
CIRCULAR DATED  19 MAY 2014 

THIS CIRCULAR IS IMPORTANT AS IT CONTAINS THE RECOMMENDATION OF THE INDEPENDENT 
DIRECTORS (AS DEFINED HEREIN) OF HOTEL PROPERTIES LIMITED AND THE ADVICE OF 
CIMB BANK BERHAD, SINGAPORE BRANCH, THE INDEPENDENT FINANCIAL ADVISER TO THE 
INDEPENDENT DIRECTORS. THIS CIRCULAR REQUIRES YOUR IMMEDIATE ATTENTION AND YOU 
SHOULD READ IT CAREFULLY.

This Circular is issued by Hotel Properties Limited (“Company” or “HPL”). If you are in any doubt in 
relation to this Circular or as to the action you should take, you should consult your stockbroker, 
bank manager, accountant, solicitor or other professional adviser immediately.

If you have sold or transferred all your shares in the capital of the Company held through The Central 
Depository (Pte) Limited (“CDP”), you need not forward this Circular to the purchaser or transferee as 
arrangements will be made by CDP for a separate Circular to be sent to the purchaser or transferee. If you 
have sold or transferred all your shares in the capital of the Company which are not deposited with CDP, 
you should immediately forward this Circular to the purchaser or transferee or to the bank, stockbroker or 
other agent through whom the sale or transfer was effected for onward transmission to the purchaser or 
transferee.

The Singapore Exchange Securities Trading Limited assumes no responsibility for the correctness of any of 
the statements made, reports contained or opinions expressed in this Circular.
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DEFINITIONS

For the purpose of this Circular, the following defi nitions apply throughout unless the context otherwise 
requires or unless otherwise stated:

Articles  : The Articles of Association of the Company

CIMB : CIMB Bank Berhad, Singapore Branch

Circular  :  This circular to Shareholders dated  19 May 2014  from the Company 
containing, inter alia, the Recommendation and the advice of the IFA 
to the Independent Directors

Closing Date  :  5.30 p.m. (Singapore time) on 2 June 2014 or such later date(s) 
as may be announced from time to time by or on behalf of the 
Offeror, such date being the last day and time for the lodgement of 
acceptances of the Offer

Code  :  The Singapore Code on Take-overs and Mergers

Companies Act : The Companies Act, Chapter 50 of Singapore

Company or HPL : Hotel Properties Limited

CPF  : The Central Provident Fund

CPF Agent Banks  :  Agent banks included under the CPFIS

CPFIS  : The Central Provident Fund Investment Scheme

CPFIS Investors  : Investors who have purchased HPL Shares using their CPF 
contributions pursuant to the CPFIS

Cuscaden : Cuscaden Partners Pte. Ltd.

DB : David Ban Song Long

Despatch Date  :  5 May 2014, being the date on which the Offer Document was 
despatched to Shareholders

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

Distributions : Dividends, rights and other distributions (if any)

Excluded Documents : (a) the IFA Letter;

  (b) review report by the Independent Auditor on the unaudited 
consolidated financial statements of the Group for the 3 
months ended 31 March 2014 as set out in Appendix 5 to this 
Circular;

  (c) letter from the IFA in relation to the unaudited consolidated 
fi nancial statements of the Group for the 3 months ended 31 
March 2014 as set out in Appendix 6 to this Circular; and

  (d) the extracts of the valuation reports by the Independent 
Valuers as set out in Appendix 8 to this Circular

FAA  :  Form of Acceptance and Authorisation in respect of the Offer, 
applicable to Shareholders whose HPL Shares are deposited with 
CDP, which forms part of the Offer Document
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FAT  :  Form of Acceptance and Transfer in respect of the Offer, applicable 
to Shareholders whose HPL Shares are registered in their own 
names in the Register and are not deposited with CDP, which forms 
part of the Offer Document

FY2011 : Financial year ended 31 December 2011

FY2012 : Financial year ended 31 December 2012

FY2013 : Financial year ended 31 December 2013

FY2013 Dividends : The fi rst and fi nal one-tier tax exempt dividend of S$0.04 per HPL 
Share and the special dividend of S$0.04 per HPL Share declared 
for FY2013

Forms  : FAA and FAT

Group  : The Company and its subsidiaries

HPL Awards : Share awards under the HPL PSP

HPL Options : Share options granted under the Scheme 2000 and the Scheme 
2010 to subscribe for new HPL Shares

HPL Option Schemes : Scheme 2000 and Scheme 2010

HPL PSP : Hotel Properties Limited Performance Share Plan which was 
approved and adopted by the Company on 28 April 2006

HPL Shares : The ordinary shares in the capital of the Company

IFA  :  CIMB Bank Berhad, Singapore Branch

IFA Letter  :  Letter dated  19 May 2014  from the IFA to the Independent Directors 
containing, inter alia, the advice of the IFA to the Independent 
Directors in respect of the Offer, as set out in Appendix 1 to this 
Circular

Independent Auditor : Deloitte & Touche LLP

Independent Directors  :  The Directors who are considered independent for the purpose of 
making the Recommendation, being Arthur Tan Keng Hock, Michael 
S. Dobbs-Higginson and Leslie Mah Kim Loong

Independent Valuers : (a) Brooke Real Estate Limited;

  (b) CBRE – Valuation & Advisory Services;

  (c) Cheston International (KL) Sdn Bhd;

  (d) Colliers International Consultancy & Valuation (Singapore) Pte 
Ltd;

  (e) Cushman & Wakefi eld, Inc.;

  ( f) DTZ Debenham Tie Leung (SEA) Pte Ltd;

  ( g) HVS – London Offi ce;
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  ( h) Jones Lang LaS alle Property Consultants Pte Ltd;

  ( i) KJPP Willson dan Rekan in association with Knight Frank;

  (j) Knight Frank Pte Ltd;

  ( k) Nexus Property Consultants Co., Ltd.;

  ( l) Penny Brothers Brokers  & Valuers (Pty) Ltd;

  ( m) Rahim & Co Chartered Surveyors (NS) Sdn Bhd; and

  ( n) Savills Advisory Services Limited

Latest Practicable Date  :   14 May 2014 , being the latest practicable date prior to the printing of 
this Circular

Listing Manual : The listing manual of the SGX-ST, as amended up to the Latest 
Practicable Date

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

Memorandum  :  The Memorandum of Association of the Company

Nassim Developments : Nassim Developments Pte. Ltd.

OBS : Ong Beng Seng

Offer  : The  Original Offer as revised by the Revised Offer Announcement 

Offer Announcement  : The announcement of the Offer, released by SCB for and on behalf 
of the Offeror

Offer Announcement Date  : 14 April 2014, being the date of the Offer Announcement 

Offer Document  : The offer document dated 5 May 2014 and any other document(s) 
which may be issued by SCB, for and on behalf of the Offeror, to 
amend, revise, supplement or update the offer document from time to 
time

Original Offer  : The mandatory conditional cash offer made by SCB, for and on 
behalf of the Offeror, to acquire all the Offer Shares, details of which 
are set out in the Offer Document

Original Offer Price  : S$3.50 in cash for each Offer Share

Offer Shares  : Shall have the meaning ascribed to it in paragraphs 2.1 and 2.3 of 
the letter to Shareholders in this Circular

Offeror  : 68 Holdings Pte. Ltd.

