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PROSPECTUS
For an offer of Shares at an issue price of A$0.20
to raise up to A$20,000,000 (Offer)
This Prospectus is a re-compliance prospectus for the purposes of satisfying Chapters 1 and 2
of the ASX Listing Rules and to satisfy ASX requirements for re-admission following a change
to the nature and scale of the Company’s activities.
The Offer is subject to certain conditions precedent, including receiving conditional
approval for re-quotation of the Company’s Shares on the ASX.

This is an important document that should be read in its entirety. If you do
understand it you should consult your professional advisers without delay.

Legal Advisor

Important information
As Oilfield Workforce Group Limited is not established in Australia, its general corporate activities (apart from
any offering of securities in Australia) are not regulated by the Corporations Act 2001 of Australia or by the
Australian Securities and Investments Commission (ASIC) but instead are regulated by the Singapore
Companies Act and Singapore Accounting & Corporate Regulatory Authority (ACRA).
Change in nature and scale of activities and re‐compliance with Chapters 1 and 2 of the ASX Listing Rules
The Company has historically operated as a provider of turnkey manpower solutions to the oil and gas industry.
As announced to the Australian Securities Exchange (ASX) on 28 June 2016, the Company has entered into a
share purchase agreement (Share Purchase Agreement) pursuant to which it has agreed, subject to
Shareholder approval, to acquire 100% of the issued shares of Jack‐In Holdings Pte Ltd (JIH) in consideration of
the issue of 300 million ordinary shares (Shares) in the Company (Consideration Shares).
JIH, via its Malaysian subsidiary, Jack‐In Pile (M) Sdn Bhd (JIP) (collectively with JIH's other subsidiaries, to be
referred as Jack Group), currently operates a piling and foundation services business in Malaysia.
The acquisition of shares in JIH (Proposed Transaction) will result in a significant change in the nature and
scale of the Company's activities which requires approval of its Shareholders under Chapter 11 of the ASX
Listing Rules. The Company has convened a general meeting to be held on 9 December 2016 to seek
Shareholders’ approval for, amongst other approvals, the acquisition of shares in JIH and the change in the
nature and scale of the Company's activities.
The Company's securities have been suspended from trading on ASX since 29 June 2016, the date following the
announcement of Proposed Transaction and will not be reinstated until satisfaction of the conditions to ASX
approving the Company's re‐compliance with the admission requirements of Chapters 1 and 2 of the ASX
Listing Rules.
There is a risk that the Company may not be able to meet the requirements of ASX for re‐quotation on ASX.
Should this occur, the Shares will not be able to be traded on the ASX until such time as those requirements
can be met, if at all.
CDIs
Successful applicants will receive CHESS Depository Interests (CDIs) in respect of Shares in the Company. CDIs
are a form of beneficial interest in Shares held by a depositary nominee. The issue of CDIs is necessary to allow
ASX trading of a company incorporated in Singapore. CDIs give a holder similar, but not identical, rights to a
holder of Shares. More details regarding CDIs are contained in Section 8.7.1. References in this Prospectus to
"Shares", "Consideration Shares", "Offer Shares" and "New Shares" include references to “CDIs” as appropriate.
Lodgement
This Prospectus is dated 18 November 2016. A copy of this Prospectus was lodged with ASIC on that date.
The Company has applied to ASX for quotation of the CDIs which are being offered. Neither ASIC nor ASX or
their officers take any responsibility for the contents of this Prospectus or for the merits of the investment to
which this Prospectus relates.
Purpose of Prospectus
This Prospectus is being issued in relation to the Offer and for the purposes of compliance with Listing Rule 1.1,
Condition 3 to assist the Company to meet the requirements of ASX for re‐admission to the Official List
following a change to the nature and scale of the Company's activities.
No CDIs or other securities will be issued on the basis of this Prospectus later than 13 months after the date of
this Prospectus.
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No person is authorised to give information or to make any representation in connection with this Prospectus,
which is not contained in the Prospectus. Any information or representation not so contained may not be
relied on as having been authorised by the Company in connection with this Prospectus.
It is important that you read this Prospectus in its entirety and seek professional advice where necessary. The
Shares which are the subject of this Prospectus should be considered highly speculative.
Conditional Offer
In accordance with the terms and conditions outlined in Section 8.2, completion of the Offer under this
Prospectus is subject to all approvals or consents required from any Government Agency to implement the
Offer being obtained (or deemed obtained) on terms reasonably acceptable to the Company and not
withdrawn, including ASX providing a conditional approval letter to the Company confirming that, subject to
completion of the Proposed Transaction (Completion), the equity securities of the Company will be re‐
admitted to Official Quotation.
For the Company’s equity securities to be re‐admitted to Official Quotation, the Company will need to,
amongst other things, re‐comply with Chapters 1 and 2 of the ASX Listing Rules, raise the minimum
subscription (refer Section 8.3) and complete the Proposed Transaction.
Further details of the outstanding conditions precedent to Completion are set in Sections 3.15 and 8.4. If
these conditions precedent are not met, the Company will not proceed with the Offer and will repay all
application monies received, without interest and in accordance with the Corporations Act.
Exposure Period
In accordance with ASIC Corporations (Exposure Period) Instrument 2016/74 there is no exposure period as
the Shares offered by this Prospectus are of the same class as the Company’s existing Shares which, at the time
of lodgment of this Prospectus, are quoted on the ASX, a prescribed financial market.
Web Site – Electronic Prospectus
A copy of this Prospectus can be downloaded from the website of the Company at www.oilfield‐
workforce.com and from the company announcements platform of the ASX website (ASX Code: currently
OFW).
The Corporations Act prohibits any person passing onto another person an Application Form unless it is
attached to a hard copy of this Prospectus or it accompanies the complete and unaltered version of this
Prospectus. You may obtain a hard copy of this Prospectus free of charge by contacting the Company.
Other than as otherwise stated in this Prospectus, no document or information included on the Company’s
website is incorporated by reference into this Prospectus.
Disclaimer
No person is authorised by the Company to give any information or make any representation that is not
contained in the Prospectus. Any information or representation not contained in this Prospectus may not be
relied on as having been authorised by the Company, its Directors or any other person. The Company's and
Jack Group's business, financial condition, results of operations and prospects may have changed since the
date of this Prospectus.
This Prospectus contains forward‐looking statements concerning the Company's and Jack Group's business,
operations, financial performance and condition as well as the Company's and Jack Group's plans, objectives
and expectations for its business, operations and financial performance and condition. Any statements
contained in this Prospectus that are not of historical facts may be deemed to be forward‐looking statements.
You can identify these statements by words such as “aim”, “anticipate”, “assume”, “believe”, “could”, “due”,
“estimate”, “expect”, “goal”, “intend”, “may”, objective”, “plan”, “predict", "potential”, “positioned”, “should”,
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“target”, “will”, “would” and other similar expressions that are predictions of or indicate future events and
future trends.
These forward‐looking statements are based on current expectations, estimates and projections about the
Company's and Jack Group's business and the industries in which the Company and Jack Group operate and
management’s beliefs and assumptions. These forward‐looking statements are not guarantees of future
performance or development and involve known and unknown risks, uncertainties and other factors that are
in some cases beyond the Company's and/or Jack Group's control. As a result, any or all of the Company's and
Jack Group's forward‐looking statements in this Prospectus may turn out to be inaccurate. Factors that may
cause such differences include, but are not limited to, the risks described under the heading “Risk factors” in
Section 6.
You should consider these factors carefully in evaluating the forward‐looking statements and are cautioned
not to place undue reliance on the forward‐looking statements. These forward‐looking statements speak only
as at the date of this Prospectus. Unless required by law, the Company and Jack Group do not intend to
publicly update or revise any forward‐looking statements to reflect new information or future events or
otherwise. You should, however, review the factors and risks the Company and Jack Group describe in the
reports to be filed from time to time with the ASX after the date of this Prospectus.
This Prospectus contains market data and industry forecasts that were obtained from industry publications,
third‐party market research and publicly available information. These publications generally state that the
information contained in them has been obtained from sources believed to be reliable, but the Company has
not independently verified the accuracy and completeness of such information.
Some numerical figures included in this Prospectus have been subject to rounding adjustments. Accordingly,
numerical figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that
preceded them.
This Prospectus also includes trademarks, trade names and service marks that are the property of other
organisations.
Defined words and abbreviations
Defined terms and abbreviations used in this Prospectus are defined in the Glossary in Section 10.
Time
All references to time in this Prospectus refer to Sydney time unless stated otherwise.
Currency
All financial amounts contained in this Prospectus are expressed in Australian Dollars unless otherwise stated
or as noted below.
The reporting currency is US Dollars for the Company and Malaysian Ringgit (RM) for Jack Group. All financial
accounts, pro forma statements and other financial report extracts are stated in RM, unless otherwise stated.
Photographs and diagrams
Photographs and diagrams used in this Prospectus that do not have descriptions are for illustration only and
should not be interpreted to mean that any person shown in them endorses this Prospectus or its contents or
that the assets shown in them are owned by the Company. Diagrams used in this Prospectus are illustrative
only. Unless otherwise stated, all data contained in graphs and tables is based on information available as at
the date of this Prospectus.
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Indicative timetable
Event

Date1

Suspension of Shares from trading on ASX2

29 June 2016

Lodgement of the Prospectus with ASIC

18 November 2016

Application for re‐admission with ASX

18 November 2016

Close of Offer

8 December 2016

General Meeting

9 December 2016

Completion of Offer and Proposed Transaction

14 December 2016

Expected date for re‐quotation on ASX

19 December 2016

1.

These dates are indicative only and may change. The Company reserves the right to vary the dates set out above
subject to Corporations Act and other applicable laws.

2.

In accordance with ASX requirements, Shares have been suspended from trading on ASX from the date following
the announcement of the Proposed Transaction until such time that the Company re‐complies with Chapters 1 and
2 of the Listing Rules.
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Chairman's letter
Dear Shareholders,
On behalf of the Directors of Oilfield Workforce Group Limited (Oilfield or the Company), it is my pleasure to
introduce this Prospectus to you. This Prospectus has been issued by the Company to enable the Company to
re‐comply with Chapters 1 and 2 of the ASX Listing Rules and for the offer of up to 100,000,000 new Shares at
A$0.20 per Share to raise up to A$20 million (Offer).
The Company has been an ASX‐listed company since January 2013 and currently operates as a provider of
turnkey manpower solutions to the oil and gas industry. Following an analysis of the business and its prospects
for future growth, the Board of Directors (Board) has decided it is essential to significantly change the nature
and scale of the Company’s activities. The Company is proposing to acquire Jack Group (Proposed Transaction),
an established foundation and piling services business in Malaysia, and after completion of the Proposed
Transaction proposes to rename itself Jack‐In Group Limited.
In conjunction with the acquisition of Jack Group, the Company has agreed to sell its current business for a
cash price of S$1.5 million to an unrelated third party. The sale is conditional on Shareholders’ approval and
completion of the Jack Group acquisition.
On completion of the acquisition pursuant to the Share Purchase Agreement (Completion), the nature of the
Company’s business will change to a piling and foundation services business with a focus on future expansion
in the ASEAN and Oceania region. Subject to satisfaction of certain conditions precedent to Completion (refer
to Section 3.15), the Company will wholly own Jack Group.
We believe the restructured Board that will be in place post Proposed Transaction has the necessary
background to focus on the sound development of the Company's business targets whilst building
shareholders’ wealth in the process. Further details on each of the Company's current and proposed directors
are contained in section 7.1 of this Prospectus.
The current Board believes that the decision to acquire Jack Group will deliver a significant opportunity to
create increased value for current and future shareholders. The Board believes the main drivers of value from
the Proposed Transaction are:
•

to return the Company to a better financial standing, profitability and cash flow position by focusing on
Jack Group’s business in piling works and foundation services to the construction industry, which the
Board believes will enhance shareholders’ value and improve prospects of the Company;

•

to increase the market capitalisation of the Company and potentially widen the investor base, thereby
leading to a possible increase in investor interest in the Company and increase in liquidity; and

•

to execute the expansion plan of the transformation of Jack Group through implementing the proposed
growth strategies as disclosed in this Prospectus.

This Prospectus contains detailed information about the Proposed Transaction, the industry in which the
Company will operate if the Proposed Transaction is implemented and its financial and operating performance.
As with other companies, the Company is subject to a range of risks. The risks of investing in the Company are
fully detailed in Section 6 and I encourage you to read this document carefully and in its entirety before
making your investment decision.
The Board is confident that the Company's business, in conjunction with the growth profile of the piling and
foundation service industries and the expertise of the Board and management team, provides a strong
platform for growth.
If you have any questions about the Proposed Transaction or this Prospectus, please contact the Company or
consult your licensed financial adviser, stockbroker or other professional adviser.
2686006-v8\SYDDMS
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If you have any questions regarding your holding in Shares or other share registry matters, please contact
Boardroom on +61 (02) 9290 9600.
Yours sincerely,

Chairman and Chief Executive Officer
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Investment overview

This Section is a summary only and not intended to provide full information for investors intending to apply for
Shares offered pursuant to this Prospectus. This Prospectus should be read and considered in its entirety.
Question

Response

Further
Information

INTRODUCTION
Who is the issuer of this Oilfield Workforce Group Limited is a Singapore incorporated Section 3
Prospectus?
company listed on the ASX.
What is the Proposed The Company announced to ASX on 28 June 2016, that the Section 3
Transaction?
Company has agreed, subject to Shareholders’ approval and the
satisfaction of certain other conditions, to acquire JIH, in return for
the issue of 300,000,000 Shares (Consideration Shares) to the JIH
Vendors.
On completion of the Proposed Transaction, the Company will own
Jack Group, which holds a 100% interest in Jack‐In Pile (M) Sdn Bhd
(JIP) and Jack‐In Pile (Australia) Pty Ltd (JIP Australia). JIH is a
company limited by shares, incorporated in Singapore, with JIP
being incorporated in Malaysia and JIP Australia incorporated in
Australia.
In conjunction with and conditional on the Proposed Transaction,
Oilfield is proposing to complete the Oilfield Business Sale, under
which the Company's current business will be sold to Prime
Investment Global Ltd, an unrelated third party.
What is the Offer?

In order to re‐comply with the requirements of Chapters 1 and 2 of Section 8.1
the ASX Listing Rules, the Company is seeking to raise up to A$20 and Section
million at A$0.20 per Share, to be issued to selected investors. The 8.2
minimum total subscriptions required for the Offer to complete are
A$5 million. Details of the Offer are set out in Section 8. Successful
completion of the Proposed Transaction is expected to enable the
Company to meet the re‐admission requirements imposed by the
ASX on the Company, allowing the Company's Shares to trade on
the ASX.
The Offer will be open to selected investors with registered
addresses in Australia (including selected retail investors), and
other institutional and high net worth individual investors to whom
it is lawful to make an offer pursuant to this Prospectus.
Shares will be issued in the form of CHESS Depositary Interests (or
CDIs), which are a form of beneficial interest in Shares held by a
depositary nominee. See Section 8.7.1 for more detail on CDIs.

of
What Shareholder and ASX requires the Company to obtain the approval of Shareholders Notice
other approvals are of the Proposed Transaction in accordance with Listing Rule 11.1. Meeting and
The Company is also required to seek Shareholders’ approval for Section 9.2
required?
various other matters in respect to the Proposed Transaction,
2686006-v8\SYDDMS
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Question

Response

Further
Information

including changing the Company's name to "Jack‐In Group Limited"
following Completion. The Company has called the General
Meeting to be held on 9 December 2016, in order for Shareholders
to consider the Proposed Transaction and associated approvals.
The acquisition of the Consideration Shares by the JIH Vendors will
also require a waiver from the Securities Industry Council of
Singapore (SIC) from the general offer provisions of the Singapore
Code on Take‐overs and Mergers (Code) as it will involve an
acquisition of more than 30% of the Company's Shares by the JIH
Vendors (Whitewash Waiver).
What resolutions will At the General Meeting of Shareholders to be held on 9 December Section 3.14
be considered at the 2016, Shareholders will be asked to vote on the following and
Section 9.2
resolutions:
General Meeting?
(a)
(b)
(c)
(d)

(e)
(f)
(g)

the change in the Company’s name;
a change in the nature and scale of the Company’s
activities;
the acquisition of JIH and the issue of the Consideration
Shares to JIH Vendors;
the sale of the Company's main undertaking to Prime
Investment Global Ltd in respect of the Oilfield Business
Sale;
the issue of shares pursuant to the Offer;
the election of new Directors; and
retirement of current auditors and the appointment of
new auditors.

What is the Company's The Company’s business model has historically been that of an Section 3.2
strategy and business international turnkey manpower solutions provider specialises in and
Section 3.3
the oil and gas industry.
model?
Following Completion of the Proposed Transaction, the Company’s
primary focus will be on the Jack Group and its business model,
which is generally to:

2686006-v8\SYDDMS

•

operate a piling and foundation services business focusing on
foundation solutions tailored to the needs of a range of
customers in the construction industry in Malaysia;

•

acquiring various piling machines which may include more
hydraulic jack‐in machines and other types of piling
machineries including bored piling and driven piling machinery
and equipment to enable Jack Group to offer a complete range
of piling service to cater to customers’ need;

•

expanding into the ASEAN and Oceania region, in particular
Australia and Singapore, by way of entering into joint venture
collaborations with selected local partners to offer piling and
construction services;

10
9

Question

Response

•

diversifying into property development related activities; and

•

diversifying into machinery distribution, sales and services,
with the Australian market as the pioneer market.

Further
Information

JIH, as the holding company, was incorporated on 9 March 2016 in Section 3.3
Singapore and together with JIP and JIP Australia to form the Jack
Group.

Who is Jack Group?

Jack Group, though JIP is a Malaysian headquartered group that
deploys a fleet of 36 hydraulic jack‐in machines, more than 40
vehicles, and over 300 personnel in the Malaysian construction
industry.
Who are
Vendors?

the

JIH The JIH Vendors comprise parties who are unrelated to the Section 9.3
Company and who currently own JIH.
The majority of the JIH Vendors are either seed capital investors in
Jack Group or new Jack Group investors who acquired their Jack‐In
Pile shareholding for cash from seed capital investors. The
remainder are predominantly parties that have been involved in
the development of the Jack Group business model or otherwise
have assisted with facilitating the transaction with the Company.
Details of the JIH Vendors are set out in Section 9.3 of this
Prospectus.

What financial
information about the
Jack Group has been
disclosed in this
Prospectus?

There is no consolidated Historical Financial Information compiled Section 4
for Jack Group which comprises of JIH, JIP and JIP (Australia), as JIH
was incorporated on 9 March 2016 in Singapore to effect the
acquisition of JIP pursuant to the equity reorganisation. JIP
(Australia) was incorporated on 23 August 2016 in Australia and
intends to provide piling works and foundation services and
distribution, sales and services of construction equipment in
certain territories of Australia, being Western Australia,
Queensland, New South Wales and Victoria. There have been no
audited financial statements prepared for JIH and JIP (Australia) up
to the date of the Prospectus.
As such, the financial information disclosed in the Prospectus for
Jack Group is based on the audited financial statements for JIP
which have been included in Section 4 of this Prospectus. The
periods covered by these accounts include the FY3/2014, FY3/2015
and FY3/2016. Accordingly, the audited financial statements which
have been disclosed relate to the entire period which is relevant to
investors.

Section 9.1
What
material The Company is a party to the following material contracts:
contracts have the
Company and Jack • Share Purchase Agreement, to which the JIH Vendors are also a
party; and
Group entered into?
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Response

•

Further
Information

Business Sale Agreement with Prime Investment Global Ltd, an
unrelated third party of the Company, entered into in respect
of the Oilfield Business Sale.

Who
are
the The Company currently has the following directors:
Section 7.1
Company’s Directors?
• Mr Choo Gim Ann (Clarence), Chairman and Chief Executive
Officer.
•

Ms Lim YunFei Angelina, Executive Director and Chief
Operating Officer.

•

Mr Tan Kiang Yong (Vincent), Independent Director.

•

Mr Wong Alan Dak Lun, Independent Director.

The Company intends to appoint the following incoming directors
following completion of the Proposed Transaction:
•

Mr H’ng Bok Chuan, Chairman and Managing Director.

•

Mr H’ng Hup Choong, Executive Director

•

Mr Paul Kuan Chee Yeow, Executive Director.

•

Mr Sim Seng Loong, Independent Non‐Executive Director.

•

Mr Leng Kean Yong, Independent Non‐Executive Director.

•

Mr Lee Teong Ghee, Non‐Independent Non‐Executive Director.

•

Mr Chan Kok Wei, Independent Non‐Executive Director.

It is intended that all the current directors listed above will resign
from the Board following the appointment of the incoming
directors, Mr Choo Gim Ann (Clarence) will be retained as an
adviser for a period of one year from the Completion Date.
Information about the background and experience of each
proposed director and key management is set out in Sections 7.1
and 7.2.
What is the financial The Company is currently listed on the ASX and its annual report is Section 4
position
of
the available from its website www.oilfield‐workforce.com.
Company?
JIP was incorporated in 10 March 2006 and as at 31 March 2016
the Jack Group had:
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Cash & fixed deposits balance of RM7,008,696;

•

Total assets of RM138,994,348;

•

Net assets of RM37,594,970; and

•

Shareholders equity of RM37,594,970.
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Question

Response

Further
Information

Further financial information regarding the Company is set out in
Section 4 of this Prospectus.
What is the financial For the financial year ended 31 March 2016, Jack Group had:
performance of JIP?
• Revenue of RM 157,313,286; and
•

Profit after Tax of RM 8,715,184.

Which accounting
standards does the
Company use?

The financial information regarding the Company and Jack Group Section 4
set out in Section 4 of this Prospectus has been prepared and
presented in accordance with generally accepted accounting
principles in Singapore and Malaysia, respectively, which are
equivalent to International Financial Reporting Standards (IFRS)
and Australian International Financial Reporting Standards (AIFRS).

What are the key
differences between
Singaporean and
Australian company
law?

As the Company is not incorporated in Australia, its general Section 9.4
corporate activities (apart from any offering of Shares in Australia) and Section
are not regulated by the Corporations Act or by ASIC but instead 9.6
are regulated by the Singapore Companies Act and ACRA.
Although there are similarities between the two jurisdictions from
a company law perspective, there are differences with respect to
operation of certain laws and regulations concerning shares of
publicly listed companies including but not limited to:
•

corporate procedures;

•

takeovers;

•

substantial shareholders reporting;

•

related party transactions;

•

protection of minority shareholders; and

•

the Australian "two strikes" rule.

For a more detailed description of differences in the above, please
refer to Section 9.4 and Section 9.6
What benefits are
The new Directors will be paid directors’ fees for operating the Section 7.3.3
being paid to Directors? Company following the successful listing of the Company on the
ASX:
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•

Mr. H’ng Bok Chuan, Executive Director, will be paid a base
salary of S$120,000 per annum and director’s fee of S$60,000
per annum;

•

Mr. H’ng Hup Choong, Executive Director, will be paid a base
salary of S$120,000 per annum and director’s fee of S$60,000
per annum;

•

Mr. Paul Kuan Chee Yeow, Executive Director, will be paid a

13

Question

Response

Further
Information

base salary of S$90,000 per annum and director’s fee of
S$60,000 per annum;
•

Mr. Leng Kean Yong, Independent Director, will be paid a
director’s fee of S$20,000 per annum;

•

Mr. Sim Seng Loong, Independent Director will be paid a
director’s fee of S$20,000 per annum;

•

Mr. Lee Teong Ghee, Independent Director, will be paid a
director’s fee of S$20,000 per annum; and

•

Mr. Chan Kok Wei, Independent Director, will be paid a
director’s fee of S$20,000 per annum

For further information on the Directors’ remuneration and
interests please refer to Section 7.3.3.
What benefits are
being paid to other
persons?

The Company will pay various service providers who have assisted Section 9.8.1
with the preparation of the documentation required to enable the
Company to prepare this Prospectus. These persons include
accountants and solicitors. Full details of amounts paid, or to be
paid, are included at Section 9.8.1.

To what extent will the
Company follow the
corporate governance
recommendations set
by the ASX Corporate
Governance Council?

A statement disclosing the extent to which the Company intends to 7.3.1
follow the corporate governance recommendations set by the ASX
Corporate Governance Council is included at Section 7.3.1.

How will the Company
ensure it complies with
its corporate
governance policies?

The Company’s proposed Directors collectively have experience in Section 7.3
the management and administration of listed companies and may
consult with legal advisers in relation to any applicable of laws or
regulations.
Further information on the Company’s corporate governance
policies and practices as at the date of this Prospectus are included
at Section 7.3.

What is the effect of
the Proposed
Transaction and the
Offer on the Company

The Proposed Transaction, will enable the Company to own Jack Section 3.12
Group.
Subject to the Proposed Transaction, the Offer, will provide the
Company with cash and reserves with which to repay existing debt
and grow the business of Jack Group that specialises in the
operation and management of piling and foundation services in
Malaysia, and to support its expansion plan across ASEAN and
Oceania.
The capital structure of the Company will be impacted by the
number of Shares which will be issued pursuant to the Offer.
Existing Shareholders will hold 14.5% of the total Shares on issue if
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Further
Information

A$20,000,000 is raised under this Prospectus and the Consideration
Shares are issued. The JIH Vendors will hold 64.1% of the total
Shares after the Consideration Shares and Offer Shares are issued
(assuming no JIH Vendors participates in the Offer and assuming
A$20 million is raised under the Offer).
Accordingly, the Proposed Transaction and Offer will have a
dilutionary effect on the Company’s existing Shareholders.
The future of the Company will be dependent on many things,
some of which are outside of the control of the Company.
Specifically, in relation to the funds raised under this Prospectus,
the future growth of the Company will be dependent on the
Company’s ability to successfully manage its existing piling and
foundation services business and embark on its future plans to
grow its client base and to increase its service offerings.
Who are the
Substantial Holders and
who will be the
Substantial Holders
after Completion of the
Proposed Transaction
and the Offer?

Those Shareholders holding 5% or more of the Shares on issue both
as at the date of this Prospectus and on completion of the
Proposed Transaction and the issue of securities pursuant to the
Offer (assuming a raising of A$20,000,000 and assuming all
Consideration Shares and Offer Shares are issued) are as follows:
As at the date of this Prospectus:
Holder Name

Number

%

Oilfield
Workforce
International
Limited

35,386,385

52.04

RHB Securities
Singapore Pte Ltd

11,208,000

16.48

HSBC Custody
Nominees

6,787,000

9.98

Lim Yunyi Serena

4,214,615

6.20

Citicorp
Nominees Pty Ltd

3,777,000

5.55

Following completion of the Proposed Transaction and the Offer
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Further
Information

(based on a raising of A$20,000,000):
Holder Name

Number

%

105,000,000

22.44

H’ng Hup Choong

60,000,000

12.82

CUCM Holdings Sdn
Bhd

36,000,000

7.69

Oilfield
Workforce
International Limited

35,386,385

7.56

H’ng Bok Chuan

Will the Company pay The Company may declare dividends, however dividends shall not Section 9.4.3
dividends?
exceed the amount recommended by the Directors.
Where will the Shares Shareholders will receive CHESS Depository Interests (CDIs) in Section 8.7.1
be quoted?
respect of fully paid Shares in the Company. The issue of CDIs is
necessary to allow ASX trading of a company incorporated in
Singapore. An application has been made to the ASX for re‐
admission of the Company to the Official List of ASX and for official
quotation of the CDIs being offered pursuant to this Prospectus.
When will I know if my A holding statement confirming your allocation under the Offer will Section 8.5.5
application
was be sent to you if your Application is successful. Holding statements
are expected to be issued on or about no later than seven (7)
successful?
Business Days after the close of the Offer.
How can I obtain By speaking to your accountant, stockbroker or other professional
further advice?
adviser.
If you require assistance or additional copies of this Prospectus
please contact Boardroom on +61 (02) 9290 9600.
Contact details

For further details, see the Corporate Directory at the end of this Corporate
Prospectus.
Directory

THE OFFER
What is the Offer?
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By this Prospectus, the Company makes an offer of up to
100,000,000 Shares at an issue price of A$0.20 per Share to raise
up to A$20 million. The Offer will be open to selected investors
(including retail investors) with registered addresses in Australia,
and other institutional and high net worth individual investors
whom it is lawful to make the Offer and who are identified by the
Company and its brokers. The Offer is subject to a minimum total
subscription of A$5 million.

Section 8
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CDIs

Shares will be issued in the form of CHESS Depositary Interests (or Section 8.7.1
CDIs), which are a form of beneficial interest in Shares held by a
depositary nominee. See Section 8.7.1 for more detail on CDIs.
The issue of CDIs is necessary to allow the Offer Shares to trade
electronically on ASX. The ASX uses an electronic system, called
Clearing House Electronic Subregister System (CHESS) for clearing
and settlement of trades in shares and other securities quoted on
the financial market of the ASX. CDIs are frequently used for
trading shares of companies incorporated outside of Australia,
and trade in a similar manner to ordinary shares.
Each CDI will represent an interest in one Share.
CDIs give a holder similar, but not identical, rights to a holder of
Shares. More details regarding CDIs are contained in Section 8.7.1.
References in this Prospectus to “Shares”, "Offer Shares", "New
Shares" and "Consideration Shares" include references to “CDIs”
as appropriate.

How will funds raised The gross funds raised by the Offer will be A$20,000,000, before Section 3.11
under the Offer be used? costs associated with the Proposed Transaction and the Offer,
which the Company intends to use:
•

to pay expenses of the Offer and Proposed Transaction;

•

redemption of borrowings;

•

provide funds for expansion capital and acquisition of
machineries to support its future plan to expand domestically
in Malaysia, and across ASEAN and Oceania; and

•

for general working capital.

A minimum total subscription of A$5 million also applies to the
Offer. The different scenarios and use of funds are illustrated in
section 3.11.
What are the key dates
of the Offer?

Lodgement of this Prospectus with ASIC 18 November 2016.
Opening Date for the Offer: 25 November 2016.

Indicative
Timetable

Closing Date for the Offer: 8 December 2016.
Expected date for Shares to commence trading on ASX: 19
December 2016.
The above dates are indicative only and may change without
notice. The Company reserves the right to extent the Closing Date
or close the Offer early without notice.
What is the Offer Price?
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The Offer Price is A$0.20 per Share.

Section 8.2
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What rights and
liabilities are attached to
the Shares being
offered?

All Shares issues under the Offer will rank equally with existing Section 9.4
Shares on issue on the terms set out in Section 9.4.
A summary of the rights and liabilities attaching to the Shares is
set out in Section 9.4.

When will the CDIs be
quoted?

Application for Official Quotation by the ASX of the CDIs offered Section 8.7
pursuant to this Prospectus has been made to ASX. Completion of
the Offer is conditional on ASX approving this application.

Is the Offer
underwritten?

No, the Offer is not underwritten.

How do I apply for
Shares under the Offer?

All Application Forms for the Offer must be completed in Section 8.5.2
accordance with the instructions accompanying the Application
Form.

Where do I send the
Application Form?

