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vote. If you are in doubt about what to do in relation to the resolutions, you should consult your
financial or other professional adviser.

OILFIELD WORKFORCE GROUP LIMITED
(Incorporated in the Republic of Singapore)
(Company Registration Number: 201134138G)
(the “Company”)

NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (EGM) of the Company will
be held on Friday, 9 December 2016 2016 at 9 Temasek Boulevard, #08-01B, Suntec Tower 2,
Singapore 038989 at 10.00 am (Singapore time) for the purpose of considering and, if thought fit,
passing the following resolutions as special and ordinary resolutions respectively:
Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in the
Glossary in Section 16 of the Explanatory Statement.
AS SPECIAL RESOLUTION
Resolution 1: The proposed change of name of the Company to "Jack-In Group Limited"
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6 and subject to Completion of the
Proposed Transaction:
(a)

approval be and is hereby given for the proposed change of name of the Company from
"Oilfield Workforce Group Limited" to "Jack-In Group Limited " and that the name "Oilfield
Workforce Group Limited" be substituted with "Jack-In Group Limited", wherever "Oilfield
Workforce Group Limited" appears in the Company's Memorandum and Articles of
Association; and

(b)

each of the Directors of the Company be and are hereby authorised to do all such things and
execute all such documents as the Director may consider necessary or appropriate to give
effect to this resolution as the Director may think fit.

AS ORDINARY RESOLUTIONS
Resolution 2: The proposed change in nature and scale of the Company's activities
That contingent upon the passing of Resolutions 3, 4, 5 and 6, for the purpose of ASX Listing Rule
11.1.2 and for all other purposes, the Company be authorised to make a significant change to the
nature and scale of its activities as a result of the proposed acquisition of all of the issued shares in
Jack-In Holdings Pte Ltd (JIH, and together with its subsidiaries, Jack Group).
Voting Exclusion Statement
The Company will disregard any votes cast on this resolution by:
(a)

the JIH Vendors (defined in Section 16 (Glossary));

(b)

any person who may participate in the proposed issue under the Offer;

(c)

a person who might obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary securities, if the resolution is passed;

1

(d)

any associate of those persons set out in (a) to (c) above.

However, the Company need not disregard a vote if it is cast by the person:
x

as proxy for a person who is entitled to vote, in accordance with directions on the proxy form;
or

x

chairing the meeting as a proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

Resolution 3: The proposed issue of Consideration Shares to the JIH Vendors
That contingent upon the passing of Resolutions 2, 4, 5 and 6, for the purpose of ASX Listing Rule
7.1 and for all other purposes, the Company be authorised to issue 300,000,000 Shares
(Consideration Shares) to the JIH Vendors as consideration for the Company's acquisition of all of
the shares in JIH, the terms of which are set out in the Explanatory Statement.
Voting Exclusion Statement
The Company will disregard any votes cast on this resolution by:
(a)
(b)
(c)
(d)

the JIH Vendors;
a person who may participate in the proposed issue under the Offer;
a person who might obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary securities, if the resolution is passed; and
any associate of those persons set out in (a) to (c) above.

However, the Company need not disregard a vote if it is cast by a person:
x

as proxy for a person who is entitled to vote, in accordance with directions on the proxy form;
or

x

chairing the meeting as a proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

Resolution 4: Disposal of the Company's main undertaking
That contingent upon the passing of Resolutions 2, 3, 5 and 6, for the purpose of ASX Listing Rule
11.2 and for all other purposes, the Company be authorised to dispose of the Oilfield Workforce
Business, being the Company's main undertaking, to Prime Investment Global Ltd (Purchaser) in
accordance with the terms of the Oilfield Workforce Business Sale Agreement.
Voting Exclusion Statement
The Company will disregard any votes cast on this resolution by:
(a) the JIH Vendors;
(b) any person who may participate in the proposed issue under the Offer;
(c) a person who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary
securities, if the resolution is passed; and
(d) any associate of those persons set out in (a) to (c) above.
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However, the Company need not disregard a vote if it is cast by a person:
x

as proxy for a person who is entitled to vote, in accordance with directions on the proxy form;
or

x

chairing the meeting as a proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

Resolution 5: The proposed issue of the Company's shares pursuant to the Offer
That contingent upon the passing of Resolutions 2, 3, 4 and 6, for the purpose of ASX Listing Rule
7.1 and for all other purposes, the Company be authorised to issue up to 100,000,000 Shares to
investors selected by the Company at an issue price of A$0.20 per Share to raise up to A$20,000,000
pursuant to the Prospectus and upon the terms and conditions set out in the Explanatory Statement.
Voting Exclusion Statement
The Company will disregard any votes cast on this resolution by:
(a)
(b)
(c)
(d)

the JIH Vendors;
any person who may participate in the proposed issue under the Offer;
a person who might obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary securities, if the resolution is passed; and
any associate of those persons set out in (a) to (c) above.

However, the Company need not disregard a vote if it is cast by a person:
x

as proxy for a person who is entitled to vote, in accordance with directions on the proxy form;
or

x

chairing the meeting as a proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

Resolution 6: The proposed whitewash resolution
That the Shareholders hereby waive their rights to receive a mandatory take-over offer from the JIH
Vendors and parties acting in concert with them, in accordance with Rule 14 of the Singapore Code
on Take-overs and Mergers (Code) as a result of the JIH Vendors' acquisition of the Consideration
Shares pursuant to the Proposed Transaction (Whitewash Resolution).
Independent financial adviser's report
In accordance with paragraph 2(e) of Appendix 1 – Whitewash Guidance Note of the Code, the
Company has appointed Xandar Capital Pte Ltd as the Independent Financial Adviser (IFA) to advise
the Directors with respect to the Whitewash Resolution.

3

The IFA's advice is contained in the IFA Letter dated 14 November 2016, set out in Annexure B of
this Explanatory Statement. The IFA Letter sets out the IFA's opinion on whether the terms of the
Proposed Transaction are fair and reasonable, and whether the Whitewash Resolution is prejudicial to
the interests of the Independent Shareholders. The IFA Letter states that in the opinion of the IFA (i)
the terms of the Proposed Transaction, being the subject of the proposed Whitewash Resolution,
are fair and reasonable; and (ii) the proposed Whitewash Resolution is not prejudicial to the
interests of the Independent Shareholders.
Resolution 7: Election of Mr H'ng Bok Chuan as a director
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, Mr H'ng Bok Chuan be elected as a
director of the Company from the Completion Date.
Resolution 8: Election of Mr H'ng Hup Choong as a director
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, Mr H'ng Hup Choong be elected as a
director of the Company from the Completion Date.
Resolution 9: Election of Mr Paul Kuan Chee Yeow as a director
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, Mr Paul Kuan Chee Yeow be elected
as a director of the Company from the Completion Date.
Resolution 10: Election of Mr Sim Seng Loong as a director
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, Mr Sim Seng Loong be elected as a
director of the Company from the Completion Date.
Resolution 11: Election of Mr Leng Kean Yong as a director
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, Mr Leng Kean Yong be elected as a
director of the Company from the Completion Date.
Resolution 12: Election of Mr Lee Teong Ghee as a director
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, Mr Lee Teong Ghee be elected as a
director of the Company from the Completion Date.
Resolution 13: Election of Mr Chan Kok Wei as a director
That contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, Mr Chan Kok Wei be elected as a
director of the Company from the Completion Date.
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Resolution 14: Resignation of current auditors and appointment of new auditors
That, contingent upon the passing of Resolutions 2, 3, 4, 5 and 6, and further subject to Completion of
the Proposed Transaction and further subject to consent from the Accounting and Corporate
Regulatory Authority (ACRA) being obtained for the resignation of Messrs Foo Kon Tan LLP,
Messrs Grant Thornton Audit LLP, Public Accountants and Chartered Accountants, be appointed
auditors of the Company in place of Messrs Foo Kon Tan LLP with effect from Completion Date.
BY ORDER OF THE BOARD

Mr Choo Gim Ann
Chairman and Chief Executive Officer
17 November 2016

Personal data privacy: By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and
vote at the EGM and/or any adjournment thereof, a shareholder (i) consents to the collection, use and disclosure of the
shareholder’s personal data by the Company (or its agents) for the purpose of the processing and administration by the
Company (or its agents) of proxies and representatives appointed for the EGM (including any adjournment thereof) and the
preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (including any
adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules,
regulations and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the shareholder discloses the personal
data of the shareholder’s proxy(ies) and/or representative(s) to the Company (or its agents), the shareholder has obtained the
prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agents)
of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the shareholder will
indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the
shareholder’s breach of warranty.
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Introduction
The purpose of this Explanatory Statement is to provide information which the Directors believe to be
material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting.
This Explanatory Statement has been prepared for the information of the Company's Shareholders in
connection with the business to be conducted at the EGM to be held on Friday, 9 December 2016 at 9
Temasek Boulevard, #08-01B, Suntec Tower 2, Singapore 038989 at 10.00am (Singapore time).
This Explanatory Statement (together with the Annexures) forms part of the Notice of Meeting and
should be read with the Notice of Meeting.
The Resolutions put to the Company's Shareholders are interdependent such that the approval of each
Resolution is conditional on the approval of certain other Resolutions.
How to vote
A member entitled to attend and vote at the EGM is entitled to appoint a proxy or proxies (more than
two) to attend and vote on his/her behalf. A proxy need not be a member of the Company.
The instrument appointing a proxy or proxies must be under the hand of the appointer or of his/her
attorney duly authorised in writing. Where the instruments appointing a proxy is executed by a
corporation, it must be executed either under its seal or under the hand of an officer or attorney duly
authorised.
To be effective, the proxy must be received at the share registry of the Company at least 48 hours
before the time fixed for the EGM. Proxies must be received by one of the following method:
By post:

Boardroom Pty Limited
GPO Box 3993
Sydney NSW 2001
Australia

By facsimile:

+61 2 9290 9655

By hand delivery:

Boardroom Pty Limited
Level 12, 225 George Street
Sydney NSW 2000
Australia

Whitewash Resolution
The Chairman of the EGM will be exercising his right under Article 62 of the Articles of Association
of the Company to demand a poll in respect of Resolution 6 to be put to the vote of members at the
EGM and at any adjournment thereof. Accordingly, Resolution 6 at the EGM will be voted on by way
of a poll, i.e., Independent Shareholders are reminded to vote by way of a poll on the Whitewash
Resolution.
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1.

Background to the Proposed Transaction

1.1

Overview

On 28 June 2016, the Company announced to ASX that it had entered into the conditional binding JIH
Share Purchase Agreement to acquire 100% of the issued shares in Jack-In Holdings Pte Ltd (JIH).
The Company has also issued the Prospectus 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$20,000,000, subject to a minimum raising of A$5,000,000 (Offer).
Under the terms of the JIH Share Purchase Agreement, the JIH Vendors will transfer all of the issued
shares in JIH to the Company in exchange for 300,000,000 fully paid-up shares in the Company
(Consideration Shares) being issued to the JIH Vendors (Proposed Transaction), in proportion to
their holdings in JIH as set out in Annexure A. The Consideration Shares issued to the JIH Vendors
will be equivalent to 64.1% of the issued capital of the Company, after completion of the Proposed
Transaction and the Offer (assuming A$20,000,000 is raised).
On and from Completion, the nature of the Company's business will change to a piling and foundation
construction services as well as distribution, sales and service of construction equipment business.
Subject to satisfaction of certain conditions precedent to Completion, the Company will wholly own
JIH and its subsidiaries, Jack-In Pile (M) Sdn Bhd (JIP) and Jack-In Pile (Australia) Pty Ltd (JIP
Australia), collectively referred to as Jack Group. The conditions precedent outstanding as at the
date of this Notice of Meeting are set out in Section 1.2 of this Explanatory Statement.
In conjunction with and conditional on the Proposed Transaction, the Company has entered into a
business sale agreement with an unrelated party, Prime Investment Global Ltd (Purchaser), to sell its
existing manpower solutions business (Oilfield Workforce Business Sale). The terms of the
business sale include a sale price of S$1,5000,000 which was determined after taking into
consideration an independent valuation of the Company carried out by B. H. Ray & Co, the
independent valuer appointed by the Company. The valuation report by B. H. Ray & Co is set out in
Annexure D.
The Purchaser is a company incorporated in British Virgin Islands. The Purchaser is principally
involved in providing logistics services to client by arranging accommodation, transportation and
visas for clients’ employees as well as employee placement. The Purchaser is not related to the
Company and none of the directors and proposed directors of the Company have any interest in the
Oilfield Workforce Business Sale. The Oilfield Workforce Business Sale is conditional on, amongst
other things, Shareholders’ approval.
1.2

JIH Share Sale Purchase Agreement

Completion of the Proposed Transaction under the JIH Share Purchase Agreement is to occur on the
satisfaction or waiver by the Company of certain conditions precedent.
The conditions precedent outstanding as at the date of this Notice of Meeting are:
x

Shareholders’ Approvals: 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 issue of the Consideration Shares to the JIH Vendors, including for the purposes of
the Company obtaining an exemption from the SIC and associated Whitewash Waiver
under the Code;

(iii)

the issue of Shares in the capital of the Company pursuant to the Offer;
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(iv)

the appointment of new officers to the board;

(v)

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

(vi)

the Oilfield Workforce Business Sale;

x

Offer Prospectus: the Company preparing and lodging a Corporations Act compliant prospectus
with ASX and ASIC in relation to the Offer;

x

ASX Listing: 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

x

Warranties: each warranty given by the JIH Vendors under the JIH Share Purchase Agreement
being true and correct and not misleading as at the date of the JIH Share Purchase Agreement and
the JIH Completion Date and at all times between the date of the JIH Share Purchase Agreement
and the JIH Completion Date.

In addition to customary warranties for an agreement of this nature, the JIH 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
shares in JIH and the due execution of the JIH Share Purchase Agreement.
The Company may terminate the JIH Share Purchase Agreement if:
x

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

x

the other party has committed a breach of the JIH Share Purchase Agreement.

In addition to the Proposed Transaction and disposal of the Oilfield Workforce Business, the
Company is also making the Offer under the Prospectus. See Section 1.15 of this Explanatory
Statement or the Prospectus for more information on the Offer.
1.3

Change to nature and scale of activities

The Company is incorporated in Singapore and has been listed on the ASX since 29 January 2013.
The Company currently operates as an international turnkey manpower solutions provider that
specialises in the oil and gas industry, with operations in Singapore, Malaysia, Myanmar, Brunei,
Brazil, Australia and Dubai. The Company has faced a difficult environment given the global
economic downturn and the challenging environment in the oil and gas industry, including but not
limited to, the following:
(a)

severe drop in oil price in 2014 and 2015;

(b)

global energy giants taking cost savings and drastic budget reduction measures; and

(c)

drastic budget reductions and project deferrals and cancellations impacting new
development, appraisal and exploration activities, which significantly impact
production growth and future global supply, resulting in either a slow down in hiring
or a complete hiring freeze as well as pay freezes in 2016.