Overseas Shareholders  : Shareholders whose mailing addresses are outside Singapore as 
shown in the Register or as the case may be, in the records of CDP

Recommendation : Shall have the meaning ascribed to it in paragraph 1.4 of the letter to 
Shareholders in this Circular

Register  :  The register of Shareholders, as maintained by the Share Registrar
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Relevant Securities : Shall have the meaning ascribed to it in paragraph 4.1 of Appendix 2 
to this Circular

Revalued Properties : The properties listed as Revalued Properties under paragraph 7.3.2 
of the IFA Letter 

Revised Offer  : Shall have the meaning ascribed to it in paragraph 1.3 of the letter to 
Announcement   Shareholders in this Circular

Revised Offer Notifi cation : Shall have the meaning ascribed to it in paragraph 1.3 of the letter to 
Shareholders in this Circular

Revised Offer Price : S$4.00 in cash per Offer Share

RM : Malaysia Ringgit, being the lawful currency of Malaysia

SCB : Standard Chartered Bank

Scheme 2000 : Hotel Properties Limited Share Option Scheme 2000 which was 
approved and adopted by the Company on 23 June 2000

Scheme 2010 : Hotel Properties Limited Share Option Scheme 2010 which was 
approved and adopted by the Company on 29 April 2010

SFA : The Securities and Futures Act, Chapter 289 of Singapore

SGX-ST  : Singapore Exchange Securities Trading Limited

SGXNET  : The website of the SGX-ST at www.sgx.com

Share Registrar  : Boardroom Corporate & Advisory Services Pte. Ltd.

Shareholders : Holders of HPL Shares in issue (including Depositors whose HPL 
Shares are deposited with CDP or who have purchased HPL Shares 
on the SGX-ST)

SIC  : The Securities Industry Council of Singapore

subsidiary or subsidiaries  : Shall be construed in accordance with Sections 5 and 5B of the 
Companies Act

S$ and cents : Singapore Dollars and Cents, respectively, being the lawful currency 
of Singapore

US$ or USD : United States Dollars, being the lawful currency of the United States 
of America

Wheelock Singapore : Wheelock Properties (Singapore) Limited

% or per cent. : Percentage or per centum

Unless otherwise defi ned, the term “acting in concert” shall have the meaning ascribed to it in the Code. 
The terms “Depositor” and “Depository Register” shall have the meanings ascribed to them respectively 
in Section 130A of the Companies Act.

Any discrepancies in the tables in this Circular between the listed amounts and the totals thereof are due 
to rounding.



6

DEFINITIONS

Words importing the singular shall, where applicable, include the plural and vice versa. Words importing 
the masculine gender shall, where applicable, include the feminine and neuter genders. References to 
persons shall include corporations.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being 
amended or re-enacted. Any word defi ned under the Companies Act, the Code, the Listing Manual the 
SFA or any modifi cation thereof and used in this Circular shall have the same meaning assigned to it 
under the Companies Act, the Code, the Listing Manual, the SFA or that modifi cation thereof, as the case 
may be.

Any reference to a time of day and date in this Circular shall be a reference to Singapore time and date, 
unless otherwise stated.

References to “you”, “your” and “yours” in this Circular are, as the context so determines, to Shareholders.
The headings in this Circular are inserted for convenience only and shall be ignored in construing this 
Circular.

Where information is extracted from the Offer Document and is reproduced in this Circular in 
italics, unless otherwise defi ned, all capitalised terms and expressions used in such reproduced 
extracts shall have the meaning ascribed to them in the Offer Document. In particular, references 
to the “Latest Practicable Date” in these extracts shall mean 28 April 2014, being the latest 
practicable date prior to the printing of the Offer Document.
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CAUTIONARY NOTE

All statements contained in this Circular which are not statements of historical facts are or may constitute 
“forward-looking statements”. Some of these statements can be identifi ed by forward-looking terms 
such as “expect”, “believe”, “plan”, “intend”, “estimate”, “anticipate”, “may”, “will”, “would”, “should”, 
“shall”, “could” and “can” or other similar words. However, these words are not the exclusive means of 
identifying forward-looking statements. Such forward-looking statements involve known and unknown 
risks, uncertainties and other factors which may cause the actual results, performance or achievements 
of the Company and/or the Group to be materially different from any future results, performance or 
achievements expressed or implied by such forward-looking statements.

Given the risks and uncertainties that may cause the actual results, performance or achievements of the 
Company and/or Group to be materially different than expected, expressed or implied by the forward-
looking statements in this Circular, Shareholders are advised not to place undue reliance on those 
statements. Further, the Company disclaims any responsibility to update any of those forward-looking 
statements or publicly announce any revisions to those forward-looking statements to refl ect future 
developments, events or circumstances for any reason, even if new information becomes available or 
other events occur in the future, subject to compliance with all applicable laws and regulations and/or 
rules of the SGX-ST and/or any regulatory or supervisory body or agency.
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INDICATIVE TIMETABLE

The following are the indicative dates and times for the Offer:

Date of despatch of the Offer Document  :  5 May 2014

Closing Date of the Offer  :  5.30 p.m. (Singapore time) on 2 June 2014 or 
such later date(s) as may be announced from time 
to time by or on behalf of the Offeror

Date of settlement of consideration for the Offer : (a) In respect of acceptances of the Offer 
received on or before the date on which the 
Offer becomes or is declared unconditional 
in accordance with its terms, within 10 days 
of such date; or

  (b) In respect of acceptances of the Offer 
received after the date on which the Offer 
becomes or is declared unconditional in 
accordance with its terms, but before the 
Closing Date, within 10 days of such date
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LETTER TO SHAREHOLDERS

HOTEL PROPERTIES LIMITED
(Company Reg. No. 198000348Z)

(Incorporated in the Republic of Singapore)

Directors Registered Offi ce

Arthur Tan Keng Hock (Non-Executive Chairman and Independent Director) 50 Cuscaden Road
Ong Beng Seng (Managing Director) #08-01 HPL House
Christopher Lim Tien Lock (Group Executive Director) Singapore 249724
Michael S. Dobbs-Higginson (Non-Executive and Independent Director) 
Leslie Mah Kim Loong (Non-Executive and Independent Director)
David Fu Kuo Chen (Non-Executive and Non-Independent Director)
Stephen Lau Buong Lik (Executive Director)
William Fu Wei Cheng (Non-Executive and Non-Independent Director) 

 19 May 2014 

To: The Shareholders of Hotel Properties Limited

Dear Sir/Madam

MANDATORY CONDITIONAL CASH OFFER BY SCB, FOR AND ON BEHALF OF THE OFFEROR 
FOR THE OFFER SHARES

1.  INTRODUCTION

1.1  Offer Announcement 

 On 14 April 2014, SCB announced, for and on behalf of the Offeror, that the Offeror intends to 
make a mandatory conditional cash offer to acquire all the HPL Shares not already owned, 
controlled or agreed to be acquired by the Offeror, at the Original Offer Price.

 A copy of the Offer Announcement is available on SGXNET.

1.2  Offer Document

 Shareholders should have by now received a copy of the Offer Document despatched by the 
Offeror on 5 May 2014, setting out, inter alia, the terms and conditions of the Offer.  

 A copy of the Offer Document is available on SGXNET.