Application Forms should be sent to:

Section 8.10

Section 8.5.2

Mailing address:
Oilfield Workforce Group Limited
C/O‐ Boardroom Pty Limited
GPO Box 3993, SYDNEY NSW 2000
Delivery address:
Oilfield Workforce Group Limited
C/O‐ Boardroom Pty Limited
Level 12, 225 George Street, Sydney NSW 2000

KEY INVESTMENT HIGHLIGHTS
What are the key
investment highlights of
the Proposed
Transaction?
¾

The Directors of the Company are of the view that the Proposed
Transaction provides the following non‐exhaustive list of key
highlights:

Successful Business Model
Jack Group is a fully integrated piling and foundation services
contractor is substantiated with the following competitive
advantages:
•
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Technical know‐how and experience in the utilization of
the jack‐in piling system: Jack Group specializes in the
utilization of the jack‐in piling system and has more than
10 years of experience with this technique.
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¾

Response

•

One‐stop solution provider: Jack Group offers a range of
services from piling to the construction of pile caps and
stump. This provides customers with a holistic piling and
foundation services solution.

•

Proven track record: With more than 10 years'
experience in piling and foundation services, Jack Group
gains many new customers and recurring customers
though favourable referrals and recommendations. Since
inception, Jack Group has been successful in completing
high value contracts

•

Established relationships with its customers: Jack Group
places strong emphasis in maintaining good working
relationships with its customers, some of which have
continued for more than 10 years. This approach to
customer service has resulted in an ability to attract new
customers and recurring sales to ensure a steady flow of
incoming projects for Jack Group in the foreseeable
future.

•

Commitment to health, safety and environmental
policies: Jack Group has a Health, Safety and
Environment (HSE) policy in place which complies with
laws and regulations governing the construction industry.
A safety officer and safety supervisor is assigned to each
project carried out by Jack Group, who is responsible for
monitoring and enforcing the HSE policy. The
effectiveness of Jack Group's HSE policies is apparent as
less than 1% of accidents in Jack Group have occurred at
its project sites.

Further
Information

Experienced management team with clear vision
JIH Management has experience in the piling and foundation
services industry, where both its Chairman and Managing
Director, Mr. H’ng Bok Chuan and Executive Director, Mr. H’ng
Hup Choong have a combined experience of more than 50 years in
the piling and construction industry. Further Jack Group is also
supported by other senior management that has relevant
qualification and experience in the piling and construction
industry.
JIH Management also has short to medium term plans to grow
Jack Group into a leading industry leader in Malaysia and
Australia. JIH Management believes that by leveraging on the
experience of the management team, coupled with a strong and
clear vision, the Jack Group success story can grow to greater
heights.

¾

Rapidly growing construction sector as well as public and private
spending in Malaysia with
•
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Government‐led initiatives and spending
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¾

Response

•

A favourable interest rate environment

•

Sustained economic growth to boost investment in
properties

•

Steady population growth

Further
Information

Extensive growth potential
The JIH Board intends to embark on the following future plans
aiming to achieve business growth:
•

Horizontal expansion – by making further inroads in the use
of the driven piling and bored piling systems in its offerings;

•

Geographical expansion – expand its business footprint in the
ASEAN and Oceania regions particularly in Australia by
entering into a joint venture collaboration with selected local
partners;

•

Diversifying into property development and its related
activities via partnership model with existing landowners to
develop properties on their land

•

Diversifying into machinery distribution, sales and services of
construction equipment (including piling machines) from
Sunward Intelligent Equipment Co., Ltd (a China based
company) in certain territories in the Australian market, being
Western Australia, Queensland, New South Wales and
Victoria, noting the major infrastructure spending announced
by the respective state governments such as New South
Wales and Victoria.

Jack Group is also planning to utilise its piling expertise to enter
markets in which it has either a modest or no presence such as
Australia and Singapore. These countries represent a significant
revenue opportunity for Jack Group.
¾

Attractive financial profile
Cash flow
JIP has a strong cash flow and low maintenance capital
expenditure requirements. For the financial year ended 31 March
2016, JIP generated cash from operating activities of
RM11,605,016 and its total capital expenditure has averaged
approximately 2.6% of annual revenue over the last two years and
is predominantly discretionary, providing significant flexibility to
reflect levels of activity and market demand.
Cost structure
JIP has a highly variable cost structure and it is in line with the
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amount of contract executed during the year.
Earnings visibility
Jack Group continues to carry its piling and foundation services in
Malaysia for the financial year ending 31 March 2017 and is
expected to contribute significantly to the revenue of Jack Group.
KEY RISK FACTORS
What are the key risks of Please note, the business, assets and operations of the Company
investing in Shares in the are subject to certain risk factors that have the potential to
influence the operating and financial performance of the Company
Company?
in the future. These risks can impact on the value of an
investment in the securities of the Company. The key risks
associated with an investment in the Company are summarised
below. Further risks concerning an investment in the Company
are set out in Section 6.
¾

Key risks relating to the Proposed Transaction and issue of Section 6.1
Consideration Shares include:
•

Re‐quotation of shares on ASX: Given the nature of the
Proposed Transaction, the Company is required to re‐comply
with Chapters 1 and 2 of the ASX Listing Rules. There is a risk
that the Company may not satisfy the requirement for re‐
quotation, which would result in investors' funds being
returned.

•

Conditions precedent to completion: The Proposed
Transaction is subject to various conditions precedent. If these
are not satisfied or waived, the Proposed Transaction may not
proceed and the Company will need to evaluate whether it
may continue as a going concern.

•

Concentration of ownership of shares: Subject to the number
of Shares issued following the Offer, the JIH Vendors will hold
approximately 64.1% of the total Shares in the Company and
existing Shareholders of the Company will hold a minority
stake of approximately 21.4%. JIH Vendors will be able to
exercise control over certain decisions of the Company and
their interests may differ from the interests of other
Shareholders.

•

Liquidity and dilution risk: There is a liquidity risk as a small
percentage of Shares will be held by non‐JIH Vendors.
Additionally, current Shareholders may be further diluted if
the Company seeks to raise further equity.

•

Code restrictions may not apply after Completion: After
Completion, the JIH Vendors will be able to acquire further
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Shares without making a general offer for the Company in
accordance with the Code, meaning that Shareholders may
have reduced rights under the Code.
•

¾
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Singapore law applies to the Shares: There are differences in
Shareholders' rights under Singapore law compared with
Australian law including in relation to minority shareholders'
rights, advisory vote on directors' remuneration and related
party transactions.

Key risks relating to the operations and business of Jack Group Section 6.2
include:
•

Dependency on Directors and key management: The loss of
any directors and/or key management of Jack Group and their
expertise without suitable replacement may impact on Jack
Group's future business operations. Further, Jack Group's
future success depends on its ability to attract and retain
sufficiently skilled personnel and there is no assurance that
such skilled personnel will be retained by Jack Group in the
future.

•

Business risks: Jack Group is subject to the business risks
inherent to the overall construction industry, including
cancellation, deferral or rescheduling of projects, increase in
labour and equipment costs, entry of new competitors, and
credit risks which may have a material adverse effect on Jack
Group's financial position.

•

Reliance on approvals, licences and permits: As the
construction industry is highly regulated, Jack Group is
required to hold various licences and certifications to carry on
operations. Operations may be adversely affected if the
renewal of existing licences and certificates is not obtained.
Following completion of the Proposed Transaction, Jack
Group's contractor classification under Malaysian regulations
will change and this may affect the number of tenders and
projects which Jack Group may participate in.

•

Possible delay in completion of construction projects:
Timeliness in completing projects is vital to Jack Group's
financial performance and its reputation in the construction
industry. Any delays in completion of projects would result in
cost overrun and may possibly lead to a claim for damages by
a customer in accordance with the project contract.

•

Availability and fluctuations in prices of raw materials: Jack
Group purchases a range of raw materials in the course of its
business. The price of raw materials can be volatile and there
is no assurance that any shortage or increase in cost of raw
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materials will not have an adverse effect on Jack Group's
financial performance.

¾

•

Exposure to credit risk of customers: Jack Group's
profitability depends on its ability to recover payments due
from customers. There is a risk that customers may not meet
their financial obligations and Jack Group may have to write
off payments due from customers as bad debt. This may
adversely affect Jack Group's financial performance including
resulting in decreased operating cash flows and significant
impairment costs.

•

Risks associated with regulatory environment: Under
Malaysian construction industry regulations, Jack Group is
required to be licensed by Malaysian authorities to provide
piling services. Any changes to or non‐renewal of licences may
adversely affect Jack Group's operations.

•

Reputation: Any events that may negatively affect Jack
Group's reputation may impact on its ability to maintain
existing client or enter into new client relationships, which
may result in an adverse impact on its financial performance.

•

Workplace safety and health matters: Jack Group is exposed
to potential workplace safety and health liabilities including at
its construction sites due to the nature of its business.

•

Adequacy of insurance coverage: Jack Group has insurance
coverage on its assets and employees, however, there can be
no assurance that all liabilities and claims for damages against
Jack Group will be covered by the insurance.

•

Litigation risks: Jack group may be subject to litigation and
other claims and disputes in the course of its business, the
costs of settling which could adversely affect Jack Group's
operating and financial performance. Jack Group is currently
involved in proceedings for a claim made against Belleview
Bina Sdn Bhd for payment of services provided by Jack Group.
Refer to Sections 6.2.11 and 9.11 for further information
these proceedings.

Key risks relating to the industry in which Jack Group operates
include:
•
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Dependence on property development and construction
industry: Piling works and foundation services are a subset
of construction activities. Construction services are required
for property development and therefore these industries are
all interdependent. The construction and property
development industries can be cyclical in the volume of
business undertaken. Any downturns or adverse impact on

23
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these industries will have a direct correlating impact on the
market Jack Group operates in.

2686006-v8\SYDDMS

•

Competition risk: The construction industry is highly
competitive. Competitive pressures may result in highly
competitive pricing in order to secure a contract, which may
affect Jack Group's financial performance.

•

Dependence on foreign workers: Jack Group is dependent on
foreign workers who are skilled site personnel that work at
Jack Group’s construction sites as there is a shortage of local
workers. Any shortage in the supply of these foreign workers
or increase in levy or minimum wages for foreign workers
would adversely affect Jack Group’s project operations. Any
change in the policies of the Malaysian Government to restrict
or limit the number of foreign workers that may be employed
for projects may delay the completion of projects and impact
Jack Group's financial performance.

•

Economic and political risk: Any development in the political
scene and downturns in the economy such as inflation,
increase in financing cost, fluctuating demand for real estate
and properties, or shortage of labour supply can affect market
sentiment which may have a detrimental effect on the
construction industry leading to a direct negative impact on
the demand for piling works and foundation services.

24
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2

Industry overview

2.1

Construction industry in Malaysia

The construction industry in Malaysia can generally be segmented into two distinct segments namely, real
estate construction, and civil engineering and special trade work.
Real estate construction involves construction of structures and buildings for residential as well as non‐
residential purposes. Other activities within the real estate construction category are the assembly and
erection of pre‐fabricated constructions on the site such as stairs, windows, walls, wall panels and floor panels
as well as building construction activities not elsewhere classified such as restoring of historical sites and
buildings.
Civil engineering mainly refers to the construction of infrastructures such as roads and highways, utility
structures and buildings, and public infrastructures like bridges, stadiums, ports, dams and railways. Special
trade works involves the construction of parts of buildings and civil engineering works without responsibility
for the entire project. Special trade works consist of activities such as metal works, electrical works, plumbing,
and tiling.
The estimated market size by revenue of the Malaysian construction industry was RM46.73 billion in 2015,
which was an increase of 8.2% over the revenue in 2014 of RM43.19 billion. It is estimated that the forecast
Compound Annual Growth Rate (CAGR) for Malaysian construction industry is 7.1% from 2016 to 2020.
Source: Protégé Associates
2.1.1

Piling and foundation services market

Through its subsidiary JIP, Jack Group is principally involved in the Malaysian construction industry as a piling
and foundation services provider. JIP is a piling and foundation specialist, with services ranging across various
piling and foundation solutions. JIP has over the years built keen expertise and capabilities in jack‐in‐piling
services in the Malaysian market.
Figure 1: The Piling and Foundation Services Market

Note: JIP is primarily involved in jack‐in piling and foundation services including construction of pile cap and
basement slabs.
Source: JIP and Protégé Associates
The piling and foundation services market is a sub‐segment operating within the construction industry. In
2015, the market size by revenue of the piling and foundation services market in Malaysia expanded by 6.7%
to RM3.38 billion, up from RM3.17 billion in 2014. It accounted for an estimated 7.2% of the total market size
2686006-v8\SYDDMS
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by revenue of the Malaysian construction industry. The performance of the piling and foundation services
market correlates to the performance of the construction industry as piling and foundation work is a
prerequisite to the erection of buildings and above‐ground level infrastructures.
Piling and foundation services are ordinarily provided at the beginning of a construction project and demand
for these services occurs at an early stage at this time. As a result, the market growth rate for piling and
foundation services may fluctuate more than the growth rate for the broader construction industry over a 3‐5
year period. Following the announcement of the budget for 2016 by the Malaysian Government, the market is
expected to grow at an incremental rate from 2016 to 2018. The expansion of the market is expected to slow
to a moderate single digit growth of 3.4% and 4.3% following the expected completion of several major
infrastructure projects.
2.1.2

Market share analysis

Jack Group, through JIP is principally involved as a piling and foundation service provider specialising in jack‐in
piling and substructure works. For the financial year ended 31 March 2015, JIP generated revenue of RM115.5
million from construction project contracts, which amounted to a market share of 3.4% of the piling and
foundation services market for 2015. JIP's market share percentage is based on an estimated total market size
of the piling and foundation services in Malaysia being RM3.38 billion in 2015.
Source: Protégé Associates

2.2

Key Market Drivers

2.2.1

Factors that affect demand in the construction industry in Malaysia

The following factors may increase demand for construction activities in Malaysia:
•

Government‐led initiatives and spending: The construction industry is expected to benefit from
government‐led initiatives and spending particularly those relating to the infrastructure development.
The Malaysian government has allocated around half of the RM260 billion for infrastructure
development to be undertaken by the construction industry as part of its 'Eleventh Malaysia Plan'
(11MP) which is a government initiative to have Malaysia classified as an economically developed
country (among other things). As part of 11MP, the Malaysian Government has also separately
implemented the 'Construction Industry Transformation Programme' (CITP) which is aimed at
enhancing and driving the Malaysian construction industry forward. See Section 2.4.2 below for
further information.

•

A favourable interest rate environment: Key stakeholders in the construction industry such as
purchasers of property, contractors and property developers generally rely on debt financing for
activities including property purchases, working capital and capital expenditure. Accordingly, the
interest rate in Malaysia will have a significant impact on the construction industry as lower interest
rates will mean lower costs of borrowing that are likely to benefit the stakeholders.
Stakeholders in the construction industry have had a favourable interest rate environment in Malaysia
over the past years. The Central Bank of Malaysia ‐ Bank Negara Malaysia (BNM) has set the interest
rate at a relatively stable rate of between 2.25% and 3.25% since 2010. The interest rates of banks
and financial institutions in Malaysia are expected to remain stable or, subject to the BNM's monetary
policy, decrease as the BNM is expected to address the effects of uncertainties in the global economy
and slowing growth.

•

Sustained economic growth to boost investment in properties: Due to economic growth, consumers
in Malaysia are attaining a steady increase in income. During good economic growth periods, the
general population accesses better job opportunities and salary growth, and this is expected to
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encourage greater propensity to purchase, upgrade or invest in properties, leading to increased
demand for construction activities.
•

Steady population growth: The Malaysian population is expected to continue growing at a steady
pace. The demand for properties is positively correlated to the growth in population. A higher
population can translate to a higher demand for housing and leisure properties such as shopping
complexes and hotels. In addition, infrastructures need to be built or upgraded in order to cope with
higher frequency of usage stemming from a higher population.

The following factors may decrease demand for construction activities in Malaysia:
•

Stringent policies dampening growth in the property market: The Malaysian Government has
implemented various measures and initiatives to encourage responsible financing practices over the
past few years. The implementation of these restrictive measures has dampened the growth in the
property market and reduced the pool of potential purchasers. For example, loan application
rejections by banks are becoming more frequent as banks follow the lending guidelines set by the
BNM.

•

Higher goods and services tax (GST) driven entry price for new properties dampening demand: The
implementation of GST at a rate of 6% on construction‐related materials and activities since 1 April
2015 by the Malaysian Government has led to inflation in property prices in Malaysia. The higher
increase in construction cost due to the GST is likely to be passed on to purchasers, resulting in higher
prices for new properties. This is expected to affect demand for properties as some potential
purchasers may delay or postpone their property investment plans due to the need to save more
money over a longer period of time.

2.2.2

Factors that affect supply in the construction industry in Malaysia

The following factors may increase supply of construction activities in Malaysia:
•

The Construction Industry Development Board (CIDB) providing the necessary leadership to develop
the construction industry: The CIDB is the regulatory authority for the construction industry in
Malaysia and plays an active role in promoting growth in the construction industry. CIDB will continue
to be important in helping to drive the construction industry to a successful future. CIDB has already
developed the industry blueprint, CITP that outlines strategic goals and milestones to enhance the
construction industry.

•

Activism by the Master Builders Association Malaysia (MBAM) raising profile and pushing for the
betterment of the construction industry: MBAM is an industry organisation representing the
construction industry on various issues. It utilises media to create awareness and promote the
betterment of the construction industry, and highlight industry related issues. MBAM is expected to
continue playing a significant role in helping to address any issues or problems faced by the
construction industry and guide the industry to a successful future.

•

Strengthened mechanism to address payment disputes and facilitate adjudication: Lengthy payment
terms, contract disputes and non‐payment issues are common in the construction industry. These
issues have led to cash flow problems and delayed projects for many contractors. However, with the
introduction of the Construction Industry Payment and Adjudication Act 2012 (CIPAA) and the
establishment of specialised construction courts in Malaysia, these issues involving delayed payment,
underpayment and/or non‐payment for works carried out under a construction contract may be
alleviated.

The following factors may decrease supply of construction activities in Malaysia:
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•

Labour shortage and high dependency on foreign workers: Construction is labour intensive and there
is a shortage of skilled workers in Malaysia willing to undertake the work. Accordingly, the
construction industry relies heavily on foreign workers. With a recent levy imposed by the Malaysian
Government on the use of foreign workers for construction, the cost of operations will increase.

•

High capital demand from elevated post‐GST cost of construction: The introduction of GST on
construction‐related materials and activities as discussed above means that industry participants may
require more working capital to undertake construction activities. There may also be a gap in any GST
refunds that industry participants may receive due to processing time by the Malaysian tax authority.
As a result industry participants may need to have additional working capital to address any mismatch
in the timing of cash flow.

•

Lack of traction in the adoption of Industrialised Building System (IBS) construction: IBS construction
is a technique where building components are manufactured at a separate site to the building being
constructed and subsequently placed and assembled into construction works for the building. This
technique is also known as pre‐fabricated construction in Australia. Although introduced in Malaysia
in the 1960s, the adoption of IBS construction has been slow due to various reasons including higher
initial costs (due to an upfront deposit being required, for example) to be paid to IBS manufacturers
which may impact on cash flow of construction industry players, the availability of foreign labour for
construction at a comparatively lower cost, and lack of standardization in IBS components which
mean construction parts are not easily transferable from project to project. In these circumstances, it
is difficult for industry participants to obtain meaningful economies of scale that can lead to economic
viability of construction projects.

2.2.3

Substitute products or services

There are no direct substitutes to the activities conducted by the construction industry. The services and
processes in the construction industry are generic in nature and may be provided by any construction
company. There is however a considerable degree of substitutability in terms of differing business models and
strategies which industry participants may choose.
2.2.4

Reliance on importation of goods and services

Raw materials for construction are readily available in Malaysia and the construction industry generally does
not rely on importation for raw materials. The construction industry does however; rely on the importation of
construction machinery and equipment due to a shortage of construction machinery manufacturers in
Malaysia. The construction industry also relies on foreign workers due to the labour intensive nature of the
industry, as discussed in Section 2.2.2 above.

2.3

Competitive Landscape

Foundation service providers are market players that provide the construction industry with foundation
solutions and piling systems. The fluid and competitive nature of the construction industry has led to a certain
degree of differentiation and diversification in product and service offerings and business models. Foundation
service providers serving the construction industry come in various sizes; they may excel in certain areas,
utilise different piling systems, provide multiple construction services, focused on serving different
geographical markets or diversify into other related or non‐related businesses.
Piling and foundation contractors must register with the CIDB and are categorised under either the building
construction category or the civil engineering construction category. Among the licensed contractors that have
registered with CIDB, 1,109 contractors are registered under piling works in the building construction category
of which 430 are G7 piling contractors as at 31 May 2016. JIP is a registered G7 piling contractor.
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G7 contractors, which are able to tender for projects of unlimited size accounted for 38.8% of the total
contractors registered with CIDB under piling works in the building construction category. G7 are typically
known to have the necessary financial strength and human resources to undertake large scale construction
projects as compared to contractors in other classifications. G7 contractors are generally established with a
relatively long operating track record as well as technical expertise.

2.4

Regulations and policies applying to the construction industry in Malaysia

2.4.1

Regulations

Lembaga Pembangunan Industri Pembinaan Malaysia Act 1994 (LPIPM Act)
The LPIPM Act established the CIDB as the governing body of the construction industry in Malaysia. All builders,
contractors, and sub‐contractors, local and foreign, are required to register with the CIDB and comply with the
LPIPM Act before undertaking or executing any construction work in Malaysia. Any person who undertakes to
carry out and complete any construction works without being registered as a registered contractor with the
CIDB is guilty of an offence.
The Certification of Registration issued by the CIDB is valid for a minimum period of one year and a maximum
term not exceeding three years, unless cancelled, suspended or revoked earlier by the CIDB. There are three
categories of registrations, namely building construction, civil engineering construction and mechanical and
electrical. The scope of registration can be further classified into seven grades with each grade having different
tendering capacity.
Construction Industry Payment and Adjudication Act 2012
The CIPAA aims to address legal and business requirements of the construction industry, including by setting a
benchmark for industry participants to honour cash payments. The primary purpose of the CIPAA is that, late
payments – which are a common issue in the industry – are reduced, and cash flow issues are resolved in a
timely and professional manner through the adjudication process. It is a defining feature of the CIPAA that
affected parties have a statutory right to refer a payment dispute for adjudication which may encourage
parties to diligently comply with their contractual obligations and reduce potential disputes.
CIPAA is applicable to most written construction contracts for both the Government and private sectors, and
covers all construction works carried out wholly or partly within Malaysia, with exceptions. The CIPAA does not
apply to construction contracts entered into by an individual for any construction works in respect of any
building which is less than four stories high and which is wholly intended for their (own) occupation.
Other regulations
Other regulations that apply to the construction industry include environmental regulations which may require
an environmental impact assessment for activities including housing development for example, prior to project
commencement, and occupational health and safety regulations requiring that employers ensure the safety,
health and welfare of employees at work. There are also mandatory standards known as the Malaysia
Standards which address various construction requirements such as specifications for raw materials used in
construction, safety rules for construction and installation and quality of workmanship.
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2.4.2

Policies

In mapping the future of the construction industry, the Malaysian Government had formulated distinct policies
and tasked certain agencies to sustain the momentum and growth of the industry as follows:

2.5

•

Construction Industry Transformation Programme: CITP was developed by the CIDB to strengthen
the construction industry. It sets strategic goals and milestones aimed at transforming and improving
the construction industry in four areas – quality safety and professionalism, environmental
sustainability, productivity and internationalisation.

•

Third Industrial Master Plan: A government blueprint for greater industrial development including
enhancing exports for construction and related engineering services and greater liberalisation under
World Trade Organisation agreements to increase domestic competition.

•

Investment policies and initiatives: The Malaysian Government has initiated several investment‐
friendly policies including the grant of an Industrial Building Allowance to companies incurring capital
expenditure on construction which allows a certain percentage of the expenditure to be written off
annually.

Outlook and Prospects

The outlook for the construction industry is positive for the immediate term, and steady growth is projected
between 2016 and 2020. For 2015, the market size by revenue was RM46.73 billion and it is projected that this
will grow to RM65.86 billion by 2020 (Source: Protégé Associates). Various factors affecting demand and supply
of construction activities (as discussed above) will impact on the growth of the construction industry.
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3
3.1

Business overview
The Company

The Company is a Singapore incorporated company listed on the Official List of the ASX (ASX: OFW). The
Company currently operates as an international turnkey manpower solutions provider that specialises in the
oil and gas industry. Given the global economic downturn and the challenging environment in oil and gas
industry, including the uncertainty and volatility in oil prices and drastic budget reduction measures
implemented by global energy giants, the Board expects that the profitability and cashflow position of the
Company will be affected in the short term until the recovery of oil prices. However, timing of such recovery
remains questionable. Accordingly, the Company has, for the past 12 months, continued to evaluate
alternative activities outside the oil and gas services sector and was pleased to be in a position to enter
negotiations with JIH.
On 28 June 2016, the Company announced to ASX that it has entered into a Share Purchase Agreement to
acquire the entire issued share capital of JIH (Proposed Transaction). The Proposed Transaction will result in a
significant change to the nature and scale of the Company’s activities. Please refer to the Notice of Meeting
for further details regarding the Proposed Transaction.
On completion of the Proposed Transaction pursuant to the Share Purchase Agreement, the nature of the
Company's business will change to become a piling and foundation services business focusing on foundation
solutions tailored to the needs of a range of customers in the construction industry. Subject to satisfaction of
certain conditions precedent to Completion (refer to Section 3.15), the Company will wholly own the Jack
Group which currently operates in Malaysia.
In conjunction with and conditional on the Proposed Transaction, Oilfield has entered into a business sale
agreement with Prime Investment Global Ltd, to sell its existing turnkey manpower solutions business (Oilfield
Business Sale). The terms of the sale include a sale price of S$1.5 million.

3.2

Oilfield Business Overview

Established in 2008 and headquartered in Singapore, Oilfield is an international turnkey manpower solutions
company that specialises in the oil and gas industry. Oilfield Group’s operational reach extends to Singapore,
Malaysia, Myanmar, Brunei, Brazil, Australia and Dubai.
Oilfiled Group’s professional staffing services provide customers with turnkey solutions and its expertise
covers all stages of the project cycle, from exploration to maintenance, across multiple disciplines, from
project management, project engineering, design engineering, contract, cost, planning, construction
commission, third party inspection and operations.
Further information on the business of the Company is included in its Annual Report which is available at
www.oilfield‐workforce.com.

3.3

Overview of Jack Group

3.3.1

Introduction

Jack Group, comprised JIH and its subsidiaries including JIP, is involved in the provision of piling and foundation
services as well as the distribution, sales and services of piling machines. On completion of the Proposed
Transaction and Oilfield Business Sale, the group structure of the Company will be as follows:
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3.3.2

Jack‐In Holdin
ngs Pte Ltd

mpany under the
t Singaporee Companies Act on 9
JIH was incorporated in Singaporee as a privatee limited com
March 2016. JIH is prrincipally an investment
i
holding compaany which thrrough its subsidiaries is en
ngaged in
piling an
nd foundation
n services as well as distriibution, saless and servicess of piling maachines. Base
ed on the
number of machineriies, Jack Group’s Malaysiaan subsidiary, JIP, is also one of the largest injection piling
companies in Malaysia with more than 10 years of operatingg history in th
he Malaysian construction industry.
With its in‐house technical team, Jack Group offers
o
a comp
prehensive piiling and foundation services to its
customers with key focus and specialisation in th
he use of jack‐‐in piling systeem.
3.3.3

Jack‐In Pile (M
M) Sdn Bhd

JIP operaates its busineess in the local Malaysian co
onstruction in
ndustry througgh the utilisattion of the jack‐in piling
methodo
ology. JIP has been
b
profitab
ble and growin
ng at a CAGR of
o 30% for thee past three (3
3) financial years.
The estaablishment off JIP was due to the straategic thinkin
ng of the Jacck Group’s fo
ounder, Chairrman and
Managing Director, Mr
M H’ng Bok Chuan in recoggnising the co
onstruction industry trend and advantagges of the
new jackk‐in piling systtem. This new
w piling meth
hodology is more
m
environm
mentally‐friendly with relattively low
noise and having lesss vibration efffects during piling which render it being suitable fo
or deploymen
nt in high
density urban
u
areas.
In the firrst few years of operation, JIP was able to successfully secure and
d complete m
multiple projeccts valued
over RM1 million each
h. Most notaably, JIP securred and comp
pleted its first multi‐million
n piling job utilising the
jack‐in piiling system in
n Penang whicch was valued
d at RM8.94 million
m
during its first year o
of operation, a 655,000
square feeet (sq ft) sho
opping mall wiith 8 retail levvels located in the heart of Georgetown,
G
Penang, Malaaysia.
JIP has su
uccessfully co
ompleted morre than 500 piiling and foun
ndation service projects acrross Malaysia using the
jack‐in piling system for
f various types of buildin
ngs and infrasstructure worrks. As this neew piling metthodology
becomess widely accep
pted, JIP's market share in piling is growing to the exttent that it is able to secure
e projects
from Govvernment linkked corporatio
ons as well ass reputable Malaysian deveelopers and co
onstruction co
ompanies.
The single highest pilin
ng project value secured an
nd completed
d by JIP as of to
t date was a RM53.18 million piling
works prroject for thee construction
n of a 39‐storey commerccial building with
w 5 blockss of 32‐storeyy serviced
apartmen
nt in Kuala Lumpur, Malayssia.
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As JIP expands and gro
ows, the company has also
o expanded itss fleet of hydrraulic jack‐in p
piling machine
es, from 6
since inceeption to approximately 36
6 currently.
JIP is currently registered as a Grade 7 contractor with CIDB fo
or the Categorry B (Building)) and Categorry CE (Civil
Engineerring) classificaation. As succh, JIP is ablee to tender for unlimited
d contract vaalue in the Malaysian
M
constructtion industry.
3.3.4

Australia) Ptyy Ltd
Jack‐In Pile (A

A
wass incorporated
d in Australia as
a a proprietaary limited com
mpany on
Jack‐In Pile (Australia) Pty Ltd (JIP Australia)
23 Augusst 2016. JIP (A
Australia) was established as
a part of Jackk Group’s expaansion plan to
o pursue piling services
and consstruction equipment distribution opporrtunities in Au
ustralia. Pleasse refer to Seection 3.10 fo
or further
elaboratiion on the exp
pansion plan.
Jack Group does not currently
c
operate a constru
uction business in Australiaa, although it intends to de
evelop an
Australian business, th
here is no asssurance that Jack Group's successful an
nd profitable o
operations in Malaysia
will be reeplicated in Au
ustralia.