As a result of this, the Board expects that the profitability and cash flow position of the Company will
be affected in the short to medium term.
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The Company has, for the past 12 months, continued to evaluate alternative activities outside the
labour services sector. As stated above, the Company and the JIH Vendors have entered into the JIH
Share Purchase Agreement, pursuant to which the Company will, subject to satisfaction on the
outstanding conditions precedent (including Shareholders’ approvals), acquire 100% of the issued and
paid-up capital of JIH.
In addition, the Company proposes to enter into the Oilfield Workforce Business Sale Agreement
pursuant to which it will, subject to satisfaction of conditions precedent, sell the Oilfield Workforce
Business to the Purchaser (see section 1.14 below for further information).
1.4

Overview of Jack Group

The Jack Group is a piling services business focusing on foundation solutions tailored to the needs of
a range of customers in the construction industry. It is a fully integrated piling and foundation services
contractor with in-house technical department and capabilities that offers a one-stop solution to its
customers. As a one-stop piling and foundation service contractor, Jack Group offers comprehensive
pilling and foundation service solutions involving the use of the jack-in pilling system to its clients as
well as the construction of pile caps and stump forming the foundation and substructure of a building
or a major structure.
At present, the Jack Group, through its subsidiary JIP deploys a fleet of 36 hydraulic jack-in machines,
more than 40 vehicles, and over 300 personnel. Piling services are provided to the construction
industry with Jack Group completing over 500 projects to date including hotels, infrastructure projects,
condominium buildings, residential homes, and shopping centres, government buildings.
Apart from aiming to improve the revenue, profitability and cash flow position through its service
offerings, the board of directors of JIH (JIH Board) has expansion plans to grow the Jack Group to
be a successful piling services business. As part of the expansion plan, the JIH Board plans to embark
on a regional expansion plan focused on growing its piling services business, including:
1.

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;

2.

expanding into the Association of Southeast Asian Nations (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;

3.

diversifying into property development related activities; and

4.

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

Further information on the future plans is set out in the Prospectus. There is no assurance that these
plans will be successfully executed, however.
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1.5

Group Structure

Upon completion of Proposed Transaction and Oilfield Workforce Business Sale, the group structure
of the Company will be as follows:

1.6

JIH Business

Jack-In Pile (M) Sdn Bhd
At present, Jack Group operates the business via its subsidiary, JIP. JIP grows its business and market
share in the local Malaysian construction industry through the utilisation of the jack-in piling
methodology which is environmentally-friendly with relatively low noise emission and reduced
vibration during piling which renders suitable for deployment in high density urban areas.
JIP has successfully completed more than 500 piling and foundation service projects across Malaysia
using the jack-in piling system for various types of buildings and infrastructure works. As this new
piling methodology continues to gain acceptance, JIP's market share in piling is growing to the extent
that it is able to secure projects from government linked corporations as well as reputable Malaysian
developers and construction companies.
As JIP expands and grows, the company has also expanded its fleet of hydraulic jack-in piling
machines, from 6 units since inception to approximately 36 units. JIP is currently registered as a
Grade 7 contractor with Construction Industry Development Board for the Category B (Building) and
Category CE (Civil Engineering) classification. As such, JIP is not subject to legislatively-imposed
limits on the value of contracts it is permitted to undertake and is able to tender for unlimited contract
value in the Malaysian construction industry.
Jack-In Pile (Australia) Pty Ltd
JIP Australia was established as part of Jack Group’s expansion plan to pursue piling services and
construction equipment distribution opportunities in Australia. Jack Group does not currently operate
a construction business in Australia, although it intends to develop an Australian business, there is no
assurance that Jack Group's successful and profitable operations in Malaysia will be replicated in
Australia.
Further background of the Jack Group is discussed in section 1.4 above.
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1.7

Financial Results of the Company and Jack Group

Annexure E sets out the historical financial information and pro forma historical financial information
of the Company and Jack Group as follows:
x

consolidated historical statement of profit or loss and comprehensive income, and
consolidated historical statement of cash flows for the financial year ended 31 December 2014,
financial year ended 31 December 2015 and six-month financial period ended 30 June 2016
of the Company;

x

consolidated historical statement of profit or loss and comprehensive income, and
consolidated historical statement of cash flows for financial year ended 31 March 2014,
financial year ended 31 March 2015 and financial year ended 31 March 2016 of Jack Group;

x

consolidated historical statement of financial position as at 30 June 2016 of the Company;

x

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

x

pro forma transactions.

1.8

Capital Structure

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

Upon completion of the

Upon completion of the

Offer (A$5,000,000)

Offer (A$20,000,000)

Number of

% of total

Number of

% of total

Number of

% of

Shares

Shares

Shares

Shares

Shares

total
Shares

68,000,000

Existing

100.00%

68,000,000

17.30%

68,000,000

14.53%

Oilfield
Shareholders
JIH Vendors

Nil

0.00%

300,000,000

76.34%

300,000,000

64.10%

Offer1

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

1.9

The Offer assumes $20,000,000 is raised at $0.20. The total amount raised could be lower than this, and
the issuer price may vary from $0.20 depending on market factors, in which case the indicative number of
shares and percentages will change.

Risks relating to change in nature and scale of activities

Shareholders should be aware that if the Resolutions are approved, the Company will be changing the
nature and scale of its activities to a piling and foundation construction services as well as
distribution, sales and service of construction equipment business with a focus on future expansion
and diversifying into property development and construction related activities, which is subject to risk
factors.
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The risk factors set out in this section, and others not specifically referred to may, in the future,
materially affect the financial performance of the Company and the value of the Shares. Therefore,
the Shares carry no guarantee with respect to the payment of dividends, returns of capital or the
market value of those Shares.
Based on the information available, a non-exhaustive list of risk factors are as follows.
(a)

Re-quotation of shares on ASX

The acquisition of the 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.
(b)

Conditions Precedent

The Proposed Transaction is subject to a number of conditions precedents as summarised in section
1.2 above. 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.
(c)

Singapore Code on Take-overs and Mergers restrictions will not apply after Completion

After Completion, JIH Vendors and their associates will hold Shares carrying over 49% 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 all remaining Shares of the
Company in issue not already owned or controlled by JIH Vendors and their concert parties) 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.
1.10
(a)

Risks specific to Jack Group
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. The JIH Board also believes that
by increasing its profile through the proposed listing of its shares 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. Notwithstanding the
above, there can be no assurance that it can continue to attract and retain key personnel in the future.
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(b)

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 Health, Safety and Environment (HSE) policy and ISO
9001:2008 certification as well as Quality Management System (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.
(c)

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. Jack Group also does not
anticipate any material effect in carrying out its current order book nor in securing any new projects as
the status of a foreign contractor would have no bearing on its client base.
(d)

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
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were mostly due to matters beyond Jack Group’s control such as inclement weather or due to clients
instruction to temporarily stop work in view of changes in structural design.
(e)

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 are 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.
(f)

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. However, the
occurrence of a dispute is not a common occurrence for Jack Group to date.
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.
(g)

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.
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(h)

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.
(i)

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.
(j)

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.
(k)

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 continue to require funding and have the
potential to impact Jack Group's financial position.
(l)

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 industry 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.
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Any downturns or adverse impact on these industries will have a direct correlating impact on the
market Jack Group operates in.
(m)

Competition risk

The construction industry is highly competitive and Jack Group faces competition from various
construction companies, both listed and non-listed companies, locally 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.
(n)

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 amendments 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.
1.11
(a)

General risk factors
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.

17

(b)

Economic conditions

The performance of the Company is likely to be affected by changes in economic conditions.
Profitability of the business may be affected by some of the matters listed below. The Directors make
no forecast in regard to:
x

the future demand for the Company's services;

x

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

x

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;

x

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

x

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

x

industrial disputes in Malaysia and outside Malaysia.

(c)

Government policies and legislation

The Company may be affected by changes to government policies and legislation, including those
relating to the construction industry in the region.
1.12

Board of directors

Subject to Shareholders' approval and completion of the Proposed Transaction, it is intended that the
current Board, comprising Mr Choo Gim Ann (Clarence), Ms Lim YunFei Angelina, Mr Tan Kiang
Yong (Vincent) and Mr Wong Alan Dak Lun will step down and the new directors referred to below
will be appointed. Mr Choo Gim Ann (Clarence) will remain with the Company for a period of 1 year
as an adviser. Ms Amanda Thum Sook Fun will remain as company secretary.
Immediately following completion of the Proposed Transaction, the Company proposes to have a
Board of three executive Directors, three independent Directors and one non-independent nonexecutive Director as follows
x

Mr H'ng Bok Chuan, Managing Director

x

Mr H'ng Hup Choong, Executive Director

x

Mr Paul Kuan Chee Yeow, Executive Director

x

Mr Sim Seng Loong, Independent Non-Executive Director

x

Mr Leng Kean Yong, Independent Non-Executive Director

x

Mr Lee Teong Ghee, Non-Independent Non-Executive Director

x

Mr Chan Kok Wei, Independent Non-Executive Director

1.13

Plans for the Company if the Proposed Transaction does not proceed

In the event that the Proposed Transaction does not complete, the Company will continue to evaluate
a comprehensive restructuring scheme to return the Company to a better financial standing and
profitability, including but not limited to, undertaking due diligence on new opportunities for
growth, with the objective of benefiting all stakeholders.
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1.14

Sale of existing business

As stated above, subject to the acquisition of the Jack Group under the Proposed Transaction, the
Company intends to sell the Oilfield Workforce Business to an unrelated party.
The Company will enter into the Oilfield Workforce Business Sale Agreement under which the
Company proposes to sell the Oilfield Workforce Business, conditional on the Company obtaining
Shareholders’ approval for the Oilfield Workforce Business Sale.
Completion under the Oilfield Workforce Business Sale Agreement is conditional on:
x

completion under the JIH Share Purchase Agreement;

x

completion of the Offer;

x

approval of the sale of the Oilfield Workforce Business by the Company's Shareholders; and

x

each Warranty being materially true and correct and not misleading as at the date of the Oilfield
Workforce Business Sale Agreement, the completion date of Oilfield Workforce Business Sale
Agreement and at all times between the date of the Oilfield Workforce Business Sale Agreement
and the Oilfield Workforce Business Sale Completion Date.

Pursuant to the Oilfield Workforce Business Sale Agreement, the Company acknowledges that the
Purchaser has obtained for the Company the valuable opportunity to acquire Jack Group, and is
instrumental in implementing the Proposed Transaction for the benefit of Shareholders.
In addition to payment of the sale price of S$1,500,000, the Purchaser agrees to use best endeavours
to take all steps necessary to implement the Proposed Transaction, including facilitating preparation
of a Prospectus for the Offer.
In addition to customary warranties for an agreement of this nature, the Oilfield Workforce Business
Sale Agreement contains additional representations and warranties from the Company and the
Purchaser. These include, but are not limited to, representations and warranties in respect of the
assets of the Oilfield Workforce Business and the funding of the consideration by the Purchaser.
The Company may terminate the Oilfield Workforce Business Sale Agreement if:
x

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

x

the Purchaser does not pay the purchase price to the Company and perform all other obligations
required to give the Purchaser full possession and benefit of the Oilfield Workforce Business.

1.15

Offer

Under the Prospectus, the Company is offering up to 100,000,000 Shares for subscription at a price of
A$0.20 per Share to raise between A$5,000,0000 and A$20,000,0000.
The Shares offered under the Prospectus will rank equally with the existing Shares on issue, the terms
and conditions of which are set out in the Prospectus.
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.
The Prospectus is also a re-compliance prospectus for the purpose 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.
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Completion of the Offer under this Prospectus is subject to the following conditions precedent:
x

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

x

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.
1.16

Indicative Timetable for the Proposed Transaction and Offer

Event

Date1

Suspension of the Company's securities from trading on the
ASX2

29 June 2016

Lodgement of the Prospectus with ASIC

18 November 2016

Application for re-admission with ASX

18 November 2016

General Meeting

9 December 2016

Close of the Offer

9 December 2016

Completion of the Proposed Transaction and Capital Raising

13 December 2016

Expected date for re-quotation on ASX

16 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 ASX Listing Rules.

1.17

Effect of the Proposed Transaction and Offer on the Company

The effects of the Proposed Transaction and Offer are set out in Annexure E - Historical and pro
forma consolidated statement of financial position as at 30 June 2016, as extracted from Section 4 of
the Prospectus. The historical and pro forma consolidated statement of financial position is provided
for illustrative purposes only and is not represented as being necessarily indicative of the Company’s
view of its future financial position. The Investigating Accountant's Report, also extracted from the
Prospectus, is set out in Annexure F.
2.

Resolution 1: The proposed change of name of the Company to "Jack-In Group
Limited"

2.1

General

The new name proposed to be adopted under Resolution 1 is "Jack-In Group Limited" and the new
ASX code will be "JIP". The Directors believe that this new name more accurately reflects the
proposed future operations of the Company. The change in name will only take effect on the
successful Completion of the Proposed Transaction.
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The second part of Resolution 1 seeks to amend the Memorandum and Articles of Association of the
Company to refer to "Jack-In Group Limited" wherever its former name appeared. It follows, that
once the name of the Company is changed to "Jack-In Group Limited" all references in the
Company's Memorandum and Articles of Association should be to the new name.
Resolution 1 is a special resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5 and 6
(inclusive) are also passed.
2.2

Directors' recommendation

The Directors unanimously recommend that shareholders vote in favour of Resolution 1.
3.

Resolution 2: The proposed change in nature and scale of the Company's
activities

3.1

Background

Resolution 2 seeks approval from Shareholders for a change to the nature and scale of the Company's
activities. The Company will change from a manpower solutions business to a piling and foundation
construction services as well as distribution, sales and service of construction equipment business.
The Company will sell its existing Oilfield Workforce Business relating to manpower solutions that
specialises in the oil and gas industry.
As outlined in section 1.2 of this Explanatory Statement, the Company has entered into the JIH Share
Purchase Agreement under which the Company proposes to acquire the entire issued and paid-up
capital of JIH.
A detailed description of the Proposed Transaction is set out in section 1.2 above.
3.2

ASX Listing Rule 11.1

Under ASX Listing Rule 11.1, if the Company proposes to effect a significant change to the nature
and scale of its activities, it must provide full details to ASX as soon as practicable and in any event
before making the change. Additionally, the Company must:
(a)

give ASX information regarding the change and the effect of the change on future potential
earnings, and any information that the ASX requests;

(b)

if ASX requires, obtain the approval of holders of its shares and comply with any
requirements of ASX in relation to the notice of meeting; and

(c)

if ASX requires, meet the requirements of Chapters 1 and 2 of the ASX Listing Rules as if the
Company were applying for admission to the official list.

ASX has indicated that the change to the nature and scale of the Company's activities as a result of the
Proposed Transaction and Offer will require the Company to obtain approval from Shareholders and
comply with any requirements of ASX in relation to the Notice of Meeting, in accordance with ASX
Listing Rule 11.1.2. For this reason, the Company is seeking Shareholders’ approval for the Company
to change the nature and scale of its activities.
ASX has also confirmed that the change to the nature and scale of the Company's activities is a backdoor listing of Jack Group which means the Company will also be required to re-comply with the
admission requirements set out in Chapters 1 and 2 of the ASX Listing Rules, in accordance with
ASX Listing Rule 11.1.3.
Resolution 2 is an ordinary resolution. However, it will not take effect unless Resolutions 3, 4, 5 and 6
(inclusive) are also passed and ASX confirms that the Company has re-complied with Chapters 1 and
2 of the ASX Listing Rules.
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As required under the ASX Listing Rules, a voting exclusion applies to this Resolution 2 which is set
out under the resolution in the Notice of Meeting.
3.3

Directors' recommendation

The Directors recommend that the Shareholders vote in favour of Resolution 2.
4.