1.3 Revised Offer Announcement

 On 14 May 2014, SCB announced, for and on behalf of the Offeror, inter alia, the revision of the 
Original Offer Price to the Revised Offer Price (Revised Offer Announcement). 

 A copy of the Revised Offer Announcement is available on SGXNET.

 According to the Revised Offer Announcement, a written notifi cation (Revised Offer Notifi cation) 
will be posted to all Shareholders in respect of the revised Offer.

 Shareholders are advised to read the terms and conditions set out in the Offer Document, 
the Revised Offer Announcement and the Revised Offer Notifi cation carefully.

1. 4 Independent Financial Adviser

 The Company has appointed CIMB Bank Berhad, Singapore Branch as the independent fi nancial 
adviser to advise the Independent Directors in respect of the Offer.
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1. 5 Purpose of this Circular

 The purpose of this Circular is to provide Shareholders with relevant information relating to the 
Offer and to set out the recommendation of the Independent Directors (“Recommendation”) and 
the advice of the IFA to the Independent Directors in relation to the Offer.

 Shareholders should read the Offer Document, the Revised Offer Announcement, the Revised 
Offer Notifi cation,  this Circular and the IFA Letter carefully and consider the Recommendation and 
the advice of the IFA to the Independent Directors in respect of the Offer before deciding whether 
or not to accept the Offer.

 If you are in any doubt in relation to this Circular or as to the action you should take, you 
should consult your stockbroker, bank manager, accountant, solicitor or other professional 
adviser immediately.

2. THE OFFER

2.1 Offer Terms

 Based on the Offer Document, the Offeror is making the Offer to acquire all the HPL Shares (the 
“Offer Shares”) in accordance with Section 139 of the SFA, Rule 14.1(a) of the Code and subject 
to the terms and conditions set out in the Offer Document.

 According to the Revised Offer Announcement, save as revised in that announcement, the terms of 
the Offer Document remain unchanged.

2.2 Revised Offer Price

 The Offer is made on the following basis:

 For each Offer Share: S$ 4.00 in cash, being the Revised Offer Price. 

2.3 Offer Shares 

 Based on the Offer Document, the Offer is also extended to:

 (a) any HPL Shares owned, controlled or agreed to be acquired by any party acting or deemed 
to be acting in concert with the Offeror in connection with the Offer; and

 (b) all new HPL Shares unconditionally issued or to be issued pursuant to the valid exercise, 
prior to the Closing Date, of any HPL Options granted under the HPL Option Schemes. 

 For the purposes of the Offer and for the avoidance of doubt, the expression “Offer Shares” shall 
include all such HPL Shares. 

2.4 No Encumbrances

 According to the Offer Document, the Offer Shares will be acquired (i) fully paid; (ii) free from all 
liens, equities, charges, encumbrances, rights of pre-emption and any other third party rights or 
interests of any nature whatsoever; and (iii) together with all rights, benefi ts, entitlements attached 
thereto as at the Offer Announcement Date and thereafter attaching thereto, including, but not 
limited to, the right to receive and retain all Distributions declared, paid or made by HPL on or after 
the Offer Announcement Date, including the FY2013 Dividends. 

 However, as stated in the Revised Offer Announcement, the Offeror will NOT be deducting 
the FY2013 Dividends from the Revised Offer Price and Shareholders will retain the benefi t 
of the FY2013 Dividends to be paid by the Company to entitled Shareholders.
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2.5 Adjustments for Distributions

 The following is extracted from paragraph 2.4 of the Offer Document and reproduced in italics 
below.

  “If any Distribution is declared, paid or made by HPL on or after the Offer Announcement 
Date (including the FY2013 Dividends) and the Offeror is not entitled to receive and retain 
such Distribution in full in respect of any Offer Share tendered in acceptance of the Offer, 
the Offeror will reduce the Offer Price payable in respect of such Offer Share by the amount 
of such Distribution (including the FY2013 Dividends).

  In particular, HPL has announced that only Shareholders on the Register as at 14 May 
2014 will be entitled to the FY2013 Dividends, and, accordingly:

  (i) if a Shareholder accepts the Offer before 14 May 2014 and the HPL Shares of such 
Shareholder are transferred to the Offeror on or before 5.00 p.m. on 14 May 2014, 
the Offeror will pay such Shareholder the full Offer Price of S$3.50 in cash for each 
HPL Share. Such Shareholder will not receive the FY2013 Dividends in respect of 
such HPL Shares; and

  (ii) if a Shareholder accepts the Offer before, on or after 14 May 2014 but the HPL 
Shares of such Shareholder have not been transferred to the Offeror on or before 
5.00 p.m. on 14 May 2014, the Offeror will pay such Shareholder S$3.42 in cash 
for each HPL Share. Such Shareholder will also receive the FY2013 Dividends in 
respect of such HPL Shares if such Shareholder were holding such HPL Shares as 
at 5.00 p.m. on 14 May 2014.”

  However, as noted in paragraph 2.4 above, based on the Revised Offer Announcement, 
the Offeror will NOT be deducting the FY2013 Dividends from the Revised Offer Price and 
Shareholders will retain the benefi t of the FY2013 Dividends to be paid by the Company to 
entitled Shareholders. 

 According to the Revised Offer Announcement, if any Distribution (other than the FY2013 
Dividends) is declared, paid or made by HPL on or after the date of the Revised Offer 
Announcement and the Offeror is not entitled to receive and retain such Distribution in 
full in respect of any Offer Share tendered in acceptance of the Offer, the Offeror reserves 
the right to reduce the Revised Offer Price payable in respect of such Offer Share by the 
amount of such Distribution.

2.6 Minimum Acceptance Condition

 According to the Offer Document,  the Offer will be subject to the Offeror having received, by the 
Closing Date, valid acceptances (which have not been withdrawn) in respect of such number of 
Offer Shares which, together with the HPL Shares owned, controlled or agreed to be acquired by 
the Offeror or parties acting or deemed to be acting in concert with it, before or during the Offer, 
will result in the Offeror and parties acting or deemed to be acting in concert with it holding such 
number of HPL Shares carrying more than 50 per cent. of the voting rights attributable to all HPL 
Shares in issue as at the Closing Date (“Acceptance Condition”).

 Accordingly, the Offer will not become or be capable of being declared unconditional as to 
acceptances until the Closing Date, unless at any time prior to the Closing Date, the Offeror has 
received valid acceptances in respect of such number of Offer Shares which will result in the 
Offeror and parties acting or deemed to be acting in concert with it holding such number of HPL 
Shares carrying more than 50 per cent. of the maximum potential issued share capital of HPL. For 
this purpose, the “maximum potential issued share capital of HPL” means the total number of 
HPL Shares which would be in issue if all HPL Shares under the HPL Options had been issued 
and/or delivered as at the date of such declaration. 

 The Offer is unconditional in all other respects.
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2.7 Closing Date

 According to the Offer Document,  the Offer is open for acceptance by Shareholders for at least 28 
days from the Despatch Date, unless the Offer is withdrawn with the consent of the SIC and every 
person is released from any obligation incurred thereunder.

 As stated in the Revised Offer Announcement, the Offer will be open for acceptances until 5.30 
p.m. (Singapore time) on 2 June 2014 or such later date(s) as may be announced from time to time 
by or on behalf of the Offeror.