3.4

Business Model
M

3.4.1

Key activitiess

pally involved in the provission of pilling works and fo
oundation
Jack Group, through its subsidiariees, are princip
services, specifically th
he provision of
o jack‐in pilin
ng methods and pile caps and
a stump wo
orks for the fo
oundation
services. The jack‐in piling
p
method offered by Jack Group are typically used
d for medium
m loaded strucctures and
is the preeferred pilingg method for construction and developm
ment projectss in urban areeas given the low noise
and less vibration effeects and hencce, more envvironmentally friendly. Com
mplementing its piling servvices, Jack
Group allso offers thee construction
n of pile capss and stump as part of itss foundation sservices offerring to its
customers in providingg a one‐stop solution.
s

i an interdep
pendent consstruction ecossystem that co
onnects with multiple key partners,
Jack Group operates in
ranging from
f
sub‐conttractors, to machinery and equipment su
uppliers and raw material suppliers.
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3.4.2

Key partners

Subcontractors
Jack Group relies on subcontractors to carry out specialised portions of its piling work and foundation services,
such as pile load testing, earthwork excavation, bar bending, concreting and tower or mobile crane operators.
By hiring these specialists, Jack Group is able to undertake more jobs, increase productivity and efficiency,
offering more comprehensive solutions, as well as achieve better flexibility and human capital management.
Jack Group puts its subcontractors through a vigorous selection process where all subcontractors are selected
based on various factors such as their professional qualifications and historical track records, besides their
pricing and proposed project timeline and resources allocation. This is done to ensure the quality standards of
the projects that Jack Group undertakes.
Raw material suppliers
The major raw materials used by Jack Group in its trade are piles, comprising both pre‐manufactured concrete
spun piles and pre‐manufactured square piles (or RC piles).
These piles together with other concrete products such as concrete, crusher run and sand as well as steel bars
form an average of 49.3% of the raw materials used by Jack Group for all its projects for the past three (3)
financial years. Whilst suppliers’ support in terms of price, quality and product availability are essential to the
project operations of Jack Group, the technical suitability for different piles specifications such as load weight
tolerance, geotechnical capacity and length for pile jointing offered by different pile suppliers is also crucial for
Jack Group as it strives to offer its customers the most ideal foundation services.
Construction machinery and equipment suppliers
Another major key partner for Jack Group in successfully implementing its project delivery is the construction
machinery and equipment suppliers. Besides Jack Group’s own hydraulic jack‐in piling machines and forming
part of the piling/ construction ecosystem, tower cranes, mobile cranes, excavators, generators as well as
welding and surveying equipment are essential for Jack Group to procure and/ or rent in its projects
undertaking.
Over the years, Jack Group has forged strong relationships with its construction machinery and equipment
suppliers to ensure a consistent and dependent support to Jack Group’s operations at a competitive rate when
required.
3.4.3

Customer segments

Jack Group has three customer segments as follows:
Property developers
Property developers are Jack Group’s main customer segment, encompassing approximately 65% to 75% of its
average revenue for the past five (5) financial years. While Jack Group’s clientele base includes repeat
customers, none are deemed to be a major customer of Jack Group given its diverse customers base.
Main contractors
Besides property developers, Jack Group also provides its piling and foundation services to main contractors
that are awarded with the construction contract on a turnkey basis by their customers. This segment of
customers contributes on average approximately 17% to 25% of Jack Group’s revenue, with none making more
than 20% per cent of Jack Group’s revenue.
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Other piling and foundation service companies
Jack Group also partners with other piling and foundation service companies as Jack Group has a long
operating history with in‐house technical teams and a large fleet of jack‐in machinery and equipment. These
other piling and foundation service companies contribute approximately 8% to 10% of Jack Group’s average
revenue.
Contribution to revenue
The property developers segment is the most important and of priority to Jack Group given it provides the
highest visibility and largest per project value contribution to Jack Group’s revenue. On average, this customer
segment’s project value forms approximately 65% to 75% in any single financial year.
Secondary to the property developers segment is the main contractors segment which includes local and
foreign‐owned construction companies. This customer segment contributes on average 17% to 25% project
value in a financial year.
Jack Group’s third customer segment is its counterparts in the piling and foundation services contractor. This
customer segment engages Jack Group to perform part of or perform a specific task of the overall piling and
foundation services projects in ensuring project risk mitigation by this customer segment. Project value from
this customer segment is approximately 8% to 10% in any single financial year.
3.4.4

Key resources

For a construction company to operate efficiently, it requires dedicated and integrated resources involving the
people, machines as well as expertise and sufficient working capital. Jack Group utilises the following major
resources.
Manpower
Jack Group operates in a labour intensive industry and considers its people an integral part of its business
operations and growth. As such, a strong, reliable and long‐serving team of senior management personnel is
the most important resource that Jack Group relies on heavily. Additionally, Jack Group also requires skilled
site personnel that work at Jack Group’s construction sites.
Jack Group has a total of 346 employees, approximately 61% of whom are foreign labourers.
Construction machinery and equipment
Jack Group's business operations require the use of various construction machinery and equipment, which are
key resources of Jack Group. Jack Group operates a fleet of construction machinery and equipment including
hydraulic jack‐in machines, cranes, excavators, and drilling equipment.
Jack Group places great importance in maintaining its construction machinery and equipment, to ensure its
projects are carried out to highest standards. In achieving these results and ensuring safety for its workers,
Jack Group places great emphasis in training its workers in operating the machines and equipment.
Financial resources
Operating in a capital intensive industry, working capital is essential for Jack Group to meet its short term
obligations and has liquidity to endure working capital cycles. Set out below is a depiction of standard flow of
payment of construction projects within the Malaysian construction industry.
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*while the above is a standard flow of payment practised by most construction companies, however it may not
be adopted across all channels within the construction industry.
Similarly, Jack Group requires sustainable working capital to meet its short term obligations, including payment
to its suppliers and subcontractors as well as having liquidity to endure working capital cycles. As such, funding
is essential for Jack Group in ensuring smooth business operations. Jack Group’s is funded through internally
generated funds, as well as borrowings and trade facilities provided by financial institutions in Malaysia.

3.5

Integrated piling activities

Jack Group is a fully integrated piling and foundation services group with in‐house technical department and
capabilities that offers a one‐stop solution to its customers. As a one‐stop piling and foundation services group,
Jack Group offers comprehensive pilling and foundation service solutions involving the use of the jack‐in pilling
system for clients’ projects as well as the construction of pile caps and stump forming the foundation and sub‐
structure of a building or a major structure.
Prior to any building or major structure being constructed, foundation works are required and piling forms the
basis of foundation works to cater for the building and major structure support. Generally, there are three (3)
types of piling systems that cater for different specific building or major structures as outlined below.

Jack Group specialises in the jack‐in pilling system for residential projects, condominiums and medium rise
buildings. The jack‐in piling system is most suitable for urban construction given the low noise and less
vibration effects, which is relatively more environmentally friendly as compared to the driven pile or boring
pile systems. As jack‐in pilling system mainly uses the pre‐manufactured concrete spun piles or pre‐
manufactured square piles, Jack Group also utilises other types of piles to cater for the various technical
specifications and requirements of projects undertaken by Jack Group. Different types of piles have their
advantages and disadvantages, the selection depends on project requirements and technical specifications.
The types of pile types include:
•

Timber Piles: Timber piles requires a comparatively lower initial cost. Timber piles are easy to handle
and best suited for long cohesion piling and piling beneath embankments.
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•

Steel Piles: Steel piles have high capacity and are able to penetrate through light obstructions. They
are suitable for handling and driving in lengthy piles.

•

Concrete Piles: Concrete piles have high capacity and are corrosion resistance. They have high
bending resistance and thus, best suited for projects which apply bending resistance on piles.

•

Composite Piles: Composite piles are piles with a combination of two or more materials. Composite
piles can be designed and created according to project requirements to achieve best results.

Jack‐in piling system
The jack‐in piling system is a relatively modern deep foundation pilling system where hydraulic pressure is
used to install the piles into the soil strata. Jack Group has over 10 years of experience employing this piling
system with its project and technical teams developing and continuing to improve the technical know‐how to
ensure that projects are carried out in a smooth and efficient manner. The jack‐in pilling system is classified as
a displacement pile system. When the piles are hydraulically jacked into the ground, the displacement causes
the surrounding soils to compress against the jacked‐in piles resulting in an increased load‐bearing capacity.
The jack‐in pilling system is considered to be more environmentally friendly as compared to non‐displacement
system since it is not necessary for excavation to take place, resulting in lesser waste to be disposed and no
extra expenses required for site clean‐up. The jack‐in piling system is commonly used for development of
medium rise residential or commercial buildings in urban areas. The jack‐in piling system also does not
produce as much noise or vibration as compared to other piling systems. The other benefit of jack‐in piling
system is that it carries out work faster compared to bored piling.
Jack Group has successfully employed the jack‐in pile system to support structures of up to 39‐stories building.
Foundation services
The foundation services offered by Jack Group includes the construction of pile caps and stumps. Pile cap is a
thick concrete slab that is constructed above a group of installed piles and acts as a weight support base for
any buildings or major structures. The weight of the buildings or major structures will be distributed across the
group of piles beneath the pile cap. After the pile cap has been casted, a reinforced concrete column stump (or
more commonly referred as “stump”) will be constructed to form part of the structural member designed to
carry compressive weight support comprising concrete with an embedded steel frame to provide
reinforcement.
To optimise the support base for any buildings or major structures, the goal is to produce a piling layout and
pile cap groups that can withstand as close to capacity as practical of the building or major structures’
foundation and weight, without exceeding the project budget. Therefore, piling and foundation design is
critical in ensuring the same elevation across various pile cap groups with solid weight support base within a
given platform. Any error in the design will be severe, which may result in building or major structures
subsiding, cracking, tilting or even collapsing. At Jack Group, an in‐house technical department led by a
qualified engineer will assist and advise its customers for a holistic piling and foundation services solution.

3.6

Competitive strengths and advantages

The construction industry in Malaysia where Jack Group primarily operates in, is regarded as highly
competitive and fragmented with many companies ranging from sole proprietorship to multi‐nationals and
conglomerates construction entities offering different solutions. As of June 2016, there were 76,651 registered
contractors in Malaysia.
Jack Group's competitive strengths and advantages include:
•

Technical know‐how and experience in the utilisation of jack‐in piling system: Jack Group’s expertise
in the utilisation of the jack‐in piling system and has over 10 years of experience with this technique.
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•

One‐stop solution provider: Jack Group offers a range of services from piling to the construction of
pile caps and stump. This provides customers with a holistic piling and foundation service solutions.

•

Proven track record: With over 10 years' experience in piling and foundation services, Jack Group
gains many new customers and recurring customers through favourable referrals and
recommendations. Since inception, Jack Group has been successful in completing high value contracts.

•

Established relationships with its customers: Jack Group places strong emphasis in maintaining good
working relationships with its customers, some of them have over 10 years relationship with Jack
Group. This approach to customer service has resulted in an ability to attract new customers and
recurring sales to ensure a steady flow of incoming projects for Jack Group in the foreseeable future.

•

Experienced management team: Jack Group's promoters, namely H’ng Bok Chuan and H’ng Hup
Choong, are considered industry veterans with an accumulative experience of over 50 years working
in the piling and construction industry. Jack Group has a strong and experienced management team
comprising of highly capable and dedicated professionals with extensive management, operational
and industry expertise and experience in their respective fields. The presence and leadership of these
key personnel within Jack Group ensure smooth internal operations and robust strategic decision
making.

•

Emphasis on quality: Jack Group has in place a Quality Management System (QMS) that is enforced
by the quality assurance team to ensure that high quality services are delivered at each stage of a
project. In 2009, as part of Jack Group’s QMS, JIP was certified with ISO 9001:2008 by the
International Certification Network (IQNet) and SIRIM QAS International Sdn Bhd under the
specialised construction services for piling works segment. The ISO 9001:2008 certification provides
Jack Group with a competitive advantage over its competitors as it is a benchmark that may reassure
Jack Group’s customers of its service quality.

•

Commitment to health, safety and environmental (HSE) policies: Jack Group has a HSE policy in place
which complies with laws and regulations governing the construction industry. A safety officer and
safety supervisor is assigned to each project carried out by Jack Group, who are responsible for
monitoring and enforcing the HSE policy. The effectiveness of Jack Group's HSE policies are apparent
as less than 1% of accidents have occurred at Jack Group’s project sites.

3.7

Principal Markets

Malaysia has been the primary market for Jack Group in its last three (3) financial years as it generates
substantial revenues locally with minimal contributions from Singapore.
JIP (Australia) was established as part of Jack Group’s diversification plan and it was established for the
provision of piling works and foundation services catering for Australia’s construction industry as well as for
the distribution, sales and services of piling machines for China‐based companies.

3.8

Key achievements, milestones and awards

Set out below is a list of key achievements, milestones and awards achieved and received by Jack Group since
inception in 2006.
Year

Key achievements, milestones and awards

2006

•

Incorporation of JIP

•

Acquired six (6) hydraulic jack machines

•

Secured and completed the piling job for 1st Avenue Penang project, which was
the Phase 3 of the KOMTAR Tower project valued at RM8.94 million

2686006-v8\SYDDMS

38

37

2009

2010

2015

3.9

•

Awarded ISO 9001:2008 certification by IQNet and SIRIM QAS International Sdn
Bhd for the provision of specialised construction services for piling works

•

Awarded the Outstanding SME Golden Bull Award 2009 in the 7th Malaysia 100
Outstanding SMEs by Ernst & Young based on its annual revenue for three
financial years

•

Awarded the 7th Position Winner of the Top 10 Outstanding SMEs category in
the 8th Malaysian’s 100 Outstanding SMEs by Ernst & Young

•

Achieved a 3‐star rating for SME Competitiveness in the SME Competitiveness
Rating for Enhancement in recognition of its financial strength, business
performance, human resources, technology acquisition and adoption,
certification and market presence

•

Achieved a 3‐star rating certification from CIDB in recognition of contractor’s
capability and capability evaluation program’s criteria for year 2010

•

Completed a RM53.18 million project involving piling works for the construction
of a 39‐storey commercial building, 5 blocks of 32‐storey service apartment, a
block of 32‐storey apartment and other utility facilities

•

Achieved over RM100 million in revenue

Investment property

Jack Group has made an investment in the following property:
Owner

JIP

Property Type

An office unit

Property Address

Unit No. C/T07, Block C, Plaza Dwi Tasik, Jalan Sri Permaisuri 1, Bandar Sri
Permaisuri, 56000 Kuala Lumpur.

Lot No.

Lot No. 51975, Mukim of Kuala Lumpur and State of Wilayah Persekutuan
Kuala Lumpur

Tenure

Leasehold for 99 years expiring on 11.1.2095

Strata Floor Area

520 square metre (about 5,533 sq ft)

Rental Income

RM156,000 per annum

3.10

Future plans for Jack Group

3.10.1

Horizontal expansion

Jack Group plans to further entrench its position in the local construction industry as a piling specialist by
making further inroads in the use of driven piling and bored piling systems in its offerings. Jack Group has
extensive operating track records in jack‐in piling system. By offering the two (2) other piling systems, Jack
Group stands to have a complete range of piling services that it can offer to its customers. By doing so, Jack
Group will also be able to offer an innovative, hybrid piling methods combining different piling systems, thus
achieving cost‐effectiveness, efficiency and timely completion for projects undertaken.
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Jack Group has proposed as part its key future plans to acquire additional bored piling and driven piling
machinery and equipment to undertake construction activities involving bored piling and driven piling systems.
Examples of such machinery include rotary drilling machines and driven piling rigs in order to fulfil its desire to
be an end‐to‐end piling solution provider. This is expected to further enhance Jack Group’s competitiveness
when bidding for piling jobs.
3.10.2

Geographical expansion

Jack Group intends to expand its business footprint in the ASEAN and Oceania regions. As a start, Jack Group
has identified Singapore and Australia in its geographical expansion plan. However, Jack Group is taking a more
cautious approach by opting to enter into joint‐ventures with selected local partners instead of venturing into
these new markets solely. Jack Group believes that by selecting suitable local partners that have deep local
knowledge, it could help to accelerate Jack Group’s learning curve and expansion plans in the new markets in a
more risk‐calculated way.
In addition, Jack Group intends to engage in‐depth market research or market intelligence activities on new
markets identified, especially Australia where major infrastructure spending has been announced by the
respective state Governments such as New South Wales and Victoria.
3.10.3

Diversifying into property development related activities

As part of a construction company’s natural progression, Jack Group plans to diversify its earnings stream by
venturing into property development in Malaysia. Jack Group is pursuing a partnership model with existing
land owners to develop properties on their lands. Alternatively, Jack Group may also enter into joint‐venture
arrangements with existing property developers with available land banks to undertake property development
projects. Jack Group has yet to identify any such parties. It intends to conduct further feasibility studies and
engage the services of relevant professionals to assist with identifying joint‐venture partners with land owners
in Malaysia. Going forward, where opportunities arise, Jack Group may undertake joint‐ventures in property
development in Malaysia, Singapore and/or Australia.
3.10.4

Diversifying into machinery distribution, sales and services

Jack Group has secured distribution and sales and services in Malaysia for piling machines from China‐based
companies namely Sunward Intelligent Equipment Co., Ltd and Jack Group has further negotiated for the rights
for certain territories in the Australian market being Western Australia, Queensland, New South Wales and
Victoria, noting the major infrastructure spending announced by the respective state Governments such as
New South Wale and Victoria.

3.11

Funding allocation and business objectives

As at 30 June 2016, Jack Group had cash reserves of approximately RM7.0 million (A$2.3 million) while the
Company has cash reserves as at 30 June 2016 of approximately US$3.0 million (A$2.2 million).
Subject to and conditional upon Completion, the Company will utilise the funds as set out below.
The Board believes that, upon Completion, the Company will have sufficient working capital to achieve the
Company's objectives as detailed above. Note that "working capital" is different from acquisition capital, and
the Company may not have sufficient capital to expend on M&A and expansion.
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The following table shows the expected use of funds:
Amount (minimum)

Amount (maximum
including over‐
allotment)

25,000,000

100,000,000

5,000,000

20,000,000

675,000

2,975,000

1,325,000

2,025,000

Number of Offer shares
Raising amount A$
Proposed utilisation of proceeds
Redemption of borrowings
Transaction costs
−

Placement fees (4% of funds raised)

200,000

800,000

−

Agency fees (0.5% of value of Proposed
Transaction)

300,000

300,000

−

Professional fees

600,000

600,000

−

Listing fee & other compliance costs

125,000

125,000

−

Contingent fee and miscellaneous

100,000

200,000

Working Capital

2,000,000

8,000,000

Expansion and acquisition funding, including
purchase of new machinery and equipment

1,000,000

7,000,000

TOTAL

5,000,000

20,000,000

1

If our transaction costs are higher/lower than the amount budgeted, the deficit/excess will be funded out
of the portion allocated for our working capital requirements.

2

Pending full utilisation of the funds, we intend to place the remaining funds from the Offer into the
interest‐bearing accounts with licensed financial institution(s).

3

The conversion in this section of the Prospectus has been calculated using the exchange rate of A$1 to
RM2.989 and US$1 to A$1.348.

Note that the above expenditures will be subject to modification on an ongoing basis depending on the
results obtained from the Company's marketing and sales activities in respect to the Jack Group business.
Due to market conditions, the development of new opportunities and/or any number of other factors
(including the risk factors outlined in Section 6), actual expenditure levels may differ significantly to the
above estimates.

3.12

How Jack Group will fund its operations

Jack Group funds its ongoing working capital requirements mainly from funds generated from customer
receipts, as well as borrowings and trade facilities with the financial institutions in Malaysia.
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3.13

Capital Structure

The capital structures of the Company before and following the Completion of the Proposed Transaction
and Offer are summarised below:
Before Completion

Number of Shares

Existing Oilfield

Upon completion of the

Upon completion of the

Offer (A$5,000,000)

Offer (A$20,000,000)

% of total

Number of

% of total

Number of

% of total

Shares

Shares

Shares

Shares

Shares

68,000,000

100.00%

68,000,000

17.30%

68,000,000

14.53%

Shareholders
JIH Vendors

Nil

0.00%

300,000,000

76.34%

300,000,000

64.10%

Offer

Nil

0.00%

25,000,000

6.36%

100,000,000

21.37%

Total

68,000,000

100.00%

393,000,000

100.00%

468,000,000

100.00%

1

The table above assumes that there are no securities in Oilfield issued between the date of this
Prospectus and the date of issue of the Consideration Shares other than pursuant to the Offer.

2

The Offer assumes A$20 million is raised at A$0.20 per share.

3.14

Shareholders' Approvals

At a high level, the Proposed Transaction, Oilfield Business Sale and Offer will involve the following
Shareholders’ approvals:
(a)

simple majority approval of the Proposed Transaction under ASX Listing Rule 11.1.2 for a change
in the nature and scale of OFW's activities and Shareholders’ approval under LR 7.1 for the issue
of the Consideration Shares;

(b) Oilfield Business Sale will require ASX LR 11.2 approval (disposal of main undertaking) by simple
majority;
(c)

the Offer will require simple majority approval by Shareholders under ASX LR 7.1;

(d) the change of name of Oilfield to "Jack‐In Group Limited" will require a special resolution of
Shareholders under Singapore law; and
(e)

the Whitewash Resolution, as described below.

The Singapore Code on Take‐overs and Mergers (Code) applies to the Company as it is a Singapore
incorporated public company with a primary listing overseas. As the Consideration Shares to be issued
pursuant to the Proposed Transaction will constitute more than 30% of the enlarged total number of shares of
Oilfield, the Proposed Transaction will trigger a mandatory general offer by the JIH Vendors under the Code.
Hence, an application was made by the Company in respect of the JIH Vendors to the Securities Industry
Council of Singapore (SIC) for a whitewash waiver. The SIC has granted the whitewash waiver subject to,
amongst other conditions, a majority of independent shareholders approving at a general meeting, before the
issue of the Consideration Shares, a resolution (Whitewash Resolution) by way of a poll to waive their rights to
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receive a general offer from the JIH Vendors and their concert parties and the appointment of an independent
financial adviser (IFA) to advise independent shareholders of Oilfield on the Whitewash Resolution.
Under Singapore law, the IFA must either hold a Singapore capital markets services licence for advising on
corporate finance (CMS Licence) or if the IFA is a licenced bank in Singapore, it is registered under the
Singapore Securities and Futures Act and exempted from the requirement to hold a CMS Licence.
Shareholders should note that the allotment and issue of the Consideration Shares will result in the JIH Vendors
and their associates holding Shares carrying over 64.1% of the voting rights of the Company, and that they will
thereafter be free to acquire further Shares without the requirement under Rule 14 of the Code (to make a
general offer for the Company) applying.

3.15

Outstanding Conditions Precedent for Proposed Transaction

The obligation of the Company and the JIH Vendors to complete the Proposed Transaction remains subject to
and conditional upon the satisfaction of the following conditions:
(a)

shareholders of the Company approving:
(i)

the change of name of the Company from Oilfield Workforce Group Limited to "Jack‐In
Group Limited";

(ii)

the change to the nature and scale of the activities of the Company for the purposes of
the ASX Listing Rules;

(iii)

the issue of the Consideration Shares, including for the purposes of the Company
obtaining an exemption from the SIC and associated Whitewash Waiver under the Code
(see section 3.14 above);

(iv)

the issue of Shares pursuant to the Offer (Offer Shares); and

(v)

the Oilfield Business Sale;

(b) each JIH Vendor, to the extent required by the ASX, entering into a binding escrow agreement in
the form required by the ASX;
(c)

ASX having indicated in writing that it will grant permission for the official listing of the Company
on ASX and official quotation of the Company's Shares on ASX (subject only to Completion and
customary pre‐quotation listing conditions); and

(d) each JIH Vendor's warranty given under the Share Purchase Agreement being true and correct
and not misleading as at the date of the Share Purchase Agreement, the completion date of the
Proposed Transaction (Completion Date) and at all times between the date of the Share
Purchase Agreement and the Completion Date.
The Proposed Transaction will not complete (and no Shares can be issued pursuant to the Offer or the
Proposed Transaction) until ASX has confirmed that the Company has re‐complied with Chapters 1 and 2 of the
listing rules (but for the outstanding conditions regarding Completion and the issue of Shares).
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4

Financial Information

4.1

Introduction

The financial information set out in this Section 4 summarises the selected financial data derived from the
respective consolidated audited and reviewed financial statements of both Oilfield and JIP, in addition to a
reviewed pro forma statement of financial position as at 30 June 2016.
This section contains the following financial information, prepared by the Directors and Proposed Directors.
Oilfield
•

Summary of the consolidated historical statement of profit or loss and comprehensive income for the
financial year ended 31 December 2014 (FY12/2014), financial year ended 31 December 2015
(FY12/2015) and six‐month financial period ended 30 June 2016 (HY6/2016); and

•

Summary of the consolidated historical statement of cash flows for FY12/2014, FY12/2015 and
HY6/2016.

•

Summary of the consolidated historical statement of profit or loss and comprehensive income for
financial year ended 31 March 2014 (FY3/2014), financial year ended 31 March 2015 (FY3/2015) and
financial year ended 31 March 2016 (FY3/2016); and

•

Summary of the historical statement of cash flows for FY3/2014, FY3/2015 and FY3/2016.

JIP

Collectively referred to as the Historical Financial Information.
Oilfield and Jack Group Consolidated
•

Consolidated historical statement of financial position as at 30 June 2016 of Oilfield;

•

The pro forma consolidated historical statement of financial position as at 30 June 2016 of Oilfield and
Jack Group; and

•

The pro forma transactions set out in Section 4.5.2 below.

Collectively referred to as the Pro Forma Historical Financial Information.

4.2

Basis of preparation and presentation of financial information

The financial information has been prepared in accordance with the recognition and measurement principles
of International Financial Reporting Standards (IFRS) issued by the International Accounting Standards Board.
The financial information is presented in an abbreviated form insofar as it does not include all of the
disclosures, statements or comparative information as required by IFRS. The key accounting policies of Oilfield
and JIP relevant to the financial information are set out in Section 4.6.
The Directors of the Company are responsible for the inclusion of all financial information in this Prospectus.
The financial information has been reviewed and reported on by Grant Thornton as set out in the Independent
Limited Assurance Report in Section 5. Shareholders should note the scope and limitations of that report.
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4.2.1

Oilfield

The Historical Financial Information of Oilfield for FY12/2014 and FY12/2015 has been extracted from the
respective audited financial statements which were audited by Foo Kon Tan LLP in Singapore (Foo Kon Tan)
who issued unqualified opinions in respect of these periods while the financial information pertaining to
HY6/2016 was extracted from the reviewed financial information by Foo Kon Tan who issued an unqualified
conclusion in their review report in respect of the mentioned period.
4.2.2

Jack Group

Jack Group comprises of the following entities:
•

JIH;

•

JIP; and

•

JIP Australia.

There is no Historical Financial Information compiled for JIH and JIP Australia as JIH was incorporated on 9
March 2016 in Singapore to effect the acquisition of JIP pursuant to the equity reorganisation and has not
traded, while JIP Australia was incorporated on 23 August 2016 in Australia and intends to provide piling works
and foundation services and distribution, sales and services of construction equipment in Australia. There are
no audited financial statements prepared for JIH and JIP Australia up to the date of the Prospectus.
The Historical Financial Information of JIP has been extracted from the audited financial statements for
FY3/2014, FY3/2015 and FY3/2016, which were audited by Grant Thornton in Malaysia who issued unqualified
audit opinions in respect of these periods.
4.2.3

Information relevant on accounting for the acquisition of Jack Group

On 28 June 2016, Oilfield entered into a share purchase agreement to acquire 100% of the issued share capital
of JIH.
Under the principles of IFRS 3: "Business Combinations", a reverse acquisition occurs when the entity that
issues the securities (the legal acquirer) is identified as the acquiree for accounting purposes. The entity whose
equity interest are acquired (the legal acquiree) must be the acquirer for accounting purposes for the
transactions to be considered a reverse acquisition. In order for a reverse acquisition to occur, the accounting
acquiree must meet the definition of a business and all of the recognition and measurement principles under
IFRS 3. Where an entity obtains control of an entity that is not a business, the bringing together of these
entities is not considered a business combination.
The accounting acquiree, the existing listed entity, is the entity that is assessed to consider whether it meets
the definition of a business not the legal acquiree. Without evidence to the contrary, a listed company that has
divested all of its operations and whose activities are limited to managing its cash balances and filing
obligations is not likely to constitute a business. As Oilfield will have to divest its business operations as part of
the conditions imposed in the Share Purchase Agreement between Oilfield and JIH Vendors, Oilfield will not be
considered to be operating a business at the point of acquisition. Therefore, the transaction falls outside of the
scope of IFRS 3.
It may be argued that, because the transaction is outside the scope of IFRS 3, its principles on identifying an
acquirer and applying reverse acquisition accounting do not apply. However, an accounting policy that
identifies the legal parent as the acquirer and results in ‘losing’ the financial history of the operating entity
would fail to reflect the substance of the transaction. Therefore, the principles and guidance set out in IFRS 3
should be applied by analogy.
As the transaction is not a business combination under IFRS 3, the transaction effectively involves a share‐
based payment transaction under IFRS 2, whereby JIH is deemed to have issued shares in exchange for the
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cash held by Oilfield, together with the listed status of Oilfield. However, the listed status does not qualify for
recognition as an intangible asset, and therefore needs to be expensed in profit or loss. Under IFRS 2, for
equity settled share‐based payment transactions, an entity measures the goods or services received and the
corresponding increase in equity, directly at the fair value of the goods or services received, unless that fair
value cannot be estimated reliably. If the entity cannot estimate reliably the fair value of the goods or services
received, the entity measures the amounts, indirectly, by reference to the fair value of the equity instruments
issued. Therefore, the cash component of the consideration has been treated as a distribution.
However, it is unlikely that a fair value of the listed status can be reliably measured, and therefore the increase
in equity should be measured by reference to the fair value of the entity’s equity instruments for which fair
value is more clearly evident. This is essentially the consideration transferred. When the shares of only one of
the entities has a published price (i.e. the listed legal parent entity), then this fair value is probably the most
clearly evident.
In summary, the accounting for the transaction is similar in many respects to that which would have been the
case if the transaction had been accounted for as a reverse acquisition; the main difference being that no
goodwill arises on the transaction, and that any amount that would have been so recognised is accounted for
as a listing expense. Indeed, if the transaction had been accounted for as a reverse acquisition, the overall
effect would likely be the same as an impairment loss on the ‘goodwill’ would likely have been recognised.
Under this particular transaction, Oilfield (the accounting acquiree) does not meet the definition of a business
under IFRS 3. However, it is considered that the principles of IFRS 3 should be applied by analogy and IFRS 2
should also be applied as these standards are considered to be most relevant and reliable in respect of this
transaction.
The information set out in this Section should be read together with:
•

management discussion and analysis set out in Section 4.4;

•

risk factors described in Section 6;

•

use of proceeds of the Offer described in Section 3.11;

•

the indicative capital structure described in Section 3.13;

•

the Independent Limited Assurance Report on the Historical and Pro Forma Historical Financial
Information set out in Section 5; and

•

other information contained in this Prospectus.

In addition, Shareholders should be aware that past performance is not an indication of future performance.
All amounts disclosed in this section are presented in United States Dollars for Oilfield and Ringgit Malaysia for
JIP, unless otherwise noted, and are rounded to the nearest $’000. It is expected that the functional currency
of Oilfield upon re‐admission to the ASX to be in RM. Any future financial information presented upon re‐
admission will also be in RM.

4.3

General factors affecting the operating results of the Company and JIP

Below is a discussion of the main factors which affected Oilfield and JIP operations and relative financial
performance in the financial years under review which Oilfield and JIP expect may continue to affect it in the
future. The discussion of these general factors is intended to provide a summary only and does not detail all
factors that affected Oilfield’s and JIP’s historical operating and financial performance, nor everything which
may affect Oilfield’s and JIP’s operations and financial performance in the future. The information in this
section should also be read in conjunction with the risk factors set out in the Section 6 and the other
information contained in this Prospectus.
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4.4

Management discussion and analysis of the Historical Financial Information

4.4.1

Oilfield

Established in 2008 and headquartered in Singapore, Oilfield is an international turnkey manpower solutions
provider that specialises in the oil and gas industry. Oilfield Group’s operational reach extends to Singapore,
Malaysia, Myanmar, Brunei, Brazil, Australia and Dubai.
Oilfield Group’s professional staffing services provide customers with turnkey solutions and its expertise
covers all stages of the project cycle, from exploration to maintenance, across multiple disciplines, from
project management, project engineering, design engineering, contract, cost, planning, construction
commission, third party inspection and operations.
The table below presents the Consolidated Historical Statement of Profit and Loss and Comprehensive Income
of Oilfield for FY12/2014, FY12/2015 and HY6/2016.