Resolution 3: The proposed issue of Consideration Shares to the JIH Vendors

4.1

Background

Resolution 3 seeks Shareholders’ approval to issue 300,000,000 Shares, representing an interest of
approximately 64.1% in the Company to the JIH Vendors on a post JIH Completion and Offer basis
(assuming A$20,000,000 is raised).
4.2

ASX Listing Rule 7.1

ASX Listing Rule 7.1 provides that a listed company must not, without prior approval of its
shareholders, issue securities if the number of securities issued, or when aggregated with the number
of securities issued by the company during the previous 12 months, exceed 15% of the number of
securities on issue at the commencement of that 12-month period.
The effect of Resolution 3 is to allow the Company to issue shares as described below without
exceeding the Company's 15% annual placement capacity under the ASX Listing Rules.
4.3

ASX Listing Rule 7.3

ASX Listing Rule 7.3 requires the following information concerning the proposed issue:
(a)

the number of Consideration Shares to be issued for the Company's acquisition of Jack Group
will be 300,000,000 Shares;

(b)

the Consideration Shares will be issued to the JIH Vendors on the same date, being shortly
after satisfaction of the conditions precedent, and not for cash. The Consideration Shares will
be issued no later than 3 months after the date of the General Meeting;

(c)

based the independent valuation of JIH, the issue price per share is approximately A$0.2344.
See Section 7.6 and Annexure C of this Explanatory Statement for further information on the
valuation of JIH;

(d)

the Consideration Shares will be issued to the JIH Vendors, in the proportions set out in
Annexure A (none of which are related parties of the Company, other than as a result of the
Proposed Transaction);

(e)

the Consideration Shares issued will be fully paid-up ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company's existing Shares and will
rank equally in all respects with the existing Shares;

(f)

no funds will be raised from the issue of the Consideration Shares as they will be issued as
consideration for the Company's acquisition of Jack Group.

4.4

Effect of shareholders’ approval

If approved, Resolution 3 will result in the approval of the issue of a total of 300,000,000 Shares and
will mean the securities issued are not counted towards the 15% limit under ASX Listing Rule 7.1 for
issued capital in the next 12 month period without shareholder approval.
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Resolution 3 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 4, 5 and
6 (inclusive) are also passed and ASX confirms that the Company has re-complied with Chapters 1
and 2 of the ASX Listing Rules.
As required under the ASX Listing Rules, a voting exclusion applies to this Resolution 3 which is set
out under the resolution in the Notice of Meeting.
4.5

Directors’ recommendation

The Directors recommend that the Shareholders vote in favour of Resolution 3.
5.

Resolution 4: Disposal of the Company's main undertaking

5.1

Background

Resolution 4 seeks Shareholders' approval to sell the Company's existing manpower solutions
business (the Company's current main undertaking), to the Purchaser, an unrelated party of the
Company.
As outlined in section 1.14 of this Explanatory Statement, the Company has entered into the Oilfield
Workforce Business Sale Agreement under which the Company proposes to sell its assets and existing
business of manpower solutions that specialises in the oil and gas industry, conditional on the
Company obtaining Shareholders’ approval of the sale.
A detailed description of the Oilfield Workforce Business Sale Agreement is set out in section 1.14
above.
5.2

ASX Listing Rule 11.2

ASX Listing Rule 11.2 provides that a company may not dispose of its main undertaking (that is, its
main asset or business) without the approval of its shareholders. The assets being disposed of under
the Oilfield Workforce Business Sale Agreement constitute what is currently the main undertaking of
the Company.
The effect of Resolution 4 is to allow the Company to dispose of its main undertaking to an unrelated
party in accordance with the ASX Listing Rules.
5.3

Other material information known to the Company or any of its Directors and that is
reasonably required by members to make a decision

Apart from the information set out in this Explanatory Statement, there is no other information that is
known to the Company or any of its Directors that is reasonably required by Shareholders to decide
whether or not it is in the Company's interests to pass Resolution 4.
Resolution 4 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 5 and
6 are also passed and ASX confirms that the Company has re-complied with Chapters 1 and 2 of the
ASX Listing Rules.
As required under the ASX Listing Rules, a voting exclusion applies to this Resolution 4 which is set
out under the resolution in the Notice of Meeting.
5.4

Directors' recommendation

The Directors recommend that the Shareholders vote in favour of Resolution 4.
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6.

Resolution 5: The proposed issue of the Company's shares pursuant to the
Offer

6.1

Background

Resolution 5 seeks Shareholders’ approval to issue up to 100,000,000 Shares in the Company at an
issue price of A$0.20 per share to investors by way of a placement to raise between A$5,000,000 and
A$20,000,000.
A detailed description of the Offer is set out in section 1.15 above and in the Prospectus.
A summary of ASX Listing Rule 7.1 is set out in section 4.2 above.
The effect of Resolution 5 will be to allow the Company to issue up to 100,000,000 Shares pursuant
to the Offer during the period of 3 months after the EGM without using the Company's 15% annual
placement capacity under the ASX Listing Rules.
6.2

ASX Listing Rule 7.3

ASX Listing Rule 7.3 requires the following information concerning the proposed issue:
(a)

the number of Shares to be issued under Resolution 5 is up to 100,000,000 Shares;

(b)

the Shares will be issued to investors on the same date, being no later than 3 months after the
date of the General Meeting;

(c)

the issue price will be A$0.20 per Share;

(d)

the Shares will be issued to participants in the Offer who are not related parties of the
Company;

(e)

the Shares issued will be fully paid-up ordinary shares in the capital of the Company issued
on the same terms and conditions as the Company's existing shares on issue;

(f)

the Company intends to use the funds raised from the shares issued under the Offer, in the
manner outlined in section 6.3 below and in the Prospectus.
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6.3

Proposed use of funds

The following table shows the expected use of funds raised from the Offer (assuming either
A$5,000,000 or A$20,000,000 is raised):
Amount

Amount

Number of Placement shares

25,000,000

100,000,000

Raising amount A$

5,000,000

20,000,000

Redemption of existing borrowings

675,000

3,075,000

Transaction costs

1,325,000

1,925,000

Working Capital

2,000,000

8,000,000

Purchase of new machines and equipment

1,000,000

7,000,000

TOTAL

5,000,000

20,000,000

Proposed utilisation of proceeds

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 1.9 of this Explanatory
Statement), actual expenditure levels may differ significantly to the above estimates.
6.4

Effect of shareholders’ approval

If approved, Resolution 5 will result in the approval of the issue of up to 100,000,000 Shares and will
mean the securities issued are not counted towards the 15% limit under ASX Listing Rule 7.1 for
issued capital in the next 12-month period without Shareholders' approval.
Resolution 5 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4 and
6 are also passed and ASX confirms that the Company has re-complied with Chapters 1 and 2 of the
ASX Listing Rules.
As required under the ASX Listing Rules, a voting exclusion applies to this Resolution 5 which is set
out under the resolution in the Notice of Meeting.
6.5

Directors' recommendation

The Directors recommend that the Shareholders vote in favour of Resolution 5.
7.

Resolution 6: The proposed whitewash resolution

7.1

Mandatory Offer Requirement under the Code

Under Rule 14 of the Code except with SIC's consent, where:
(a)

any person acquires whether by a series of transactions over a period of time or not, Shares
which (taken together with Shares held or acquired by persons acting in concert with him)
carry 30% or more of the Company’s voting rights; or
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(b)

any person who, together with persons acting in concert with him, holds not less than 30% but
not more than 50% of the Company’s voting rights and such person, or any person acting in
concert with him, acquires in any period of six (6) months additional Shares carrying more
than 1% of the voting rights,

the person is required to make a mandatory general offer for all the Shares in the Company which he
does not already own or control.
7.2

Shareholding of the JIH Vendors

As set out in sections 4 and 6 of this Explanatory Statement, the Company is seeking Shareholders’
approval for the issuance of the Consideration Shares (comprising of 300,000,000 Shares in the
Company), and Shares in the Company pursuant to the Offer (up to 100,000,000 Shares), (collectively
the New Shares) for the purposes of effecting the Proposed Transaction. Details of the Proposed
Transaction are set out in section 1 of this Explanatory Statement.
The shareholding of the JIH Vendors in the Company upon the issuance of the New Shares, is
expected to be as set out in the table below.

Type of

As at the Latest Practicable

After issuance of Consideration

Date

Shares

Shareholders

After Completion

Number of

Percentage

Number of

Percentage

Number of

Percentage

Shares

of total

Shares

of total

Shares

of total

Shares

Shares

Shares

68,000,000

100%

68,000,000

18.48%

68,000,000

14.53%

JIH Vendors

Nil

0%

300,000,000

81.52%

300,000,000

64.10%

Offer *

Nil

0%

Nil

0%

100,000,000

21.37%

TOTAL

68,000,000

100%

368,000,000

100%

468,000,000

100%

Existing
Oilfield
Workforce
Shareholders

*

Offer assumes A$20,000,000 is raised at A$0.20.

The table above assumes that there are no securities in the Company issued between the date of this Explanatory Statement
and the date of issue of the Consideration Shares other than pursuant to the offer.

In particular, the table shows that the shareholding of the JIH Vendors as at the Latest Practicable
Date is 0%, and shall be 81.52% following issuance of the Consideration Shares, and 64.10%
following completion of the Proposed Transaction and the Offer on the basis of successful fundraising
of AUD$20,000,000.
Accordingly, the Proposed Transaction will result in the JIH Vendors acquiring more than 30% of the
voting rights of the Company. In such event, the JIH Vendors will incur an obligation to make a
mandatory general offer for the Company under Rule 14 of the Code, unless such obligation to make
a mandatory general offer is waived by the SIC. Accordingly, an application was made to the SIC by
the Company on 1 July 2016 for the Whitewash Waiver.
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 49% 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.
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7.3

Potential Dilution

The dilution effect of the issuance of the New Shares on the collective shareholding interests of the
Existing Oilfield Workforce Shareholders are as set out in the table at section 7.2 above.
7.4

Whitewash Waiver

On 29 July 2016, the SIC granted the Whitewash Waiver, subject to the following conditions:
(a)

a majority of holders of voting rights of the Company approve at a general meeting, before
the issue of the Consideration Shares, the Whitewash Resolution by way of a poll to waive
their rights to receive a general offer from the JIH Vendors and parties acting in concert with
the JIH Vendors;

(b)

the Whitewash Resolution is separate from other resolutions;

(c)

the JIH Vendors, parties acting in concert with them and parties not independent of them
abstain from voting on the Whitewash Resolution;

(d)

the JIH Vendors and its concert parties did not acquire or are not to acquire any Shares or
instruments convertible into and options in respect of Shares (other than subscriptions for,
rights to subscribe for, instruments convertible into or options in respect of new Shares which
has been disclosed in this Notice of Meeting):
(i)

during the period between the announcement of the Proposed Transaction and the
date Shareholders' approval is obtained for the Whitewash Resolution; and

(ii)

in the six (6) months prior to the first announcement of the Proposed Transaction but
subsequent to negotiations, discussions or the reaching of understandings or
agreements with the directors of the Company in relation to the Proposed Transaction;

(e)

the Company appoints an independent financial adviser to advise the Independent
Shareholders on the Whitewash Resolution;

(f)

the Company sets out clearly in its Notice of Meeting to Shareholders:
(i)

details of the issuance of Consideration Shares under the Proposed Transaction;

(ii)

the dilution effect of issuing the Consideration Shares to the JIH Vendors;

(iii)

the number and percentage of voting rights in the Company as well as the number of
instruments convertible into, rights to subscribe for and options in respect of Shares
held by the JIH Vendors and their concert parties as at the Latest Practicable Date;

(iv)

the number and percentage of voting rights in the Company to be issued to the JIH
Vendors as a result of the acquisition of the Consideration Shares under the Proposed
Transaction; and

(v)

specific and prominent reference that the issue of the Consideration Shares to the JIH
Vendors could result in the JIH Vendors holding shares carrying over 49% of the
voting rights of the Company and to the fact that the JIH Vendors will be free to
acquire further shares without incurring any obligation under Rule 14 of the Code;
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(vi)

the Shareholders, by voting for the Whitewash Resolution, are waiving their rights to
a general offer from the JIH Vendors at the highest price paid by the JIH Vendors for
Shares in the past six (6) months preceding the commencement of the Offer;

(g)

this Notice of Meeting by the Company to the Shareholders states that the waiver granted by
SIC to the JIH Vendors from the requirement to make a general offer under Rule 14 of the
Code is subject to the conditions stated in (a) to (f) above;

(h)

the JIH Vendors obtains SIC's approval in advance for those parts of this Notice of Meeting
that refers to the Whitewash Resolution; and

(i)

to rely on the Whitewash Resolution, the issuance of the Consideration Shares to the JIH
Vendors pursuant to the Proposed Transaction must be completed within three (3) months of
the date of the approval of the Whitewash Resolution.

(collectively, the SIC conditions).
As at the date of this Notice of Meeting, all SIC conditions have been satisfied except for the
conditions in sections (a), (c) and (i).
7.5

Advice to Independent Shareholders

Independent Shareholders should note that by:
(a)

voting for the Whitewash Resolution, they will be waiving their rights to receive a general
offer from the JIH Vendors at the highest price paid by the JIH Vendors for Shares in the past
six (6) months preceding the commencement of the Proposed Transaction (which involves the
issuance of New Shares) which they would have otherwise been obliged to make for the
Shares pursuant to Rule 14 of the Code; and

(b)

Shareholders should note that the allotment and issue of the Consideration Shares will result
in the JIH Vendors and their associated parties holding Shares carrying over 49% 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.

7.6

Advice from the Independent Financial Adviser

Xandar Capital Pte Ltd has been appointed as the IFA to advise the Directors with respect to the
Whitewash Resolution.
The IFA's advice is contained in the IFA Letter dated 14 November 2016, which is reproduced in
Annexure B of this Explanatory Statement. The IFA Letter relies on a valuation report issued by
McMillan Woods Advisory Pte Ltd dated 11 November 2016 opining on the fair market value the
entire issued share capital of JIH as at 11 November 2016, which is reproduced in Annexure C of this
Explanatory Statement (Independent Valuation Report for JIH).
The IFA Letter sets out the IFA's opinion on whether the terms of the Proposed Transaction are fair
and reasonable, and whether the Whitewash Resolution is prejudicial to the interests of the
Independent Shareholders.
The IFA Letter states that in the opinion of the IFA:
(a)

the terms of the Proposed Transaction, being the subject of the proposed Whitewash
Resolution, are fair and reasonable; and
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(b)

the proposed Whitewash Resolution is not prejudicial to the interests of the Independent
Shareholders.

Shareholders are advised to read and consider the IFA Letter in its entirety as reproduced in Annexure
B of this Explanatory Statement and consider carefully the recommendations of the Directors for the
Whitewash Resolution set out in section 7.7 of this Explanatory Statement.
7.7

Directors recommendation

The Directors, having considered, inter alia, the rationale for the Proposed Transaction (including the
issuance of the New Shares) as set out in section 1 of this Explanatory Statement and the advice of the
IFA as set out in the IFA Letter reproduced in Annexure B of this Explanatory Statement, is of the
opinion that the Whitewash Resolution is in the best interests of the Company and is fair and
reasonable and not prejudicial to the interests of the Independent Shareholders. Accordingly, the
Directors recommend that the Independent Shareholders vote in favour of Resolution 6.
8.

Resolution 7: Election of Mr H'ng Bok Chuan as a director

8.1

Background

The Company is seeking Shareholders' approval for the election of Mr H'ng Bok Chuan as a director
of the Company on and from the date of Completion of the Proposed Transaction.
Resolution 7 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
8.2

Information on Mr H'ng Bok Chuan

Mr H’ng Bok Chuan, aged 53, a Malaysian citizen, is the 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 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.
8.3

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 7.
9.

Resolution 8: Election of Mr H'ng Hup Choong as a director

9.1

Background

The Company is seeking Shareholders’ approval for the election of Mr H'ng Hup Choong as a director
of the Company on and from the date of Completion of the Proposed Transaction.
Resolution 8 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
9.2

Information on Mr H'ng Hup Choong

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.