 Accordingly, the Offer will close at 5.30 p.m. (Singapore time) on 2 June 2014 or such later 
date(s) as may be announced from time to time by or on behalf of the Offeror.

2.8 Warranty

 The following is extracted from paragraph 3 of the Offer Document and reproduced in italics below.

  “A Shareholder who tenders his Offer Shares in acceptance of the Offer will be deemed to 
warrant that he sells such Offer Shares as or on behalf of the benefi cial owner(s) thereof, 
(i) fully paid; (ii) free from all liens, equities, charges, encumbrances, rights of pre-emption 
and any other third party rights or interests of any nature whatsoever; and (iii) together 
with all rights, benefi ts, entitlements attached thereto as at the Offer Announcement Date 
and thereafter attaching thereto, including the right to receive and retain all Distributions 
declared, paid or made by HPL on or after the Offer Announcement Date, including the 
FY2013 Dividends.”

2.9 No Options Offer

 The following is extracted from paragraph 4 of the Offer Document and reproduced in italics below.

  “As at the Latest Practicable Date, based on the latest information available to the Offeror, 
HPL has granted HPL Options to subscribe for an aggregate of 4,420,000 new HPL Shares 
under the HPL Option Schemes. Under the rules of the HPL Option Schemes, the HPL 
Options are personal to the holders thereof and are non-assignable. Accordingly, in view of 
this restriction, the Offeror will not make an offer to acquire the HPL Options (although, for 
the avoidance of doubt, the Offer will be extended to all new HPL Shares unconditionally 
issued or to be issued pursuant to the valid exercise, prior to the Closing Date, of the HPL 
Options).”

2.10 Further Details of the Offer

 Further details of the Offer are set out in Appendix 1 to the Offer Document including details on (i) 
duration of the Offer; (ii) settlement of the consideration for the Offer; (iii) the requirements relating 
to the announcement of the level of acceptances of the Offer; and (iv) the right of withdrawal of 
acceptances of the Offer.

3.  PROCEDURES FOR ACCEPTANCE OF THE OFFER

 Appendix 2 to the Offer Document sets out the procedures for acceptance of the Offer.

4. RATIONALE FOR THE OFFER 

 The text stating the rationale for the Offer has been extracted from paragraph 9 of the Offer 
Document and is set out in italics below. Shareholders are advised to read the extract below 
carefully.

  “The Offeror is making the Offer in compliance with its obligation under Rule 14 of 
the Code, which arises as a result of its acquisition of the Sale Shares, representing 
approximately 41.46 per cent. of the HPL Shares in issue.”
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5.  INFORMATION ON THE OFFEROR AND THE CONSORTIUM

5.1 Information on the Offeror and its shareholding in HPL

 The following information on the Offeror has been extracted from paragraph 7 of the Offer 
Document and reproduced in italics below.

  “The Offeror is a private limited company incorporated in Singapore on 14 February 
2014 for the sole purpose of acquiring and holding all of the issued and outstanding HPL 
Shares. As at the Latest Practicable Date, the Offeror has an issued and paid-up share 
capital of S$100.00 comprising 100 Offeror Shares, of which 60 Offeror Shares are held 
by Cuscaden and 40 Offeror Shares are held by Nassim Developments. Cuscaden is an 
investment holding company in which OBS has a 90 per cent. interest and DB has a 10 per 
cent. interest. Nassim Developments is an indirect wholly-owned subsidiary of Wheelock 
Singapore. The Directors are OBS, DB, Mr Damien Lim Chin Hwee, Mr Stephen Tin Hoi 
Ng and Ms Tan Bee Kim. Mr Stephen Tin Hoi Ng and Ms Tan Bee Kim are the nominees 
of Nassim Developments to the board of the Offeror and are the Chairman and Senior 
Executive Director of Wheelock Singapore, respectively.”

 The following information on the Offeror’s shareholding in HPL has been extracted from paragraph 
13.2 of the Offer Document and reproduced in italics below.

  “As at the Latest Practicable Date, the Offeror holds in aggregate 214,073,130 HPL Shares, 
representing 41.48 per cent. of the issued HPL Shares and 41.13 per cent. of the maximum 
potential issued share capital of HPL.”

 The following information on the shareholdings in HPL of the Offeror and parties acting in concert 
with it has been extracted from the Revised Offer Announcement and reproduced in italics below.

  “As at 9.00 a.m. (Singapore time) on 14 May 2014, the Offeror and parties acting in concert 
with it own, control, acquired or have agreed to acquire an aggregate of 239,997,280 HPL 
Shares, representing approximately 46.39 per cent. of the issued share capital of HPL and 
46.11 per cent. of the maximum potential issued share capital of HPL.

  This excludes valid acceptances of 691,950 HPL Shares received pursuant to the Offer, 
approximately 0.13 per cent. of the issued share capital of HPL and 0.13 per cent. of the 
maximum potential issued share capital of HPL.”

 The Offeror has subsequently announced that as at 5.00 p.m. (Singapore time) on 14 May 2014, 
the Offeror and parties acting in concert with it own, control, acquired or have agreed to acquire an 
aggregate of 240,391,280 HPL Shares, representing 46.47 per cent. of the issued share capital of 
HPL and 46.18 per cent. of the maximum potential issued share capital of HPL.

 
 Additional information on the Offeror is set out in Appendix 3 to the Offer Document.

5.2 Consortium

 The following is extracted from paragraph 13 of the Offer Document and reproduced italics below.

  “13.1 Consortium. In connection with the Offer, Cuscaden and Nassim Developments 
(collectively, the “Consortium Parties”) have formed a consortium (the “Consortium”) and 
have on 14 April 2014 entered into an investors’ agreement (the “Investors’ Agreement”) 
with the Offeror setting out the terms of the Consortium, including the following:

  (i) each of Cuscaden and Nassim Developments has agreed to make the Shareholder 
Loans to the Offeror;

  (ii) the Offeror will utilise the Shareholder Loans to pay for the Sale Shares;
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  (iii) the Consortium Parties shall be entitled to appoint a specified number of 
representatives to the board of the Offeror;

  (iv) subject to certain conditions, the proposed transfer of Offeror Shares by either of the 
Consortium Parties is subject to pre-emptive and tag-along rights;

  (v) on or after the fi fth anniversary of the Closing Date (or such other date to be agreed 
between the Consortium Parties), following the settlement of all liabilities of the 
Offeror (if any), each Consortium Party shall have the right to require the Offeror to 
effect a distribution in specie of all its assets to its shareholders on a pro-rata basis;

  (vi) Nassim Developments shall have an option to require Cuscaden to acquire all its 
Offeror Shares, such option only being exercisable in the event that Cuscaden, the 
Offeror and/or parties acting in concert with it (other than Nassim Developments 
and/or its affi liates, but excluding the Offeror) elects to make a subsequent offer to 
acquire any remaining HPL Shares;

  (vii) Cuscaden shall also have an option to require Nassim Developments to acquire 
all its Offeror Shares, such option only being exercisable in the event that Nassim 
Developments and/or parties acting in concert with it (other than the Offeror, 
Cuscaden and/or its affi liates) elects to make a subsequent offer to acquire any 
remaining HPL Shares;

  (viii) the Consortium Parties have agreed upon a list of reserved matters (“Reserved 
Matters”) which shall not be undertaken except with the unanimous approval of the 
Consortium Parties; and

  (ix) in the event that the Consortium Parties, acting reasonably and in good faith, are 
not able to agree on any Reserved Matter within the requisite timeframe, a deadlock 
would have occurred and each of the Consortium Parties shall have the right to 
require the Offeror to effect, following the settlement of all liabilities of the Offeror (if 
any), a distribution in specie of all its assets to its shareholders on a pro-rata basis.”