Audited
US$’000
December year end

Reviewed

FY12/2014

FY12/2015

HY6/2016

4,762

7,197

2,631

Cost of sales

(3,157)

(5,480)

(2,131)

Gross profit

1,605

1,717

500

322

2,963

205

(2,906)

(5,242)

(1,765)

(1)

‐

‐

(980)

(562)

(1,060)

6

358

‐

(974)

(204)

(1,060)

60

(11)

1

(914)

(215)

(1,059)

Revenue

Other income
Other overheads
Finance costs
Loss before taxation
Taxation
Loss after taxation
Other comprehensive income/(loss), net of tax:
Exchange translation
consolidation

difference

arising

from

Total comprehensive loss for the financial year/period

The Consolidated Historical Statement of Profit and Loss and Comprehensive Income have been extracted from
the audited financial statements of Oilfield for FY12/2014 and FY12/2015 and Reviewed financial statements
for HY6/2016.
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Revenue
Revenue is derived from provision of skilled contract labour and related value added services to the oil and gas
industry. Revenue grew from US$4.76 million to US$7.20 million from FY12/2014 to FY12/2015 respectively,
representing 51.1% growth, mainly due to the change of diversification strategies implemented by Oilfield
Group, including (i) expanding service offerings to other industries, such as infrastructure, marine and
construction; and (ii) expanding service offerings to payroll and placement services, with an aim to secure new
projects from both new and existing clients.
Oilfield Group recorded revenue of US$2.63 million for the HY6/2016, which showed a decrease compared to
the 6‐months pro‐rated revenue for FY12/2015. Notwithstanding the diversification strategies implemented by
Oilfield Group, few of the projects which expired during the financial period were not renewed as a result of
the global economic downturn and the challenging environment in the oil and gas industry.
Cost of sales
Cost of sales consists mainly of services rendered by contractors and certain employee benefits costs. Cost of
sales increased from US$3.16 million to US$5.48 million from FY12/2014 to FY12/2015 respectively,
representing 73.6% increase, as a result of the growth in sales but reduced to US$2.13 million in tandem with
the revenue recorded for HY6/2016. Contractors are individuals contracted out to the Group’s customers.
Gross profit margin
Gross profit margin for Oilfield Group for FY12/2014, FY12/2015 and HY6/2016 were 33.1%, 23.8% and 19.0%
respectively. The reduction in gross profit margin was attributed to price reduction measures undertaken by
Oilfield Group in order to stay competitive in the challenging environment to secure new projects and renewal
of existing contracts.
Other income
Other income mainly comprises of exchange gain and interest income. The significant fluctuation recorded in
FY12/2015 was due to waiver of debt amounting to US$2.54 million from a former subsidiary, Oilfield
Workforce International Limited, Hong Kong upon liquidation.
Other overheads
The significant increase in other overheads is mainly due to the loss on liquidation of a former subsidiary,
namely Oilfield Workforce International Limited, Hong Kong amounting to US$2.54 million which caused the
other overheads to increase by 80% in FY12/2015 compared to FY2014. Excluding this, the operating expenses
for FY12/2015 is approximately lower by US$0.20 million compared to FY2014 due to cost rationalisation
measures implemented. Other overheads for HY6/2016 stood at US$1.76 million and are mainly due to
professional fee incurred for the reverse takeover exercise and provision for impairment loss on receivables.
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The table below presents the Consolidated Historical Statement of Cash Flows of Oilfield for FY12/2014,
FY12/2015 and HY6/2016.

Audited
US$’000
December year end

FY12/2014

Reviewed

FY12/2015

HY6/2016

CASH FLOWS FROM OPERATING ACTIVITIES
Loss before taxation

(980)

(562)

(1,060)

-

-

3

56

61

17

Gain on disposal of plant and equipment

-

-

(1)

Plant and equipment written off

-

4

-

Interest income

(19)

(7)

-

Interest expense

1

-

-

(942)

(504)

(1,041)

35

964

2,050

532

(290)

(148)

(375)

170

861

(1)

-

-

Income tax (paid)/refunded

(104)

2

(3)

Net cash (used in)/generated from operating activities

(480)

172

858

(37)

(7)

(8)

-

-

2

19

7

-

(18)

-

(6)

Repayment obligations under finance lease

(18)

(17)

(3)

Net cash used in financing activities

(18)

(17)

(3)

Net (decrease)/increase in cash and cash equivalents

(516)

155

849

Cash and cash equivalents at the beginning of the year

2,514

1,998

2,153

Cash and cash equivalents at the end of the year/period

1,998

2,153

3,002

Non cash adjustments:
Bad debts written off
Depreciation of plant and equipment

Operating loss before working capital changes
Decrease in trade and other receivables
Increase/(Decrease) in trade and other payables
Cash (used in)/generated from operating activities
Interest paid

CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of plant and equipment
Proceeds from disposal of plant and equipment
Interest received
Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES

The Consolidated Historical Statement of Cash Flows has been extracted from the audited and reviewed
financial statements of Oilfield for FY12/2014, FY12/2015 and HY6/2016.
Operating Cash flows
Operating cash flows improved in FY12/2015 and HY6/2016 as a result of the improved working capital
collection system as well as cost rationalisation measures implemented by Oilfield Group.
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Investing Cash flows
Capital expenditure has been minimal for the financial periods under review, with purchases of computers,
furniture and fittings, office equipment and renovation in FY12/2014 and purchases of computer and office
equipment in FY12/2015 and HY6/2016.
Financing Cash flows
Interest and loan repayments primarily related to finance lease over Oilfield’s motor vehicle.
4.4.2

JIP

JIP operates a piling and foundation services business focusing on foundation solutions tailored to the needs of
a wide range of customers in the construction industry in Malaysia. JIP has been operating since 2006.
To date, JIP has completed over more than 500 projects including hotels, industrial lots, infrastructure projects,
condominium buildings, residential homes, shopping centres and government buildings in Malaysia. At present,
JIP deploys a fleet of 36 hydraulic jack‐in machines, more than 40 vehicles and over 300 personnel.
The table below presents the Historical Statement of Profit and Loss and Comprehensive Income of JIP for
FY3/2014, FY3/2015 and FY3/2016.
Audited
RM’000
March year end
Contract revenue

FY3/2014

FY3/2015

FY3/2016

58,460

115,520

157,313

(50,222)

(94,946)

(132,267)

Attributable profit

8,238

20,574

25,046

Other income

9,921

1,686

2,342

Depreciation

(4,836)

(6,102)

(5,662)

Administrative expenses

(6,113)

(6,515)

(8,249)

7,210

9,643

13,477

(1,698)

(1,885)

(1,858)

5,512

7,758

11,619

(1,613)

(1,831)

(2,904)

3,899

5,927

8,715

-

-

279

3,899

5,927

8,994

Contract cost

Operating profit
Finance cost
Profit before taxation
Taxation
Profit after taxation
Other comprehensive income, net of tax:
Revaluation surplus on commercial lot
Total comprehensive income for the financial
year

The Historical Statement of Profit and Loss and Comprehensive Income has been extracted from the audited
financial statements of JIP for FY3/2014, FY3/2015 and FY3/2016.
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Revenue
Revenue is derived from the provision of piling services focusing on foundation solutions to the construction
industry in Malaysia. Revenue is recognised by reference to the percentage of completion of the contract
activity as at the end of each reporting period. Revenue grew from RM58.4 million to RM115.5 million from
FY3/2014 to FY3/2015, representing a 98% growth, mainly due to higher contract sums awarded by customers.
The average contract sum per project awarded in FY3/2015 was RM3.3 million versus RM1.5 million in
FY3/2014. A key factor of the increase in average contract sum per project is due to the good reputation that
JIP has developed in the construction industry over the years which enable it to secure larger contracts from
reputable property developers within Malaysia in FY3/2015.
Revenue has remained stable in FY3/2016 with 63 new projects awarded during the year. The average contract
sum per project of RM3.9 million represents a 18% growth in average contract sum as compared to FY3/2015.
Revenue for FY3/2016 grew by more than 36.5% when compared against revenue recorded in FY3/2015. The
reason behind the increase is due to several large contract sum awarded to JIP in FY3/2016 with each contract
sum amounting to more than RM10 million each.
Contract costs
Contract costs comprise of raw material costs, sub‐contractors’ costs, staff costs, upkeep and hire of
machinery and equipment and other project related costs. The movement of contract costs are largely in line
with revenue recorded.
JIP has from time to time entered into related party transactions with related parties to carry out sub‐
contractor work on its behalf. The related party transactions are discussed below.
Audited
RM’000
March year end

FY3/2014

FY3/2015

FY3/2016

Transactions with Chuan Un Chye (M) Sdn. Bhd:
- Revenue generated from contract awarded

1,098

279

2,227

- Sub-contract works

(375)

(2,600)

(1,573)

-

(92)

(585)

- Revenue generated from contract awarded

1,031

2,494

2,736

- Sub-contract works

(504)

(261)

-

-

(2)

-

- Revenue generated from contract awarded

-

138

233

- Sub-contract works

-

(2,992)

(1,727)

- Purchase of property, plant and equipment

-

(1,732)

-

- Purchase of property, plant and equipment
Transactions with APS Injection Piling (M) Sdn. Bhd:

- Purchase of property, plant and equipment
Transactions with CUC Geotechnics Sdn. Bhd.:
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Audited
RM’000
March year end

FY3/2014

FY3/2015

FY3/2016

Transactions with Jack World Geotechnics Sdn. Bhd.:
- Revenue generated from contract awarded

-

1

910

- Sub-contract works

-

-

(4,951)

-

(359)

(370)

-

-

(4,746)

(5,513)

-

-

5,814

-

-

Transactions with HT Mines Sdn. Bhd.:
- Purchase of property, plant and equipment
Transactions with Sky Jack Sdn. Bhd.:
- Sub-contract works
Transactions with former related parties:
- Purchase of property, plant and equipment
- Debts waived
Related party

Relationship

Nature of transactions

Chuan Un Chye (M) Sdn. Bhd. A company is which directors of
(“CUC”)
JIP, Mr H’ng Bok Chuan and Mr
H’ng Hup Choong, are substantial
shareholders and directors.

CUC specialises in the provision of
driven piling services. CUC is the
authorised contractor of JIP for driven
piling services, while JIP is the
authorised contactor of CUC for jack‐in
piling services.

APS Injection Piling (M) Sdn. Mr H’ng Hup Choong is a major
Bhd. (“APS”) and
shareholder and director for APS
and CUC Geo.
CUC Geotechnics Sdn. Bhd.
(“CUC Geo”)

APS specialises in the provision of
injection piling services. Since Mr H’ng
Hup Choong has disposed of his
interest in APS, future transactions with
APS will not constitute a related party
transactions.

However, Mr H’ng Hup Choong
has ceased to be a shareholder
and director of APS on 6 April
2016 and 26 February 2016
respectively.

Jack World Geotechnics Sdn. Key management personnel of JIP,
Bhd (“Jack World”) and Sky Mr Ong Chin Yee, is a director of
the company.
Jack Sdn. Bhd. (“Sky Jack”)

CUC Geo specialises in the provision of
micro piling services. CUC Geo is the
authorised contractor of JIP for micro
piling services, while JIP is the
authorised contactor of CUC Geo for
jack‐in piling services.
Jack World specialises in the provision
of bored piling services. Jack World is
the authorised contractor of JIP for
bored piling services, while JIP is the
authorised contactor of Jack World for
jack‐in piling services.
Sky Jack supplies pile caps and labour
to JIP as and when required by JIP.
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Related party

Relationship

Nature of transactions

HT Mines Sdn. Bhd. (“HT A company in which a director of
Mines”)
JIP, Mr H’ng Bok Chuan, is a
shareholder of the Company. Mr
H’ng Bok Chuan ceased to be a
shareholder of HT Mines Sdn.
Bhd. on 12 July 2016.

As HT Mines is now an inactive
company, JIP will not be entering into
transaction with HT Mines in the
future.

Former related parties

Not applicable as these companies are
no longer related parties.

Companies in which a corporate
shareholder of JIP, Sinarlim
Holdings Sdn. Bhd. has substantial
interest. Sinarlim Holdings Sdn.
Bhd. ceased to be JIP’s
shareholder on 12 December
2013.

Gross profit margin
Gross profit margin for JIP for FY3/2014, FY3/2015 and FY3/2016 are 14.1%, 17.8% and 15.9% respectively. The
increase in gross profit margin in FY3/2015 is due to better profit margins commanded by JIP for its larger
projects but reduced in FY3/2016 due to change in project mix. The gross profit margin of JIP depends largely
on negotiations between JIP and its customers and suppliers.
Other income
Other income reduced by RM8.2 million in FY3/2015 mainly attributable to debts waived by suppliers
amounting to RM5.8 million and gain on disposal of property, plant and equipment amounting to RM3.2
million recorded in FY3/2014. The debts waived by suppliers are the result of successful negotiation of a
settlement agreement with its former related parties on outstanding machine rental payments from RM7.9
million to a sum of RM2.1 million.
The increase in other income from RM1.7 million in FY3/2015 to RM2.3 million in FY3/2016 is largely due to
the gain on disposal of property, plant and equipment amounting to RM1.5 million recorded in the FY3/2016.
Other than the foregoing, other income is mainly derived from interest income, rental income from
investment property and sundry income.
Depreciation
Depreciation charge has increased significantly in FY3/2015 compared to FY3/2014 as a result of significant
capital expenditure towards the end of FY3/2014, where the financial impact of depreciation only materialised
in FY3/2015. Depreciation charge for FY3/2016 was lower compared to FY3/2015 due to certain equipment
which have been fully depreciated in FY3/2015.
Administrative expenses
Administrative expenses largely comprise of staff costs, upkeep of assets, rent and other administrative related
expenses. Administrative expenses increased by 7% between FY3/2014 and FY3/2015 due to higher staff cost
and permit and levy fee incurred as a result of hiring 60 additional foreign workers. Administrative expenses
continue to increase in FY3/2016, mainly attributable to higher professional fee incurred such as consultation
and legal fee, increased permit and levy fee as JIP hired additional 40 foreign workers during FY3/2016 and
renovation expenses incurred for its premise.
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Finance cost
Finance cost comprise of interest expense on credit facilities utilised by JIP. The increase in finance cost is in
tandem with the increased utilisation of credit facilities to finance working capital needs.
Taxation
The difference between the effective tax rate and the Malaysian corporate income tax rate of 25% for
FY3/2014 and FY3/2015 and 24% for FY3/2016 is due mainly to the temporary timing difference arising from
the difference between tax capital allowances and accounting depreciation of its qualifying assets as well as
the effects of non‐deductible expenses for tax purposes.
The table below presents the Historical Statement of Cash Flows for JIP for FY3/2014, FY3/2015 and FY3/2016.

Audited

RM’000
March year end

FY3/2014

FY3/2015

FY3/2016

CASH FLOWS FROM
OPERATING ACTIVITIES
Profit before taxation

5,512

7,758

11,619

773

964

44

(5,814)

-

-

4,836

6,102

5,662

(3,166)

(180)

(1,527)

649

-

83

Interest expense

1,698

1,885

1,858

Interest income

(116)

(33)

(222)

-

-

2

4,372

16,496

17,519

(8,357)

(33,118)

(20,171)

Increase in payables

6,849

18,861

14,257

Cash generated from operating activities

2,864

2,239

11,605

(1,373)

(1,548)

(2,296)

668

459

-

Interest paid

(987)

(713)

(657)

Net cash generated from operating activities

1,172

437

8,652

116

33

222

8,750

467

1,985

(14,249)

(3,263)

(3,595)

Net cash used in investing activities

(5,383)

(2,763)

(1,388)

Cash and cash equivalent carried forward

(4,211)

(2,326)

7,264

Adjustments for:
Bad debts
Debts waived by suppliers
Depreciation
Gain on disposal of property, plant and equipment
Impairment loss on receivables

Property, plant and equipment written off
Operating profit before working capital changes
Increase in receivables

Income tax paid
Income tax refunded

CASH FLOWS FROM
INVESTING ACTIVITIES
Interest received
Proceeds from disposal of property, plant and equipment
Purchase of property, plant and equipment
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Audited

RM’000
March year end

FY2014

Cash and cash equivalent brought forward

FY2015

FY2016

(4,211)

(2,326)

7,264

Drawdown of term loans

1,365

1,684

1,126

Drawdown of banker acceptance

1,904

1,966

987

900

7,135

(3,357)

(711)

(1,173)

(1,201)

Payment of finance leases

(2,510)

(4,798)

(4,317)

Placement of fixed deposits

(1,087)

(1,251)

(2,422)

200

(500)

-

Proceeds from issuance of ordinary shares

3,000

500

-

(Repayment to)/Advance from directors

(969)

60

50

Net cash from/(used in) financing activities

2,092

3,623

(9,134)

(2,119)

1,297

(1,870)

499

(1,620)

(323)

(1,620)

(323)

(2,193)

851

1,989

184

(2,471)

(2,312)

(2,377)

(1,620)

(323)

(2,193)

CASH FLOWS FROM
FINANCING ACTIVITIES

Drawdown/(Repayment) of trust receipts
Interest paid

Proceeds/(Redemption)
preference shares

from

issuance

of

redeemable

Net (decrease)/increase in cash and cash equivalents
Cash and cash at the beginning of the year
Cash and cash equivalents at the end of the year

Cash and cash equivalents comprise of:Cash and bank balances
Bank overdraft

The Historical Statement of Cash Flows has been extracted from the audited financial statements of JIP for
FY3/2014, FY3/2015 and FY3/2016.
Operating Cash flows
Cash flows from operating activities remained positive for all the periods under review as JIP has reported a
positive operating profit before working capital changes for all the periods under review. The significant
improvement in FY3/2016 was particularly due to improved debtors’ collection days following tighter
monitoring controls implemented by the management of JIP.
Investing Cash flows
Cash flows used in investing activities is mainly for capital expenditure on plant and machinery to increase JIP’s
capacity and capabilities of foundation and piling services.
Financing Cash flows
Cash flows from financing activities arose from drawdown of credit facilities for working capital purposes in
FY3/2014 and FY3/2015 and negative in FY3/2016 due to repayment of credit facilities.
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4.5

Historical and Pro Forma Consolidated Statement of Financial Position as at 30 June
2016

The table below sets out the Consolidated Historical Statement of Financial Position and the pro forma
adjustments that have been made to arrive at the Pro Forma Historical Statement of Financial Position as at 30
June 2016 both for the minimum and the maximum fund raising scenarios stated in Section 4.5.2 below. The
Pro Forma Consolidated Historical Statement of Financial Position is provided for illustrative purposes only and
is not represented as being necessarily indicative of Oilfield’s view of its future financial position.

Minimum Scenario:-

As at 30 June 2016
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment
Investment property
TOTAL NON-CURRENT
ASSETS
CURRENT ASSETS
Gross amount due from customers
Trade and other receivables
Fixed deposits with licensed
banks
Cash and bank balances
TOTAL CURRENT ASSETS
TOTAL ASSETS
LIABILITIES
CURRENT LIABILITIES
Gross amount due to customers
Trade and other payables
Borrowings
Current tax payables
TOTAL CURRENT
LIABILITIES
NON CURRENT
LIABILITIES
Borrowings
Deferred tax liabilities

Section
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Pro forma
adjustments
RM’000

Pro Forma
Combined
Group
RM’000

Pro Forma
Combined
Group
A$’000

181
-

37,394
2,500

(181)
-

37,394
2,500

12,512
837

181

39,894

(181)

39,894

13,349

9,298
-

26,197
70,677
6,825

(9,756)
-

26,197
70,219
6,825

8,766
23,496
2,284

12,105
21,403
21,584

184
103,883
143,777

9,981
225
44

22,270
125,511
165,405

7,452
41,998
55,347

2,661
4

4,091
68,656
19,015
1,348

(2,661)
(4)

4,091
68,656
19,015
1,348

1,369
22,973
6,363
451

2,665

93,110

(2,665)

93,110

31,156

-

11,720
1,349

-

11,720
1,349

3,922
451

2,665
18,919

13,069
106,179
37,598

(2,665)
2,709

13,069
106,179
59,226

4,373
35,529
19,818

4.5.4

32,347
(73)
-

29,839
(24,057)

21,615
73
-

83,801
(24,057)

28,041
(8,050)

4.5.6

(13,355)

31,816

(18,979)

(518)

(173)

18,919

37,598

2,709

59,226

19,818

4.5.3

TOTAL LONG TERM
LIABILITIES
TOTAL LIABILITIES
NET ASSETS
SHAREHOLDERS EQUITY
Share capital
Exchange translation reserve
Other reserves
(Accumulated losses)/Retained
profits
TOTAL SHAREHOLDERS
EQUITY

Oilfield
Reviewed
RM’000

Pro
Forma
Jack
Group
Audited
RM’000

56
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Maximum Scenario:-

As at 30 June 2016
ASSETS

Section

Oilfield
Reviewed
RM’000

Pro
Forma
Jack
Group
Audited
RM’000

Pro forma
adjustments
RM’000

Pro Forma
Combined
Group
RM’000

Pro Forma
Combined
Group
A$’000

NON-CURRENT ASSETS
Property, plant and equipment

181

37,394

(181)

37,394

12,512

-

2,500

-

2,500

837

181

39,894

(181)

39,894

13,349

-

26,197

-

26,197

8,766

9,298

70,677

(9,756)

70,219

23,496

-

6,825

-

6,825

2,284

12,105

184

38,373

50,662

16,952

TOTAL CURRENT ASSETS

21,403

103,883

28,617

153,903

51,498

TOTAL ASSETS

21,584

143,777

28,436

193,797

64,847

-

4,091

-

4,091

1,369

2,661

68,656

(2,661)

68,656

22,973

Borrowings

-

19,015

-

19,015

6,363

Current tax payables
TOTAL CURRENT
LIABILITIES
NON CURRENT
LIABILITIES

4

1,348

(4)

1,348

451

2,665

93,110

(2,665)

93,110

31,156

Borrowings

-

11,720

-

11,720

3,922

Deferred tax liabilities

-

1,349

-

1,349

451

TOTAL LONG TERM
LIABILITIES

-

13,069

-

13,069

4,373

TOTAL LIABILITIES

2,665

106,179

(2,665)

106,179

35,529

18,919

37,598

31,101

87,618

29,318

32,347

29,839

50,038

112,224

37,552

(73)

-

73

-

-

-

(24,057)

-

(24,057)

(8,050)

(13,355)

31,816

(19,010)

(549)

(184)

18,919

37,598

31,101

87,618

29,318

Investment property
TOTAL NON-CURRENT
ASSETS
CURRENT ASSETS
Gross amount due from customers
Trade and other receivables
Fixed
banks

deposits

with

licensed

Cash and bank balances

4.5.3

LIABILITIES
CURRENT LIABILITIES
Gross amount due to customers
Trade and other payables

NET ASSETS
SHAREHOLDERS EQUITY
Share capital

4.5.4

Exchange translation reserve
Other reserves
(Accumulated losses)/Retained
profits
TOTAL SHAREHOLDERS
EQUITY
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The Historical and Pro Forma Consolidated Statement of Financial Position has been extracted from the
reviewed financial statements of Oilfield for HY6/2016 and the Pro Forma Consolidated Historical Statement of
Financial Position (PFCHSOFP) as at 31 March 2016 of Jack Group. The PFCHSOFP was prepared from the
audited financial statements of JIP for FY3/2016, after adjusting for a material transaction as per 4.5.2 (5)
below that occurred between 1 April 2016 to 30 June 2016 and, the effects of the acquisition of JIP by JIH.
4.5.1

Pro forma adjustments

The following transactions listed under 4.5.2 which are to take place on or before the completion of the Offer,
referred to as the pro forma adjustments, are presented as if they, together with the Offer, had been effected
on or before 30 June 2016.
With the exception of the pro forma transactions noted below no material transactions have occurred
between 30 June 2016 and the date of this Prospectus which the Directors consider require disclosure.
4.5.2

Pro forma transactions

1.

Issuance of 300,000,000 new Shares at A$0.20 per share, as consideration for acquisition of the entire
equity interest of JIH by Oilfield;

2.

Disposal of Oilfield’s turnkey manpower solutions business to Prime Investment Global Limited for a
sale consideration of S$1.5 million, subject to valuation by independent valuer. The sale will involve
disposal of all subsidiaries held by Oilfield, including cash of S$2 million. Amount owing by Oilfield’s
subsidiaries to the Company will be waived;

3.

Offer proceeds of minimum raising (“Minimum Scenario”) of A$5 million and maximum raising
(“Maximum Scenario”) of A$15 million; and
If an additional A$5 million is raised as a result of an over‐allotment, this would increase the pro forma
cash balances, net of incremental capital raising costs.

4.

Cash expenses associated with the Offer (including broking, legal, accounting and administrative fee
as well as printing, advertising and other expenses) are estimated at RM3.92 million for Minimum
Scenario and RM5.42 million for Maximum Scenario. Approximately RM0.46 million of these cost
were incurred and paid prior to 30 June 2016.

5.

In presenting the pro forma consolidated historical statement of financial position of Jack Group, the
acquisition of 5 units of piling machines by JIP which occurred between the period of 1 April 2016 to
30 June 2016 amounting to approximately RM5.64 million were accounted for as it is deemed a
material adjusting event.
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The above pro forma transactions are translated using the following exchange rates.

4.5.3

Currency

Exchange rate at 30.6.16

1US$

RM4.029

1A$

RM2.989

1S$

RM2.984

1US$

S$1.350

1US$

A$1.348

Reviewed pro forma cash and bank balances

The reviewed pro forma cash and bank balances reflects the cash acquired from the Jack Group, cash outflow
upon Oilfield Business Sale, proceeds from the Offer and payment of the Offer costs as set out below.

RM’000

Pro forma
adjustment

Cash and cash equivalents at 30 June 2016

Minimum
Scenario
Pro forma figure

Maximum
Scenario
Pro forma figure

12,105

12,105

Pro forma transaction:
Acquisition of Jack Group

4.5.2 (1)

184

184

Disposal of Oilfield business

4.5.2 (2)

(1,495)

(1,495)

Proceeds from the Offer

4.5.2 (3)

14,943

44,829

Payment of the Offer costs (estimated)

4.5.2 (4)

(3,467)

(4,961)

22,270

50,662

Pro forma cash and cash equivalents

2686006-v8\SYDDMS

58

59

4.5.4

Reviewed pro forma share capital

The reviewed pro forma share capital is adjusted for the fair value of the shares issued in consideration for the
acquisition of the Jack Group, the fair value of the shares issued under the Offer and the costs of the Offer
capitalised as set out below.

RM’000

Pro forma
adjustment

Share capital at 30 June 2016

Maximum
Minimum
Scenario
Scenario
Pro forma figure Pro forma figure
32,347

32,347

Pro forma transaction:
Proposed Transaction

4.5.2 (1)

29,839

29,839

Reverse acquisition accounting

4.5.2 (1)

8,298

8,298

Proceeds from the Offer

4.5.2 (3)

14,943

44,829

Payment of the Offer costs (estimated)

4.5.2 (4)

(1,626)

(3,089)

83,801

112,224

Pro forma share capital
4.5.5

Pro forma number of shares

Pro forma
adjustment
Number of share issued at 30 June 2016

Minimum
Scenario
Pro forma figure

Maximum
Scenario
Pro forma figure

68,000,000

68,000,000

Pro forma transactions:
Issuance of shares to acquire the Jack Group

4.5.2 (1)

300,000,000

300,000,000

Issuance of shares for capital raising

4.5.2 (3)

25,000,000

75,000,000

393,000,000

443,000,000

Total shares issued post transactions
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4.5.6

Accumulated losses

The reviewed pro forma accumulated losses reflects the effects of the pro forma transactions as follows.

RM’000

Pro forma
adjustment

Accumulated losses at 30 June 2016

Minimum
Scenario
Pro forma figure

Maximum
Scenario
Pro forma figure

(13,355)

(13,355)

Pro forma transactions:
Proposed Transaction

4.5.2 (1)

31,816

31,816

Reverse acquisition accounting

4.5.2 (1)

(8,371)

(8,371)

Loss on disposal of Oilfield business

4.5.2 (2)

(8,309)

(8,309)

Offer costs expensed under the Offer

4.5.2 (4)

(2,299)

(2,330)

(518)

(549)

Pro forma accumulated losses

Following completion of the Offer, Oilfield will have, on a pro forma basis, cash of RM22.3 million (minimum
scenario) and RM50.7 million (maximum scenario) respectively as described in Section 4.5.3 over and above
cash flows from operations. Oilfield expects that it will have sufficient cash to meet its operational
requirements and other business needs to achieve its stated objectives as set out in this Prospectus.