29

As Jack Group’s Executive Director, Mr H’ng 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 Managing Director on operational matters.
9.3

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 8.
10.

Resolution 9: Election of Mr Paul Kuan Chee Yeow as a director

10.1

Background

The Company is seeking Shareholders’ approval for the election of Mr Paul Kuan Chee Yeow as a
director of the Company on and from the date on Completion of the Proposed Transaction.
Resolution 9 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
10.2

Information on Mr Paul Kuan Chee Yeow

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 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.
10.3

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 9.
11.

Resolution 10: Election of Mr Sim Seng Loong as a director

11.1

Background

The Company is seeking Shareholders’ approval for the election of Mr Sim Seng Loong as a director
of the Company on and from the date on Completion of the Proposed Transaction.
Resolution 10 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
11.2

Information on Mr Sim Seng Loong

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.

30

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.
11.3

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 10.
12.

Resolution 11: Election of Mr Leng Kean Yong as a director

12.1

Background

The Company is seeking Shareholders’ approval for the election of Mr Leng Kean Yong as a director
of the Company on and from the date on Completion of the Proposed Transaction.
Resolution 11 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
12.2

Information on Mr Leng Kean Yong

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 smallmedium-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.
12.3

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 11.
13.

Resolution 12: Election of Mr Lee Teong Ghee as a director

13.1

Background

The Company is seeking Shareholders' approval for the election of Mr Lee Teong Ghee as a director
of the Company on and from the date on Completion of the Proposed Transaction.
Resolution 12 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
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13.2

Information on 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.
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.
13.3

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 12.
14.

Resolution 13: Election of Mr Chan Kok Wei as a director

14.1

Background

The Company is seeking Shareholders' approval for the election of Mr Chan Kok Wei as a director of
the Company on and from the date on Completion of the Proposed Transaction.
Resolution 13 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
14.2

Information on Mr Chan Kok Wei

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 Workforce 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.
14.3

Directors' recommendation

The Directors unanimously recommend that Shareholders vote in favour of Resolution 13.
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15.

Resolution 14: Resignation of current auditors and appointment of new
auditors

15.1

Background

The Company’s existing auditors, Foo Kon Tan LLP have given notice to the Company of their
intention to resign as auditors and have applied to ACRA for approval of this resignation as required
under the Singapore Companies Act (Chapter 50).
The Company is seeking Shareholders' approval for the appointment of Grant Thornton Audit LLP as
the new auditors of the Company on and from the date of Completion of the Proposed Transaction.
The Company wishes to align all of its group companies’ audits across a single network firm in
Malaysia and Singapore to facilitate an efficient and effective audit process. The appointment of
Grant Thornton LLP is subject to ACRA’s approval of the resignation of the existing auditors, Foo
Kon Tan LLP.
Resolution 14 is an ordinary resolution. However, it will not take effect unless Resolutions 2, 3, 4, 5
and 6 are also passed.
15.2

Information on the proposed new auditors

Grant Thornton Audit LLP is the licenced Singapore audit practice of the Singapore member firm of
Grant Thornton International Limited. This practice has considerable experience in dealing with the
audit needs of entities engaged in cross-border international business and will act as the auditors of all
Singapore group entities including the listed parent entity.
Directors' recommendation
The Directors unanimously recommend that Shareholders vote in favour of Resolution 14.
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16.

Glossary

ASIC means Australian Securities and Investments Commission.
ASX means Australian Securities Exchange.
ASX Listing Rules or Listing Rules means the listing rules of ASX
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
Singapore.
CDI means Chess Depository Interest.
Closing Date means 9 December 2016.
Code means Singapore Code on Take-overs and Mergers.
Company or Oilfield Workforce means Oilfield Workforce Group Limited, a company incorporated
in Singapore, Company registration number: 201134138G.
Completion means completion of the Proposed Transaction.
Completion Date means the date on which Completion occurs.
Consideration Shares means 300,000,000 Shares in the Company to be issued to the JIH Vendors.
Corporations Act means Corporations Act 2001 (Cth), Australia.
Directors means the directors of Oilfield Workforce, and Director means any one of them.
EGM means the Extraordinary General Meeting of the Company to be held on Friday, 9 December
2016, notice of which is set out herein.
Existing Oilfield Workforce Shareholders means the existing Shareholders of the Company prior to
the issuance of any New Shares.
IFA means Xandar Capital Pte Ltd, the independent financial adviser appointed to advise the
Directors with respect to the Whitewash Resolution.
IFA Letter means the letter dated 14 November 2016 from the IFA to the Directors in relation to the
Whitewash Resolution.
Independent Shareholders means the Shareholders who are deemed to be independent for the
purpose of the Whitewash Resolution, being Shareholders independent of the JIH Vendors and the
parties acting in concert with the JIH Vendors.
Jack Group means JIH, JIP and JIP Australia collectively.
JIH means Jack-In Holdings Pte Ltd, a company incorporated in Singapore.
JIH Board means the board of directors of JIH.
JIH Completion Date means completion under the JIH Share Purchase Agreement.
JIH Subsidiaries means 100% interest JIH holds in JIP and JIP Australia.
JIH Share Purchase Agreement means the share purchase agreement between the Company, and
the JIH Vendors executed on or about 28 June 2016 in respect of the Proposed Transaction.
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JIH Vendors means the shareholders of JIH as set out in Annexure A.
JIP means Jack-In Pile (M) Sdn Bhd, a company incorporated in Malaysia.
JIP Australia means Jack In Pile (Australia) Pty Ltd, a limited liability company incorporated in
Australia, a wholly owned subsidiary of JIH.
Latest Practicable Date means 15 November 2016.
New Shares means the Consideration Shares and the Shares in the Company issued pursuant to the
Offer.
Notice of Meeting means this notice of meeting and explanatory statement.
Offer means the offer of up to 100,000,000 new Shares at A$0.20 per Share to raise up to
A$20,000,000, subject to a minimum raising of A$5,000,000.
Oilfield Workforce Business means the existing manpower solutions business of Oilfield Workforce.
Oilfield Workforce Business Sale means the sale of the Oilfield Workforce Business pursuant to the
Oilfield Workforce Business Sale Agreement.
Oilfield Workforce Business Sale Agreement means the agreement between the Company and the
Purchaser pursuant to which the Company has agreed to sell and the Purchaser has agreed to purchase
the Company's existing manpower solutions business that specialises in the oil and gas industry.
Oilfield Workforce Group means the Company and its subsidiaries.
Opening Date means 28 November 2016.
Proposed Transaction has the meaning given to that term in Section 1.1 of this Explanatory
Statement.
Prospectus means the prospectus issued by the Company in relation to the Offer.
Purchaser means Prime Investment Global Ltd, a company incorporated in the British Virgin Islands.
Share means an ordinary fully paid share in the Company, or CDIs over those Shares, as the context
requires (and includes the Shares).
Shareholder means a holder of Shares or CDIs.
SIC means the Securities Industries Council of Singapore.
Whitewash Resolution means the resolution to be approved by way of a poll by a majority of the
Independent Shareholders present and voting at the EGM to waive their rights to receive a mandatory
general offer from the JIH Vendors and their concert parties (if any) for all of the Shares not already
owned or controlled by them, pursuant to Rule 14.1 of the Code and the Whitewash Waiver in relation
to the Proposed Transaction.
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.
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Annexure A – JIH Vendors

A-1

Each JIH Vendor will be allocated the following number of Consideration Shares.
JIH Vendor

Number of Consideration
Shares

H'ng Bok Chuan

105,000,000

H'ng Hup Choong

60,000,000

CUCM Holdings Sdn Bhd

36,000,000

V Capital Investment Pte Ltd

18,750,000

Infinite Discovery Sdn Bhd

22,500,000

Craft Capital Limited

22,500,000

Leverage3 International
Limited

18,750,000

Premier Global Consultancy
Sdn Bhd

16,500,000

TOTAL

300,000,000

A-2

Annexure B – IFA Letter

B-1

14 November 2016
Oilfield Workforce Group Limited
9 Temasek Boulevard, #08-01B
Suntec Tower 2
Singapore 038989
Attention:

The Independent Directors

Dear Sirs
LETTER FROM XANDAR CAPITAL PTE LTD TO THE INDEPENDENT DIRECTORS OF OILFIELD
WORKFORCE GROUP LIMITED (THE “COMPANY”) IN RESPECT OF THE PROPOSED
WHITEWASH RESOLUTION FOR THE WAIVER OF RIGHTS BY SHAREHOLDERS OF THE
COMPANY TO RECEIVE A MANDATORY GENERAL OFFER ARISING FROM THE PROPOSED
ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL OF JACK-IN HOLDINGS PTE LTD
Unless otherwise defined or the context otherwise requires, all terms used herein have the same
meanings as defined in the notice of meeting to Shareholders of the Company in relation to the above
(the “Notice of Meeting”).
For the purpose of this IFA Letter, the Latest Practicable Date is 10 November 2016.
1.

INTRODUCTION
The Company announced on 28 June 2016 (the “Announcement Date”) that it had entered
into a conditional binding share purchase agreement (“SPA”) to acquire 100% of the ordinary
issued and fully paid shares in a Singapore incorporated company, Jack-In Holdings Pte Ltd
(“JIH”).
Pursuant to the SPA, the Company agreed, subject to its shareholders’ approval and the
satisfaction of certain other conditions, to acquire all the shares in JIH from the existing
shareholders of JIH (“JIH Vendors”), in return for the allotment and issue of 300,000,000 fully
paid new ordinary shares in the capital of the Company (“Consideration Shares”) to the JIH
Vendors (the “Proposed Transaction”), in proportion to their respective holdings in JIH. The
300,000,000 Consideration Shares represent 441.2% of the Company’s existing issued share
capital of 68,000,000 shares (“Shares”) as at the Latest Practicable Date.
As the JIH Vendors will acquire more than 30.0% of the voting rights in the Company upon the
allotment and issue of the Consideration Shares, pursuant to Rule 14 of the Singapore Code on
Take-overs and Mergers (the “Code”), the JIH Vendors and persons acting in concert with each
of them (“Concert Parties”) would be required to make a general offer for the remaining
Shares not owned or controlled by the JIH Vendors and their respective Concert Parties at the
highest price paid or agreed to be paid by any of the JIH Vendors and their respective Concert
Parties for the Shares in the preceding six (6) months.
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The JIH Vendors have sought a waiver from the Securities Industry Council of Singapore (“SIC”)
from their obligation to make a general offer under Rule 14 of the Code for all the Shares not
owned or controlled by them (the “Whitewash Waiver”).
The SIC had, on 29 July 2016, granted the Whitewash Waiver subject to the satisfaction of
certain conditions including, inter alia, a majority of holders of voting rights of the Company
approve at a general meeting, before the issue of the Consideration Shares to the Vendors, a
resolution (the “Proposed Whitewash Resolution”) by way of a poll to waive their rights to
receive a general offer from the JIH Vendors and their respective Concert Parties, and the
appointment of an independent financial adviser (“IFA”) to advise the Independent
Shareholders on the Proposed Whitewash Resolution.
As at the date of this letter, the Directors of the Company (namely, Mr Choo Gim Ann, Ms Lim
Yunfei Angelina, Mr Tan Kiang Yong and Mr Wong Alan Dak Lun) are not related to any of the
JIH Vendors and are considered independent for the purpose of the Proposed Whitewash
Resolution (“Independent Directors”).
Xandar Capital Pte Ltd (“Xandar Capital”) has been appointed as the IFA to advise the
Independent Directors on whether (i) the terms of the Proposed Transaction, being the subject
of the Proposed Whitewash Resolution, are fair and reasonable, and (ii) whether the Proposed
Whitewash Resolution is prejudicial to the interests of the shareholders of the Company who
are considered independent for the purposes of the Proposed Whitewash Resolution
(“Independent Shareholders”).
This letter sets out our evaluation of the terms of the Proposed Transaction, our advice on the
Proposed Whitewash Resolution and our recommendations to the Independent Directors
thereon (“IFA Letter”). This IFA Letter forms part of the Notice of Meeting issued by the
Company in connection with the Proposed Transaction.
2.

TERMS OF REFERENCE
Xandar Capital was not involved in any aspect of the negotiations entered into by the Company
or in the deliberations leading up to the decision of the Directors to, inter alia, undertake the
Proposed Transaction or to obtain the approval of the Independent Shareholders for the
Proposed Whitewash Resolution. Accordingly, we do not, by this IFA Letter, warrant the merits
of the Proposed Transaction or Proposed Whitewash Resolution, other than to express an
opinion on (i) whether the terms of the Proposed Transaction, being the subject of the
Proposed Whitewash Resolution, are fair and reasonable, and (ii) whether the Proposed
Whitewash Resolution is prejudicial to the interests of the Independent Shareholders.
We have not conducted a comprehensive review of the business, operations or financial
condition of the Company and its subsidiaries (the “Group”) or JIH and its subsidiaries (“Jack
Group”). We have also not evaluated the legal, strategic, commercial merits and risks of the
Proposed Transaction or the future financials and prospects of the Group whether with or
without the Proposed Transaction. We are also not expressing any view as to the prices at
which the Shares may trade with or without the Proposed Transaction. We are also not
addressing the relative merits of the Proposed Transaction as compared to any alternative
transaction previously considered by the Company or that may otherwise become available to
the Company in the future. Such evaluation shall remain the sole responsibility of the Directors,
although we may draw upon their views (to the extent deemed necessary or appropriate by us)
in arriving at our opinion and advice.
Page 2 of 30

Xandar Capital Pte. Ltd. ေ䊚䠁㶽 (⿱
⿱Ӫ) ᴹ䲀ޜਨ (Registration No. 200002789M)
Address ൠ൰ 3 Shenton Way #24-02 Shenton House Singapore 068805 ⧺亯䚃 3 ਧˈ⧺亯བྷ 24-02ˈᯠ࣐එ䛞४ 068805
Tel ⭥䈍 (65) 6319 4950 Fax Րⵏ (65) 6227 3936 Website 㖁൰ http://www.xandarcapital.com