6.  THE OFFEROR’S INTENTIONS IN RELATION TO THE COMPANY

 The text stating the Offeror’s future plans for the Company has been extracted from paragraph 10.1 
of the Offer Document and reproduced in italics below.

  “The Offeror intends for HPL to continue its existing business activities and there are at 
present no plans to (i) introduce any major changes to the business of HPL; (ii) re-deploy 
any of the fi xed assets of HPL; or (iii) discontinue the employment of any of the existing 
employees of HPL and/or its subsidiaries, other than in the ordinary course of business.

  However, the Offeror retains the flexibility at any time to consider any options or 
opportunities in relation to HPL which may present themselves and which it may regard to 
be in the best interests of the Offeror and the Shareholders.”

 Shareholders are advised to read paragraph 10.1 of the Offer Document carefully and note 
the Offeror’s future plans for the Company.

7. NO IRREVOCABLE UNDERTAKINGS

 The following is extracted from paragraph 14.3 of the Offer Document and reproduced in italics 
below. 

  “None of the Offeror or persons acting or deemed to be acting in concert with the Offeror 
has received any irrevocable undertaking from any party to accept the Offer as at the 
Latest Practicable Date.”
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8.  COMPULSORY ACQUISITION AND DELISTING

 The text stating the Offeror’s intentions relating to the compulsory acquisition and delisting of the 
Company has been extracted from paragraphs 10.2 to 10.4 of the Offer Document and reproduced 
in italics below.

  “10.2 Compulsory Acquisition Rights. Pursuant to Section 215(1) of the Companies Act, 
if the Offeror receives valid acceptances pursuant to the Offer, or acquires HPL Shares 
from the Despatch Date otherwise than through valid acceptances of the Offer, in respect 
of not less than 90 per cent. of the total number of the HPL Shares in issue as at the 
Closing Date (other than those already held by the Offeror, its related corporations or their 
respective nominees as at the Despatch Date), the Offeror will be entitled to exercise its 
right to compulsorily acquire, at the Offer Price, all HPL Shares held by Shareholders who 
have not accepted the Offer (the “Dissenting Shareholders”).

  In the event that the Offeror becomes entitled to exercise its right under Section 
215(1) of the Companies Act, the Offeror reserves its right to compulsorily acquire all 
the HPL Shares not acquired under the Offer.

  10.3 Dissenting Shareholders’ Rights. In addition, pursuant to Section 215(3) of the 
Companies Act, if the Offeror acquires such number of HPL Shares which, together 
with the HPL Shares held by it, its related corporations and their respective nominees, 
comprise 90 per cent. or more of the total number of issued HPL Shares, the Dissenting 
Shareholders have the right to require the Offeror to acquire their HPL Shares at the Offer 
Price. Dissenting Shareholders who wish to exercise such a right are advised to seek their 
own independent legal advice.

  10.4 Listing Status of HPL. Pursuant to Rule 723 of the Listing Manual, HPL must ensure 
that at least 10 per cent. of the total number of issued HPL Shares (excluding treasury 
shares) is at all times held by the public (the “Free Float Requirement”). Pursuant to Rule 
1105 of the Listing Manual, in the event that the Offeror and parties acting or deemed 
to be acting in concert with the Offeror should, as a result of the Offer or otherwise, own 
or control more than 90 per cent. of the total number of issued HPL Shares (excluding 
treasury shares), the SGX-ST may suspend the trading of the HPL Shares on the SGX-ST 
until such time when the SGX-ST is satisfi ed that at least 10 per cent. of the total number 
of issued HPL Shares (excluding treasury shares) are held by at least 500 Shareholders 
who are members of the public.

  In addition, under Rule 724(1) of the Listing Manual, if the Free Float Requirement is not 
complied with, HPL must, as soon as possible, announce that fact and the SGX-ST may 
suspend trading of all the HPL Shares on the SGX-ST. Rule 724(2) of the Listing Manual 
states that the SGX-ST may allow HPL a period of three months, or such longer period 
as the SGX-ST may agree, for the percentage of the HPL Shares held by members of the 
public to be raised to at least 10 per cent., failing which HPL may be delisted from the 
SGX-ST.

  It is the current intention of the Offeror to retain the listing of HPL on the Mainboard 
of the SGX-ST. However, in the event that HPL does not meet the Free Float Requirement 
at the Closing Date and the SGX-ST suspends trading in the HPL Shares, the Offeror will 
assess the options available at that time. Accordingly, the Offeror reserves the right not to 
take steps to preserve the listing status of HPL on the Mainboard of the SGX-ST if the Free 
Float Requirement is not satisfi ed.”
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9.  ADVICE OF THE IFA TO THE INDEPENDENT DIRECTORS

9.1 IFA

 Shareholders should read and consider carefully the advice of the IFA to the Independent Directors 
on the Offer as contained in the IFA Letter and the Recommendation before deciding on whether to 
accept or reject the Offer. The IFA Letter is reproduced in Appendix 1 to this Circular.

9.2 Evaluation of the Offer by the IFA

 The summary of the IFA’s analysis of its evaluation and assessment of the fi nancial terms of the 
Offer has been extracted from section 8 of the IFA Letter and is reproduced in italics below. Unless 
otherwise defi ned or the context otherwise requires, all capitalised terms in the extract below shall 
have the same meaning as defi ned in the IFA Letter.

 “8. SUMMARY OF ANALYSIS 

   In arriving at our advice to the Independent Directors on the Offer, we have considered, 
inter alia, the following factors which should be read in the context of the full text of this 
letter:

  (i) The Group’s recent historical fi nancial performance;

  (ii) During the 3-year period leading up to the Offer Announcement Date, trading in the 
HPL Shares occurred on approximately 98.5% of all market days;

  (iii) The average daily trading volume has generally declined in recent years from a 
3-year average daily trading volume of 229,526 HPL Shares, representing 
approximately  0.17% of the Company’s free fl oat, to a volume of about 97,429 HPL 
Shares over the more recent 1-month period prior to the Offer Announcement Date, 
representing approximately  0.07 % of the Company’s free fl oat;

  (iv) For the 3-year period leading up to the Offer Announcement Date, the HPL Shares 
generally traded on an upward trend, from a VWAP of S$2.648 for the 3-year period 
prior to the Offer Announcement Date to S$3.027 for the 1-month period prior to the 
Offer Announcement Date, but  have not traded at or above the  Revised Offer Price  
in the 3-year period leading up to the Offer Announcement Date; 

  (v) Over the more recent 1-year period, the  Revised Offer Price represents a  premia 
of approximately  26.38% to  33.42% to the VWAP range of S$2.998 to S$3.165 per 
HPL Share for the 1-month, 3-month, 6-month and 1-year periods prior to  the Offer 
Announcement Date, and a premium of approximately  27.80% over the closing 
price of the HPL Shares of S$3.130 on 11 April 2014, the last traded market day 
prior to the Offer Announcement Date;