4.6

Accounting policies

Set out below are the key accounting policies adopted in the preparation of the Historical Financial
Information set out in this Prospectus. The Historical Information has been prepared on a going concern basis.
(a) Revenue
Revenue is recognised when the significant risks and rewards of ownership have been transferred to the
customer. Revenue excludes goods and services tax and is arrived at after deduction of trade discounts.
No revenue is recognised if there are significant uncertainties regarding recovery of the consideration
due, associated costs or the possible return of goods
Revenue from rendering of services is recognised when services are rendered and accepted by customer.
Revenue from construction income is recognised on the percentage of completion method as set out in
Section 4.6(f) below.
Rental income is recognised on the accrual basis.
Interest income is recognised on a time‐apportioned basis using the effective interest rate method.
(b) Combined Group accounting
(i) Subsidiaries
Consolidation
Subsidiaries are all entities (including structured entities) over which the Combined Group has control.
The Combined Group controls an entity when the Combined Group is exposed to, or has rights to,
variable returns from its involvement with the entity and has the ability to affect those returns through

2686006-v8\SYDDMS

60

61

its power over the entity. Subsidiaries are fully consolidated from the date on which control is
transferred to the Combined Group. They are deconsolidated from the date on that control ceases.
In preparing the consolidated financial statements, transactions, balances and unrealised gain on
transactions between group entities are eliminated. Unrealised losses are also eliminated but are
considered an impairment indicator of the asset transferred. Accounting policies of subsidiaries have
been changed when necessary to ensure consistency with the policies adopted by the Combined
Group.
Non‐controlling interests are that part of the net results of operations and of net assets of a subsidiary
attributable to the interests which are not owned directly or indirectly by the equity holders of the
Company. They are shown separately in the consolidated statement of comprehensive income,
statement of changes in equity and balance sheet. Total comprehensive income is attributed to the
non‐controlling interests based on their respective interests in a subsidiary, even if this results in the
non‐controlling interests having a deficit balance.
(ii) Transactions with non‐controlling interests
Changes in the Combined Group’s ownership interest in a subsidiary that do not result in a loss of
control over the subsidiary are accounted for as transaction with equity owner of the Company. Any
difference between the change in the carrying amounts of the non‐controlling interest and the fair
value of the consideration paid or received is recognised within equity attributable to the equity
holders of the Company.
(c)

Property, plant and equipment
Property, plant and equipment are stated at cost less accumulated depreciation and accumulated
impairment losses.
Property, plant and equipment are depreciated over their estimated useful lives on the straight line
method at the following annual rates.
Buildings
Plant, machinery and site equipment
Office equipment, furniture, fittings and renovation
Motor vehicles

2%
12% ‐ 20%
20% ‐ 50%
20%

Freehold land is not depreciated as it has an infinite life.
Capital expenditure‐in‐progress represents assets under construction, and which are not ready for
commercial use at the end of the reporting period. Capital expenditure‐in‐progress is stated at cost and is
transferred to the relevant category of assets and depreciated accordingly when the assets are
completed and ready for commercial use.
The cost of plant and equipment includes expenditure that is directly attributable to the acquisition of
the items. Dismantlement, removal or restoration costs are included as part of the cost of plant and
equipment if the obligation for dismantlement, removal or restoration is incurred as a consequence of
acquiring or using the asset. Cost may also include transfers from equity of any gains/losses on qualifying
cash flow hedges of foreign currency purchases of plant and equipment.
The residual value, useful life and depreciation method are reviewed at the end of each reporting period
to ensure that the amount, method and period of depreciation are consistent with previous estimates
and the expected pattern of consumption of the future economic benefits embodied in the items of
property, plant and equipment.
Upon disposal of an item of property, plant and equipment, the difference between the net disposal
proceeds and its carrying amount is recognised in profit or loss.
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(d) Investment property
Investment property is property which is held either to earn rental income or for capital appreciation or
for both. Such property is measured initially at cost, including transaction costs. Subsequent to initial
recognition, investment property is stated at fair value.
Fair value is arrived at using market‐based approach undertaken by external independent qualified
valuers.
Gains or losses arising from changes in the fair values of investment property are recognised in profit or
loss in the year in which they arise.
Investment property is derecognised when either they have been disposed of or when the investment
property is permanently withdrawn from use and no future economic benefit is expected from its
disposal. Any gains or losses on the retirement or disposal of an investment property are recognised in
profit or loss in the year in which they arise.
(e)

Leases
The determination of whether an arrangement is, or contains, a lease is based on the substance of the
arrangement at the inception date, whether fulfilment of the arrangement is dependent on the use of a
specific asset or asset or the arrangement conveys a right to use the asset, even if that right is not
explicitly specific in an arrangement.
Finance lease
A finance lease which includes hire purchase arrangement, is a lease that transfers substantially all the
risks and rewards incidental to ownership of an asset to the lessee. Title may or may not eventually be
transferred.
Minimum lease payments made under finance leases are apportioned between finance charges and
reduction of the lease liability so as to achieve a constant rate of interest on the remaining balance of the
liability. Finance charges are recognised in finance costs in the profit or loss. Contingent lease payments
are accounted for by revising the minimum lease payments over the remaining term of the lease when
the lease adjustment is confirmed.
A leased asset is depreciated over the useful life of the asset. However, if there is no reasonable certainty
that the Combined Group will obtain ownership by the end of the lease term, the asset is depreciated
over the shorter of the estimated useful life of the asset and the lease term.
Leasehold land which in substance is a finance lease is classified as property, plant and equipment.
Operating leases
Leases where the Combined Group does not assume substantially all the risks and rewards of ownership
are classified as operating leases and, except for property interest held under operating lease, the leased
assets are not recognised on the statement of financial position. Property interest held under an
operating lease, which is held to earn rental income or for capital appreciation or both, is classified as
investment property.
Payments made under operating leases are recognised in profit or loss on a straight‐line basis over the
term of the lease. Lease incentives received are recognised in profit or loss as an integral part of the total
lease expense, over the term of the lease. Contingent rentals are charged to profit or loss in the reporting
period in which they are incurred.
Leasehold land which in substance is an operating lease is classified as prepaid land lease payments.
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(f)

Construction contracts
Where the outcome of a construction contract can be estimated reliably, contract revenue and contracts
costs are recognised over the period of contract as revenue and expenses respectively by reference to
the percentage of completion of the contract activity at the end of the reporting period. The Company
uses the percentage of completion method to determine the appropriate amount of revenue and costs to
be recognised in a period of the contract by reference to the proportion that contract costs incurred for
work performed to date bear the estimated total contract cost.
Where the outcome of a construction contract cannot be estimated reliably, contract revenue is
recognised to the extent of contract costs incurred that it is probable will be recoverable. Contract costs
are recognised as expense in the period in which they are incurred.
Irrespective of whether the outcome of a construction contract can be estimated reliably, when it is
probable that total contract costs will exceed total contract revenue, the expected loss is recognised as
an expense immediately.
Contract revenue comprises the initial amount of revenue agreed in the contract and variations in
contract work, claims and incentive payments to the extent that it is probably that they will result in
revenue and they are capable of being reliably measured.
The aggregate of the costs incurred and the profit/loss recognised on each contract is compared against
the progress billings up to the year end. Where costs incurred and recognised profits (less recognised
losses) exceeds progress billings, the balance is shown as amount due from customers on contracts under
current assets. Where progress billings exceeds costs incurred plus recognised profits (less recognised
losses), the balance is shown as amount due to customers on contracts under current liabilities.

(g) Impairment of Non‐Financial Assets
The carrying amounts of non‐financial assets are reviewed at the end of each reporting period to
determine whether there is any indication of impairment. If any such indication exists, then the asset’s
recoverable amount is estimated.
For the purpose of impairment testing, assets are grouped together into the smallest group of assets that
generates cash inflows from continuing use that are largely independent of the cash inflows of other
assets or cash‐generating units (CGU).
The recoverable amount of an asset of CGU is the greater of its value in use and its fair value less costs of
disposal. 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 or CGU.
An impairment loss is recognised in profit or loss if the carrying amount of an asset or its related CGU
exceeds its estimated recoverable amount.
Impairment losses recognised in prior periods are assessed at the end of each reporting period for any
indications that the loss has decreased or no longer exists. An impairment loss is reversed if there has
been a change in the estimates used to determine the recoverable amount since the last impairment loss
was recognised. An impairment loss is reversed only to the extent that the asset’s carrying amount does
not exceed the carrying amount that would have been determined, net of depreciation or amortisation, if
no impairment loss had been recognised. Reversals of impairment losses are credited to profit or loss in
the financial year in which the reversals are recognised.

2686006-v8\SYDDMS

64
63

(h) Financial Instruments
(i) Initial recognition and measurement
A financial asset or a financial liability is recognised in the statement of financial position when, and
only when, the Combined Group becomes a party to the contractual provisions of the instrument.
A financial instrument is recognised initially, at its fair value plus, in the case of a financial instrument
not at fair value through profit or loss, transaction cost that are directly attributable to the acquisition
or issue of the financial instrument.
(ii) Financial instrument categories and subsequent measurement
The Combined Group categories financial instruments as follows:
Financial assets
Loans and receivables
Loans and receivables category comprises debt instruments that are not quoted in an active market.
Financial assets categorised as loans and receivables are subsequently measured at amortised cost
using the effective interest method.
Loans and receivables are classified as current assets, except for those having maturity dates later
than 12 months after the end of the reporting period which are classified as non‐current.
All financial assets are subject to review for impairment.
Financial liabilities
All financial liabilities are subsequently measured at amortised cost.
Financial liabilities are classified as current liabilities, except for those having maturity dates later than
12 months after the end of the reporting period which are classified as non‐current.
(iii) Offsetting of financial instruments
Financial assets and financial liabilities are offset and the net amount is reported in the statement of
financial position if, and only if, there is a currently enforceable legal rights to offset the recognised
amounts and there is an intention to settle on a net basis, or to realise the assets and settle the
liabilities simultaneously.
(iv) Derecognition
A financial asset or part of it is derecognised when, and only when the contractual rights to the cash
flows from the financial asset expire or the financial asset is transferred to another party without
retaining control or substantially all risks and rewards of the asset. On derecognition of a financial
asset, the difference between the carrying amount and the sum of the consideration received
(including any new asset obtained less any new liability assumed) and any cumulative gain or loss that
had been recognised in equity is recognised in profit or loss.
A financial liability or a part of it is derecognised when, the obligation specified in the contract is
discharged or cancelled or expires. On derecognition of a financial liability, the difference between the
carrying amount of the financial liability extinguished or transferred to another party and the
consideration paid, including any non‐cash assets transferred or liabilities assumed, is recognised in
profit or loss.
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(v) Impairment of financial assets
All financial assets are assessed at each reporting date whether there is any objective evidence of
impairment as a result of one or more events having an impact on the estimated future cash flows of
the asset. Losses expected as a result of future events, no matter how likely, are not recognised.
An impairment loss in respect of loans and receivables is recognised in profit or loss and is measured
as the difference between the asset’s carrying amount and the present value of estimated future cash
flows discounted at the asset’s original effective interest rate. The carrying amount of the asset is
reduced through the use of an allowance account.
If, in a subsequent period, the fair value of a debt instrument increases and the increase can be
objectively related to an event occurring after the impairment loss was recognised in profit or loss,
the impairment loss is reversed, to the extent that the asset’s carrying amount does not exceed what
the carrying amount would have been had the impairment not been recognised at the date the
impairment is reversed. The amount of the reversal is recognised in profit or loss.
(i)

Cash and cash equivalents
Cash comprises cash in hand, cash at bank and demand deposits. Cash equivalents are short term and
highly liquid investments that are readily convertible to known amount of cash and which are subject to
an insignificant risk of changes in value against which bank overdraft balances, if any, are deducted

(j)

Provisions
Provisions are recognised when the Combined Group has a present obligation as a result of a past event
and it is probable that an outflow of resources embodying economic benefits will be required to settle
the obligation, and a reliable estimate of the amount can be made. Provisions are reviewed at the end of
each reporting period and adjusted to reflect the current best estimate. Where the effect of the time
value of money is material, the amount of a provision is the present value of the expenditure expected to
be required to settle the obligation.

(k)

Borrowing costs
Borrowing costs directly attributable to the acquisition, construction or production of a qualifying asset
are capitalised during the period of time that is necessary to complete and prepare the asset for its
intended use or sale. Capitalisation of borrowing costs commences when the activities to prepare the
asset for its intended use or sale are in progress and the expenditures and borrowing costs are incurred.
Borrowing costs are capitalised until the assets are substantially completed for their intended use or sale.
Other borrowing costs are recognised as expenses in the period in which they are incurred.

(l)

Employee benefits
(i) Short term benefits
Wages, salaries, bonuses and social security contributions are recognised as an expense in the year in
which the associated services are rendered by employees of the Combined Group. Short term
accumulating compensated absences such as paid annual leave are recognised when services are
rendered by employees that increase their entitlement to future compensated absences, and short
term non‐accumulating compensated absences such as sick leave are recognised when the absences
occur.

2686006-v8\SYDDMS

66
65

(ii) Defined contribution plans
Defined contribution plans are post‐employment benefit plans under which the Combined Group pays
a fixed contribution into separate entities such as the General Provident Fund on a mandatory,
contractual or voluntary basis. The Combined Group has no further payment obligations once the
contributions have been paid.
(m) Income tax
Income tax expense comprises current and deferred tax. Current tax and deferred tax are recognised in
profit or loss except to the extent that it relates to a business combination or items recognised directly in
equity or other comprehensive income.
Current tax is the expected tax payable or receivable on the taxable income or loss for the financial year,
using tax rates enacted or substantively enacted by the end of the reporting period, and any adjustment
to tax payable in respect of previous years.
Deferred tax is recognised using the liability method, providing for temporary differences between the
carrying amounts of assets and liabilities in the statement of financial position and their tax bases.
Deferred tax is not recognised for the following temporary differences: the initial recognition of goodwill,
the initial recognition of assets or liabilities in a transaction that is not a business combination and that
affects neither accounting nor taxable profit or loss. Deferred tax is measured at the tax rates that are
expected to be applied to the temporary differences when they reverse, based on the laws that have
been enacted or substantively enacted by the end of the reporting period.
Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax
liabilities and assets, and they relate to income taxes levied by the same tax authority on the same
taxable entity, or on different tax entities, but they intend to settle current tax liabilities and assets on a
net basis or their tax assets and liabilities will be realised simultaneously.
A deferred tax asset is recognised to the extent that it is probable that future taxable profits will be
available against which the temporary difference can be utilised. Deferred tax assets are reviewed at the
end of each reporting period and are reduced to the extent that it is no longer probable that the related
tax benefit will be realised.
(n) Currency translations
(i) Functional and presentation currency
Items included in the financial statements of each entity in the Combined Group are measured using
the currency of the primary economic environment in which the entity operates (“functional
currency”). The functional currency of Oilfield and Jack Group is primarily US$ and RM respectively.
The financial statements of Oilfield and Jack Group are presented in US$ and RM respectively. Upon
completion of the transactions as highlighted in the pro forma section, the functional and
presentation currency of the Combined Group will be in RM.
(ii) Transactions and balances
Transactions in a currency other than the functional currency (“foreign currency”) are translated into
the functional currency using the exchange rate at the dates of the transactions. Currency translation
differences resulting from the settlement of such transactions and from the translation of monetary
assets and liabilities denominated in foreign currencies at the closing rates at the end of the reporting
period are recognised in profit or loss. However, in the consolidation financial statements, currency
translation differences arising from borrowings in foreign currencies and other currency instruments
designated and qualifying as net investment hedges and net investment in foreign operations, are
recognised in other comprehensive income and accumulated in the currency translation reserve.
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When a foreign operation is disposed of or any loan forming part of the net investment of the foreign
operation is repaid, a proportionate share of the accumulated currency translation difference is
reclassified to profit or loss, as part of the gain or loss on disposal.
All the exchange gains or losses are recognised in profit or loss.
Non‐monetary items measured at fair value in foreign currencies are translated using the exchange
rates at the date when the fair values are determined.
(iii) Translation of Combined Group entities’ financial statements
The results and financial position of all Combined Group entities (none of which has the currency of a
hyperinflationary economy) that have a functional currency which is different from the presentation
currency are translated into presentation currency as follows:
(a) assets and liabilities are translated at the closing exchange rate at the end of the reporting
period;
(b) income and expenses are translated at average exchange rate (unless the average is not a
reasonable approximation of the cumulative effect of the rates prevailing on the transaction
dates, in which case income and expenses are translated using the exchange rates at the dates of
the transactions); and
(c)

all resulting currency translation differences are recognised in other comprehensive income and
accumulated in the currency translation reserve.

(o) Share capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issuance of new
ordinary shares are deducted against the share capital account.
(p) Dividends to the Company's Shareholders
Final dividends proposed by the directors are not accounted for in shareholders’ equity as an
appropriation of retained profit, until they have been approved by the shareholders in a general meeting.
When these dividends have been approved by the shareholders and declared, they are recognised as a
liability.
Interim dividends are simultaneously proposed and declared, because the articles of association of the
Combined Group grant the directors the authority to declare interim dividends. Consequently, interim
dividends are recognised directly as a liability when they are proposed and declared.

4.7

Dividend policy

The Company’s future dividend policy is discussed further in Section 9.4.3 of this Prospectus.
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6

Risk factors

This Section identifies the areas that are believed to be the major risks associated with an investment in the
Company.
The Company's business after Completion (when it is combined with the Jack Group business) will be subject
to risk factors, a number of which are beyond the Company's control. These risks may be both specific to the
Company's business activities and of a general nature. Individually, or in combination, these risks might affect
the future operating performance and the value of an investment in the Company.
There can be no guarantee that the Company will achieve its stated objectives or that any forward‐looking
statements will eventuate. An investment in the Company should be considered in light of the risks, both
general and specific. Each of the risks set out below could, if they eventuate, have a material adverse impact
on the Company’s operating performance and profits.
Before deciding to invest in the Company, potential investors should read the entire Prospectus, and
specifically consider the factors contained within this Section in order to fully appreciate the risks associated
with an investment in the Company. You should carefully assess these factors in light of your personal
circumstances and seek professional advice from your stockbroker, accountant, lawyer or other professional
adviser before deciding whether to invest.
While these are not the only risks and uncertainties we face, management believes that the most significant
risks and uncertainties are as set out below.

6.1

Risks relating to the Proposed Transaction and issue of Consideration Shares

6.1.1

Re‐quotation of shares on ASX

The acquisition of Jack Group constitutes a significant change in the nature and scale of the Company’s
activities and the Company needs to comply with Chapters 1 and 2 of the ASX Listing Rules as if it were seeking
admission to the official list of the ASX. There is a risk that the Company may not be able to meet the
requirements of the ASX for re‐quotation of its Shares on the ASX, which would result in the investors’ funds
being returned. Should this occur, the Shares will not be able to be traded on the ASX until such time as those
requirements can be met, if at all. It is a risk for existing Shareholders in the Company who may be prevented
from trading their existing shares should the Company be suspended until such time as it does re‐comply with
the ASX Listing Rules.
6.1.2

Conditions precedent to completion

The Proposed Transaction is subject to a number of conditions precedents as summarised in Section 3.14 of
this Prospectus. If these conditions are not satisfied or waived by the relevant due date, the Proposed
Transaction may not proceed, in which case the Company will need to evaluate whether it can continue as a
going concern.
6.1.3

Concentration of ownership of shares

The investment being sought by the Company through the Offer will be a minority stake in the Company, of
approximately 21.4% in total assuming the full $20 million is raised. If a lower amount is raised then the stake
represented by the Offer Shares would be lower.
Depending on the number of Shares finally issued under the Offer, assuming the full $20 million is raised the
JIH Vendors will hold approximately 64.1% of the total issued Shares in the Company and will be in a position
to exert considerable control over the decisions made by the Company, including in relation to the election of
Directors, the appointment of new management and the potential outcome of matters requiring a
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Shareholder vote. There is a risk that the interests of the JIH Vendors may be different from the interests of
other Shareholders. Please also see risk 6.1.5 in relation to the application of the Code.
6.1.4

Liquidity and dilution risk

There is a liquidity risk since a relatively small percentage of the Shares will be held by non‐JIH Vendors.
In addition, there is future dilution risk to minority Shareholders should the Company seek to raise further
equity. This risk arises particularly if the JIH Vendors elect to participate in future Share issues and minority
Shareholders are unwilling or unable to participate in those capital raisings.
6.1.5

The Code restrictions may not apply after Completion

After Completion, JIH Vendors and their associates will hold Shares carrying over 64.1% of the voting rights of
the Company. This means that they will be free to acquire further Shares without the requirement under Rule
14 of the Code (to make a general offer for the Company) applying.
This means minority Shareholders will have reduced rights under the Code in relation to their minority
holdings. It is also less likely that minority Shareholders will receive a control premium for their Shares if a
control transaction was to take place.
6.1.6

Singapore law applies to the Shares

In addition to differences in Singapore takeover law compared with Australian takeover law, there are other
differences in Shareholders’ rights arising from the fact that Singapore law will govern the rights attaching to
Shares and the fact that investors will receive CDIs. These differences include:
•

certain minority shareholders’ rights (such as statutory derivative actions, requisitioning shareholder
meetings, and oppression remedies) are only available to direct shareholdings, which can be achieved
by converting CDIs into Shares,

•

no annual vote on a remuneration report or "two strikes" rule (which would apply to an Australian
incorporated company listed on ASX), and

•

less restrictive related party transaction regulation compared with an Australian public company.

Sections 9.4 and 9.6 set out further detail regarding applicable Singapore law.
6.2

Risks relating to the operations and business of Jack Group

6.2.1

Dependency on Directors and key management

The continued success of Jack Group will depend significantly on its ability, expertise and continued efforts of
its directors as well as key management. The departure of any of these individuals without suitable or timely
replacement may, to a certain extent, affect Jack Group’s future business operations and financial
performance. Jack Group’s future success also depends on their ability to attract, hire, train and motivate
sufficient skilled personnel.
Recognising the importance of Jack Group’s key personnel, it will continuously consider appropriate measures
so as to attract and retain them. Jack Group believes that offering a competitive remuneration and benefits
package, providing relevant training and enabling a conducive working environment should aid in minimising
the attrition of key personnel. It also believes that by increasing its profile through the proposed listing of its
hares on ASX, it will be able to attract more qualified personnel to continuously play an active role in the
growth of Jack Group. Jack Group has also set in place human resource strategies and a management
succession plan to mitigate the risks especially for the key positions. This helps to ensure that proper transfer
of skills is done before any promotions are made as well as to ensure continuity of the business operations.
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Notwithstanding the above, there can be no assurance that it can continue to attract and retain key personnel
in the future.
6.2.2

Business risks

Jack Group is subject to the business risks inherent to the overall construction industry. Therefore, it is
exposed to changes in economic, business and credit conditions, changes in governmental and international
policies and regulations, trends in government expenditures, scarcity of trained and experienced technical and
supporting personnel, cancellation, deferral or rescheduling of projects, increase in labour and equipment
costs, entry of new competitors, credit risks as billings are made upon delivery of progress reports and is
subject to approval by the customer and other business risks common to going concerns.
Although it seeks to limit these risks through, amongst others, proper selection and credit checks on potential
customers for projects to be undertaken, prudent financial policies, annual reviews of business operations,
strict implementation of HSE policy and ISO 9001:2008 certification as well as QMS, besides endeavouring to
secure new projects from existing and new customers, no assurance can be given that any change to these
factors will not have a material adverse effect on its business and financial conditions.
6.2.3

Reliance on approvals, licences and permits

The construction industry is highly regulated, with various government bodies governing the approval of
licences and certification that governs the operations of Jack Group. As such, Jack Group is bound by the terms
of the licences awarded by these authorities, which dictate the types and nature of activities which it engages
in. In ensuring standards of construction, these licences and certification accord Jack Group various privileges
such as limitless tender capacity, the ability to operate throughout Malaysia and provide approvals necessary
to conduct activities required in the day‐to‐day operations of the projects undertaken by Jack Group.
However, its operations can be adversely affected if the renewal of existing licences and certificates is
prohibited, for whatsoever reason. Jack Group has not encountered any major difficulties in obtaining renewal
of its licences and certificates from the various government agencies mentioned above since commencement
of its operations. Notwithstanding this, there can be no assurance that Jack Group will continue to be able to
obtain renewals of our licences and certificates.
Following completion of the Proposed Transaction, Jack Group's classification under Malaysian construction
industry regulations will change from local contractor to foreign contractor. This is because Jack Group's
shareholding structure will not satisfy the minimum Malaysian ownership requirements for local contractor
classification. Foreign contractors are granted licences to provide construction services on a project‐specific
basis and must apply for a licence from regulatory authorities each time such a contractor proposes to tender
for a project. This means the number of tenders and projects which Jack Group may participate in and carry
out may be limited and its ability to secure future projects may be adversely affected. Jack Group does not
anticipate, however, that its status as a foreign contractor will have a material effect on its financial
performance as the regulatory restrictions on foreign contractors only apply in respect of tenders for
government contracts and Jack Group mostly provides piling services for projects under private contracts.
6.2.4

Possible delay in completion of construction projects

Construction projects are subject to certain deadlines and budgets. Any delays by Jack Group in completing its
projects would result in project cost overrun as well as, attract negative reputation and legal uncertainties
such as possibility of the enforcement of entitlement to damages in accordance with a construction contract
by the customer for any project delay. As such, the timeliness in completing projects is vital to Jack Group's
financial performance and Jack Group's reputation in the construction industry. To date, Jack Group has not
been liable for any enforcement of terms to pay damages under a contract. It has however been given
extension of time for delayed projects, which were mostly due to matters beyond Jack Group’s control such as
inclement weather or due to Client’s instruction to temporary stop work in view of changes in structural design.
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6.2.5

Availability and fluctuations in prices of raw materials

Due to the nature of Jack Group’s business, it purchases a range of raw materials, which include but are not
limited to piles, steel bars, diesel, concrete products and lubricants from its suppliers locally in Malaysia as well
as abroad. Generally, Jack Group does not enter into long term contracts with any of its suppliers but it
maintains long term relationships with them based on their reliability, availability of raw materials required
and price competitiveness. Jack Group also maintains a large pool of suppliers to ensure that it is not heavily
dependent on any single supplier or subcontractor and this enables Jack Group to negotiate better pricing. As
the supplies used by Jack Group is common and easily obtainable, it can also order its supplies of the same
quality (with the exception of controlled items such as steel bar and diesel) from other suppliers, both locally
and overseas.
However, price of raw materials can be volatile and there is no assurance that any shortage or increase in the
cost of raw materials will not have an adverse effect on its financial performance. Price fluctuations in the raw
materials market caused by the price volatility of raw materials could also result in increased costs which may
have a material adverse effect on Jack Group's financial performance.
6.2.6

Exposure to credit risk of customers

Jack Group's profitability depends on its ability to recover payments due from customers for piling services
provided. Jack Group submits claims for payment to a customer on the basis of work progress reports which
are subject to approval by the customer. If Jack Group and a customer do not agree on the work progress and
the amount claimed for payment, a dispute may arise and Jack Group may not be able to recover all amounts
claimed as payment for the services provided.
Depending on the contractual terms with a customer, Jack Group is generally paid up to 90 days after a claim
for payment is made. There is a risk that customers may not meet their financial obligations and Jack Group
may have to write off payments due from customers as bad debt. Jack Group is exposed to customer bad
debts as a normal part of its operations and addresses this credit risk through credit checks on customers and
by servicing a high proportion of returning customers. However, excessive exposure to bad debts through
customers failing to meet their payment obligations and any failure by Jack Group to adequately assess and
manage credit risk of customers may materially and adversely impact Jack Group's business and financial
performance, including decreased operating cash flows received, significant impairment expenses recognised,
an increase in funding costs, and reduced access to funding.
6.2.7

Risks associated with regulatory environment

Under Malaysian construction industry regulations, Jack Group is currently considered a local contractor that
carries out construction work. Accordingly, it is required to be registered with and licensed by Malaysian
regulatory authorities in order to provide piling services. Jack Group's ability to carry on business and the
services it may provide are governed by the terms of the licence granted (which may include for example,
restrictions on capacity to tender for projects and geographical restrictions on operating throughout Malaysia).
Any changes to or non‐renewal of existing licences may adversely affect Jack Group's operations. To date, Jack
Group has not experienced major difficulties in obtaining renewals for its licences from regulatory authorities
on terms substantially the same as its existing licences.
6.2.8

Reputation

Jack Group’s ability to retain and source new customers is heavily dependent on its reputation and current
relationships with key customers. A dissatisfied client, poor performance or litigation may result in significant
damage to the Jack Group brand and may impact on Jack Group’s ability to maintain existing clients or enter
into new client relationships, resulting in an adverse impact on its financial performance and/or financial
position.
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6.2.9

Workplace safety and health matters

It is common that Jack Group’s construction sites pose workplace safety and health risks to people who are on
site. As such, Jack Group has put in place a HSE committee to identify and take prevention measures in regards
to these safety and health matters. Jack Group's operations are also subject to laws and regulations related to
workplace safety and workers' health. Jack Group believes that its existing operations are in compliance with
the relevant laws and regulations and is currently not aware of any breaches of workplace safety and health
matters. Notwithstanding the above, Jack Group remains exposed to potential workplace safety and health
liabilities.
6.2.10

Adequacy of insurance coverage on assets and employees

Jack Group has insurance coverage on its assets and employees. Jack Group also takes up the Contractor All
Risk (CAR) insurance scheme for all of its projects. The insurance scheme covers material damage such as any
damage to the works under construction as well any damage and/or loss of the contractors’ plant, machinery,
and equipment. CAR also covers third parties liabilities, insuring against any accidental loss or damage to third
party property and/or bodily injury arising in connection with the contract work. However, there can be no
assurance that all liabilities incurred will be sufficiently covered by the insurance and as such, claims for
damages arising from Jack Group's operations may have an adverse impact on its financial condition or results
of operations.
6.2.11

Litigation risks

Jack Group may be subject to litigation and other claims and disputes in the course of its business, including
contractual disputes, employment disputes, defect liability claims, and occupational and personal claims. Even
if Jack Group is ultimately successful, there is a risk that such litigation, claims and disputes could materially
and adversely impact Jack Group’s operating and financial performance due to the cost of settling such claims,
and affect Jack Group’s reputation.
Jack Group is currently involved in arbitration proceedings regarding a claim it has made against Belleview Bina
Sdn Bhd (Belleview) for payment for services provided by Jack Group to Belleview. Belleview has made a
counterclaim against Jack Group alleging non‐completion of certain work. Jack Group will defend the
counterclaim. These proceedings will have the potential to impact Jack Group's financial position. Refer to
Section 9.10 for further information.

6.3

Risks relating to the industry in which Jack Group operates

6.3.1

Dependence on property development and construction industry

Piling works and foundation services are a subset of construction activities. The construction industry shares
an interdependent relation with the property development industry where any property development project
will create demand for construction services. Therefore, Jack Group's operations are highly dependent on the
performance of the construction and property development industries in Malaysia and any impact on the
property development industry will have a direct impact on the market it is operating in.
The property development industry and correspondingly, the construction industry can be cyclical in the
volume of business undertaken. Further, the property development industry can be adversely affected by
general economic factors including interest rates, exchange rates, and business confidence, and political
factors such as exchange controls and perceptions of political or sovereign risk in Malaysia.
Any downturns or adverse impact on these industries will have a direct correlating impact on the market Jack
Group operates in.

2686006-v8\SYDDMS

74

77

6.3.2

Competition risk

The construction industry is highly competitive and Jack Group faces competition from various construction
companies, both listed and non‐listed companies, local and foreign. Competitive pressures may result in highly
competitive pricing in order to secure a contract, which may affect its financial performance.
Jack Group seeks to remain competitive by actively participating in competitive bidding and negotiation to
secure contracts and through its continued efforts in maintaining the competitive edge in terms of cost
efficiency, service quality, reliability and innovation in the construction industry. However, no assurance can be
given that Jack Group will be able to compete effectively with current and new entrants into the construction
industry in the future, albeit the high barriers of entry for any new construction companies.
6.3.3

Dependence on foreign workers

The construction industry is labour intensive and in Malaysia where Jack Group primarily operates in, it is
dependent on the employment of foreign workers due to the shortage of local workers. While the
employment of foreign workers is currently allowed in the construction industry, these foreign workers can
only be sourced from specific countries as determined by the Malaysian Government. In general, approval is
granted based on the merits of each case and is subject to conditions determined by the relevant authorities
from time to time. Additionally, the Malaysian Government may amend policies relating to the employment of
foreign workers in the construction industry and/ or include new conditions.
Jack Group is dependent on foreign workers who are skilled site personnel that work at Jack Group’s
construction sites. It is also dependent on its sub‐contractors where these sub‐contractors are dependent on
foreign skilled site personnel as well. As such, any shortage in the supply of these foreign workers would
adversely affect Jack Group’s project operations. Furthermore, any increase in the levy or minimum wages for
foreign workers or any other costs to be paid to the Malaysian Government would also result in an increased
cost for contracting its sub‐contractors; increasing Jack Group's construction overheads and directly impacting
its financial performance. Any amendment to the policies of the Malaysian Government to restrict or limit the
number of foreign workers to be employed for projects will also result in delayed completion of its sub‐
contractors’ works and its construction projects, hence affecting Jack Group's business plans and financial
performance. To mitigate these risks, Jack Group has appointed agents and subcontractors, from whom it can
draw supply of foreign workers as and when necessary for its projects.
6.3.4

Economic and political risk

Jack Group’s operations are highly sensitive to political pressures and economic stability, especially within
Malaysia. Any development in the political scene and downturns in the economy such as inflation, increase in
financing cost, fluctuating demand for real estate and properties, shortage of labour supply as well as increase
in labour and raw material cost can affect market sentiment which may have a detrimental effect on the
construction industry leading to a direct negative impact on the demand for piling works and foundation
services. There are also risks arising from policy and regulatory changes in the event of a change in political
leadership, which would affect the industry. Hence, any unfavourable economic and political conditions may
adversely affect its operations and financial performance.
While Jack Group may not have experienced any severe restrictions on its conduct of business in Malaysia to
date, there is no assurance that any unfavourable development or change in the political and economic
situation in Malaysia would not adversely affect its ability to conduct business in the country.
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6.4

General Risks

6.4.1

Market conditions

The Shares are to be quoted on ASX, where the Share price may rise or fall. The Shares issued or sold under
the Prospectus carry no guarantee in respect of profitability, dividends, return of capital, or the price at which
they may trade on ASX. The value of the Shares will be determined by the share market and will be subject to
a range of factors, many or all of which may be beyond the control of the Company and the management team.
6.4.2

Economic conditions

The performance of the Company is likely to be affected by changes in economic conditions including for
example, inflation, increases in financing cost, fluctuating demand for real estate and properties, shortage of
labour supply or increase in labour and raw material costs. Profitability of the business may be affected by
some of the matters listed below. The Directors make no forecast in regard to:
•

the future demand for the Company's services;

•

general financial issues which may affect policies, exchange rates, inflation and interest rates;

•

deterioration in economic conditions, possibly leading to reductions in business spending and other
potential revenues which could be expected to have a corresponding adverse impact on the
Company's operating and financial performance;

•

the strength of the equity and share markets in Australia and throughout the world;

•

financial failure or default by the Company or any other company which is or may become involved in
a contractual relationship with the Company; and

•

industrial disputes in Malaysia and outside Malaysia.