B-3

In the course of our evaluation and for the purpose of our opinion in relation to the Proposed
Transaction and Proposed Whitewash Resolution, we have held discussions with the Directors
and the management of the Company (“Management”), the directors and management of the
Jack Group (“Jack Group Directors and Management”) and their professional advisers, and
have examined and relied on publicly available information collated by us as well as information
provided and representations made to us, both written and verbal, by the Directors, the
Management, Jack Group Directors and Management and their professional advisers, including
information contained in the Notice of Meeting. We have not independently verified such
information or representations, whether written or verbal, and accordingly cannot and do not
make any representation or warranty, express or implied, in respect of, and do not accept any
responsibility for the accuracy, completeness or adequacy of such information or
representations. We have nevertheless made reasonable enquiries and used our judgment as
we deemed necessary or appropriate in assessing such information and are not aware of any
reason to doubt the accuracy or reliability of the information.
We have relied upon the assurance of the Directors that the Directors collectively and
individually accept full responsibility for the accuracy of the information given in the Notice of
Meeting and confirm, after making all reasonable enquiries that, as at the Latest Practicable
Date, to the best of their knowledge and belief, the Notice of Meeting constitutes full and true
disclosure of all material facts about the Proposed Transaction and the Proposed Whitewash
Resolution, and the Directors are not aware of any facts the omission of which would make any
statement in the Notice of Meeting misleading. Where information in the Notice of Meeting has
been extracted from published or otherwise publicly available sources or obtained from a
named source, the sole responsibility of the Directors has been to ensure that such information
has been accurately and correctly extracted from those sources and/or reproduced in the
Notice of Meeting in its proper form and context. In relation to this IFA Letter, the Directors have
confirmed that the facts stated, with respect to the Proposed Transaction and the Proposed
Whitewash Resolution, are to the best of their knowledge and belief, fair and accurate in all
material aspects.
We have similarly relied upon the assurance of the directors of Jack Group (“Jack Group
Directors”) that the Jack Group Directors, collectively and individually accept full responsibility
for the accuracy of the information given in the Notice of Meeting and confirm, after making all
reasonable enquiries that, as at the Latest Practicable Date, to the best of their knowledge and
belief, the Notice of Meeting constitutes full and true disclosure of all material facts about Jack
Group, and the Jack Group Directors are not aware of any facts the omission of which would
make any statement in the Notice of Meeting misleading.
We have not made any independent evaluation or appraisal of the assets or liabilities (including
without limitation, real property) of Jack Group. However, the Company has commissioned a
valuation of Jack Group and has furnished us with a valuation report issued by McMillan Woods
Advisory Pte. Ltd. (the “Independent JIH Valuer”) dated 11 November 2016 to estimate the
fair market value of the entire issued share capital of JIH as at 11 November 2016 (the
“Independent JIH Valuation Report”).
We have placed sole reliance on the Independent JIH Valuation Report for the valuation of
Jack Group. We were not involved in the preparation and assume no responsibility for the
Independent JIH Valuation Report. We have not made any independent verification of the
matters or bases set out in the Independent JIH Valuation Report. Accordingly, no
representation or warranty, express or implied, is made and no responsibility is accepted by us
concerning the accuracy, completeness or adequacy of such information.
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Our opinion is based upon prevailing market, economic, industry, monetary and other
conditions (where applicable) and the information made available to us as of the Latest
Practicable Date. We assume no responsibility to update, revise or reaffirm our opinion in light
of any subsequent development after the Latest Practicable Date that may affect our opinion
contained herein. Shareholders should further take note of any announcements relevant to their
consideration of the Proposed Transaction which may be released by the Company after the
Latest Practicable Date.
In arriving at our opinion, we did not consider the specific investment objectives,
financial situation, tax consequences, risk profile or unique needs and constraints of
any Shareholder or any specific group of Shareholders. We recommend that any
individual Shareholder or group of Shareholders who may require specific advice in
relation to his or their investment objectives or portfolios should consult his or their
legal, financial, tax or other professional advisers immediately.
The Company has been separately advised by its own advisors in the preparation of the
Notice of Meeting (other than this IFA Letter). We have no role or involvement and have
not provided any advice, financial or otherwise, whatsoever in the preparation, review
and verification of the Notice of Meeting (other than this IFA Letter). Accordingly, we
take no responsibility for and express no views, express or implied, on the contents of
the Notice of Meeting (other than this IFA Letter).
Our opinion is for the use and benefit of the Independent Directors in the deliberation of
the terms of the Proposed Transaction and the Proposed Whitewash Resolution and the
recommendation made by the Independent Directors shall remain the responsibility of
the Independent Directors.
Our opinion in relation to the Proposed Transaction and Proposed Whitewash
Resolution should be considered in the context of the entirety of this IFA Letter and the
Notice of Meeting. This opinion is governed by, and construed in accordance with, the
laws of Singapore, and is strictly limited to the matters stated herein and does not apply
by implication to any other matter. This opinion does not take into account and does not
seek to comply with the rules and regulations, including but not limited to ASX listing
rules and takeover regulations of Australia or any other jurisdictions other than
Singapore.
Whilst a copy of the IFA Letter may be reproduced in the Notice of Meeting, neither the
Company nor the Directors may reproduce, disseminate or quote the IFA Letter (or any part
thereof) for any other purposes at any time and in any manner without our prior written consent.
We recommend that the Directors advise Shareholders to read these pages carefully.
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3.

PROPOSED TRANSACTION

3.1

INFORMATION ON JACK GROUP
JIH is an investment holding company incorporated in Singapore on 9 March 2016. JIH has one
wholly-owned Malaysian subsidiary and one wholly-owned Australian subsidiary. The structure
of Jack Group as at the Latest Practicable Date is as follows:

JIH
Incorporated in Singapore on 9 March 2016

100%

100%

Jack-In Pile (M) Sdn Bhd (“JIP”)
Incorporated in Malaysia on 10 March
2006

Name of
company

Jack-In Pile (Australia) Pty Ltd
(“JIP Australia”)
Incorporated in Australia
on 23 August 2016

Brief details

JIH

An investment holding company with an issued share capital of
S$10,000,000 as at the Latest Practicable Date.

JIP

A private limited company with an issued and paid-up share capital of
RM(1)10,000,000 comprising 10,000,000 shares of RM1.00 each as at
the Latest Practicable Date. It is involved in the provision of piling
contract services in Malaysia

JIP Australia

An Australian proprietary company, limited by shares under the
Australian Securities and Investment Commission with an issued and
paid-up share capital of A$100 comprising 100 shares of A$1.00 each as
at the Latest Practicable Date. It is involved in the provision of piling
works and foundation services and the distribution, sales and services of
construction equipment in Australia.

Note:
(1)

RM refers to Ringgit Malaysia.
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(a)

Business of Jack Group
Jack Group is a piling services business focusing on foundation solutions tailored to the
needs of a range of customers in the construction industry. It is a fully integrated piling
and foundation services contractor with in-house technical department and capabilities
that offers a one-stop solution to its customers. As a one-stop piling and foundation
service contractor, Jack Group offers comprehensive pilling and foundation service
solutions involving the use of the jack-in pilling system to its clients as well as the
construction of pile caps and stump forming the foundation and substructure of a
building or a major structure.
At present, Jack Group through its subsidiary, JIP, deploys a fleet of 36 hydraulic jackin-machines, more than 40 vehicles and over 300 personnel. Piling services are
provided to the construction industry with Jack Group completing over 500 projects to
date including hotels, infrastructure projects, condominium buildings, residential homes,
shopping centres and government buildings in Malaysia. Jack Group does not currently
operate a construction business in Australia, although it intends to develop an
Australian business, there is no assurance that Jack Group's successful and profitable
operations in Malaysia will be replicated in Australia. JIP Australia was established as
part of Jack Group’s expansion plan to pursue the jack-in piling method and hydraulic
piling machineries’ market opportunities in Australia.
As JIH was only incorporated on 9 March 2016 to effect the acquisition of JIP and
equity reorganisation, no audited financial statements were prepared for JIH to date.

(b)

Income Statement of JIP
A summary of the audited income statement of JIP for the financial years ended 31
March (“FY”) 2014, 2015 and 2016 is set out below:
Audited
RM’000

FY2014

FY2015

FY2016

Revenue

58,460

115,520

157,313

Gross profit

8,238

20,574

25,046

Profit before tax

5,512

7,757

11,619

Net profit after tax
(“NPAT”)

3,899

5,926

8,715

NPAT in A$ (’000)

1,311

2,031

2,949

Please refer to paragraph 4.1 of this IFA letter for further details on the financial
performance of Jack Group.
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(c)

Balance Sheet of JIP
We set out below the key audited balance sheet items of JIP as at 31 March 2016:
Audited
RM’000

31 March 2016

Current assets

104,741

Non-current assets

34,254

Total assets

138,995

Current liabilities

88,331

Non-current liabilities

13,069

Total liabilities

101,400

Total equity

37,595

Total equity in A$(’000)

12,567

As at 31 March 2016, the assets of JIP comprised mainly trade receivables of RM63.4
million, property, plant and equipment of RM31.8 million, amount due from customers of
RM26.2 million, cash and cash equivalents of RM7.0 million, while the liabilities of JIP
comprised mainly trade payables of approximately RM58.7 million and borrowings of
RM30.7 million.
3.2

CONSIDERATION AND ISSUE PRICE
The aggregate consideration for all the shares in JIH is A$60,000,000 (the “Consideration”).
We understand that the Consideration was determined based on a willing-buyer, willing-seller
basis and is to be satisfied by the allotment and issuance of 300,000,000 Consideration Shares,
at an issue price of A$0.20 for each Consideration Share (the “Issue Price”), to the JIH
Vendors.

3.3

CONSIDERATION SHARES
The 300,000,000 Consideration Shares represent 441.2% of the Company’s existing issued
share capital of 68,000,000 Shares as at the Latest Practicable Date, and will represent 81.5%
of the Company’s enlarged share capital of 368,000,000 Shares upon the allotment and
issuance of the Consideration Shares.
Subject to shareholders’ approval, the Company intends to issue up to 100 million new ordinary
shares (“New Shares”) at an issue price of A$0.20 for each New Share to investors by way of
placement to raise up to A$20,000,000 for the Company (the “Offer”). The 300,000,000
Consideration Shares will represent 64.1% of the Company’s enlarged share capital of
468,000,000 Shares upon the allotment and issuance of the Consideration Shares and the New
Shares.
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3.4

INFORMATION ON THE JIH VENDORS
As at the Latest Practicable Date, the shareholdings of the JIH Vendors in JIH and the number
of Consideration Shares to be allotted and issued to them pursuant to the Proposed
Transaction are as follows:

Number of
shares in JIH

Shareholding
percentage in
JIH (%)

Number of
Consideration Shares
to be received at
Completion

H’ng Bok Chuan(1)(2)

3,500,000

35.00

105,000,000

H’ng Hup Choong(2)

2,000,000

20.00

60,000,000

CUCM Holdings Sdn Bhd(3)

1,200,000

12.00

36,000,000

V Capital Investment Pte Ltd(4)

625,000

6.25

18,750,000

Infinite Discovery Sdn Bhd(5)

750,000

7.50

22,500,000

Craft Capital Limited(6)

750,000

7.50

22,500,000

Leverage3 International
Limited(7)

625,000

6.25

Premier Global Consultancy
Sdn Bhd(5)

550,000

5.50

10,000,000

100.00

JIH Vendors

Total

18,750,000
16,500,000
300,000,000

Notes:
(1)

H’ng Bok Chuan is currently a director of JIP.

(2)

H’ng Bok Chuan and H’ng Hup Choong are proposed to be appointed as directors of the Company
upon the completion of the Proposed Transaction.

(3)

H’ng Bok Chuan and H’ng Hup Choong are the ultimate shareholders, directly or indirectly holding
equity interest of 50% and 50% respectively.

(4)

Liew Soo Hua and Hoo Voon Him are the ultimate shareholders, directly or indirectly holding equity
interest of 20% and 80% respectively.

(5)

Lee Teong Ghee and Yeok Siew Kok are the ultimate shareholders, directly or indirectly holding equity
interest of 50% and 50% respectively.

(6)

Paul Kuan Chee Yeow is the ultimate shareholder, directly or indirectly holding 100% equity interest.

(7)

Leng Kean Yong and Paul Kuan Chee Yeow are the ultimate shareholders, directly or indirectly
holding equity interest of 50% and 50% respectively.

Page 8 of 30
Xandar Capital Pte. Ltd. ေ䊚䠁㶽 (⿱
⿱Ӫ) ᴹ䲀ޜਨ (Registration No. 200002789M)
Address ൠ൰ 3 Shenton Way #24-02 Shenton House Singapore 068805 ⧺亯䚃 3 ਧˈ⧺亯བྷ 24-02ˈᯠ࣐එ䛞४ 068805
Tel ⭥䈍 (65) 6319 4950 Fax Րⵏ (65) 6227 3936 Website 㖁൰ http://www.xandarcapital.com

B-9

None of the JIH Vendors is related to any of the Directors, substantial shareholders of the
Company or their associates.
None of the Directors, substantial shareholders of the Company or their associates has any
direct or indirect interest in the shares in JIH held by the JIH Vendors.
3.5

CONDITIONS PRECEDENT
The following conditions precedent for the completion of the Proposed Transaction are
extracted from Section 1.2 of the Notice of Meeting and set out in italics below:
“z

Shareholders’ Approvals: 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 issue of the Consideration Shares to the JIH Vendors, including for the
purposes of the Company obtaining an exemption from the SIC and associated
Whitewash Waiver under the Code;

(iii)

the issue of Shares in the capital of the Company pursuant to the Offer;

(iv)

the appointment of new officers to the Board;

(v)

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

(vi)

the Oilfield Workforce Business Sale;

z

Offer Prospectus: the Company preparing and lodging an Australian Corporations Act
compliant prospectus with ASX and ASIC in relation to the Offer;

z

ASX Listing: 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

z

Warranties: each warranty given by the JIH Vendors under the JIH Share Purchase
Agreement being true and correct and not misleading as at the date of the JIH Share
Purchase Agreement and the JIH Completion Date and at all times between the date of
the JIH Share Purchase Agreement and the JIH Completion Date.”

We note that the Company may terminate the SPA if the conditions precedent are not satisfied
or waived by the Company before 31 December 2016, including if a warranty given by the JIH
Vendors has been breached, is true or misleading; or the other party has committed a breach
of the JIH Share Purchase Agreement.
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4.

EVALUATION OF THE PROPOSED TRANSACTION AND THE PROPOSED WHITEWASH
RESOLUTION
In our evaluation of the Proposed Transaction, we have taken into account the following factors
which we consider to be pertinent and to have a significant bearing on our evaluation:
(a)

the financial performance of Jack Group;

(b)

the Independent JIH Valuation Report;

(c)

the net asset value and net tangible assets of Jack Group;

(d)

the valuation of Jack Group implied by the Consideration versus selected comparable
companies;

(e)

the background to the Proposed Transaction;

(f)

the Issue Price of the Consideration Shares;

(g)

the valuation of the Group implied by the Issue Price versus selected comparable
companies;

(h)

the Issue Price after taking into consideration the Oilfield Business Sale (as defined
herein); and

(i)

other considerations.