  (vi) The Revised Offer Price represents a premium of 4.17% over the last traded price 
of S$3.840, prior to the Revised Offer Announcement on the Latest Practicable 
Date;

  (vii) The general performance of the FSSTI and the FSTREH since 14 April 2011;

  (viii) The  Revised Offer Price represents a premium of approximately  29.6 % to the 
Adjusted NAV per HPL Share of S$ 3.09  as at 31 March 2014;

  ( ix) The  Revised Offer Price represents a discount of approximately  20.3 % to the 
RNAV per Share of S$ 5.02  as at 31 March 2014 on an as-is valuation basis and a 
discount of approximately  23.7 % to the RNAV per Share of S$ 5.2 4 as at 31 March 
2014 on a GDV  Valuation  Basis;
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  ( x) Over the 3-year period prior to the Offer Announcement Date, the HPL Shares have 
traded  from a discount of  38.52 % to a premium of  19.97 % to the trailing NAV per 
HPL Share;

  (xi) The premium implied by the  Revised Offer Price to the  Adjusted  Announced NAV 
per HPL Share as at 31 March 2014 of approximately  27.58 % is higher than the 
highest average  premia to NAV per HPL Share for the 1, 3, 6,12, 24 and 36-month 
periods prior to the Offer Announcement Date ;

  (xii)  The P/RNAV (both on an as-is valuation basis and GDV  Valuation  Basis), P/NAV, 
and EV/EBITDA  multiples of the Company implied by the  Revised Offer Price is 
 above the range of the multiples of the Comparable Companies ;

  (xiii) The P/E multiple of the Company implied by the Revised Offer Price is within the 
range of the multiples of the Comparable Companies and above the corresponding 
mean and median multiples of the Comparable Companies;

  (xi v) The market price premia implied by the  Revised Offer Price is  between the 
corresponding mean and median premia of the last transacted price  and 1-month 
VWAP of the Comparable Precedent Transactions and higher than the mean and 
median premia of the  3-month VWAP of the Comparable Precedent Transactions; 

 
  (x v)  The P/NAV and P/RNAV  (both on an as-is valuation basis and GDV  Valuation 

 Basis) multiples of the Company implied by the Revised Offer Price are higher 
 than the corresponding mean and median multiples of the Comparable Precedent 
Transactions ;

  (xvi) The market price premia implied by the  Revised Offer Price is  higher than the 
corresponding mean and median premia of the last transacted price, 1-month 
VWAP and 3-month VWAP of the Precedent Takeovers;

  (xvii)  The Company has a consistent record of paying dividends. The  net dividend yield 
of the HPL Shares implied by the Revised Offer Price is lower than the range of 
the dividend yields of Comparable Companies (save for OUE) that have paid out 
dividends for their respective last fi nancial year and lower than the dividend yield 
of the STI ETF and the  mean and median dividend yields of the Comparable 
Companies ;

  (xviii) The rationale for the Offer and intention of the Offeror in relation to the listing status 
of HPL;

  (x ix) The Offer does not change the management control of the Company and as at 
the Latest Practicable Date, as the Offer has not become or been declared to be 
unconditional as to acceptances , the Offeror does not have statutory control of the 
Company; and

  (x x) The Offeror does not intend to make major changes to the Group’s business.

   Based upon, and having considered, inter alia, the factors described above and the 
information that has been made available to us at the Latest Practicable Date, we 
are of the opinion that as of the Latest Practicable Date, the  Revised Offer Price is  
 on balance,  fair and reasonable under current prevailing market, economic, industry, 
monetary and other relevant conditions. ”

  
 Shareholders should read and consider carefully the factors taken into consideration by the 

IFA in arriving at its advice, and in conjunction with, and in the context of the full text of the 
IFA Letter.
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9.3 Advice of the IFA to the Independent Directors on the Offer

 The advice of the IFA to the Independent Directors is set out in section 9 of the IFA Letter and has 
been extracted and reproduced in italics below. It should be considered and read in conjunction 
with, and in the context of, the full text of the IFA Letter. Unless otherwise defi ned or the context 
otherwise requires, all capitalised terms in the extract below shall have the same meaning as 
defi ned in the IFA Letter.

 “9. CIMB’S ADVICE ON THE OFFER

   After carefully considering all available information and based on our assessment of the 
fi nancial terms of the Offer, we advise the Independent Directors to make the following 
recommendations to Shareholders in relation to the Offer:

Shareholders who wish to take this opportunity to realise their investments in the 
Company in the near term and/or who are not prepared to accept the uncertainties 
facing the future prospects of the Company may wish to ACCEPT the Offer or sell their 
HPL Shares in the open market if they can obtain a price higher than the  Revised Offer 
Price (after deducting all related expenses).   Shareholders  should be aware that as at 
the Latest Practicable Date, the Offer remains subject to the Acceptance Condition and 
there is currently no certainty that the Offer will become unconditional. 

Shareholders who are confi dent and optimistic about their equity investments in the 
Company and the prospects of the Company under the control of the Offeror may wish 
to REJECT the Offer. Shareholders who do not wish to accept the Offer should be 
aware that they will be subject to the general risks associated with share investments, 
including but not limited to fl uctuations in the price and trading liquidity of the HPL 
Shares. Shareholders should also note that in the 3-year period leading up to the Offer 
Announcement  Date, the HPL Shares  have not traded at or above the  Revised Offer 
Price  and it is likely that the market price of the HPL Shares as at the Latest Practicable 
Date is highly infl uenced by the Offer and may not be maintained at such levels after the 
close of the Offer.

We would advise the Independent Directors to caution the Shareholders that they 
should not rely on our advice to the Independent Directors as the sole basis for deciding 
whether or not to accept the Offer. 

  In rendering the above advice, we have not had regard to the specific investment 
objectives, fi nancial situation, tax position or particular needs and constraints of any 
individual Shareholder. As each Shareholder would have different investment objectives 
and profi les, we would advise that any individual Shareholder who may require specifi c 
advice in relation to his investment objectives or portfolio should consult his stockbroker, 
bank manager, solicitor, accountant, tax adviser or other professional adviser immediately. 
Shareholders should note that the opinion and advice of CIMB should not be relied upon by 
any Shareholder as the sole basis for deciding whether or not to accept the Offer.”  

10.  RECOMMENDATION OF THE INDEPENDENT DIRECTORS

10.1 Exemptions in relation to Directors’ Recommendation

 In view of the matters referred to in sub-paragraphs (a) to (e) below, an application was made 
to the SIC for OBS, David Fu Kuo Chen, William Fu Wei Cheng, Christopher Lim Tien Lock and 
Stephen Lau Buong Lik (collectively, the “Excluded Directors”) to be exempted from joining in 
making the Recommendation.  
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 (a) Ong Beng Seng

  OBS is the Managing Director as well as a substantial shareholder of the Company. 

   Based on the Offer  Document, the Offeror is a company in which Cuscaden has a 60% 
interest. OBS has a 90% interest in Cuscaden. According to the Offer  Document, Cuscaden 
together with Nassim Developments have formed a consortium and have entered into an 
investors’ agreement (certain terms of which are set out in  paragraph 13.1 of the Offer 
 Document)  with the Offeror setting out the terms of that consortium. OBS is also a director 
of the Offeror.

  OBS is therefore directly involved and interested in the Offer. As such, OBS considers 
that he would have an irreconcilable confl ict of interest if he were to join in making the 
Recommendation. 