6.4.3

Equity market risks

There are risks associated with any investment in shares. The market price of listed securities such as the
shares of the Company are affected by numerous factors including, but not limited to, those identified in this
Section 6 and other factors such as hostilities, tensions and acts of terrorism. As a consequence, the shares
may trade on ASX at higher or lower prices than the issue price of the Company shares.

2686006-v8\SYDDMS

76
79

7

Directors and corporate governance

7.1

Board of Directors

7.1.1

Existing Directors

The Company currently has the following directors:
•

Mr Choo Gim Ann (Clarence), Chairman and Chief Executive Officer.

•

Ms Lim YunFei Angelina, Executive Director and Chief Operating Officer.

•

Mr Tan Kiang Yong (Vincent), Independent Director.

•

Mr Wong Alan Dak Lun, Independent Director.

Subject to Shareholders’ approval and completion of the Proposed Transaction, it is intended that the current
Board of Directors will step down and the new directors referred to below will be appointed as directors. Mr
Choo Gim Ann (Clarence) will remain with the Company for a period of one (1) year from the Completion as an
adviser.
7.1.2

Proposed Directors and composition of the new Board

The Company proposes to have a Board of three executive directors, two independent Directors and one non‐
independent non‐executive director, subject to Shareholder approval and completion of the Proposed
Transaction. The following persons have agreed to replace the four outgoing existing Directors noted above.
Directors

Experience

Mr H'ng Bok Chuan

Mr. H’ng Bok Chuan, aged 53, a Malaysian citizen, is the Chairman and
Managing Director of Jack Group. He was appointed to the board of JIH on 9
March 2016 and will be appointed to the Board as part of the listing of Jack
Group on the ASX. He has been a director of JIP since 2006. He is considered
an industry veteran with more than 30 years of experience in the
construction industry. Mr H’ng Bok Chuan sets the direction and business
strategies for Jack Group, and is directly involved in the development of new
piling systems and methods, in addition to managing the contract
department of Jack Group on project costing and pricing for tenders. He is
also involved in Jack Group’s business development.

Chairman and Managing
Director

Mr H'ng Hup Choong
Executive Director

Mr Paul Kuan Chee
Yeow
Executive Director
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Mr. H’ng Hup Choong, aged 46, a Malaysian citizen, is Jack Group’s Executive
Director. He was appointed to the board of JIH on 26 May 2016 and will be
appointed to the Board as part of the listing of Jack Group on the ASX. He
has over 21 years of experience in the piling and foundation services sector
and is the younger brother of Mr H’ng Bok Chuan. As Jack Group’s Executive
Director, Mr H’ng Hup Choong is tasked with the responsibility of overseeing
the entire operations of Jack Group, which involves resource planning,
procurement, project management as well as project’s logistics matters. He
also advises the Chairman and Managing Director on operational matters.
Mr. Paul Kuan Chee Yeow, aged 48, a Malaysian citizen, is responsible for
overseeing the various aspects of corporate affairs, banking and finance,
operational efficiencies and risk management in Jack Group. He has more than
22 years of experience in banking, finance and corporate advisory. During his
tenure in the banking and finance sector, Mr Kuan has been accorded several

77

Directors

Experience
awards for top performance in consumer banking and corporate banking in
both local and foreign banks.
He also brings with him 12 years of corporate advisory experience with
exposure in various aspects of corporate finance such as mergers and
acquisitions, capital and financing structures, balance sheet optimization and
operational efficiency during his tenure at Leverage3 International Limited.
He is a graduate from the University of North Florida, United States of
America (USA) with a Bachelor of Business Administration in Banking and
Finance.

Mr Sim Seng Loong
Independent Non‐
Executive Director

Mr. Sim Seng Loong, aged 46, a Malaysian citizen, will be an Independent
Non‐Executive Director. He is a Certified Public Accountant in Malaysia and
Australia. He also holds various other certifications through training and
updates in the fields of accountancy and taxation obtained throughout his
career.
He started his career with Ernst & Young Articleship after his Sijil Tinggi
Persekolahan Malaysia (Malaysian High School Certificate) for 15 years
before joining R.K. & Associates as a Lead Partner in 2004. He subsequently
joined Eaton Industries Pty Ltd (Australia) as an Accounting Manager before
transferring to Shanghai Eaton Engine Components Ltd, China as the
Financial Controller. Thereafter in 2012, Mr Sim was appointed as Chief
Operating Officer and Chief Financial Officer for BIG Group Sdn Bhd for a
stint. He is currently Chief Financial Officer for Petrol One Resources Berhad
(listed on Bursa Malaysia Securities Berhad) and sits on the Board of
Pentamaster Corporation Berhad (listed on Bursa Malaysia Securities
Berhad) as an Independent Non‐Executive Director, positions he has been
holding since 2014.

Mr Leng Kean Yong
Independent Non‐
Executive Director

Mr. Leng Kean Yong, aged 41, a Malaysian citizen, will be an Independent
Non‐Executive Director. He has been in the finance and marketing field for
over 15 years. He is highly experienced in the areas of business strategy,
ranging from financial matters to business planning and marketing. He has
successfully executed projects for companies on both local and global scales
ranging from small‐medium‐sized industries to listed entities on Bursa
Malaysia Securities Berhad to multinational corporations. Such projects
encompassed initial public offering (IPO) exercise, industry research report,
development of business plan, marketing strategy blue print, customer
relationship management implementation, market entry and feasibility
studies as well as mergers and acquisitions evaluations. He has also
managed discretionary funds for companies and high net worth individuals.
Mr Leng was appointed to the Board of Pentamaster Corporation Berhad
(listed on Bursa Malaysia Securities Berhad) on 30 November 2014 as an
Independent Non‐Executive Director and currently holds this position.
Mr. Leng is a graduate of Western Michigan University, USA (cum laude)
with a Bachelor of Business Administration in Finance. He also holds various
other certifications through training and updates in the fields of marketing
obtained throughout his career with the various global marketing research
consultancy firms.
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Mr Lee Teong Ghee

Mr. Lee Teong Ghee, aged 42, a Malaysian citizen will be an Independent
Non‐Executive Director. Currently, he is the Managing Partner at Messrs. TG
Lee & Associates, a firm he founded in March 2012. He is also actively
involved in conveyancing and litigation practice and the provision of legal
and compliance advisory services to various companies.

Non‐Independent Non‐
executive Director

Mr. Lee is a Bachelor of Laws (Honours) graduate from the University of
London, United Kingdom in 1998. He was called to the Bar where he started
practicing as an Advocate and Solicitor with Messrs. Bharti Seth & Associates
from August 2000 to August 2001 and thereafter Messrs. Khaw & Partners
from September 2001 to December 2011.
Mr Chan Kok Wei
Independent Non‐
executive Director

Mr. Chan Kok Wei (Kevin), aged 42, a Malaysian citizen holding Singapore
Permanent Residence status, will be an Independent Non‐Executive
Director. Mr. Chan is a director of ZingMobile International Pte Ltd. He was
the Director of Corporate Development of ZingMobile Group Limited (now
known as Pixie Group Limited), a company listed on ASX. He is responsible
for the group’s corporate finance, investors relation and business
development. Mr. Chan is also the Executive Chairman of Allegro Corporate
Advisory Pte Ltd, a strategic and corporate advisory firm based in Singapore.
Mr. Chan has 17 years of experience in wealth management, investment
banking and corporate advisory in Asia. Prior to joining ZingMobile group, he
was a Vice President at BNP Paribas Wealth Management, Singapore and
CIMB Investment Bank, Malaysia providing wealth management solutions to
high net worth individuals. Mr. Chan has ASX transaction experience
including the listing of Oilfield on ASX and the reverse takeover exercise of
ZingMobile Group Limited involving Pixie Entertainment Group Pte Ltd. He
was the Independent Non‐Executive Director, Chairman of Audit Committee
and Nomination Committee of Oilfield.
Mr. Chan holds a Master in Business Administration (Finance) from the
Charles Sturt University, Australia and a Bachelor of Economics from the
Australian National University, Australia.

7.1.3

Terms of Appointment of Proposed Directors

The table below sets out the terms of agreement for the Company's engagement of the Proposed Directors
who are executive directors:
Directors

Terms of Appointment

Mr H'ng Bok Chuan

Mr. H’ng Bok Chuan’s role as the Chairman and Managing Director is
governed by a letter of appointment between Mr. H’ng Bok Chuan and the
Company. The agreement stipulates the following terms and conditions:

Chairman and Managing
Director

(a)

(b)
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Remuneration: a base salary of S$120,000 per annum and a director’s
fee of S$60,000 per annum payable to Mr. H’ng Bok Chuan and are
subject to annual review by the Board and the Nomination and
Remuneration Committee
Bonus: Mr. H’ng Bok Chuan is eligible for a performance bonus which
will be determined by the Board based on his and the Group’s
performance
79

Directors

Terms of Appointment
(c)

Mr H'ng Hup Choong
Executive Director

Mr. H’ng Hup Choong’s role as the Executive Director is governed by a
letter of appointment between Mr. H’ng Hup Choong and the Company.
The agreement stipulates the following terms and conditions:
(a)

(b)

(c)

Mr Paul Kuan Chee
Yeow
Executive Director

Term and termination: Mr. H’ng Bok Chuan’s service agreement may
be terminated by him or the Company by giving no less than 6 months’
notice. The Company may also suspend or terminate Mr. H’ng Bok
Chuan immediately in certain circumstances, including in the event of
dishonesty, serious or persistent misconduct, failure to perform his
duties or if he is declared a bankrupt.

Remuneration: a base salary of S$120,000 per annum and a director’s
fee of S$60,000 per annum payable to Mr. H’ng Hup Choong and are
subject to annual review by the Board and the Nomination and
Remuneration Committee
Bonus: Mr. H’ng Hup Choong is eligible for a performance bonus which
will be determined by the Board based on his and the Group’s
performance
Term and termination: Mr. H’ng Hup Choong’s service agreement may
be terminated by him or the Company by giving no less than 6 months’
notice. The Company may also suspend or terminate Mr. H’ng Hup
Choong immediately in certain circumstances, including in the event of
dishonesty, serious or persistent misconduct, failure to perform his
duties or if he is declared a bankrupt.

Mr. Paul Kuan Chee Yeow’s role as the Executive Director is governed by a
letter of appointment between Mr. Paul Kuan Chee Yeow and the
Company. The agreement stipulates the following terms and conditions:
(a)

(b)

(c)

Remuneration: a base salary of S$90,000 per annum and a director’s
fee of S$60,000 per annum payable to Mr. Paul Kuan Chee Yeow and
are subject to annual review by the Board and the Nomination and
Remuneration Committee
Bonus: Mr. Paul Kuan Chee Yeow is eligible for a performance bonus
which will be determined by the Board based on his and the Group’s
performance
Term and termination: Mr. Paul Kuan Chee Yeow’s service agreement
may be terminated by him or the Company by giving no less than 3
months’ notice. The Company may also suspend or terminate Mr.
Paul Kuan Chee Yeow immediately in certain circumstances, including
in the event of dishonesty, serious or persistent misconduct, failure to
perform his duties or if he is declared a bankrupt.

Refer to Section 7.3.3 for disclosure of the fees which will be paid to the proposed non‐executive Directors of
the Company.
7.1.4

Continued engagement of current Director

The Company proposes to engage Mr Choo Gim Ann (Clarence), the current Chairman and Chief Executive
Officer, in an advisory role for one year following completion of the Proposed Transaction.
Mr Choo's responsibilities will involve advising on overall corporate strategy, monitoring the achievement of
the Company's objectives, supporting the Board in building a strong senior management group and managing
2686006-v8\SYDDMS
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key stakeholder relationships. Mr Choo will receive remuneration of approximately US$30,000 per month for
the services he provides to the Company.

7.2

Proposed senior management

Subject to the completion of the Proposed Transaction, Mr H'ng Bok Chuan, Mr H'ng Hup Choong, Mr Paul
Kuan Chee Yeow and the following persons will become members of the Company's senior management team:
Senior Management

Experience

Mr Paul Kuan Chee
Yeow

Refer to Section 7.1.2 above for information on Mr Kuan's experience.

Chief Financial Officer
Mr Foong Chee Hoe
Legal and Compliance
Director

Mr Tan Seng Chye
Senior Operations
Director

Ong Chin Yee
Project Director

Mr Foong Chee Hoe’s functions include provision of all legal advice, opinions,
assistance, as well as overseeing and detailing all of Jack Group’s legal briefs
and memoranda and contracts. Besides being legally trained, Mr Foong has
over 12 years of experience in the piling and foundation services market in
Malaysia since joining JIP.
Mr Tan Seng Chye is responsible for overseeing the overall operations and
project management of Jack Group’s projects. Mr Tan has project
management experience supervising major projects including the Diamond
Greek Country Retreat Project, Tanjong Malim Business Centre project and
other various residential construction projects such as the 19‐storey medium
cost apartment at Bandar Tun Razak, Kuala Lumpur, 122 units of double‐
storey terrace house at Alam Damai, Kuala Lumpur and 214 units of double‐
storey terrace house at Bukit Raja, Selangor.
Mr Ong Chin Yee has extensive experience as an Engineer, previously being
responsible for day‐to‐day site management, cost and quality control of a
project site, preparing project’s progress report and claims, and heading the
design and technical department for foundation and earth retaining works
which supports business operations for various companies.
Mr Ong graduated with a degree in Civil Engineering from University Tenaga
National in 2004. He obtained his Master’s degree in Civil Engineering from
the Asian Institute of Technology, Thailand in 2007. He subsequently
completed his doctorate in Philosophy at Saga University, Japan in 2011.

Ir. Wong Seak Yeo
Technical Director

Ir. Wong Seak Yeo is primarily responsible for the preparation of construction
drawings, overseeing all technical matters regarding geotechnical, pilling and
foundation works as well as preparing foundation alternative design
proposals involving geotechnical calculations of piles, pilling and pile cap
designs at project tender stage for project efficiency and optimisation.
Ir. Wong has extensive experience as an Engineer and Project Manager. He
has previously managed the construction of two blocks of condominium in
Queensbay, Penang as well as the hypermarket building in Kampar, Perak, a
21‐storey apartment in George Town, Penang as well as the hypermarket
building in Kota Setar, Kedah. He also has experience designing civil and
structural components for building construction projects.
Ir. Wong graduated with a degree in Civil and Structural Engineering from
University Malaysia Sarawak in 2005. He is also registered as a professional
engineer with the Board of Engineers Malaysia (BEM) and Institutions of
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Engineers Malaysia (IEM) since 2010.
Ir. Yap Lean Kent
Contract Director

Ir. Yap Lean Kent is responsible for leading and managing the overall contract
management operations of pre‐contract and post‐contract activities of Jack
Group. He has extensive experience in project planning, liaising with clients,
architect and contractors, analysis of the civil engineering design,
geotechnical engineering design and structures engineering design of the
projects secured by companies.
Ir. Yap graduated with a degree in Civil Engineering from University Science
Malaysia in 2002. He is also registered as a professional engineer with the
BEM and IEM since 2011.

Following Completion of the Proposed Transaction, the Company's current Company Secretary, Ms Amanda
Thum Sook Fun will continue as the Company Secretary. The Company Secretary will be supported by
corporate secretarial services provided by Boardroom Pty Limited to ensure the Company continues to comply
with Australian law and ASX Listing Rule requirements.

7.3

Corporate governance

The Board is committed to administering its corporate governance policies and procedures with openness and
integrity, pursuing the true spirit of corporate governance commensurate with Oilfield’s needs.
The Board supports the principles of effective corporate governance and is committed to adopting high
standards of performance and accountability, commensurate with the size of the Company and its available
resources. Accordingly, the Board has adopted corporate governance principles and practices designed to
promote responsible management and conduct of the Company’s business.
The Company seeks to follow the recommendations for listed companies as outlined in ASX Corporate
Governance Council's Principles of Corporate Governance and Recommendations 3rd edition
(Recommendations) where appropriate for its size and the complexity of its operations.
After completion of the Proposed Transaction the corporate governance documents will be located on the
Jack‐In Group Limited website: jackinpile.com.my
7.3.1

Departures from Recommendations

The Company reports any departures from the Recommendations in its Annual Report. The Company’s
compliance and departures from the Recommendations as at the date of this Prospectus are as follows and
these will remain in place following completion of the Proposed Transaction:

Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

Compliance

Principle 1: Lay solid foundations for management and oversight
1.1

A listed entity should disclose:
(a) the respective roles and
responsibilities of its board and
management; and
(b) those
matters
expressly
reserved to the board and
those
delegated
to
management.
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The Board's responsibilities are set out in the
Board Charter, which will be available on Jack
Group's website (jackinpile.com.my).

Complies

Delegation to senior executives is set out in
Board policies and in operating policies and
procedures.

82
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Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

Compliance

1.2

The Company has adopted an annual
performance evaluation process based on
feedback and review.

Complies

A listed entity should:
(a) undertake appropriate checks
before appointing a person, or
putting forward to security
holders a candidate for
election, as a director; and
(b) provide security holders with
all material information in its
possession relevant to a
decision on whether or not to
elect or re‐elect a director.

1.3

1.4

In addition, under its Charter, the
Remuneration and Nomination Committee are
required to review and report to the Board on
the performance of senior executives.
A copy of the Charter is available on Jack
Group's Website (jackinpile.com.my).

A listed entity should have a
written agreement with each
director and senior executive
setting out the terms of their
appointment.

The Company currently has a written contract
with its executive director and the terms of
engagement of its non‐executive director have
been approved by the Board.

The company secretary of a listed
entity should be accountable
directly to the board, through the
chair, on all matters to do with the
proper functioning of the board.

The Company Secretary is accountable directly
to the Board, through the Chair, on all matters
to do with the proper functioning of the
Board. The Company Secretary is responsible
for the application of best practice in
corporate governance and also supports the
effectiveness of the Board by:

Complies
following
Completion

The Company has entered into a written
agreement with each of its proposed Directors
(both executive and non‐executive) and senior
executives setting out the terms of their
appointment following Completion. These
contracts are conditional on Completion
occurring. The material terms of any
employment, service or consultancy
agreement the Company has entered into with
its Chief Executive Officer, any of its directors,
and any other person or entity who is a related
party of the Chief Executive Officer or any of
its directors will be disclosed in accordance
with ASX Listing Rule 3.16.4 (taking into
consideration the exclusions from disclosure
outlined in that rule).
Complies

(a) ensuring a good flow of information
between the Board, its committees, and
Directors;
(b) monitoring policies and procedures of the
Board;
(c) advising the Board through the Chairman
of corporate governance policies; and
(d) conducting and reporting matters of the
Board, including the despatch of Board
agendas, briefing papers and minutes.
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Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

Compliance

1.5

A listed entity should: have a
diversity policy which includes
requirements for the board or a
relevant committee of the board
to set measurable objectives for
achieving gender diversity and to
assess
annually
both
the
objectives and the entity’s
progress in achieving them.

The Board values diversity and recognises the
benefits it can bring to the organisation’s
ability to achieve its goals.

Complies

A listed entity should:

Given the size and scale of operations of the
Company, the Company only has an informal
review processes in place. This will be
reviewed by the new Directors following
Completion.

Does not
comply

The Board has in place informal processes for
reviewing the performance of senior
executives and management to reflect the
performance of the Company. The Board is
responsible for evaluating the performance of
senior executives. Given the size and scale of
operations of the Company, the Company only
has informal review processes in place. This
will be reviewed by the new Directors
following Completion.

Does not
comply

1.6

(a) have and disclose a process for
periodically evaluating the
performance of the board, its
committees and individual
directors; and

The Company has adopted a Diversity Policy,
which will be disclosed on the Company's
website (jackinpile.com.my).

(b) disclose, in relation to each
reporting period, whether a
performance evaluation was
undertaken in the reporting
period in accordance with that
process.
1.7

A listed entity should:
(a) have and disclose a process for
periodically evaluating the
performance of its senior
executives; and
(b) disclose, in relation to each
reporting period, whether a
performance evaluation was
undertaken in the reporting
period in accordance with that
process.

Principle 2: Structure the Board to add value
2.1

The board of a listed entity should:
(a) have a nomination committee
which:
(1) has at least three members,
a majority of whom are
independent directors; and
(2) is
chaired
by
independent director,

an

and disclose:
(3) the
charter
committee;

of

the

(4) the members
committee; and

of

the

(5) as at the end of each
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Prior to Completion, the Board consists of two
independent directors (Wong Alan Dak Lun
and Tan Kiang Yong (Vincent)) and two non‐
independent directors (Choo Gim Ann
(Clarence) and Lim YunFei Angelina).

Complies

Following Completion, the Board consists of
three (3) independent directors (Sim Seng
Loong, Leng Kean Yong, and Chan Kok Wei)
and four (4) non‐independent directors (H'ng
Bok Chuan, H'ng Hup Choong, Paul Kuan Chee
Yeow and Lee Teong Ghee).
Members of the nomination committee will be
Mr H'ng Bok Chuan, Mr Chan Kok Wei and Mr
Leng Kean Yong. Mr Leng Kean Yong will chair
the committee.
84
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Corporate Governance Council
recommendation
reporting
period,
the
number of times the
committee met throughout
the period and the
individual attendances of
the members at those
meetings; OR

Company Policy and Degree of Compliance

Compliance

The charter of the nomination committee will
be disclosed on the Company's website and
the number of times the committee met
throughout the financial year will be disclosed
in the Company's Annual Report.

(b) if it does not have a
nomination
committee,
disclose that fact and the
processes it employs to
address board succession
issues and to ensure that the
board has the appropriate
balance of skills, knowledge,
experience, independence and
diversity to enable it to
discharge its duties and
responsibilities effectively.
2.2

A listed entity should have and
disclose a board skills matrix
setting out the mix of skills and
diversity that the board currently
has or is looking to achieve in its
membership.

The mix of skills and diversity which the Board
is looking to achieve in its composition is:

Complies

(a) a broad range of business experience;
(b) technical expertise and skills required to
discharge duties; and
(c) an understanding of the markets and the
regulatory requirements for an ASX listed
Company.

2.3

A listed entity should disclose:
(a) the names of the directors
considered by the board to be
independent directors;
(b) if a director has an interest,
position,
association
or
relationship of the type
described in Box 2.3 but the
board is of the opinion that it
does not compromise the
independence of the director,
the nature of the interest,
position,
association
or
relationship in question and an
explanation of why the board
is of that opinion; and
(c) the length of service of each
director.
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The Board considers the independence of
directors having regard to the relationships
listed in Box 2.3 of the Principles and
Recommendations.

Complies

Prior to Completion, the Board consists of two
independent directors (Wong Alan Dak Lun
and Tan Kiang Yong (Vincent)) and two non‐
independent directors (Choo Gim Ann
(Clarence) and Lim YunFei Angelina).
Following Completion, the Board consists of
three (3) independent directors (Sim Seng
Loong, Leng Kean Yong and Chan Kok Wei) and
four (4) non‐independent directors (H'ng Bok
Chuan, H'ng Hup Choong, Paul Kuan Chee
Yeow and Lee Teong Ghee).
The minimum number of Directors under
Singapore law is one Singapore resident
director, and under the Articles of Association,
the maximum is to be no more than 12.

85

Corporate Governance Council
recommendation
2.4

A majority of the board of a listed
entity should be independent
directors.

Company Policy and Degree of Compliance

Compliance

The Board currently has four (4) directors, two
(2) executive directors and two (2)
independent non‐executive directors. As such,
half, not a majority of the Board are
independent. The directors consider the size
of the Board to be appropriate given the size
and scale of operations and stage of
development of the Company.

Does not
comply

Following Completion, there will be 7 directors
of which three (3) directors are considered by
the Board to be independent.
2.5

The chair of the board of a listed
entity should be an independent
director and, in particular, should
not be the same person as the
CEO of the entity.

The Board considers it appropriate for Mr
Choo Gim Ann to be the Chairman of the
Company given his experience as founder and
CEO of the Company. Following Completion,
Mr H'ng Bok Chuan will be the Chairman and
Managing Director due to his experience.

Does not
comply

2.6

A listed entity should have a
program for inducting new
directors and provide appropriate
professional
development
opportunities for directors to
develop and maintain the skills
and knowledge needed to perform
their role as directors effectively.

It is a policy of the Company that new
Directors undergo an induction process in
which they are given a full briefing on the
Company. Where possible this includes
meetings with key executives, tours of the
premises, an induction package and
presentations.

Complies

In order to achieve continuing improvement in
Board performance, all Directors are
encouraged to undergo continual professional
development.

Principle 3: Act ethically and responsibly
3.1

A listed entity should:
(a) have a code of conduct for its
directors, senior executives
and employees; and
(b) disclose that
summary of it.

code

or

a

The Company is committed to promoting good
corporate conduct grounded by strong ethics
and responsibility. The Company has
established a Code of Conduct, which
addresses matters relevant to the Company's
legal and ethical obligations to its
stakeholders. It may be amended from time to
time by the Board, and will be disclosed on the
Jack Group's website following completion of
the Proposed Transaction.

Complies

Principle 4: Safeguard the integrity in corporate reporting
4.1

The board of a listed entity should:
(a) have an
which:

audit

committee

(1) has at least three members,
all of whom are non‐
executive directors and a
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The Board
Committee.

has

established

an

Audit

Does not
comply

Following completion, the Company's Audit
Committee will consist of Mr Sim Seng Loong,
Mr Leng Kean Yong, and Mr Paul Kuan Chee
Yeow. Mr Sim will chair the committee. A
majority of the committee is independent,
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Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

majority of whom are
independent directors; and

although not all members are non‐executive
directors.

(2) is
chaired
by
an
independent director, who
is not the chair of the
board,

The Charter of the Audit Committee will be
disclosed on Jack Group's website. The
relevant qualifications and experience of the
members of the committee are set out in
section 7.1 of this Prospectus. The Company
will disclose the number of times the
committee met throughout the financial year
in its Annual Report.

and disclose:
(3) the
charter
committee;

of

the

(4) the relevant qualifications
and experience of the
members
of
the
committee; and

Compliance

(5) in
relation
to
each
reporting
period,
the
number of times the
committee met throughout
the period and the
individual attendances of
the members at those
meetings; OR
(b) if it does not have an audit
committee, disclose that fact
and the processes it employs
that independently verify and
safeguard the integrity of its
corporate reporting, including
the
processes
for
the
appointment and removal of
the external auditor and the
rotation
of
the
audit
engagement partner.
4.2

The board of a listed entity should,
before it approves the entity’s
financial statements for a financial
period, receive from its CEO and
CFO a declaration that, in their
opinion, the financial records of
the entity have been properly
maintained and that the financial
statements comply with the
appropriate accounting standards
and give a true and fair view of the
financial position and performance
of the entity and that the opinion
has been formed on the basis of a
sound system of risk management
and internal control which is
operating effectively.
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Before the Board approves the Company
financial statements for each financial period
it will receive from the Chief Executive Officer
and the Chief Financial Officer or equivalent a
declaration that, in their opinion, the financial
records of the Company for the relevant
financial period have been properly
maintained and that the financial statements
for the relevant financial period comply with
the appropriate accounting standards and give
a true and fair view of the financial position
and performance of the Company and the
consolidated entity and that the opinion has
been formed on the basis of a sound system of
risk management and internal control which is
operating effectively.

Complies

87

Corporate Governance Council
recommendation
4.3

A listed entity that has an AGM
should ensure that its external
auditor attends its AGM and is
available to answer questions
from security holders relevant to
the audit.

Company Policy and Degree of Compliance

Compliance

Currently, an external audit of the Company is
undertaken by Foo Kon Tan LLP (formerly
known as Foo Kon Tan Grant Thornton LLP).
Following completion of the Proposed
Transaction, Jack Group's external auditor will
be Grant Thornton (subject to approval by
Shareholders).

Complies

The external auditor attends the annual
general meetings of the company and is
available to answer Shareholder questions.
The Board considers the qualifications and
experience of the external auditor when
considering potential appointees to the
position. The rotation of external audit
engagement partners is also considered by the
full board in the light of relevant legislative
and professional standards.
Principle 5: Make timely and balanced disclosure
5.1

A listed entity should:

The Company is committed to:

(a) have a written policy for
complying with its continuous
disclosure obligations under
the Listing Rules; and

(a) ensuring that shareholders and the market
are provided with full and timely
information about its activities;

(b) disclose that
summary of it.

policy

or

a

Complies

(b) complying with the continuous disclosure
obligations contained in the Listing Rules;
and
(c) providing equal opportunity for all
stakeholders to receive externally available
information issued by the Company in a
timely manner.
The Company has adopted a Continuous
Disclosure and External Communications
Policy, which will be disclosed on Jack Group's
website.

Principle 6: Respect the rights of security holders
6.1

A listed entity should provide
information about itself and its
governance to investors via its
website.
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The Company has adopted a Continuous
Disclosure and External Communications
Policy, which will be disclosed on Jack Group's
website.
The Company provides information about
itself and its governance to investors via its
website at www.oilfield‐workforce.com.
The Company is committed to maintaining
a
Company
website
with
general
information about the Company and its
operations and information specifically
targeted at keeping the Company's
shareholders informed about the Company.
In particular, where appropriate, after

Complies
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Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

Compliance

confirmation of receipt by ASX, the following
will be posted to the Company website:
(a) relevant announcements made to the
market via ASX;
(b) media releases;
(c) investment updates;
(d) Company
briefings;

presentations

and

media

(e) copies
of
press
releases
and
announcements for the preceding three
years; and
(f) copies of annual and half yearly reports
including financial statements for the
preceding three years or as at the latest
available date.
Following Completion, this information will be
provided via the following Jack Group website:
jackinpile.com.my
6.2

A listed entity should design and
implement an investor relations
program to facilitate effective
two‐way communication with
investors.

The Company has adopted a Continuous
Disclosure and External Communications
Policy, which is disclosed on the Company's
website.

Complies

6.3

A listed entity should disclose the
policies and processes it has in
place to facilitate and encourage
participation at meetings of
security holders.

The Board encourages full participation of
Shareholders at meetings to ensure a high
level of accountability and identification with
the Company's strategies and goals.

Does not
comply

A listed entity should give security
holders the option to receive
communications from, and send
communications to, the entity and
its security registry electronically.

