 
 
 

6. Directors’ and Substantial Shareholders’ Interests 

 

None of the directors and the substantial shareholders of the Company have any interest in the 

Subscription. 
 
 
7. Documents for Inspection 

 

A copy of the Subscription Agreement is available for inspection during the normal business 

hours at the office of the Company at 65 Tech Park Crescent Singapore 637787 for a period of 

three months from the date of this Announcement. 
 
 

8. General 

 

The Company will make the necessary announcements once the approval-in-principle for the 

listing and quotation of the Subscription Shares and Option Shares has been obtained from the 

SGX-ST.  

 

 

 

FOR AND ON BEHALF OF THE BOARD 

 

 

Richard Basil Jacob 

CEO and Director 

8 April 2010 