 (b) David Fu Kuo Chen

  David Fu Kuo Chen is a non-executive director of the Company. David Fu Kuo Chen is also 
the brother-in-law of OBS (brother of OBS’ wife, Mrs Christina  Ong). He has been on the 
Board of Directors of the Company since August 2005.

  In addition, David Fu Kuo Chen and OBS currently have common shareholdings and 
directorships in the Kuo group of companies and the Avant group of companies. They are 
also currently engaged in residential development projects in London through Anchorage 
View Pte Ltd, in which they each have a 50% interest.

  Having regard to the close family ties and the numerous common business associations 
between David Fu Kuo Chen and OBS and investment participations David Fu Kuo Chen 
had made with or alongside OBS, David Fu Kuo Chen considers that he would have an 
irreconcilable confl ict of interest if he were to join in making the Recommendation. 

 (c) William Fu Wei Cheng

  William Fu Wei Cheng is a non-executive director of the Company. He has been on the 
Board of Directors of the Company since November 2009. William Fu Wei Cheng is also the 
cousin-in-law of OBS, being the cousin of  Mrs Christina  Ong.

  William Fu Wei Cheng has held the position of Group Financial Controller in Kuo 
Investments Limited since May 1983, a company in which OBS has a 40% shareholding 
interest. In addition, William Fu Wei Cheng and OBS are common directors in the following 
companies: Kuo Investments Limited, Kuo International Oil Inc, Como Holdings Inc, Rizona 
(Hong Kong) Ltd, Avant Hotels International Ltd and Sextant Investments Ltd.

  Having regard to the close family ties between William Fu Wei Cheng and OBS and close 
business associations between William Fu Wei Cheng and OBS dating back over 30 years, 
William Fu Wei Cheng considers that he would have an irreconcilable confl ict of interest if 
he were to join in making the Recommendation. 

 (d) Christopher Lim Tien Lock

  Christopher Lim Tien Lock is an executive director of the Company. He joined the Company 
in April 1989 as director of the business development division of the Company and is now 
the Group Executive Director of HPL. He is responsible for the overall management of the 
Group. Christopher Lim Tien Lock acted as the alternate director to OBS on the Board 
of Directors of the Company from August 1995 until January 1998, when he resigned as 
alternate director and was appointed as an executive director of the Company. He has 
developed a close and longstanding professional and personal relationship with OBS 
and customarily consults closely with and takes advice from OBS on commercial and 
operational matters and policies relating to the overall management of the Company and 
the Group. 
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  Having regard to the 25 years of close professional and personal relationship Christopher 
Lim Tien Lock has with OBS, Christopher Lim Tien Lock considers that he would have an 
irreconcilable confl ict of interest if he were to join in making the Recommendation. 

 (e) Stephen Lau Buong Lik

  Stephen Lau Buong Lik is an executive director of the Company. Stephen Lau Buong 
Lik joined the Company in July 1990 and was appointed to the Board of Directors of the 
Company in May 2008. He is currently Head of the Hotel Division of the Company and 
previously headed positions in the Retail and Leisure  Divisions of the Company. Over the 
years, he has developed a close and longstanding professional and personal relationship 
with OBS and customarily consults closely with and takes advice from OBS on operational 
matters and policies relating to the Hotel Division of the Company.

  Having regard to nearly 24 years of close professional and personal relationship Stephen 
Lau Buong Lik has with OBS, Stephen Lau Buong Lik considers that he would have an 
irreconcilable confl ict of interest if he were to join in making the Recommendation. 

 The SIC, in its letter dated 8 May 2014, confi rmed that the Excluded Directors are exempted 
from joining in making the Recommendation. The Excluded Directors must, nonetheless, still 
assume responsibility for the accuracy of facts stated or opinions expressed in documents and 
advertisements issued by, or on behalf of, the Company in connection with the Offer.

10.2 Independent Directors’ Recommendation

 The Independent Directors, having considered carefully, amongst other things, the terms of the 
Offer and the advice given by the IFA in the IFA Letter, concur with the advice of the IFA in respect 
of the Offer and accordingly, recommend as follows:

 (a) Shareholders who wish to take this opportunity to realise their investments in the Company 
in the near term and/or who are not prepared to accept the uncertainties facing the future 
prospects of the Company may wish to ACCEPT the Offer or sell their HPL Shares in the 
open market if they can obtain a price higher than the  Revised Offer Price (after deducting 
all related expenses).  Shareholders  should be aware that as at the Latest Practicable Date, 
the Offer remains subject to the Acceptance Condition and there is currently no certainty 
that the Offer will become unconditional.

 (b) Shareholders who are confi dent and optimistic about their equity investments in the 
Company and the prospects of the Company under the control of the Offeror may wish to 
REJECT the Offer. Shareholders who do not wish to accept the Offer should be aware that 
they will be subject to the general risks associated with share investments, including but 
not limited to fl uctuations in the price and trading liquidity of the HPL Shares. Shareholders 
should also note that in the  3 -year period leading up to the Offer Announcement  Date, the 
HPL Shares  have not traded at or above the  Revised Offer Price  and it is likely that the 
market price of the HPL Shares as at the Latest Practicable Date is highly infl uenced by the 
Offer and may not be maintained at such levels after the close of the Offer.

 SHAREHOLDERS ARE ADVISED TO READ THE IFA LETTER SET OUT IN APPENDIX 1 TO 
THIS CIRCULAR CAREFULLY BEFORE DECIDING WHETHER TO ACCEPT OR REJECT 
THE OFFER. SHAREHOLDERS SHOULD NOTE THAT THE IFA’S  ADVICE SHOULD NOT BE 
RELIED UPON BY ANY SHAREHOLDER AS THE SOLE BASIS FOR DECIDING WHETHER OR 
NOT TO ACCEPT THE OFFER.

 In making their recommendation, the IFA and the Independent Directors have not had regard to the 
specifi c investment objectives, fi nancial situation, tax position, or particular needs and constraints 
of any individual Shareholder. As each Shareholder would have different investment objectives 
and profi les, any individual Shareholder who may require specifi c advice in relation to his 
investment objectives or portfolio should consult his stockbroker, bank manager, solicitor, 
accountant, tax adviser or other professional adviser immediately.
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11. ACTION TO BE TAKEN BY SHAREHOLDERS

11.1 Shareholders who WISH TO ACCEPT the Offer

 Shareholders who wish to accept the Offer must do so no later than 5.30 p .m. (Singapore time) on 
the Closing Date and should refer to the “Procedures for Acceptance” set out in Appendix 2 to the 
Offer Document.

11.2 Shareholders who DO NOT WISH TO ACCEPT the Offer

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

12.  OVERSEAS JURISDICTIONS

12.1 Overseas Shareholders 

 The following is extracted from paragraph 15.1 of the Offer Document and reproduced in italics 
below.