Shareholders are given the option to receive
communications
from,
and
send
communication to, the Company and its share
registry electronically. To ensure that
shareholders can obtain all relevant
information to assist them in exercising their
rights as shareholders, the Company has made
available a telephone number and relevant
contact details (via the website) for
shareholders to make their enquiries.

6.4
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However, due to the size and nature of the
Company, the Board does not consider a
policy outlining the policies and processes that
it has in place to facilitate and encourage
participating at meetings of shareholders to be
appropriate at this stage.
Complies

89

Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

Compliance

The Board has established a Risk Committee
which has a formal Charter that outlines the
Company's policies and management of
material business risks. A copy of the Charter
can be found on the Company's website.

Complies

Principle 7: Recognise and manage risk
7.1

The board of a listed entity should:
(a) have
a
committee
or
committees to oversee risk,
each of which:
(1) has at least three members,
a majority of whom are
independent directors; and
(2) is
chaired
by
independent director,

an

and disclose:
(3) the
charter
committee;

of

the

(4) the members
committee; and

of

the

(5) as at the end of each
reporting
period,
the
number of times the
committee met throughout
the period and the
individual attendances of
the members at those
meetings; OR

Under the Charter, responsibility and control
of risk management is delegated to the Risk
Committee.
Following Completion, the Risk Committee will
comprise of Mr Lee Teong Ghee, Mr Sim Seng
Loong and Mr Chan Kok Wei. The committee
will be chaired by Mr Chan Kok Wei and the
Annual Report will disclose the number of
times the committee met throughout the
financial year.

(b) if it does not have a risk
committee or committees that
satisfy (a) above, disclose that
fact and the processes it
employs for overseeing the
entity’s risk management
framework.
7.2

The board or a committee of the
board should:
(a) review the entity’s risk
management framework at
least annually to satisfy itself
that it continues to be sound;
and
(b) disclose, in relation to each
reporting period, whether such
a review has taken place.

7.3

A listed entity should disclose:
(a) if it has an internal audit
function, how the function is
structured and what role it
performs; OR
(b) if it does not have an internal
audit function, that fact and the
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The Risk Committee will review the Company's
risk management framework annually to
satisfy itself that it continues to be sound, to
determine whether there have been any
changes in the material business risks the
Company faces and to ensure that the
Company is operating within the risk appetite
set by the Board.

Complies

The Company currently does not have an
internal audit function, however, it has
internal control processes in place to evaluate
and improve the effectiveness of risk
management such as monitoring systems and
establishment of culture to assess and treat
risks.

Not applicable
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Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

Compliance

Jack Group is a company operating in the
construction industry and has some exposure
to environmental risks as disclosed in Section 6
of this Prospectus.

Complies

processes it employs for
evaluating and continually
improving the effectiveness of
its risk management and
internal control processes.
7.4

A listed entity should disclose
whether it has any material
exposure
to
economic,
environmental
and
social
sustainability risks and, if it does,
how it manages or intends to
manage those risks.

Principle 8: Remunerate fairly and responsibly
8.1

The board of a listed entity should:
(a) have
a
remuneration
committee which:
(1) has at least three members,
a majority of whom are
independent directors; and
(2) is
chaired
by
independent director,

an

and disclose:
(3) the
charter
committee;

of

the

(4) the members
committee; and

of

the

The Board has established a Remuneration
Committee which has a formal Charter. A
copy of the Charter can be found on the
Company's website.

Complies

Following Completion, the Remuneration
Committee will have a majority of
independent members. The members will be
Mr H'ng Hup Choong, Mr Leng Kean Yong and
Mr Sim Seng Loong. Mr Sim Seng Loong will
chair the committee.

(5) as at the end of each
reporting
period,
the
number of times the
committee met throughout
the period and the
individual attendances of
the members at those
meetings; OR
(b) if it does not have a
remuneration
committee,
disclose that fact and the
processes it employs for
setting
the
level
and
composition of remuneration
for directors and senior
executives and ensuring that
such
remuneration
is
appropriate and not excessive.
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Corporate Governance Council
recommendation

Company Policy and Degree of Compliance

Compliance

8.2

A listed entity should separately
disclose its policies and practices
regarding the remuneration of
non‐executive directors and the
remuneration
of
executive
directors and other senior
executives.

Details of the Company's policies on
remuneration will be set out in the
Remuneration Committee Charter.

Complies

8.3

A listed entity which has an equity‐
based
remuneration
scheme
should:

The Company does not currently have an
equity‐based remuneration scheme in place.

Not applicable

(a) have a policy on whether
participants are permitted to
enter
into
transactions
(whether through the use of
derivatives or otherwise) which
limit the economic risk of
participating in the scheme;
and
(b) disclose that
summary of it.
Share Trading Policy

policy

or

JIH currently does not have any intentions to
implement an equity‐based remuneration
scheme following completion of the Proposed
Transaction.

a
In accordance with ASX Listing Rule 12.9, the
Company has adopted a trading policy which
sets out the following information:

Complies

(a) closed periods in which directors,
employees and contractors of the
Company must not deal in the Company's
securities;
(b) trading in the Company's securities which
is not subject to the Company's trading
policy; and
(c) the procedures for obtaining written
clearance for trading in exceptional
circumstances.
The Company's Security Trading Policy is
available on the Company's website.
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7.3.2

Interests of directors

Shareholdings (including direct and indirect holdings) of all Directors in the Company are as follows:
Name

Role

Shareholding as at the date of this
Prospectus

Shareholding as at
Completion

Mr Choo Gim Ann
(Clarence)2

Chairman
and
Executive Officer

1,000,000

1,000,000

Ms Lim
Angelina3

Executive Director
and Chief Operating
Officer

581,000

581,000

Mr Tan Kiang Yong
(Vincent)

Independent
Director

4,000

4,000

Mr Wong Alan Dak
Lun

Independent
Director

nil

nil

Existing Board 1

YunFei

Proposed Board4
Mr
H'ng
Chuan

Bok

Chairman
and
Managing Director

nil

141,000,0005

Mr
H'ng
Choong

Hup

Executive Director

nil

96,000,0006

Mr Paul
Chee Yeow

Kuan

Executive Director

nil

41,250,0007

Mr
Sim
Loong

Seng

Independent Non‐
executive Director

nil

nil

Mr Leng
Yong

Kean

Independent Non‐
executive Director

nil

18,750,0008

Mr Lee
Ghee

Teong

Non‐Independent
Non‐executive
Director

nil

39,000,0009

Independent Non‐
executive Director

nil

nil

Mr Chan Kok Wei

Notes:
1.

2.
3.
4.

Mr Choo Gim Ann (Clarence), Ms Lim YunFei Angelina, Mr Tan Kiang Yong (Vincent) and Mr Wong Alan Dak Lun
are currently directors of the Company but will step down upon completion of the Proposed Transaction. Mr Choo
Gim Ann (Clarence) will be retained as an adviser to Jack Group for a period of one year from the Completion
Date.
Mr Choo Gim Ann (Clarence), by virtue of the Provisions of Section 7 of the Companies Act, Cap. 50, has a deemed
equity interest of 35,386,385 in the Company through his holding in Oilfield Workforce International Limited.
Ms Lim YunFei Angelina, by virtue of the Provisions of Section 7 of the Companies Act, Cap. 50, has a deemed
equity interest of 35,386,385 in the Company through her holding in Oilfield Workforce International Limited
Mr H'ng Bok Chuan, Mr H'ng Hup Choong, Mr Paul Kuan Chee Yeow, Mr Sim Seng Loong, Mr Leng Kean Yong, Mr
Lee Teong Ghee, and Mr Chan Kok Wei are not currently Directors of the Company but are proposed to become
Directors upon approval by shareholders and completion of the Proposed Transaction.
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5.

6.

7.

8.

9.

7.3.3

Mr H'ng Bok Chuan will directly hold 105,000,000 Shares and by virtue of the Provisions of Section 7 of the
Companies Act, Cap. 50, will have a deemed equity interest of 36,000,000 in the Company through his holding in
CUCM Holdings Sdn Bhd following completion of the Proposed Transaction.
Mr H'ng Hup Choong will directly hold 60,000,000 Shares and by virtue of the Provisions of Section 7 of the
Companies Act, Cap. 50, will have a deemed equity interest of 36,000,000 in the Company through his holding in
CUCM Holdings Sdn Bhd following completion of the Proposed Transaction.
Mr Paul Kuan Chee, by virtue of the Provisions of Section 7 of the Companies Act, Cap. 50, will have a deemed
equity interest of 41,250,000 in the Company through his holding in Leverage3 International Limited and Craft
Capital Limited following completion of the Proposed Transaction.
Mr Leng Kean Yong, by virtue of the Provisions of Section 7 of the Companies Act, Cap. 50, will have a deemed
equity interest of 18,750,000 in the Company through his holding in Leverage3 International Limited following
completion of the Proposed Transaction
Mr Lee Teong Ghee, by virtue of the Provisions of Section 7 of the Companies Act, Cap. 50, will have a deemed
equity interest of 39,000,000 in the Company through his holding in Infinite Discovery Sdn Bhd and Premier Global
Consultancy Sdn Bhd following completion of the Proposed Transaction.

Remuneration of Directors

The Constitution provides that the fees payable to Directors will not be more that the aggregate fixed sum
determined by a general meeting of Shareholders. This does not include remuneration paid to directors in
respect of any executive role they hold with the Company or any bonuses. The aggregate fees for Directors has
been set at an amount not to exceed S$300,000 per annum (Article 94).
The current directors of the Company will step down upon completion of the Proposed Transaction. The
remuneration of the current Board is disclosed in the Company's Annual Report which can be found at
www.oilfield‐workforce.com.
Mr H'ng Bok Chuan, Mr H'ng Hup Choong, Mr Paul Kuan Chee Yeow, Mr Sim Seng Loong, Mr Leng Kean Yong,
Mr Lee Teong Ghee, and Mr Chan Kok Wei are not currently Directors of the Company but are proposed to
become Directors upon shareholders’ approval and completion of the Proposed Transaction. The annual
remuneration (exclusive of superannuation, Singapore Central Provident Fund contributions, and similar
payments) proposed to be payable to each of the new Directors is as follows:
Name

Role

Mr H'ng Bok Chuan

Chairman
Director

Mr H'ng Hup Choong

Executive Director

180,000 per annum

Mr Paul Kuan Chee
Yeow

Executive Director

150,000 per annum

Mr Sim Seng Loong

Non‐Executive Director

20,000 per annum

Mr Leng Kean Yong

Non‐Executive Director

20,000 per annum

Mr Lee Teong Ghee

Non‐Executive Director

20,000 per annum

Mr Chan Kok Wei

Non‐Executive Director

20,000 per annum
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Annual Remuneration (S$)
and

Managing

180,000 per annum
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8

The Offer

8.1

The Offer

Under this Prospectus, the Company is offering up to 100,000,000 Shares for subscription at an Offer Price of
A$0.20 per Share to raise up to A$20,000,000, subject to a minimum subscription of A$5,000,000.
The Shares offered under this Prospectus will rank equally with the existing Shares on issue, the terms and
conditions of which are set out in Section 9.4.
The Offer will open on the Opening Date and will remain open until the Closing Date. The Company reserves
the right to either open or close the Offer at an earlier time or date or to extend the time or date without prior
notice. Applicants are encouraged to submit their Application Forms as early as possible.

8.2

Key terms and purpose of the Offer

The Offer is an offer of Shares, at an issue price of A$0.20 per Share to raise up to A$20,000,000.
This Prospectus is a re‐compliance prospectus for the purposes of satisfying Chapters 1 and 2 of the ASX Listing
Rules and to satisfy the ASX requirements for re‐admission following a change to the nature and scale of the
Company’s activities.
Completion of the Offer under this Prospectus is subject to the following conditions precedent:
•

the Company re‐complying with Chapters 1 and 2 of the ASX Listing Rules (including settlement of the
Proposed Transaction); and

•

the Company receiving conditional approval for re‐quotation of the Company’s Shares on the ASX.

If these conditions precedent are not met, the Company will not proceed with the Offer and will repay all
application monies received, without interest and in accordance with the Corporations Act.
The Shares offered under this Prospectus will rank equally with the existing Shares on issue.

8.3

Minimum subscription

If the minimum subscription to the Offer of A$5,000,000 has not been raised within four (4) months after the
date of this Prospectus, the Company will not issue any Shares and will repay all application monies for the
Shares within the time prescribed under the Corporations Act, without interest.

8.4

Conditions Precedent

The Conditions Precedent to the Proposed Transaction, including the Offer are set out in Section 3.15.

8.5

Applications

8.5.1

Who may apply

The Offer is open to persons who have received an invitation from the Company or a representative of the
Company to participate.
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8.5.2

How to apply

Applications for Shares may only be made on an Application Form attached to or accompanying this
Prospectus. An investor applying under the Offer should complete and lodge an Application Form with the
Company from whom they received an invitation to participate. Application Forms must be completed in
accordance with the instructions set out on the reverse of the Application Form.
By making an Application, an Applicant declares that they were given access to this Prospectus, together with
an Application Form. The Corporations Act prohibits any person from passing an Application Form to another
person unless it is attached to, or accompanied by, a hard copy of this Prospectus.
Applications under the Offer must be for a minimum amount of A$2000.00 (equivalent to 10,000 Shares).
There is no maximum value of Shares that may be applied for under the Offer. However, the Company
reserves the right to reject or scale back any Applications in the Offer. The Company also reserves the right to
aggregate any Applications which they believe may be multiple Applications from the same person. The
Company may determine a person to be eligible to participate in the Offer, and may amend or waive the Offer
Application procedures or requirements, in its discretion in compliance with applicable laws.
The Offer opens at 9.00am (Sydney time) on the Opening Date and is expected to close at 5.00pm (Sydney
time) on the Closing Date. The Company may, subject to the Corporations Act, elect to close the Offer or any
part of it early, extend the Offer or any part of it, or accept late Applications either generally or in particular
cases. The Company may impose an earlier closing date. Applicants are therefore encouraged to submit their
Applications as early as possible after the Opening Date. Applicants are also encouraged to check the
announcement of the Company regularly on the ASX portal to receive update on the Closing Date.
8.5.3

Payment methods

Completed Application Forms and accompanying cheques (to the extent cash is payable under the Offer),
made payable to “Oilfield Workforce Group Limited – Share Offer A/C” and crossed “Not Negotiable”, must be
mailed or delivered to the address set out on the Application Form by no later than 5:00pm (Sydney time) on
the Closing Date.
Offer applications for which cash is payable must be accompanied by the payment in full in Australian currency.
The Company reserves the right to close the Offers early or to extend the Closing Date.
8.5.4

Application Monies

Application Monies will be held on trust for Applicants until the issue or transfer of Shares to successful
Applicants. Application Monies will be fully or partially refunded where an Application is rejected or accepted
in part only, the Offer is withdrawn and/or cancelled, or ASX does not grant permission for Shares to be
quoted within three months after the date of this Prospectus. No interest will be paid on refunded amounts.
8.5.5

Acceptance of Applications

An Application in the Offer is an offer by the Applicant to the Company to subscribe for Shares for all or any of
the Application Amount specified in and accompanying the Application Form, at the Offer price. An
Application is made by an Applicant on the terms and conditions set out in this Prospectus including any
supplementary or replacement prospectus and the Application Form (including the conditions regarding
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quotation on ASX in Section 3.15). To the extent permitted by law, an Application by an applicant under the
Offer is irrevocable.
The allocation of Shares will be determined by the Company.
Initial statements of holding are expected to be dispatched on or about no later than seven (7) Business Days
after the close of the Offer. If you sell Shares before receiving a holding statement, you do so at your own risk.

8.6

Re‐compliance with Chapters 1 and 2 of the ASX Listing Rules

The Company’s Shares are currently suspended from trading and will continue to be suspended from trading
and will not be reinstated to Official Quotation until the ASX approves the Company’s re‐compliance with
Chapters 1 and 2 of the ASX Listing Rules, which will not occur until completion of the Proposed Transaction.
In the event that the Company does not receive conditional approval for re‐quotation on the ASX, it will not
proceed with the Offer and will repay all application monies received, without interest.

8.7

ASX listing and CDIs

Application for Official Quotation by the ASX of the Shares offered pursuant to this Prospectus will be made
within 7 days of the date of this Prospectus.
If the Shares are not admitted to Official Quotation by the ASX before the expiration of three (3) months after
the date of issue of this Prospectus, or such period as varied by the ASIC, the Company will not issue any
Shares and will repay all application monies for the Shares within the time prescribed under the Corporations
Act, without interest.
The fact that the ASX may grant Official Quotation to the Shares is not to be taken in any way as an indication
of the merits of the Company or the Shares now offered for subscription.
8.7.1

CDIs

What are CDIs?

CHESS Depositary Interests, or CDIs, are a form of beneficial interest in
Shares (sometimes called a depositary receipt), rather than a holding of
Shares themselves. This means that a depositary nominee holds Shares on
behalf of the CDI holder as trustee, and passes through all benefits
accruing to the underlying Shares such as dividends, capital returns, bonus
issues, and rights to take up new shares in entitlement issues. One CDI
represents an interest in one underlying Share.

Why issue CDIs?

The issue of CDIs instead of Shares is necessary because under Singapore
law, Singapore companies cannot participate in uncertificated electronic
share trading systems such as ASX’s CHESS system. Accordingly, Shares will
instead be issued directly to CHESS Depositary Nominees Pty Ltd (CDN),
which is a special purpose subsidiary of ASX that has been set up to act as
depositary nominee and trustee for CDI holders. Successful Applicants will
receive CDIs which represent an interest in the Shares held by CDN. The
Company will issue holding statements for CDIs in exactly the same way
that holding statements are issued for uncertificated shares that are
traded on ASX.
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What are the main differences The main difference is that a CDI holder is not the registered holder of
between Shares and CDIs?
Shares. The Shares are held in the name of CDN, which issues CDIs
representing those Shares. However, as the beneficial owner of the same
number of Shares which are represented by a number of CDIs, a CDI holder
effectively has all the benefits of share ownership with the exception of
the right to vote in person at a general meeting. CDI holders must instead
return voting direction forms in advance of the general meeting, which
direct CDN how to vote on a particular resolution. CDN is then obliged
under the ASX Settlement Rules to lodge proxy votes in accordance with
the directions of CDI holders. Other aspects of direct Share ownership are,
in effect, enjoyed by CDI holders including direct payment of dividends and
other distributions, direct receipt of notices of meeting, annual reports and
other information from the Company, and rights to take up new Shares in
entitlement issues. The Share Registry will maintain a register of CDI
holders to facilitate direct communications and dealing in this way.
A CDI holder will not incur any additional ASX or ASX Settlement fees or
charges as a result of holding CDIs rather than Shares.
Can CDIs be converted into Holders of CDIs can elect to convert their CDIs into the underlying Shares.
Shares?
This will result in the cancellation of the CDIs and the transfer of the Shares
from CDN to the former holder of the CDIs. However, any such Shares
cannot be traded on ASX unless they are first converted back into CDIs by
reversing the above procedure. CDI holders should contact their
sponsoring participant (this will usually be the stockbroker who bought the
CDIs for you) or the Share Registry for more information on the procedure.

8.8

Issue

Subject to the minimum subscription to the Offer being reached, completion of the Proposed Transaction and
the ASX granting conditional approval for the Company to be admitted to the Official List, the issue of Shares
offered by this Prospectus will take place as soon as practicable after the Closing Date.
Pending the issue of the Shares or payment of refunds pursuant to this Prospectus, all application monies will
be held by the Company in trust for the subscribers in a separate bank account as required by the Corporations
Act. The Company, however, will be entitled to retain all interest that accrues on the bank account and the
subscribers waive the right to claim interest.

8.9

International Offer Restrictions

This Prospectus does not constitute an offer of new ordinary shares (New Shares) of the Company in any
jurisdiction in which it would be unlawful. In particular, this Prospectus may not be distributed to any person,
and the New Shares may not be offered or sold, in any country outside Australia except to the extent
permitted below.
No action has been taken to register or qualify the Shares or otherwise permit a public offering of the Shares
the subject of this Prospectus in any jurisdiction outside Australia.
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China
The information in this Prospectus does not constitute a public offer of the New Shares, whether by way of
sale or subscription, in the People's Republic of China (China) (excluding, for purposes of this paragraph, Hong
Kong Special Administrative Region, Macau Special Administrative Region and Taiwan). The New Shares may
not be offered or sold directly or indirectly in China to legal or natural persons other than directly to "qualified
domestic institutional investors".
Malaysia
No approval from, or recognition by, the Securities Commission of Malaysia has been or will be obtained in
relation to any offer of New Shares. The New Shares may not be offered or sold in Malaysia except pursuant to,
and to persons prescribed under, Part I of Schedule 6 of the Malaysian Capital Markets and Services Act.
Singapore
This Prospectus and any other materials relating to the New Shares have not been, and will not be, lodged or
registered as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this
Prospectus and any other document or materials in connection with the offer or sale, or invitation for
subscription or purchase, of New Shares, may not be issued, circulated or distributed, nor may the New Shares
be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore except pursuant to and in accordance with exemptions in Subdivision (4)
Division 1, Part XIII of the Securities and Futures Act, Chapter 289 of Singapore (SFA), or as otherwise pursuant
to, and in accordance with the conditions of any other applicable provisions of the SFA.
This Prospectus has been given to you on the basis that you are (i) an existing holder of the Company’s Shares,
(ii) an "institutional investor" (as defined in the SFA) or (iii) a "relevant person" (as defined in section 275(2) of
the SFA). In the event that you are not an investor falling within any of the categories set out above, please
return this document immediately. You may not forward or circulate this Prospectus to any other person in
Singapore.
Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other
party. There are on‐sale restrictions in Singapore that may be applicable to investors who acquire New Shares.
As such, investors are advised to acquaint themselves with the SFA provisions relating to resale restrictions in
Singapore and comply accordingly.

8.10

Not underwritten

The Offer is not underwritten.

8.11

Commissions payable

The Company and JIH have had discussions with a number of brokers in Australia, Singapore and Malaysia who
may assist, on a best efforts basis, with securing investors for the Offer from those jurisdictions.
If any particular broker secures investors for the Company who participate in the Offer, the Company will pay
commission of up to 4% of the amount subscribed by the investors introduced by the relevant broker.

8.12

Effect of the fundraising on the future of the Company

The Board believes that on completion of the Offer, the Company will have sufficient funds available to it from
the cash proceeds of the Offer to fulfil the purposes of the Offer and meet the Company's stated business
objectives.
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8.13

Brokerage, commission and stamp duty

No brokerage, commission or stamp duty is payable by Applicants who apply for Shares using an Application
Form. Investors who buy or sell Shares on ASX may be subject to brokerage and other transaction costs.
Under current legislation, there is no stamp duty payable on the sale or purchase of shares on ASX.

8.14

Clearing House Sub‐Register Systems CHESS and Issuer Sponsorship

The Company participates in ASX’s Clearing House Electronic Sub‐register System (CHESS) and in accordance
with the ASX Listing Rules and ASX Settlement Operating Rules. CHESS is an electronic transfer and settlement
system for transactions in securities quoted on ASX under which transfers are affected in an electronic form.
When the Shares become approved financial products (as defined in ASX Settlement Operating Rules),
holdings will be registered in one of two sub‐registers, being an electronic CHESS sub‐register or an issuer
sponsored sub‐register.
For all successful Applicants, the Shares of a Shareholder who is a participant in CHESS or a Shareholder
sponsored by a participant in CHESS will be registered on the CHESS sub‐register. All other Shares will be
registered on the issuer sponsored sub‐register.
Following Completion of the Offer, Shareholders will be sent a holding statement that sets out the number of
Shares that have been allocated to them. This statement will also provide details of a Shareholder’s Holder
Identification Number (HIN) for CHESS holders or, where applicable, the Securityholder Reference Number
(SRN) of issuer sponsored holders. Shareholders will subsequently receive statements showing any changes to
their Shareholding. Certificates will not be issued.
Shareholders will receive subsequent statements during the first week of the following month if there has
been a change to their holding on the register and as otherwise required under ASX Listing Rules and the
Corporations Act. Additional statements may be requested at any other time either directly through the
Shareholder’s sponsoring broker in the case of a holding on the CHESS sub‐register or through the Share
Registry in the case of a holding on the issuer sponsored sub‐register. The Company and the Share Registry
may charge a fee for these additional issuer sponsored statements.

8.15

Investor Enquiries

If you have further queries relating to completing the Application Form, please call Boardroom on +61 (02)
9290 9600. between 8.30am and 5.00pm (Sydney time) Monday to Friday (excluding public holidays) during
the Offer.
If you have queries or uncertainties relating to any matter you should consult your broker, accountant or other
financial adviser before deciding whether to invest.
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9

Additional information

9.1

Material Contracts

9.1.1

Share Purchase Agreement

The Company and each of the JIH Vendors have entered into the Share Purchase Agreement under which the
Company conditionally agreed to acquire the entire issued share capital of JIH.
The key terms of the Share Purchase Agreement are set out below:
(a)

Completion: Completion is to occur on satisfaction or waiver by the Company of the conditions
precedent detailed below.

(b)

Conditions precedent: The obligations of the Company and the JIH Vendors to complete the Share
Purchase Agreement remain subject to and conditional upon:
•

shareholders of the Company approving:
(i)

the change to the nature and scale of the activities of the Company and the issue of the
Consideration Shares to the JIH Vendors;

(ii)

the disposal of the Company's current main undertaking;

(iii)

the issue of Shares pursuant to the Offer;

(iv)

the change of name of the Company from Oilfield Workforce Group Limited to "Jack‐In
Group Limited"; and

(v)

the Whitewash Resolution;

•

ASX having indicated in writing that it will grant permission for the official listing of the Company
on ASX and official quotation of the Company's Shares on ASX (subject only to Completion and
customary pre‐quotation listing conditions);

•

each Warranty given by the JIH Vendors and the Company being true and correct and not
misleading as at the date of the Share Purchase Agreement, the Completion Date and at all times
between the date of the Share Purchase Agreement and the Completion Date; and

•

the Company and investors entering into agreements to subscribe for at least A$5,000,000 under
the Offer.

(c)

Consideration: The Company must issue 300,000,000 Shares to the JIH Vendors (in aggregate).

(d)

Warranties: In addition to customary warranties for an agreement of this nature, the Share Purchase
Agreement contains additional representations and warranties from the JIH Vendors in favour of the
Company. These include, but are not limited to, representations and warranties in respect of the JIH
shares and the due execution of the Share Purchase Agreement.

(e)

Termination: The Company may terminate the Share Purchase Agreement if:
•

the conditions precedent under the Share Purchase Agreement are not satisfied or waived by
the Company before 5:00 pm (WST) on 31 December 2016, including if a warranty given by the
JIH Vendors has been breached, is untrue or misleading; or

•

the other party has committed a breach of its obligations under the Share Purchase Agreement.
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9.1.2

Business Sale Agreement relating to Oilfield Business Sale

Subject to the acquisition of JIH under the Proposed Transaction, the Company intends to sell the existing
turnkey manpower solutions business of Oilfield (Oilfield Business Sale) to Prime Investment Global Ltd
(Business Purchaser). The Business Purchaser is not related to any current or proposed Director of the
Company.
The Company has entered into the Business Sale Agreement in respect of Oilfield Business Sale, conditional on:
•

completion of the Sale Purchase Agreement;

•

completion of the Offer; and

•

approval of the Oilfield Business Sale by the Shareholders.

The sale price pursuant to the Oilfield Business Sale is S$1.5 million cash.
The Business Sale Agreement contains customary warranties for an agreement of this nature
The Company may terminate the Business Sale Agreement if:
•

any conditions precedent under the Business Sale Agreement has become incapable of being satisfied
before completion and the relevant condition precedent has not been waived; or

•

the Business Purchaser does not pay the purchase price to the Company and perform all other obligations
required to transfer Oilfield's Business.

9.2

Notice of Meeting and SIC approval

The Company is also required to seek Shareholder approval for various other matters in respect of the
Proposed Transaction, including changing of the Company's name to "Jack‐In Group Limited" following
Completion. The Company has called a General Meeting to be held on 9 December 2016, in order for
Shareholders to consider the Proposed Transaction and associated approvals.
The Company has obtained, in respect of the acquisition of the Consideration Shares by the JIH Vendors, a
waiver from the SIC from the general offer provisions of the Code as it will involve an acquisition of more than
30% of the Company's Shares by the JIH Vendors (Whitewash Waiver). The Whitewash Waiver has been
granted subject to, amongst other conditions, a majority of independent shareholders approving at a general
meeting, before the issue of the Consideration Shares, a resolution (Whitewash Resolution) by way of a poll to
waive their rights to receive a general offer from the JIH Vendors and their concert parties and the
appointment of an IFA to advise independent Shareholders on the Whitewash Resolution.
Shareholders should note that the allotment and issue of the Consideration Shares will result in the JIH
Vendors and their associates holding Shares carrying over 64.1% of the voting rights of the Company, and that
they will thereafter be free to acquire further Shares without the requirement under Rule 14 of the Code (to
make a general offer for the Company) applying.
At the General Meeting of Shareholders, Shareholders will be asked to vote on the following resolutions:
(a)
(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)

the change in the Company’s name;
a change in the nature and scale of the Company’s activities;
the acquisition of JIH and the issue of the Consideration Shares to JIH Vendors;
the Whitewash Resolution
the disposal of the Company's main undertaking in respect of the Oilfield Business Sale;
the issue of shares pursuant to the Offer;
the election of new Directors;
change of auditor; and
change of accounting period.
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9.3

List of JIH Vendors
Shareholder

Shareholding Percentage in JIH

Shareholding Percentage in
Company upon Completion*

H'ng Bok Chuan

35.00

22.44

H'ng Hup Choong

20.00

12.82

CUCM Holdings Sdn Bhd

12.00

7.69

V Capital Investment Pte Ltd

6.25

4.00

Infinite Discovery Sdn Bhd

7.50

4.81

Craft Capital Limited

7.50

4.81

Leverage3 International Limited

6.25

4.00

Premier Global Consultancy Sdn
Bhd

5.50

3.53

100.00%

64.10%

Total

*

This percentage assumes A$20 million is raised under the Offer. At lower amounts raised the
percentages held by JIH Vendors will be higher.

9.4

Description of rights attaching to Shares

9.4.1

Introduction

The Shares issued under the Offer will be fully paid ordinary shares and will rank equally in all respects with the
Shares that are currently on issue. The rights attaching to the Shares are set out in the Company’s
Memorandum and Articles of Association (its constituent documents, which are the equivalent of an
Australian company’s Constitution) and, in certain circumstances, are regulated by Singaporean law (in
particular the Singapore Companies Act), the ASX Listing Rules, and the ASX Settlement Operating Rules. As a
Singapore company, the Company is not subject to many provisions of the Corporations Act, in particular the
takeovers and related party transaction provisions of that Corporations Act (see Section 9.6 below for more
information).
A summary of the Memorandum and Articles of Association is set out below. It is not intended to be an
exhaustive summary or constitute a definitive statement of the rights and obligations of the Shareholders.
Investors are accordingly encouraged to inspect the Memorandum and Articles of Association and may do so
free of charge at the Company’s registered office and the office of the Company’s local agent during normal
business hours. For the avoidance of doubt, the summary applies to CDI holders, unless specified otherwise.
9.4.2

Voting at a general meeting

Subject to the Singapore Companies Act, the Listing Rules and any rights or restrictions for the time being
attached to any class of shares, at general meetings of shareholders:
•

every shareholder entitled to vote may vote in person or by proxy, attorney or other duly authorised
representative.
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•

on a show of hands, every person present who is a shareholder or a proxy, attorney or other duly
authorised representative of a shareholder has one vote; and

•

on a poll, every person present who is a shareholder or a proxy, attorney or other duly authorised
representative has one vote for each share they hold.