These factors are discussed in greater detail in the ensuing paragraphs.
4.1

THE FINANCIAL PERFORMANCE OF JACK GROUP
The summary of the audited income statement of JIP for FY2014, FY2015 and FY2016 is set
out in paragraph 3.1 of this IFA Letter.
FY2015 versus FY2014
Revenue grew from RM58.4 million in FY2014 to RM115.5 million in FY2015, representing a
97.6% increase, mainly due to higher contract sums awarded by customers. The average
contract sums per project awarded in FY2015 was RM3.3 million versus RM1.5 million in
FY2014 as JIP was able to secure larger contracts from reputable property developers within
Malaysia in FY2015.
The increase in gross profit margin from 14.1% in FY2014 to 17.8% in FY2015 was due to
better profit margins commanded by JIP for its larger projects. Profit after tax increased 52.0%
from RM3.9 million in FY2014 to RM5.9 million in FY2015.
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FY2016 versus FY2015
Revenue for FY2016 grew 36.2% as compared against the revenue recorded in FY2015 with
63 new projects awarded during the year. The average contract sum per project of RM3.9
million represents an 18% growth in average contract sum as compared to FY2015. The
increase was due to several large contract sum awarded to JIP in FY2016 with each contract
sum amounting to more than RM10 million each.
The gross profit margin decreased in FY2016 from 17.8% to 15.9% due to changes in project
mix. The gross profit margin of JIP depends largely on negotiations between JIP and its
customers and suppliers. Profits after tax increased 47.1% from RM5.9 million in FY2015 to
RM8.7 million (approximately A$2.9 million) in FY2016.
The P/E Ratio (as defined herein) of 20.3 times was calculated based on the Consideration of
A$60 million and the latest net profit after tax of JIH of RM8.7 million (approximately A$2.9
million) for FY2016.
Outlook of Jack Group
Jack Group’s outstanding order book as at 30 September 2016 (based on the latest information
provided by Jack Group Directors and Management) was RM160.5 million. These orders are
expected to be completed by March 2017 and are equivalent to 102.0% of the revenue for
FY2016.
4.2

INDEPENDENT JIH VALUATION REPORT
The Company has commissioned the Independent JIH Valuer to estimate the fair market value
of the entire issued share capital of JIH.
Based on the Independent JIH Valuation Report, the Independent JIH Valuer opined that the
fair market value of the entire issued share capital of JIH as at 11 November 2016 was
A$70,315,697.
A copy of the Independent JIH Valuation Report can be found in Annexure C to the
Notice of Meeting. We recommend the Independent Directors to advise the Independent
Shareholders to read the Independent JIH Valuation Report carefully, in particular the
valuation methodology, assumptions and limiting conditions.
We set out certain extracts from the Independent JIH Valuation Report with regards to the
valuation methodology and assumptions employed by the Independent JIH Valuer in italics
below:
“For the purpose of this exercise, fair market value (“FMV”) is defined as the reasonable price
at which an asset or a company will fetch in the marketplace between a willing buyer and a
willing seller, neither being under a compulsion to conclude the transaction and both having
reasonable knowledge of all relevant information regarding the asset or company. Thus, an
asset’s FMV should represent an accurate valuation or assessment of its worth.”
“For the purpose of this business valuation we have received JIH’s financial forecasts from the
Management of JIH for the financial year ended 31 March (“FYE”) 2017, 2018 and 2019. JIH’s
financial forecast does not include forecast of JIP Australia. For this exercise, we have not
carried out any audit nor due diligence work to attest is true and fairness. Nonetheless, we
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have conducted necessary checks, enquiries, analyses and review procedures to establish
reasonable grounds in assessing such information and are not aware of any reason to doubt
the accuracy or reliability of the information. In preparing this valuation report, we have
assumed that these financial forecasts to be true and accurate.”
“The valuation method we adopted to arrive at our opinion of value is the Discounted Cash
Flow method. The reason to use this method is that we would like to capture the cash flow of
future periods.”
“For the purpose of calculating JIH’s fair market value, certain assumptions have been made to
derive at the Income Statement for FYE2017 to FYE2019, which are based on management
representation of existing order book during the year; improved gross profits margin from
efficiency and productivity; higher utilisation of bigger machine capacity and reduced operating
costs due to efficiency in the implementation of cost-savings measures.”
Jack Group Directors and Management confirmed that the financial statements and the
financial forecasts provided to the Independent JIH Valuer have been made after due and
careful enquiries.
We note that the Independent JIH Valuer has adopted the discounted cash flow method to
arrive at the fair market value of the entire issued share capital of JIH.
The Consideration of A$60,000,000 is at a discount of 14.7% to the fair market value of the
entire issued share capital of JIH of A$70,315,697 as at 11 November 2016 as opined by the
Independent JIH Valuer.
4.3

NET ASSET VALUE AND NET TANGIBLE ASSETS OF JACK GROUP
We have clarified the following factors that may affect the net asset value (“NAV”) and net
tangible asset (“NTA”) of Jack Group with the Jack Group Directors and Management:
(a)

Independent JIH Valuation Report
Based on the Independent JIH Valuation Report, the Independent JIH Valuer is of the
opinion that the market value for the 100% equity interest in JIH, as at 11 November
2016, was A$70.3 million. This translates to a valuation surplus of A$57.8 million over
the NAV of JIH as at 31 March 2016.

(b)

Trade receivables
As at 31 March 2016, JIP had trade receivables of RM63.4 million which represented
45.6% of the total assets of JIP as at 31 March 2016.

Trade receivables turnover (days)

FY2014

FY2015

FY2016

206

215

147

The normal credit terms granted to trade receivables are 30 days with other credit terms
assessed and approved on a case-by-case basis. Based on the discussion with Jack
Group Directors and Management, it is the construction industry practice to have a
longer tenure for trade receivables, particularly the retention sum relating to on-going
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and completed projects which is only claimable twelve months after the completion of
projects.
The average trade receivables turnover days was relatively stable in FY2014 and
FY2015. The improvement of the average trade receivable turnover days from 215 days
in FY2015 to 147 days in FY2016 was due to tighter monitoring controls implemented
by the management of Jack Group.
Jack Group Directors and Management confirmed that, as at the Latest Practicable
Date, no further provision needs to be made for bad or doubtful trade receivables in
FY2016.
(c)

Property, plant and equipment
Property, plant and equipment amounted to RM31.8 million representing 22.8% of the
total assets of JIP as at 31 March 2016. The major constituent of property, plant and
equipment was plant, machinery and site equipment of RM25.8 million. Jack Group
Directors and Management confirmed that as at the Latest Practicable Date, no further
material write-downs or gains or losses on disposal for plant, machinery and site
equipment is required.
Save for the above, the Jack Group Directors and Management also confirmed that, to
the best of their knowledge and belief, there were no material contingent liabilities,
unrecorded earnings, expenses or provisions which could have a material impact on the
NAV of JIP or the Jack Group as at 31 March 2016.

P/NAV Ratio and P/NTA Ratio
The NAV of JIP as at 31 March 2016 was RM37.6 million (approximately A$12.6 million). The
NTA of JIP as at 31 March 2016 was derived by adding back deferred tax liabilities of
approximately RM1.3 million (approximately A$0.4 million), giving a resultant NTA of RM38.9
million (approximately A$13.0 million) as at 31 March 2016.
The P/NAV Ratio (as defined herein) and P/NTA Ratio (as defined herein) of Jack Group is
4.77 times and 4.61 times respectively as implied by the Consideration and based on the
abovementioned NAV and NTA of JIP for FY2016.
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4.4

THE VALUATION OF JACK GROUP IMPLIED BY THE CONSIDERATION VERSUS
SELECTED COMPARABLE COMPANIES
While Jack Group is not publicly listed, reference can be made to companies which are listed
on regional exchanges, whose business activities and industries are largely comparable to that
of Jack Group (“Jack Comparable Companies”) to give an indication of the current market
expectations with regards to the valuation of these businesses, implied by their respective
closing market prices as at the Latest Practicable Date. We have selected listed companies
which were profitable in the last 12 months for a meaningful comparison with Jack Group.
Shareholders should note, however, that these Jack Comparable Companies are not directly
comparable to Jack Group in terms of listing location, geographical markets, scale of
operations, operation track record, customer base, risk profile and other relevant criteria.
For the comparison with these Jack Comparable Companies, we have referred to various
valuation ratios to provide an indication of the market expectations with regard to the valuation
of these companies. In this respect, we have considered the following widely used ratios:
Valuation Ratio

General Description

Price-to-Earnings (“P/E
Ratio”)

The P/E Ratio illustrates the ratio of the market price of a
company’s share relative to its historical consolidated earnings
per share. The P/E Ratio is affected by, inter alia, the capital
structure of a company, its tax position as well as its accounting
policies relating to among others, depreciation and amortisation.

EV/EBITDA Ratio

EV/EBITDA Ratio does not take into account the capital
structure of a company as well as its interest, taxation,
depreciation and amortisation charges. Therefore, it serves as
an illustrative indicator of the current market valuation of the
business of a company relative to its pre-tax operating cash flow
and performance.

Price-to-Net Asset Value
(“P/NAV Ratio”)

The P/NAV Ratio illustrates the ratio of the market price of a
company’s share relative to its asset backing as measured in
terms of its historical consolidated NAV per share as stated in its
financial statements. The NAV figure provides an estimate of the
value of a company assuming the sale of all its tangible and
intangible assets, the proceeds which are first used to settle its
liabilities and obligations with the balance available for
distribution to its shareholders. Comparisons of companies using
their book NAVs are affected by differences in their respective
accounting policies, in particular their depreciation and asset
valuation policies.
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Valuation Ratio

General Description

Price-to-Net Tangible Asset
(“P/NTA Ratio”)

“NTA” or “net tangible asset” is defined to exclude, where
applicable, minority interests, deferred tax assets and liabilities,
deferred expenditure, land use rights and goodwill. P/NTA Ratio
illustrates the ratio of the market price of a company’s share
relative to its historical NTA per share as recorded in its financial
statements. The NTA figure provides an estimate of the value of
a company assuming the sale of all its tangible assets, the
proceeds which are first used to settle its liabilities and
obligations with the balance available for distribution to its
shareholders. Comparisons of companies using their NTAs are
affected by differences in their respective accounting policies, in
particular, their depreciation and asset valuation policies.

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

Jack
Comparable
Companies

Listing
venue

Brief business description

Market
capitalisation as
at the Latest
Practicable Date
(1) (2) (in millions)

Sam Woo
Hong Kong
Construction
Group Ltd (“Sam
Woo”)

Sam Woo is a contractor in the Hong
Kong foundation industry principally
engaged in provision of (i) foundation
works, including construction of bored
piles, rock sockets H-piles and
excavation and lateral support works
and (ii) ancillary services including site
investigation and removal of installed
piles.

A$93.8
(approximately
HKD544.4)

Wan Kei Group
Holdings Ltd
(“Wan Kei”)

Hong Kong

Wan Kei is principally engaged in
providing foundation and
ground
investigation field works in Hong Kong.

A$144.8
(approximately
HKD856.0)

Chinney Kin
Wing Holdings
Ltd (“Chinney”)

Hong Kong

Chinney is a construction company
which conducts foundation works,
investigation filed works and site
formation works.

A$93.9
(approximately
HKD555.0)

K.H. Group
Holdings Limited
(“KH Group”)

Hong Kong

KH Group is a registered contractor
foundation and is principally engaged in
the provision of foundation works and
ancillary services in Hong Kong.

A$72.4
(approximately
HKD428.0)
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Jack
Comparable
Companies

Listing
venue

Brief business description

Market
capitalisation as
at the Latest
Practicable Date
(1) (2) (in millions)

Econpile
Holdings Bhd
(“Econpile”)

Malaysia

Econpile is a specialist foundation and
civil engineering contractor in Malaysia.
Econpile’s services include foundation
and
geotechnical
works,
civil
engineering works, structure works and
design and build packages.

A$312.2
(approximately
RM1,027.2)

Pintaras Jaya
Bhd (“Pintaras”)

Malaysia

Pintaras is an investment holding
company which undertakes piling
contracts, civil engineering, building
construction as well as rental of plant
and machinery. Pintaras through its
subsidiaries, manufactures pre-cast
concrete piles, operates in property
investment and development and
provides geotechnical and foundation
engineering services.

A$170.2
(approximately
RM560.0)

Ikhmas Jaya
Group Bhd
(“Ikhmas”)

Malaysia

Ikhmas specialises in engineering and
construction services. Ikhmas designs,
engineers and constructs piling and
foundation, bridges and bullings.

A$97.2
(approximately
RM319.8)

Source: Bloomberg Finance L.P. and annual reports of the respective Jack Comparable Companies.
Notes:
(1)

Market capitalisation of the Jack Comparable Companies are based on their respective closing prices
as at the Latest Practicable Date.

(2)

A$ refer to Australian Dollar, HKD refers to Hong Kong Dollar and RM refers to Ringgit Malaysia.

Comparisons between Jack Group and Jack Comparable Companies may be affected, inter
alia, by differences in their accounting policies. Our analysis has not attempted to adjust for
such differences. Accordingly, any comparison made with respect to the Jack Comparable
Companies merely serves as an illustration and that the conclusions drawn from the
comparisons may not necessarily reflect the perceived market valuation of Jack Group as at
the Latest Practicable Date.
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We set out in the table below the financial ratios of the Jack Comparable Companies as at the
Latest Practicable Date:

P/E Ratio (1)
(times)

EV/EBITDA
Ratio (1)
(times)

P/NAV
Ratio (1)
(times)

P/NTA
Ratio (1)
(times)

3.63

3.20

0.85

0.79

Wan Kei

33.47

13.25

3.26

3.20

Chinney

4.17

1.13(4)

1.53

1.35

KH Group

10.62

7.53

2.33

2.29

Econpile

15.21

9.03

4.15

4.08

Pintaras

31.49

11.35

1.69

1.64

Ikhmas

16.62

8.73

1.62

1.56

Maximum

33.47

13.25

4.15

4.08

Minimum

3.63

3.20

0.85

0.79

Mean

16.46

8.85

2.21

2.13

Median

15.21

8.88

1.69

1.64

Jack Group(2)

20.35

10.97

4.77

4.61

0.85(3)

0.85(3)

Jack Comparable
Companies
Sam Woo

Notes:
(1)

Based on the latest twelve months financial results as announced by the Jack Comparable
Companies.

(2)

Based on the FY2016 financial results of JIP.

(3)

Based on the Consideration and the fair market value of Jack Group of A$70,315,697 as opined by
the Independent JIH Valuer in the Independent JIH Valuation Report. Please refer to paragraph 4.2 of
this IFA Letter for further details of the Independent JIH Valuation Report.

(4)

An outlier which we have excluded from the EV/EBITDA analysis.

Based on the above ratio analysis, we noted that:
(a)

the P/E Ratio and EV/EBITDA Ratio of Jack Group, as implied by the Consideration are
within the range, but above the mean and median of Jack Comparable Companies;
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4.5

(b)

the P/NAV Ratio and P/NTA Ratio of Jack Group, as implied by the Consideration and
based on the NAV and NTA of JIP, are above the range of Jack Comparable
Companies; and

(c)

the P/NAV Ratio and P/NTA Ratio of Jack Group, as implied by the Consideration and
the fair market value of the entire issued share capital of JIH as set out in the
Independent JIH Valuation Report, are within the range and below the mean and
median of Jack Comparable Companies.

BACKGROUND TO THE PROPOSED TRANSACTION
The background to the Proposed Transaction is set out in Section 1.3 of the Notice of Meeting
and we recommend that the Independent Directors advise the Shareholders to read the section
carefully. We set out certain extracts in italic as follows:
“The Company is a company incorporated in Singapore and has been listed on the ASX since
29 January 2013. The Company currently operates as a provider of turnkey manpower
solutions and related value added services to the oil and gas industry, with operations in
Singapore, Malaysia, Myanmar, Brunei, Brazil, Australia and Dubai. The Company has faced a
difficult environment given the global economic downturn and the challenging environment in
the oil and gas industry, including but not limited to, the following:
(a)

severe drop in oil price in 2014 and 2015;

(b)

global energy giants taking cost savings and drastic budget reduction measures; and

(c)

drastic budget reductions and project deferrals and cancellations impacting new
development, appraisal and exploration activities, which significantly impact production
growth and future global supply, resulting in either a slow down in hiring or a complete
hiring freeze as well as pay freezes in 2016.