Voting at any shareholder meeting is by a show of hands unless a poll is demanded by the chairperson of the
meeting, two shareholders who are present or by proxy, or shareholders holding at least 10% of the votes that
may be cast on the resolution on a poll.
However, as noted in Section 10.7.1 above, holders of CDIs can attend but cannot vote in person at a general
meeting, and must instead direct CDN how to vote in advance of the meeting. Any notice of meeting issued to
holders will include a form permitting the holder to direct CDN to cast proxy votes in accordance with the
holder's written instructions.
9.4.3

Dividends

The Company in a general meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Directors. The Directors may from time to time pay to the Shareholders such interim
dividends as appear to the Directors to be justified by the profits of the Company.
No dividend shall be paid otherwise than out of the profits or shall bear interest against the Company.
In addition, the Directors may implement, on such terms and conditions as they think fit, a dividend
reinvestment plan.
9.4.4

Issue of further Shares

Subject to the Singapore Companies Act and the Listing Rules, shares in the Company may be issued by the
Directors and any such share may be issued with such preferred, deferred, or other special rights or such
restrictions, whether in regard to dividend, voting, return of capital, or otherwise, as the Directors, subject to
any Ordinary Resolution of the Company, determine..
9.4.5

Winding up

If the Company is wound up the liquidator may, with the sanction of a Special Resolution of the Company,
divide amongst the Shareholder in kind the whole or any part of the assets of the Company (whether they
consist of property of the same kind or not) and may for that purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how the division shall be carried out as between the
Shareholders or different classes of Shareholders.
9.4.6

Unmarketable parcel sale provisions

The Company may give written notice to an unmarketable parcel holder advising of the Company's intention to
sell its Unmarketable Parcel under the terms of the Articles of Association, unless the Unmarketable Parcel
Holder, within six (6) weeks from the date the notice is sent by the Company, gives written notice to the
Company that it wishes to retain its shares in which case the provisions of Articles of Association will not apply
to the shares held by that unmarketable parcel holder.
9.4.7

Shareholder rights

Shareholders in a Singapore incorporated company have certain rights to requisition shareholder meetings (at
least two (2) members holding not less than 10% of the total number of issued shares in the company), and
rights to apply to courts in Singapore to seek relief for oppressive conduct. They have statutory derivative
action rights to bring legal proceedings on behalf of the company in certain circumstances (though
shareholders of companies listed in Singapore do not have such statutory derivative rights). However, CDI
holders will not have these shareholder rights unless they convert their CDIs into shares first. Unlike the “two
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strikes” rule in the Corporations Act, Singapore corporate law does not require a vote on a company’s
remuneration report with implications for directors’ board positions.
9.4.8

Variation or cancellation of rights

Subject to the Singapore Companies Act, all or any of the rights attached to any class of shares (unless
otherwise provided by the terms of issue of the shares of that class) may be varied with the consent in writing
of the holders of at least 75% of the issued shares in the particular class or the approval of a special resolution
passed at a meeting of holders of shares in that class.
9.4.9

Takeovers

If a takeover bid or similar transaction is made in relation to the Shares of which CDN is the registered holder,
under the ASX Settlement Operating Rules, CDN must not accept the offer made under the takeover bid unless
authorised by the relevant CDI holder.
9.4.10

Transfer of CDIs

CDI holders who wish to trade their CDIs will be transferring the beneficial interest in the Shares rather than
the legal title. Subject to the Memorandum and Articles of Association, CDIs may be transferred by a proper
transfer effected in accordance with ASX Settlement Operating Rules, by a written instrument of transfer
which complies with the Memorandum and Articles of Association or by any other method permitted by the
Listing Rules or ASX Settlement Operating Rules.
The Board may refuse to register a transfer of CDIs or Shares where permitted to do so under the
Memorandum and Articles of Association, Listing Rules or ASX Settlement Operating Rules. The Board must
not refuse to register a transfer of CDIs or Shares when required by the Singapore Companies Act, Listing Rules
or ASX Settlement Operating Rules.

9.5

Taxation implications

Set out below is a general overview of the Australian taxation implications for investors who acquire the
Shares on capital account. This report is based on legislation applicable at the time of its preparation. Given
the complexity of taxation laws, it does not cover all possible implications for particular investors.
As the tax position of each investor may vary depending on their individual circumstances, this report should
not be considered advice specific to any particular investor. Before lodging an application, each investor
should seek independent professional advice with respect to the tax consequences applicable to their
individual circumstances.
9.5.1

Taxation of dividends

The Company is a Singapore incorporated company listed on the Official List of the ASX. The treatment of the
dividends which are paid to investors will vary depending on whether the investor is an Australian resident or
foreign resident. The taxation treatment will also vary depending on the extent to which dividend withholding
tax is paid in Singapore.
Dividends Received by Australian Resident Shareholders
For Australian resident individuals, dividends on the Shares will be taxable income of the Shareholder in the
tax year in which they are paid (or deemed to be paid) to the shareholder.
If withholding tax is paid in Singapore on the dividend, the Shareholder may be entitled to a foreign income tax
offset in respect of the tax withheld. This should reduce the amount of Australian tax payable on the dividend.
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Dividends Received By Non‐Resident Shareholders
Australian tax would not be imposed on dividends paid to non‐resident Shareholders.
9.5.2

Disposal of Shares

As noted above, the following overview of Australian tax implications associated with disposal of Shares is
confined to investors who hold their shares on capital account. Australian income tax laws impose tax on
capital gains (CGT).
Persons who acquire Shares on revenue account or for a share trading purpose should seek independent
professional advice as the issues are complex and the tax implications depend heavily on individual
circumstances.
Disposal of Shares by Australian Resident Shareholders
Disposal of some or all of the Shares held on capital account by Australian resident investors will give rise to a
CGT event and investors may become liable to pay CGT if they make a capital gain on disposal, or another CGT
event occurs in respect of the Shares.
To calculate the amount of gain that is subject to tax initially requires the cost base of shares to be subtracted
from the consideration (money or property) received from their disposal. If the calculation results in a
negative number then a capital loss has been made.
Market value of shares at the time of their disposal may be substituted as consideration if the disposal is for nil
or not undertaken on an arm’s length dealing basis.
If the shareholder has also derived capital losses in the income year, or has accumulated capital losses that are
deductible, then those losses may be offset against the capital gain derived from the disposal of the shares. A
capital loss cannot be offset against ordinary taxable income but may be carried forward and offset against
future capital gains. However, utilisation of carried forward capital losses is subject to various loss integrity
tests.
Consideration of these loss provisions is beyond the scope of this report.
For those investors that are companies, a net capital gain made on the disposal of Shares (after any capital
losses are offset) must be included in the company’s taxable income and subject to tax at the prevailing
general corporate tax rate (30%).
Investors who are either individuals or complying superannuation funds (or another similar form of qualifying
entity), and dispose of Shares held for at least 12 months, may be entitled to a CGT discount of 50% and 33 1/3%
respectively. Companies are not entitled to any discount and special rules apply for trusts.
The net capital gain remaining after permitted offsets and discounts is added to the investor’s other taxable
income and the total amount is then subject to tax at the investor’s marginal tax rate.
Where shares are held by a trust (and the trust is not taxed as a company for Australian tax purposes) then a
CGT discount of 50% is generally available. When the capital gain is distributed to the beneficiary by the
trustee of the trust, the capital gain needs to be grossed up and the relevant beneficiary(s) will need to
determine for themselves whether or not they are able to access the CGT discount provisions.
Disposal of Shares by Non‐Australian Resident Shareholders
Foreign residents are only subject to CGT on the disposal of taxable Australian property. For tax purposes,
Shares will generally only be considered taxable Australian property where the following conditions are
satisfied:
•

the investor owns an interest of 10% or more in Oilfield; and
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•

more than 50% of the value of the Company relates to assets that are taxable Australian real property
such as land and buildings or interests in land and buildings. For example, leasehold rights over land
situated in Australia are considered to be taxable Australian real property.

Based on information contained in the Prospectus regarding the planned operation of the business, the Shares
are unlikely to be taxable Australian property.
9.5.3

GST & Transfer Duty

No GST is applicable to the issue or transfer of the Shares given that, under current law, shares in a company
are a financial supply for GST purposes.
Transfer duty will not be payable on Shares issued pursuant to the Prospectus.
9.5.4

Investors should obtain their own advice

The summary set out above is based on Australian tax law current at the date of drafting. It is a summary only
and does not take into account any individual’s, or other entity’s, particular circumstances. The particular
circumstances of each investor may affect the implications of the investment of that investor.
It is the responsibility of each Applicant to be satisfied as to the particular taxation treatment that applies to
each investment. Persons who are considering making an investment in the Company should seek
independent professional advice with respect to the tax consequences applicable to their individual
circumstances before investing.

9.6

Differences between Australian and Singapore Companies law

Corporate procedures
The general company law structure of Singapore and Australia is reasonably similar, being based in legislation
with a common law background of directors’ duties. As with Australian company law, many corporate
procedures require approval by a special resolution of shareholders under Singapore law including a change of
company name, alteration of the Memorandum or Articles of Association, and approval of capital reductions.
Takeovers
Acquisitions of shares in a Singapore public company are regulated under the Securities and Futures Act
(Chapter 289) of Singapore and the Code. The threshold above which acquisitions by a person, together with
parties acting in concert with it, are regulated is 30%. This is higher than the 20% threshold which applies to
Australian public companies.
Subject to the exceptions noted below, a person will be required to make a general offer for all of the shares in
a company if it acquires shares which (taken together with shares held or acquired by persons acting in concert
with him) carry 30% or more of the voting rights of the company. Where a person and its concert parties hold
between 30% and 50% of the voting rights in a company and the person (or his concert party) acquires in any
period of six (6) months additional shares carrying more than 1% of the voting rights, the person will also be
required to make a general offer for all the shares in the company not already owned by it. The SIC may waive
compliance with the obligation to make a general offer in certain circumstances, including where a majority of
the holders of voting rights of the company approve by way of a poll at a general meeting a waiver of their
rights to receive a general offer. A person who (together with his concert parties) already holds more than 50%
of the voting rights in a Singapore public company is not restricted from making further acquisitions above that
level, and is not obliged to make a general offer as a result of making any such further acquisitions.
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Substantial shareholder reporting
Substantial shareholder reporting applies at the 5% shareholding percentage level, and at every change in a
percentage level after that. Details of acquisitions and disposals by substantial shareholders must generally be
given to the company within 2 Business days after the transaction occurs.
Related party transactions
Related party transactions (that is, transactions between a public company and a director, an entity controlled
by a director, or a parent company of the public company) are regulated in Australia under the Corporations
Act by a requirement for disinterested shareholder approval, unless the transaction is on “arm’s length terms”,
represents no more than reasonable remuneration, or complies with other limited exemptions.
Under Singapore law, loan transactions (including granting security or guarantees for loans) in favour of
directors of public companies are regulated but otherwise the rules regarding related party transactions are
not as restrictive as under Australian law.
Issues of shares or other equity securities to Directors of the Company will be regulated under the Listing Rules
to exactly the same extent as a listed Australian company.

9.7

Consents

Written consents to be named in, or for the inclusion of attributed statements in, this Prospectus have been
given and, at the time of lodgement of this Prospectus with ASIC, had not been withdrawn by the following
parties:
•

Grant Thornton has given, and has not withdrawn prior to lodgement of this Prospectus with ASIC, its
written consent to be named in this Prospectus as the auditor to JIP and investigating accountant to
the Company in the form and context it is so named and to the inclusion of its Investigating
Accountant Report in Section 5;

•

Foo Kon Tan LLP has given, and has not withdrawn prior to lodgement of this Prospectus with ASIC, its
written consent to be named in this Prospectus as the auditor to the Company in the form and
context it is so named;

•

Protégé Associates Sdn Bhd has given, and has not withdrawn prior to lodgement of this Prospectus
with ASIC, its written consent to be named in this Prospectus as the research report provider to the
Company in the form and context it is so named and the statements in Section 2 attributed to it; and

•

Baker & McKenzie has given, and has not withdrawn prior to the lodgement of this Prospectus with
ASIC, its written consent to be named in this Prospectus as Australian legal adviser to the Company in
the form and context it is so named.

No entity or person referred to above in Section 9.7 has made any statement that is included in this Prospectus
or any statement on which a statement made in this Prospectus is based, except as stated above. Each of the
persons and entities referred to above in this Section 9.7 has not authorised or caused the issue of this
Prospectus, does not make any offer of Shares and expressly disclaims and takes no responsibility for any
statements in or omissions from this Prospectus except as stated above in this Section 9.7.
In addition, as permitted by ASIC Class Order [CO 13/523] this Prospectus may include or be accompanied by
certain statements fairly representing a statement by an official person, or from a public official document or a
published book, journal or comparable publication.
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9.8

Interests and benefits

This Section sets out the extent of the interests and fees of certain persons involved Proposed Transaction.
Other than as set out below or elsewhere in this Prospectus, no:
•

Director or proposed Director of Oilfield;

•

person named in this Prospectus and who has performed a function in a professional, advisory or
other capacity in connection with the preparation or distribution of this Prospectus;

•

financial services licensee involved in the Proposed Transaction and identified in this Prospectus; or

•

promoter of Oilfield,

holds at the time of lodgement of this Prospectus with ASIC, or has held in the two years before lodgement of
this Prospectus with ASIC, an interest in:
•

the formation or promotion of Oilfield; or

•

property acquired or proposed to be acquired by Oilfield in connection with its formation or
promotion.

and no amount (whether in cash, Shares or otherwise) has been paid or agreed to be paid, nor has any benefit
been given or agreed to be given to any such persons for services in connection with the formation or
promotion of Oilfield or to any Director or proposed Director to induce them to become, or qualify as, a
Director of Oilfield.
9.8.1

Interests of advisers

•

Except as otherwise set out herein or as previously disclosed to members in the Company’s annual
reports prepared in accordance with the provisions of the Singapore Companies Act, no Director,
expert or professional adviser named in this Prospectus now has, or during the last two years has had,
any interest in the promotion of the Company or any property proposed to be acquired by the
Company in connection with its formation or promotion. Further, no sums have been paid or agreed
to be paid to a Director, expert or professional adviser in cash or shares or otherwise by any person
(in the case of a Director) either to induce him/her to become, or to qualify him/her as, a Director or
otherwise for services rendered by him in connection with the promotion or formation of the
Company or (in the case of an expert or professional adviser) for services rendered by the expert or
professional adviser in connection with the promotion or formation of the Company save and except
that:

•

Grant Thornton has acted as the auditor and investigating accountant to the Company and has
performed work in relation to the Investigating Accountant's Report in Section 5. In respect of this
work, the Company has paid or agreed to pay approximately RM400,000 (excluding GST and
disbursements).

•

Protégé Associates Sdn Bhd has acted as the provider of research services on the Malaysian
construction industry. The Company has paid or agreed to pay an amount of approximately
RM135,000 excluding GST and disbursements) in respect of these services.

•

Baker & McKenzie has acted as Australian legal adviser to the Company and has performed work in
relation to Australian legal matters. The Company has paid or agreed to pay an amount of
approximately A$270,000 (excluding GST and disbursements) in respect of these services. Further
amounts may be paid to Baker & McKenzie in accordance with time‐based charges.

At the date of this Prospectus, no such payments have been made save as set out herein and, and also save as
set out herein, all such payments made in the period since incorporation of the Company have been paid or
are payable in cash.
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9.9

Related party transactions

At the date of this Prospectus, no material transactions with related parties exist that the Directors are aware
of, other than those disclosed in this Prospectus.
JIH has historically undertaken certain sub‐contracting agreements with related parties of JIP. These are
further disclosed in Section 4.4.2. JIP is satisfied that these arrangements are on arm's length terms. Following
completion of the Proposed Transaction, it is intended that related party sub‐contractors may continue to be
used where it would be in the interests of the Company to do so, for example where there is an advantage in
terms of cost or to access specialist expertise.

9.10

Litigation

Jack Group is currently involved in arbitration proceedings regarding a claim brought by Jack Group against
Belleview for payment for services provided by Jack Group to Belleview. Belleview has made a counterclaim
for the amount of RM8,080,000 (or approximately A$2.65 million) against Jack Group alleging non‐completion
of certain work. Jack Group will defend the counterclaim by Belleview. Based on Jack Group's view of its
prospects of success in the counterclaim, no contingent liability is currently recorded in Jack Group's balance
sheet.
So far as the Company is aware, there is no current or threatened civil litigation, arbitration proceedings or
administrative appeals, or criminal or governmental prosecutions of a material nature in which the Company
or Jack Group is directly or indirectly concerned which is likely to have a material adverse effect on the
business or financial position of the Company or Jack Group, other than as disclosed in this Section and
elsewhere in this Prospectus.

9.11

Statement of Directors

The Directors consent to the lodgement and issue of this Prospectus and have not withdrawn their consent.
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Glossary

A$ means Australian dollars.
ABN means Australian Business Number.
ACRA means Accounting and Corporate Regulatory Authority, Singapore.
Applicant means a person who has applied to subscribe for CDIs under the Offer.
Application Form means the form accompanying or attached to this Prospectus by which an Applicant may
apply for CDIs.
Application means an application for Offer Shares under this Prospectus made by an Applicant under an
Application Form.
ASEAN means Association of Southeast Asian Nations.
ASIC means the Australian Securities and Investments Commission.
ASX Corporate Governance Principles means the ASX Corporate Governance Principles and Recommendations
(3rd Edition) of the ASX Corporate Governance Council as at the date of this Prospectus.
ASX Listing Rules or Listing Rules means the listing rules of ASX.
ASX means Australian Securities Exchange of Exchange Centre, 20 Bridge St, Sydney NSW 2000.
Belleview means Belleview Bina Sdn Bhd.
Board means the board of directors of the Company.
Business Day means a day that is not a Saturday, Sunday, public holiday or bank holiday in Australia.
Business Purchaser means Prime Investment Global Ltd, a company incorporated in British Virginia Islands.
Business Sale Agreement means the business sale agreement between the Company and Prime Investment
Global Ltd in relation to the sale by the Company of its turnkey manpower solutions business.
CDI Holder means a holder of CDIs.
CDI means CHESS Depository Interests issued by CDN, where each CDI represents a beneficial interest in one
Share, as described in Section 8.7.1.
CDN means CHESS Depositary Nominees Pty Ltd (ABN 75 071 346 506), in its capacity as depositary of the CDIs
under the ASX Settlement Operating Rules.
CGT means Australian Capital Gains Tax.
CGU means cash‐generating‐units.
Chairman means chair person of the Board.
CHESS means Clearing House Electronic Subregister System established and operated by ASX Settlement.
Chief Executive Officer means Chief Executive Officer of the Company.
Chief Financial Officer means Chief Financial Officer of the Company.
CIDB means Construction Industry Development Board, Malaysia.
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Closing Date means 8 December 2016.
CMS Licence means a Singapore capital markets services licence for advising on corporate finance.
Code means the Singapore Code on Take‐overs and Mergers.
Combined Group has the same meaning given in Section 3.3.1.
Company or Oilfield means Oilfield Workforce Group Limited, a company incorporated in Singapore,
registration number 201134138G.
Completion has the meaning given in the Chairman’s Letter.
Consideration Shares means the 300,000,000 Shares to be issued to the JIH Vendors pursuant to the Proposed
Transaction.
Constitution means the memorandum and articles of Oilfield.
Corporations Act means Corporations Act 2001 (Cth), Australia.
Directors means the directors of Oilfield, and Director means any one of them.
DTA means a Double Tax Agreement that shareholder's resident country has with Australia.
Financial Information has the meaning given in Section 4.
FY12/2014 means financial year ended 31 December 2014.
FY12/2015 means financial year ended 31 December 2015
FY3/2014 means financial year ended 31 March 2014.
FY3/2015 means financial year ended 31 March 2015.
FY3/2016 means financial year ended 31 March 2016.
Government Agency means:
(a)

a government or government department or other body;

(b)

a governmental, semi‐governmental or judicial person including a statutory corporation;

(c)

a person (whether autonomous or not) who is charged with the administration of law.

GST has the meaning given in section 195–1 of the A New Tax System (Goods and Services) Tax Act 1999 (Cth).
Historical Financial Information has the meaning as set out in Section 4.1.
HY6/2016 means six (6) month period ended 30 June 2016.
IFA means independent financial adviser appointed by the Company to adviser the Directors with respect to
the Whitewash Waiver.
IFRS means International Financial Reporting Standards.
Jack Group means JIH, JIP and JIP Australia, collectively.
JIH Board means the board of directors of JIH.
JIH Management means the management of Jack Group.
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JIH means Jack‐In Holdings Pte Ltd, a limited liability company incorporated in Singapore.
JIH Share means a fully paid ordinary share in the capital of JIH.
JIH Subsidiary means 100% interest JIH holds in JIP and JIP Australia.
JIH Vendors means the various separate shareholders of JIH as detailed in Section 9.3 of this Prospectus.
JIP Australia means Jack‐In Pile (Australia) Pty Ltd, a limited liability company incorporate in Australia, a wholly
owned subsidiary of JIH.
JIP means Jack‐In Pile (M) Sdn Bhd, a limited liability company incorporated in Malaysia, a wholly owned
subsidiary of JIH.
M&A means mergers and acquisitions.
MPERS means Malaysian Private Entities Reporting Standard.
New Shares has the meaning given in Section 8.9.
Notice of Meeting means the notice of general meeting of the Shareholders dated 17 November 2016 at
which, amongst other things, approvals relating to the Proposed Transactions will be sought from the
Shareholders.
Offer means the offer of up to 100,000,000 new Shares at A$0.20 per Share to raise up to A$20 million.
Offer Price means A$0.20 per Share.
Offer Shares means New Shares offered by the Company under this Prospectus in relation to the Offer.
Official List means the official list of entities that ASX has admitted and not removed.
Official Quotation means the quotation of the Company's CDIs on ASX.
Oilfield Business Sale means sale of existing turnkey manpower solutions business of Oilfield.
Oilfield Group means the Company and its subsidiaries.
Opening Date means 25 November 2016.
PRC means the republic of China.
Proposed Transaction has the meaning given in the Chairman’s Statement.
Prospectus means this document and any supplementary or replacement prospectus in relation to this
document.
QMS means Quality Management System.
Recommendations means those outlined in ASX Corporate Governance Council's Principles of Corporate
Governance and Recommendations 3rd edition.
Reviewed or Reviewed in relation to financial statements means reviewed by the relevant auditor in
accordance with applicable standards for review engagements, which is not an audit.
RM means Ringgit Malaysia.
S$ means Singapore Dollar.
Section means a section of this Prospectus.
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SFA means Securities and Futures Act of Singapore.
Share means an ordinary fully paid share in the Company, or CDIs over those Shares, as the context requires
(and includes the Shares).
Share Purchase Agreement means the share purchase agreement between the Company and the JIH Vendors
executed in respect of the Proposed Transaction.
Shareholder means a holder of Shares or CDIs.
SIC means the Securities Industries Council of Singapore.
SRN means Securityholder Reference Number of issuer sponsored holders.
Substantial Holders means Shareholders holding 5% or more of the Shares on issue both as at the date of this
Prospectus and on completion of the Proposed Transaction and the issue of securities pursuant to the Offers.
TFN means Australian Tax File Number.
US$ means United States Dollar
Whitewash Resolution means the passing of a resolution by the majority of independent shareholders
approving the Whitewash Waiver at a general meeting, before the issue of the Consideration Shares.
Whitewash Waiver means waiver from the SIC from the general offer provisions of the Code as it will involve
an acquisition of more than 30% of the Company's Shares.

2686006-v8\SYDDMS

114

117

Corporate directory
Company

Registered Office

Oilfield Workforce Group Limited

Level 12, 225 George St
Sydney, New South Wales 2000 Australia

(to be renamed "Jack‐In Group Limited")
ARBN 160 966 585
Current ASX Code: OFW
Proposed ASX Code: JIP

Directors
Current Directors

Proposed Directors

Mr Choo Gim Ann (Clarence)

H’ng Bok Chuan

(Chairman and Chief Executive Officer)

(Chairman and Managing Director)

Ms Lim YunFei Angelina

H’ng Hup Choong

(Executive Director and Chief Operating Officer)

(Executive Director)

Mr Tan Kiang Yong (Vincent)

Paul Kuan Chee Yeow

(Independent Director)

(Executive Director)

Mr Wong Alan Dak Lun

Sim Seng Loong

(Independent Director)

(Independent Non‐Executive Director)
Leng Kean Yong
(Independent Non‐Executive Director)
Lee Teong Ghee
(Non‐Independent Non‐Executive Director)
Chan Kok Wei
(Independent Non‐Executive Director)
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Auditors and Investigating Accountant

Australian Legal Adviser

Foo Kon Tan LLP
47 Hill Street, #05‐01
Singapore Chinese Chamber of Commerce &
Industry Building
Singapore 179365

Baker & McKenzie
Level 27, 50 Bridge Street
Sydney, New South Wales 2000 Australia

Share Registry

Malaysian Legal Adviser

Boardroom Pty Limited

Wong & Partners
Level 21, The Gardens South Tower
Mid Valley City
Lingkaran Syed Putra
Kuala Lumpur, Malaysia 59200

Level 12, 225 George Street, SYDNEY, New South
Wales 2000 Australia
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Oilfield Workforce Group Limited (To be renamed Jack-In Group Limited)
ARBN 160 966 585

Application form
Fill out this Application form if you wish to apply for Offer Shares (or CHESS Depository Interests (CDIs) - see Section 8.7 of the Prospectus) in Oilfield
Workforce Group Limited

Please read the Prospectus dated 18 November 2016.
Offer Closes 5.00pm 8 December 2016

Follow the instructions to complete this Application form (see reverse).

Print clearly in capital letters using black or blue pen.

A

B

Number of Offer Shares you are
applying for

Total amount payable

x $0.20 per Offer
Share =
Minimum of 10,000 Offer Shares to be applied for.

C

Write the name(s) you wish to register the Offer Shares in (see reverse for instructions)
Applicant 1
Name of Applicant 2 or < Account Designation >
Name of Applicant 3 or < Account Designation >

D

Write your postal address here
Number / Street

Suburb/Town

E
F

State

Postcode

Important please note if the name & address details above in
sections C & D do not match exactly with your registration details
held at CHESS, any Securities issued as a result of your
application will be held on the Issuer Sponsored subregister.

CHESS participant – Holder Identification Number (HIN)

X

Enter your Tax File Number(s), ABN, or exemption category
Applicant #1
Applicant #2
Applicant #3

G



Cheque payment details –
PIN CHEQUE(S) HERE
Please enter details of the cheque(s) that accompany this application. Make your cheque or bank draft payable to Oilfield
Workforce Group Limited Share Offer A/C.
Name of drawer of cheque

H

Cheque No.

Contact telephone number (daytime/work/mobile)

BSB No.

I

Account No.

Cheque Amount A$

Email address

By submitting this Application form, I/We declare that this Application is completed and lodged according to the Prospectus and the instructions on the
reverse of the Application form and declare that all details and statements made by me/us are compete and accurate. I/We agree to be bound by the
Articles and Memorandum of Association of Oilfield Workforce Group Limited (the Company). I/We was/were given access to the Prospectus together
with the application form. I/We represent, warrant and undertake to the Company that our subscription for the above Offer Shares will not cause the
Company or me/us to violate the laws of Australia or any other jurisdiction which may be applicable to this subscription for Offer Shares in the
Company.

Guide to the Application Form
YOU SHOULD READ THE PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.
Please complete all relevant sections of the appropriate Application Form using BLOCK LETTERS.
These instructions are cross-referenced to each section of the Application Form.

Instructions
A.

If applying for Offer Shares insert the number of Offer
Shares for which you wish to subscribe at Item A (not
less than 10,000. Multiply by $0.20 to calculate the
total for Offer Shares and enter the $amount at B.

C.

Write your full name. Initials are not acceptable for
first names.

D.

Enter your postal address for all correspondence. All
communications to you from the Company will be
mailed to the person(s) and address as shown. For
joint Applicants, only one address can be entered.

E.

If you are sponsored in CHESS by a stockbroker or
other CHESS participant, you may enter your CHESS
HIN if you would like the allocation to be directed to
your HIN.
NB: your registration details provided must match
your CHESS account exactly.

F.

Enter your Australian tax file number ("TFN") or ABN
or exemption category, if you are an Australian
resident. Where applicable, please enter the TFN
/ABN of each joint Applicant. Collection of TFN's is
authorised by taxation laws. Quotation of your TFN is
not compulsory and will not affect your Application
Form.

G.

Complete cheque details as requested. Make your
cheque payable to Oilfield Workforce Group Limited
– Share Offer A/C, cross it and mark it "Not
negotiable". Cheques must be made in Australian
currency, and cheques must be drawn on an
Australian Bank.

H.

Enter your contact details so we may contact you
regarding your Application Form or Application Monies.

I.

Enter your email address so we may contact you
regarding your Application Form or Application Monies
or other correspondence.

Correct Forms of Registrable Title
Note that ONLY legal entities can hold the Offer Shares. The Application must be in the name of a natural person(s), companies or
other legal entities acceptable to the Company. At least one full given name and surname is required for each natural person.
Examples of the correct form of registrable title are set out below.
Type of Investor

Correct Form of Registrable Title

Incorrect Form of Registrable Title

Individual

Mr John David Smith

J D Smith

Company

ABC Pty Ltd

ABC P/L

Joint Holdings

Mr John David Smith &
Mrs Mary Jane Smith

John David &
Mary Jane Smith

Trusts

Mr John David Smith
<J D Smith Family A/C>

John Smith Family Trust

Deceased Estates

Mr Michael Peter Smith
<Est Lte John Smith A/C>

John Smith (deceased)

Partnerships

Mr John David Smith & Mr Ian Lee Smith

John Smith & Son

Clubs/Unincorporated Bodies

Mr John David Smith
<Smith Investment A/C>

Smith Investment Club

Superannuation Funds

John Smith Pty Limited
<J Smith Super Fund A/C>

John Smith Superannuation Fund

or

ABC Co

Lodgement
Mail your completed Application Form with cheque(s) attached to the following address:
Mailing address:

Delivery address:

Oilfield Workforce Group Limited
C/- Boardroom Pty Limited
GPO Box 3993
SYDNEY NSW 2001

Oilfield Workforce Group Limited
C/- Boardroom Pty Limited
Level 12
225 George Street
SYDNEY NSW 2000

It is not necessary to sign or otherwise execute the Application Form.
If you have any questions as to how to complete the Application Form, please contact Boardroom Limited on 1300 737
760 within Australia and +61 02 9290 9600 outside Australia.
Privacy Statement:
Boardroom Pty Limited advises that Chapter 2C of the Corporations Act 2001 (Cth) requires information about you as a shareholder (including your
name, address and details of the shares you hold) to be included in the public register of the entity in which you hold shares. Information is
collected to administer your share holding and if some or all of the information is not collected then it might not be possible to administer your share
holding. Your personal information may be disclosed to the entity in which you hold shares. You can obtain access to your personal information by
contacting us at the address or telephone number shown on the Application Form.
Our privacy policy is available on our website (http://www.boardroomlimited.com.au/Privacy.html).
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A CULTURE OF
CONTINUOUS
IMPROVEMENT IN
SAFETY, QUALITY
& VALUE CREATION