As a result of this, the Board expects that the profitability and cashflow position of the Company
will be affected in the short to medium term.
The Company has, for the past 12 months, continued to evaluate alternative activities outside
the labour services sector. As stated above, the Company and JIH Vendors have entered into
the JIH Share Purchase Agreement, pursuant to which the Company will, subject to satisfaction
on the outstanding conditions precedent (including Shareholders’ approvals), acquire 100% of
the issued and paid-up capital of JIH.”
We understand from the Company that the Proposed Transaction and Oilfield Business Sale
(as defined herein) will essentially dispose the loss making business and acquire a profitable
one.
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4.6

ISSUE PRICE OF THE CONSIDERATION SHARES
The Shares were listed on ASX on 29 January 2013 (“Listing Date”). There were no Shares
traded (excluding off-market trades) after 27 August 2014 up till 28 June 2016. The trading of
Shares were suspended on 28 June 2016 following the announcement on the Proposed
Transaction. The Shares will remain suspended until such time that the Company re-complies
with Chapter 1 and 2 of the ASX Listing Rules.
We have also compared the Issue Price to the market prices of the Shares, the latest audited
net asset value represented by each Share and the Offer Price (as defined herein) as follows:
(a)

As compared to the market prices of the Shares
The historical price chart (based on closing prices and the number of Shares traded on
the ASX, excluding off-market trades, on a daily basis) for the Shares during the period
commencing from 29 January 2013, being the Listing Date, up to 27 August 2014,
being the date that the Shares were last traded prior to the suspension of trading of the
Shares on the Announcement Date, is set out below:

Source: Bloomberg L.P.
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We have also tabulated the market prices of the Shares for the periods from the Listing
Date up to 27 August 2014, being the last traded day prior to the Announcement Date
as follows:
Discount Average
of Issue
daily
Price to trading
VWAP
volume
(3)
(%)

As a
percentage
of free
float (4)
(%)

Highest
price (1)
(A$)

Lowest
price (1)
(A$)

VWAP (2)
(A$)

Since the Listing Date

0.51

0.15

0.3092

35.32

7,467

0.15

Last 12 months

0.31

0.17

0.2167

7.73

3,880

0.08

Last 6 months

0.27

0.17

0.2282

12.36

2,930

0.06

Last 3 months

0.27

0.22

0.2443

18.12

3,333

0.07

Last 1 month

0.27

0.23

0.2517

20.55

2,875

0.06

Last Trading Day (5)

0.25

0.25

0.2500

20.00

2,000

0.04

Periods prior to 27
August 2014, being the
last traded day prior to
the Announcement
Date (“Last Trading
Day”)

Source: Bloomberg L.P.
Notes:
(1)

The highest price and lowest price refers to the highest and lowest trading price during the
relevant period.

(2)

VWAP refers to the volume weighted average price of the Shares during the relevant period.

(3)

The average daily trading volume of the Shares is computed based on the total volume of
Shares traded during the relevant period, divided by the total number of days on which the
Shares were traded during the relevant period.

(4)

Free float refers to the Shares other than those held by the Company’s substantial
shareholders and directors. For the purpose of computing the average daily trading volume
as a percentage of free float for the various periods, we have used the free float of
approximately 5,046,000 Shares representing approximately 7.4% of the 68,000,000 total
issued Shares.

(5)

27 August 2014, being the last day where the Shares were traded prior to both the
Announcement Date and the Latest Practicable Date.

Based on the above, we note that:
(i)

The Shares traded between a low of A$0.15 and a high of A$0.51 since the
Company was listed on the ASX up till the Announcement Date. The lowest
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trading price of A$0.15 occurred on 24 May 2013 while the highest trading price
of A$0.51 occurred on 29 January 2013;
(ii)

The Issue Price of A$0.20 represents a discount of 60.78% to the highest
trading price of A$0.51 and a premium of 33.33% to the lowest trading price of
A$0.15 for the periods from the Listing Date up to 27 August 2014, being the
Last Trading Day;

(iii)

The Issue Price of A$0.20 represents discounts of between 7.73% and 35.32%
to the VWAPs for the various periods prior to the Announcement Date; and

(iv)

The Shares were thinly traded with a total of only 197,232 Shares traded in the
12-month period leading up till the Last Trading Day and the average daily
trading volume of the Shares for the 12, 6, 3 and 1-month periods prior to the
Last Trading Day represented only approximately 0.08%, 0.06%. 0.07% and
0.06% of the free float respectively.

(v)

The average daily trading volume of the Shares has decreased from 7,467
Shares, for the period commencing from the Listing Date to the Last Trading
Day, to 2,875 Shares, for the one month period prior to the Last Trading Day;
and

(vi)

The free float of the Company was low at approximately 7.4%, with
approximately 5,046,000 Shares out of the 68,000,000 total issued Shares,
being held by Shareholders who are not the Company’s substantial
shareholders or directors as at Latest Practicable Date.

Given the low free float and the relatively illiquid Shares, the market prices of the
Shares may not reasonably reflect its fair value. Further, the market price of the Shares
is and will continue to be affected to varying extent by changes in, inter alia, market,
economic, political, industry, monetary and other general macroeconomic conditions as
well as company-specific factors. After the completion of the Proposed Transaction, the
Company will have a new business and other company-specific factors that may
potentially affect the market price of the Shares going forward. Accordingly, the
historical trading performance of the Shares should not be relied upon as a promise of
its future trading performance or future value of the Shares.
(b)

As compared to the unaudited NAV and NTA of the Shares
As at 30 June 2016, the Company had an unaudited consolidated net asset value
attributable to the shareholders of the Company of US$4,692,191. Based on the
68,000,000 Shares in issued as at the Latest Practicable Date, the net asset value
attributable to shareholders of the Company represented by each Share was
US$0.0690 (equivalent to A$0.0927 based on the exchange rate of US$1.00 to
A$1.3428 on 30 June 2016). We note that the NAV of the Company is equal to the NTA
of the Company. Accordingly, the Issue Price represents a premium of 115.7% to the
NAV per Share and NTA per Share. Shareholders should also note that the Company
intends to undertake the Oilfield Business Sale (as defined herein) which, upon
completion, will result in a decrease in the NAV per Share as the Company will be
selling its existing business for a consideration that is lower than the NAV of the
Company as at 30 June 2016. Please refer to paragraph 4.8 of this IFA Letter for further
details on the Oilfield Business Sale (as defined herein).
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(c)

As compared to the Offer Price for the Offer
As mentioned in Section 1.15 of the Notice of Meeting, the Company intends to issue
up to 100 million New Shares at a price of A$0.20 (“Offer Price”) for each New Share
to raise up to A$20,000,000 for the Company. The Issue Price is the same as the Offer
Price.

4.7

THE VALUATION OF THE GROUP IMPLIED BY THE ISSUE PRICE VERSUS SELECTED
COMPARABLE COMPANIES
The Group is principally engaged in providing international turnkey manpower solutions to
companies that specializes in the oil and gas industry. We have also compared the valuation of
the Group as implied by the Issue Price to other listed companies whose business activities are
largely comparable to that of the Group (“Oilfield Comparable Companies”).
Shareholders should note, however, that these Oilfield Comparable Companies are not directly
comparable to the Group in terms of listing location, geographical markets, scale of operations,
operation track record, customer base, risk profile and other relevant criteria.
We set out in the table below the list of Oilfield Comparable Companies together with a brief
description of their principal activities which are considered broadly comparable to the Group:

Oilfield
Comparable
Companies

Listing
venue

Brief business description

Market capitalisation
as at the Latest
Practicable Date (1) (2)
(in millions)

Brunel
International NV
(“Brunel”)

Amsterdam

Brunel
supplies
temporary
employees. Brunel offers recruitment,
temporary employment, secondment,
and contracting services. Brunel also
provides consultancy services for
legal, management and financial
positions. Brunel specializes in
servicing the information technology,
energy, engineering, and nontechnical fields.

A$989.4
(approximately EUR
692.3)

Kelly Services Inc
(“Kelly”)

United
States

Kelly provides staffing services to a
diversified group of customers
through offices located in North
America, Europe, and the Pacific
Rim. Kelly provides employees in
office services, engineering, finance,
information
technology,
legal,
scientific, marketing, light industrial,
education, health, and home care.

A$889.2
(approximately
US$677.6)
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Oilfield
Comparable
Companies

Listing
venue

Brief business description

Market capitalisation
as at the Latest
Practicable Date (1) (2)
(in millions)

Ambition Group
Ltd (“Ambition”)

Australia

Ambition
selects
and
recruits
permanent and temporary employees
in
accounting,
finance
and
information technology businesses to
a broad base in the corporate and
banking sectors. Ambition also
provides
career
management
information for finance, accounting
and
information
technology
professionals.

A$10.7

HiTech Group
Australia Limited
(“HiTech”)

Australia

HiTech provides recruitment and
consulting services on a contract and
permanent basis to the IT and
telecommunications industries (“IT
&T”) of Australia. HiTech provides
recruitment
for
executive
management, personal computer
support, e-commerce, information
technology (“IT”) specialists, technical
writing and various positions in the IT
& T industry.

A$14.6

Clarius Group
Australia
Limited (“Clarius”)

Clarius provides contract personnel
services,
the
recruitment
of
permanent personnel and associated
services
to
the
information
technology, banking, finance and
communication industries. Clarius
also distributes software products in
Australia.

A$9.9

Source: Bloomberg Finance L.P. and annual reports of the respective Oilfield Comparable Companies.
Notes:
(1)

Market capitalisation of the Oilfield Comparable Companies are based on their respective last traded
prices as at the Latest Practicable Date.

(2)

US$ refers to US dollars and EUR refers to the Euro.

Comparisons between the Group and the Oilfield Comparable Companies may be affected,
inter alia, by differences in their accounting policies. Our analysis has not attempted to adjust
for such differences.
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In view of the above, it should be noted that any comparison made with respect to the Oilfield
Comparable Companies merely serves as an illustration and that the conclusions drawn from
the comparisons may not necessarily reflect the perceived market valuation of the Group as at
the Latest Practicable Date.
We set out in the table below the financial ratios of the Oilfield Comparable Companies as at
the Latest Practicable Date:

P/E Ratio (1)
(times)

EV/EBITDA
Ratio (1)
(times)

P/NAV
Ratio (1)
(times)

P/NTA
Ratio (1)
(times)

22.41

10.00

2.43

2.74

6.71

4.46

0.67

0.91

19.87

4.86

0.87

0.95

HiTech

6.71

3.24

2.45

2.47

Clarius

n.m(2)

n.m(2)

0.48

0.48

Maximum

22.41

10.00

2.45

2.74

Minimum

6.71

3.24

0.48

0.48

Mean

13.92

5.64

1.38

1.51

Median

13.29

4.66

0.87

0.95

The Group (as implied by the
Issue Price) (3)

n.m(2)

n.m(2)

2.16

2.16

10.34(4)

10.34(4)

Oilfield Comparable
Companies
Brunel
Kelly
Ambition

Notes:
(1)

Based on the last twelve months financial results as announced by the Company and the Oilfield
Comparable Companies.

(2)

Not meaningful as the companies were in a loss making position and had negative EBITDA in the last
twelve months.

(3)

Based on the closing exchange rate of US$1 to A$1.3123 as at the Latest Practicable Date.

(4)

Based on the Issue Price and the fair market value of the entire issued share capital of the Company
as opined by the Independent Oilfield Valuer (as defined below).
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Based on the above ratio analysis, we noted that:
(a)

As the Group had a negative earnings and EBITDA in the last twelve months ended 30
June 2016, the P/E Ratio and EV/EBITDA Ratio is not meaningful;

(b)

the P/NAV Ratio and P/NTA Ratio of the Group, as implied by the Issue Price and
based on the NAV and NTA of the Group respectively, are within the range, and above
the mean and median of the Oilfield Comparable Companies; and

(c)

the P/NAV Ratio and P/NTA Ratio of the Group, as implied by the Issue Price and
based on the valuation of the Company prepared by the Independent Oilfield Valuer (as
defined below), are above the range of Oilfield Comparable Companies.

Shareholders should note that the P/NAV Ratio and P/NTA Ratio of the Group as set out above
are based on the Group’s NAV and NTA respectively as at 30 June 2016.
4.8

THE ISSUE PRICE AFTER TAKING INTO CONSIDERATION THE OILFIELD BUSINESS
SALE
In conjunction with and conditional on the Proposed Transaction, the Company has entered
into a business sale agreement with an unrelated party, Prime Investment Global Ltd, to sell its
existing turnkey manpower solutions business (“Oilfield Business Sale”). The sale price of
S$1.5 million (approximately A$1.40 million) was determined after taking into consideration an
independent valuation of the Company carried out by B.H. Ray & Co (the “Independent
Oilfield Valuer”). The Company had commissioned the Independent Oilfield Valuer to estimate
the fair market value of the entire issued share capital of the Company (the “Independent
Oilfield Valuation Report”).
We have not made any independent evaluation or appraisal of the assets or liabilities (including
without limitation, real property) of the Company. We have placed sole reliance on the
Independent Oilfield Valuation Report for the valuation of the Company. We were not involved
in the preparation and assume no responsibility for the Independent Oilfield Valuation Report.
We have not made any independent verification of the matters or bases set out in the
Independent Oilfield Valuation Report. Accordingly, no representation or warranty, express or
implied, is made and no responsibility is accepted by us concerning the accuracy,
completeness or adequacy of such information.
The Independent Oilfield Valuer has estimated that the fair market value of the Company as at
11 November 2016 was US$1,001,956. The valuation of the Company represents a discount of
78.6% (approximately US$3.69 million) to the NAV and NTA of the Company as at 30 June
2016.
We understand from the Company that upon the completion of the Oilfield Business Sale, the
Company will receive S$1.5 million (approximately US$1,065,000) in cash which is the sale
consideration to be received from the Oilfield Business Sale.
Based on the 68,000,000 Shares in issue as at the Latest Practicable Date, the cash (or NAV
and NTA) per Share received upon completion of the Oilfield Business Sale will be S$0.0221
(equivalent to A$0.0206 based on the exchange rate of S$1.00 to A$0.9318 as at 10 November
2016). This implies a P/NAV Ratio and P/NTA Ratio of 9.7 times based on the Issue Price and
the cash consideration to be received from the Oilfield Business Sale.
Page 25 of 30

Xandar Capital Pte. Ltd. ေ䊚䠁㶽 (⿱
⿱Ӫ) ᴹ䲀ޜਨ (Registration No. 200002789M)
Address ൠ൰ 3 Shenton Way #24-02 Shenton House Singapore 068805 ⧺亯䚃 3 ਧˈ⧺亯བྷ 24-02ˈᯠ࣐එ䛞४ 068805
Tel ⭥䈍 (65) 6319 4950 Fax Րⵏ (65) 6227 3936 Website 㖁൰ http://www.xandarcapital.com

B-26

4.9

OTHER CONSIDERATIONS
In evaluating the Proposed Transaction and Proposed Whitewash Resolution, we have also
considered the following:

(a)

Implications of the Proposed Whitewash Resolution
By voting in favour of the Proposed Whitewash Resolution, the Independent
Shareholders will be waiving their rights to receive a mandatory general offer for all their
Shares which the JIH Vendors and their concert parties would be obliged to make at the
highest price paid or agreed to be paid by them for the Shares in the past six (6)
months, in accordance with Rule 14 of the Code.
The Independent Shareholders should note that the allotment and issuance of the
Consideration Shares will result in the JIH Vendors and their concert parties holding
Shares carrying over 49% of the voting rights of the Company, and that they will
thereafter be free to acquire further Shares without incurring any obligation under Rule
14 of the Code to make a general offer for the Company.
Upon the completion of the allotment and issuance of the Consideration Shares and the
New Shares (assuming the maximum 100,000,000 New Shares are allotted and issued
pursuant to the Offer), the JIH Vendors will own more than 60% of the Company’s
issued share capital and will be in a position to exercise statutory control of the
Company (subject to the JIH Vendors continuing to act in concert for future corporate
actions). Statutory control will put the JIH Vendors in a position to be able to pass all
ordinary resolutions on matters in which the JIH Vendors do not have an interest and
which are tabled for Shareholders’ approval at a general meeting.

(b)

Dilution impact of the Proposed Transaction and the Offer
As at the Latest Practicable Date, public shareholders (being Shareholders of the
Company other than the Company’s substantial shareholders and their associates)
collectively own 92.58% of the Company’s issued share capital. The shareholding
interests of these existing public shareholders will be diluted to approximately 1.37% of
the enlarged share capital of the Company following the allotment and issuance of the
Consideration Shares and will be further diluted to approximately 1.08% of the enlarged
share capital of the Company following the allotment and issuance of the New Shares
(assuming maximum 100,000,000 New Shares are allotted and issued in the Offer).

(c)

Interdependency of the resolutions proposed in the Notice of Meeting
In connection with the Proposed Transaction, the Company is also seeking
shareholders’ approval, inter-alia, for the following:
(i)

The proposed change of name of the Company to “Jack-In Group Limited”
(“Resolution 1”);

(ii)

The proposed change in nature and scale of the Company’s activities
(“Resolution 2”);
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(iii)

The proposed issue of Consideration Shares to the JIH Vendors (“Resolution
3”);

(iv)

Disposal of the Company’s main undertaking (“Resolution 4”);

(v)

The proposed issue of the Company’s shares pursuant to the Offer
(“Resolution 5”); and

(vi)

The Proposed Whitewash Resolution (“Resolution 6”).

Resolutions 3 and 6 are directly connected to the Proposed Transaction as they involve
the allotment and issuance of the Consideration Shares to the JIH Vendors and the
waiver of the obligation of the JIH Vendors and their respective Concert Parties to make
a mandatory offer under Rule 14 of the Code as a result of the allotment and issuance
of the Consideration Shares.
We note that the Resolutions 2, 3, 4, 5 and 6 are interdependent on each other.
Accordingly, if any of Resolutions 2, 3, 4, 5 and 6 is not approved, the Proposed
Transaction will not proceed.

(d)

Risk factors
Upon completion of the Proposed Transaction, the risk factors relating to Jack Group
will also be relevant to the Group. Such risk factors will include those relating to Jack
Group’s business, operations and industry that they operate in. The risks factors include,
inter-alia, the following:
(a)

dependency on directors and key management;

(b)

business risks;

(c)

reliance on approvals, licences and permits;
Following completion of the Proposed Transaction, Jack Group's classification
under Malaysian construction industry regulations will change from local
contractor to foreign contractor. 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;

(d)

possible delay in completion of construction projects;

(e)

availability and fluctuations in prices of raw materials;

(f)

exposure to credit risk of customers;

(g)

risks associated with regulatory environment;

(h)

reputation;
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(i)

workplace safety and health matters;

(j)

adequacy of insurance coverage on assets and employees;

(k)

litigation risks;
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 continue to require
funding and have the potential to impact Jack Group's financial position;

(l)

dependence on property development and construction industry;

(m)

competition risk;

(n)

dependence on foreign workers; and

(o)

general business risks such as market conditions, economic conditions and
government policies and legislation.

Shareholders are advised to read the information in the Section 1.10 entitled “Risks
specific to Jack Group” and Section 1.11 entitled “General risk factors” of the Notice of
Meeting carefully.

(e)

Expansion plans
The following are extracted from Section 1.4 of the Notice of Meeting and set out in
italics below:
“Apart from aiming to improve the revenue, profitability and cash flow position through
its service offerings, the board of directors of JIH (JIH Board) has expansion plans to
grow the Jack Group to be a successful piling services business. As part of the
expansion plan, the JIH Board plans to embark on a regional expansion plan focused
on growing its piling services business, including:
(a)

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;

(b)

expanding into the Association of Southeast Asian Nations (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;

(c)

diversifying into property development related activities; and

(d)

diversifying into machinery distribution, sales and services, with the Australian
market as the pioneer market.
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Further information on the future plans is set out in the Prospectus. There is no
assurance that these plans will be successfully executed, however.”
5.

OPINION
Having regard to our terms of reference, in arriving at our opinion, we have taken into account a
range of factors which we consider to be pertinent and have a significant bearing on our
assessment of the Proposed Transaction and the Proposed Whitewash Resolution, as
summarised below:
(a)

the financial performance of Jack Group for FY2014, FY2015 and FY2016 where JIP
recorded increasing revenue and net profits over the aforesaid period;

(b)

the Consideration of A$60,000,000 is at a discount of 14.7% to the fair market value of
the entire issued share capital of JIH as opined by the Independent JIH Valuer;

(c)

the P/E Ratio and EV/EBITDA Ratio of Jack Group, as implied by the Consideration are
within the range, but above the mean and median of Jack Comparable Companies;

(d)

the P/NAV Ratio and P/NTA Ratio of Jack Group, as implied by the Consideration and
based on the NAV and NTA of JIP, are above the range of Jack Comparable
Companies;

(e)

the P/NAV and P/NTA Ratio of Jack Group, as implied by the Consideration and the fair
market value of the entire issued share capital of JIH as set out in the Independent JIH
Valuation Report, are within the range and below the mean and the median of Jack
Comparable Companies;

(f)

There were no shares traded after 27 August 2014 up till 28 June 2016. The trading of
shares were suspended on 28 June 2016 following the announcement of the Proposed
Transaction. The free float of the Company was low at approximately 5,046,000 Shares,
representing approximately 7.4% of its total issued Shares;

(g)

the Issue Price of A$0.20 represents discounts of between 7.73% and 35.32% to the
VWAPs for the various periods prior to the Announcement Date;

(h)

the average daily trading volume of the Shares has decreased from 7,467 Shares, for
the period commencing from the Listing Date to the Last Trading Day, to 2,875 Shares,
for the one month period prior to the Last Trading Day. The Shares traded between a
low of A$0.15 and a high of A$0.51 since the Company was listed on the ASX up till the
Last Trading Day;

(i)

the Issue Price represents a premium of 115.7% to the audited NAV and NTA per
Share as at 30 June 2016;

(j)

P/NAV Ratio and P/NTA Ratio of the Group as implied by the Issue Price are within the
range and above the mean and median of Oilfield Comparable Companies;

(k)

P/NAV Ratio and P/NTA Ratio of the Group as implied by the Issue Price and based on
the valuation of the Company by the Independent Oilfield Valuer are above the range of
Oilfield Comparable Companies;
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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:
Oilfield
x

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

x

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

JIP
x

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

x

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

Collectively referred to as the (“Historical Financial Information”)
Oilfield and Jack Group Consolidated
x

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

x

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

x

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 the
Prospectus.
The Financial Information has been reviewed and reported on by Grant Thornton as set out in the
Independent Limited Assurance Report in Annexure F. Investors should note the scope and limitations
of that report.
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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.
Jack Group
The Jack Group comprises of the following entities:
x
x
x

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.
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 Sale and Purchase Agreement between
Oilfield and JIH’s 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.
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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 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:
x
x
x
x
x
x

Management’s discussion and analysis set out in this section under Section 4.4 below;
The risk factors described in Section 6 of the Prospectus;
The use of proceeds of the Offer described in Section 3.11 of the Prospectus;
The indicative capital structure described in Section 3.13 of the Prospectus;
The Independent Limited Assurance Report on the Historical and Pro Forma Historical Financial
Information set out in Annexure F; and
The other information contained in the Prospectus.

In addition, investors 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 (US$) for Oilfield and
Ringgit Malaysia (RM) 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.
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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 “Risk Factors” and the other information contained in the
Prospectus.

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

Revenue

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)

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
FY 2014 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

(980)

(562)

(1,060)

-

-

3

56

61

17

Gain on disposal of plant and equipment

-

-

(1)

Plant and equipment written off

-

4

-

(19)

(7)

-

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

CASH FLOWS FROM OPERATING ACTIVITIES
Loss before taxation
Non cash adjustments:
Bad debts written off
Depreciation of plant and equipment

Interest income
Interest expense
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.
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.
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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

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 revenue
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.
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.
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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 cots 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 subcontractor work on its behalf. The related party transactions entered 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)

-

- Revenue generated from contract awarded

-

1

910

- Sub-contract works

-

-

(4,951)

-

(359)

(370)

-

-

(4,746)

(5,513)

-

-

5,814

-

-

- 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.:

Transactions with Jack World Geotechnics Sdn. Bhd.:

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
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Related party

Relationship

Nature of transactions

Chuan Un Chye (M) Sdn.
Bhd. (“CUC”)

A company is which directors of
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.
Bhd. (“APS”) and
CUC Geotechnics Sdn. Bhd.
(“CUC Geo”)

Mr H’ng Hup Choong is a major
shareholder and director for APS
and 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.
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.

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.
Bhd (“Jack World”) and Sky
Jack Sdn. Bhd. (“Sky Jack”)

Key management personnel of JIP,
Mr Ong Chin Yee, is a director of
the company.

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.

HT Mines Sdn. Bhd. (“HT
Mines”)

A company in which a director of
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

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.

Not applicable as these companies are no
longer related parties.

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.

E-10

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 is 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.

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.
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The table below presents the Historical Statement of Cash Flows for JIP for FY3/2014, FY3/2015 and
FY3/2016.
RM’000
March year end

FY3/2014

Audited
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

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

(8,357)

Increase in receivables

(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)

Income tax paid
Income tax refunded

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

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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RM’000

Audited

March year end

FY2014

FY2015

FY2016

Cash and cash equivalent brought forward

(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) from issuance of redeemable
preference shares

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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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

181

37,394

(181)

37,394

12,512

-

2,500

-

2,500

837

181

39,894

(181)

39,894

13,349

Pro Forma
Combined
Group
RM’000

Pro Forma
Combined
Group
A$’000

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

4.5.3

-

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

LIABILITIES
CURRENT LIABILITIES
Gross amount due to customers

-

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

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

Trade and other payables

TOTAL CURRENT LIABILITIES
NON CURRENT LIABILITIES

TOTAL LONG TERM LIABILITIES
TOTAL LIABILITIES
NET ASSETS

-

13,069

-

13,069

4,373

2,665

106,179

(2,665)

106,179

35,529

18,919

37,598

28,427

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

SHAREHOLDERS EQUITY
Share capital

4.5.4

Exchange translation reserve
Other reserves
(Accumulated losses)/Retained
profits
TOTAL SHAREHOLDERS EQUITY

4.5.6

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.
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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 the 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.
The above pro forma transactions are translated using the following exchange rates:

Currency

Exchange rate at 30.6.16

1US$

RM4.029

1A$

RM2.989

1S$

RM2.984

1US$

S$1.350

1US$

A$1.348
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4.5.3

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:

Pro forma
adjustment

RM’000
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
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:
Minimum
Maximum
Scenario
Scenario
Pro forma
Pro forma
Pro forma
RM’000
adjustment
figure
figure
Share capital at 30 June 2016

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: Minimum
Maximum
Scenario
Scenario
Pro forma
Pro forma
Pro forma
RM’000
adjustment
figure
figure
Accumulated losses at 30 June 2016

(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 the 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 the 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 are recognised on the accrual basis.
Interest income is recognised on a time-apportioned basis using the effective interest rate method.
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(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 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.
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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.
(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.
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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.
(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.
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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.
(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.
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(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.
(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.
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(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.
(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
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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.
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.
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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 the Prospectus.
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Annexure F – Investigating Accountant's Report
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All Correspondence to:




By Mail

Boardroom Pty Limited
GPO Box 3993
Sydney NSW 2001 Australia

By Fax:

+61 2 9290 9655

Online:

www.boardroomlimited.com.au

By Phone: (within Australia) 1300 737 760
(outside Australia) +61 2 9290 9600

YOUR VOTE IS IMPORTANT

For your vote to be effective it must be recorded before 10.00am (Singapore Time) on Wednesday, 7 December 2016.

TO VOTE BY COMPLETING THE PROXY FORM
STEP 1 APPOINTMENT OF PROXY

STEP 3 SIGN THE FORM

Indicate who you want to appoint as your Proxy.
If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy
need not be a security holder of the company. Do not write the name of the issuer
company or the registered securityholder in the space.

The form must be signed as follows:
Individual: This form is to be signed by the securityholder.
Joint Holding: where the holding is in more than one name, all the securityholders should
sign.
Power of Attorney: to sign under a Power of Attorney, you must have already lodged it
with the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this
form when you return it.
Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole
Company Secretary, this form should be signed by that person. Please indicate the office
held by signing in the appropriate place.

Appointment of a Second Proxy
You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company’s securities registry or you may copy this form.
To appoint a second proxy you must:
(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each proxy may exercise, each proxy may
exercise half your votes. Fractions of votes will be disregarded.
(b) return both forms together in the same envelope.

STEP 4 LODGEMENT
Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 10.00am
(Singapore Time) on Wednesday, 7 December 2016. Any Proxy Form received after that
time will not be valid for the scheduled meeting.
Proxy forms may be lodged:

STEP 2 VOTING DIRECTIONS TO YOUR PROXY
To direct your proxy how to vote, mark one of the boxes opposite each item of business.
All your securities will be voted in accordance with such a direction unless you indicate
only a portion of securities are to be voted on any item by inserting the percentage or
number that you wish to vote in the appropriate box or boxes. If you do not mark any of
the boxes on a given item, your proxy may vote as he or she chooses. If you mark more
than one box on an item for all your securities your vote on that item will be invalid.
Proxy which is a Body Corporate
Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

By Fax

+ 61 2 9290 9655

By Mail

Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

b In Person

Boardroom Pty Limited
Level 12, 225 George Street,
Sydney NSW 2000 Australia



Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.

Oilfield Workforce Group Limited
CRN 201 134138G

Your Address
This is your address as it appears on the company’s share
register. If this is incorrect, please mark the box with an “X” and
make the correction in the space to the left. Securityholders
sponsored by a broker should advise their broker of any changes.
Please note, you cannot change ownership of your securities
using this form.

PROXY FORM
STEP 1

APPOINT A PROXY

I/We being a member/s of Oilfield Workforce Group Limited (Company) and entitled to attend and vote hereby appoint:
the Chair of the Meeting (mark box)
OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered shareholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Extraordinary General Meeting
of the Company to be held at 9 Temasek Boulevard, #08-01 B, Tower 2, Singapore 038989 on Friday, 9 December 2016 at 10.00am (Singapore Time) and at any
adjournment of that meeting, to act on my/our behalf and to vote in accordance with the following directions or if no directions have been given, as the proxy sees fit.
The Chair of the Meeting intends to vote undirected proxies in favour of each of the items of business.

STEP 2

VOTING DIRECTIONS
* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your vote will not
be counted in calculating the required majority if a poll is called.
FOR

AGAINST ABSTAIN*

FOR

Res 1

Special Resolution
The proposed change of name of the
company to “Jack-In Group Limited”

Res 8

Election of Mr H’ng Hup Choong as a
Director

Res 2

The proposed change in nature and scale of
the Company’s activities

Res 9

Election of Mr Paul Kuan Chee Yeow as
a Director

Res 3

The proposed issue of Consideration Shares
to the JIH Vendors

Res 10

Election of Mr Sim Seng Loong as a
Director

Res 4

Disposal of the Company’s main
undertaking

Res 11

Election of Mr Leng Kean Yong as a
Director

Res 5

The proposed issue of the Company’s
shares pursuant to the Offer

Res 12

Election of Mr Lee Teong Ghee as a
Director

Res 6

The proposed whitewash resolution

Res 13

Election of Mr Chan Kok Wei as a
Director

Res 7

Election of Mr H’ng Bok Chuan as a Director

Res 14

Resignation of current auditors and
appointment of new auditors

STEP 3

AGAINST ABSTAIN*

SIGNATURE OF SHAREHOLDERS
This form must be signed to enable your directions to be implemented.
Individual or Securityholder 1

Securityholder 2

Securityholder 3

Sole Director and Sole Company Secretary

Director

Director / Company Secretary

Contact Name……………………………………………....

Contact Daytime Telephone………………………................................

Date

/

/ 2016
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