  “This Offer Document does not constitute an offer or a solicitation to any person in any 
jurisdiction in which such offer or solicitation is unlawful. The Offer is not being proposed 
in any jurisdiction in which the introduction or implementation of the Offer would not be 
in compliance with the laws of such jurisdiction. However, the Offeror may, in its sole 
discretion, take such action as it may deem necessary to extend the Offer to Shareholders 
in any such jurisdiction. The availability of the Offer to Shareholders whose mailing 
addresses are outside Singapore as shown in the Register or, as the case may be, in the 
records of CDP (“Overseas Shareholders”) may be affected by the laws of the relevant 
overseas jurisdictions. Accordingly, all Overseas Shareholders should inform themselves 
about, and observe, any applicable legal requirements in their own jurisdictions. For the 
avoidance of doubt, the Offer is made to all Shareholders including those to whom this 
Offer Document and the FAA and/or the FAT (the “Relevant Acceptance Forms”) have not 
been, or will not be, sent.”

12.2  Overseas Jurisdiction

 The following is extracted from paragraph 15.2 of the Offer Document and reproduced in italics 
below.

  “It is the responsibility of an Overseas Shareholder who wishes to (i) request for this Offer 
Document, the Relevant Acceptance Forms and/or any related documents, or (ii) accept the 
Offer to satisfy himself as to the full observance of the laws of the relevant jurisdictions in 
that connection, including the obtaining of any governmental or other consent which may 
be required, or compliance with all other necessary formalities or legal requirements, or the 
payment of any taxes, imposts, duties or other requisite payments due in such jurisdiction. 
Such Overseas Shareholder shall be liable for any taxes, imposts, duties or other requisite 
payments payable and the Offeror and any person acting on its behalf (including SCB and 
CDP) shall be fully indemnifi ed and held harmless by such Overseas Shareholder for any 
such taxes, imposts, duties or requisite payments that may be required to be paid.

  If any Shareholder is in any doubt about his position, he should consult his 
professional adviser in the relevant jurisdiction.”
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12.3 Copies of the Offer Document

 The following is extracted from paragraph 15.3 of the Offer Document and reproduced in italics 
below.

  “Shareholders (including Overseas Shareholders) may obtain copies of this Offer 
Document, the Relevant Acceptance Forms and any related documents, during normal 
business hours up to the Closing Date from the Registrar (if he is a scripholder) at 50 
Raffl es Place, #32-01 Singapore Land Tower, Singapore 048623 or from CDP (if he is a 
Depositor) at 9 North Buona Vista Drive, #01-19/20 The Metropolis, Singapore 138588. 
Alternatively, Shareholders (including Overseas Shareholders) may (subject to compliance 
with applicable laws) write to the Registrar (if he is a scripholder) at 50 Raffl es Place, #32-
01 Singapore Land Tower, Singapore 048623 or to CDP (if he is a Depositor) at Robinson 
Road Post Offi ce P.O. Box 1984, Singapore 903934, to request for this Offer Document, 
the Relevant Acceptance Forms and any related documents to be sent to an address in 
Singapore by ordinary post at his own risk, up to three Market Days prior to the Closing 
Date.”

12.4 Notice

 The following is  extracted from paragraph 15.4 of the Offer Document and reproduced in italics 
below.

  “The Offeror and SCB each reserves the right to notify any matter, including the fact 
that the Offer has been made, to any or all Shareholders and Overseas Shareholders 
by announcement to the SGX-ST or paid advertisement in a daily newspaper published 
and circulated in Singapore, in which case, such notice shall be deemed to have been 
suffi ciently given notwithstanding any failure by any Shareholder or Overseas Shareholder 
to receive or see such announcement or advertisement.”

12.5 Copies of this Circular

 Potential restrictions in sending this Circular and any related documents to overseas jurisdictions 
could result in such documents not being sent to an Overseas Shareholder. Copies of this Circular 
may however be obtained during normal business hours and up to the Closing Date from the offi ce 
of the Share Registrar, Boardroom Corporate & Advisory Services Pte. Ltd. at 50 Raffl es Place, 
#32-01 Singapore Land Tower, Singapore 048623. Alternatively, an Overseas Shareholder may 
write to the Share Registrar at the aforementioned address to request for the Circular and any 
related documents to be sent to an address in Singapore by ordinary post at his own risk (the 
last date for despatch in respect of such request shall be a date falling  3  Market Days prior to the 
Closing Date).

13. INFORMATION PERTAINING TO CPFIS INVESTORS

 The following is extracted from paragraph 16 of the Offer Document and reproduced in italics 
below.

   “CPFIS Investors should receive further information on how to accept the Offer from their 
CPF Agent Banks shortly. CPFIS Investors are advised to consult their respective CPF 
Agent Banks should they require further information, and if they are in any doubt as to the 
action they should take, CPFIS Investors should seek independent professional advice. 

   CPFIS Investors who wish to accept the Offer are to reply to their respective CPF Agent 
Banks by the deadline stated in the letter from their respective CPF Agent Banks. Subject 
to the Offer becoming or being declared to be unconditional in all respects in accordance 
with its terms, CPFIS Investors who accept the Offer will receive the Offer Price payable in 
respect of their  Offer Shares in their CPF investment accounts.”
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14. DIRECTORS’ RESPONSIBILITY STATEMENT

 The Directors (including any who may have delegated detailed supervision of this Circular) have 
taken all reasonable care to ensure that the facts stated and all opinions expressed in this Circular 
(other than in the Excluded Documents and the Recommendation) are fair and accurate and that 
there are no other material facts the omission of which would make any such statement misleading. 
The Directors jointly and severally accept full responsibility accordingly. 

 In respect of the IFA Letter, the sole responsibility of the Directors has been to ensure that the facts 
stated with respect to the Group are fair and accurate.

 The Recommendation set out in paragraph 10 of this letter to Shareholders is the sole 
responsibility of the Independent Directors. 

 Where any information has been extracted or reproduced from the Offer Document or from 
published or publicly available sources, the sole responsibility of the Directors has been to ensure 
through reasonable enquiries that such information is accurately extracted from such sources or, as 
the case may be, refl ected or reproduced in this Circular.

Yours faithfully
For and on behalf of
The Board of Directors of
HOTEL PROPERTIES LIMITED

Arthur Tan Keng Hock
Chairman
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 LETTER FROM CIMB TO THE INDEPENDENT DIRECTORS 
IN RESPECT OF THE OFFER

C IMB B ANK B ERHAD (13491-P)
 Singapore  Branch

(Incorporated in Malaysia)

50 Raffl es Place #09-01
Singapore Land Tower

Singapore 048623

19 May 2014

To: The Independent Directors 
 Hotel Properties Limited
 50 Cuscaden Road
 #08-01 HPL House
 Singapore 249724

Dear Sirs,

MANDATORY CONDITIONAL CASH OFFER FOR ALL THE ORDINARY SHARES IN THE CAPITAL 
OF HOTEL PROPERTIES LIMITED NOT ALREADY OWNED, CONTROLLED OR AGREED TO BE 
ACQUIRED BY 68 HOLDINGS PTE. LTD.

1. INTRODUCTION

 On 14 April 2014 (the “Offer Announcement Date”), Standard Chartered Bank (“SCB”) 
announced, for and on behalf of 68 Holdings Pte. Ltd. (the “Offeror”), that:

 (i)  the Offeror had on the same day agreed to purchase an aggregate of 213,980,130 ordinary 
shares in the capital of the Company (the “HPL Shares”) (the “Sale Shares”), representing 
approximately 41.46 per cent. of the HPL Shares in issue, at S$3.50 for each Sale Share 
from the following persons:

  (a)  3,300,000 HPL Shares representing approximately 0.64 per cent. of the HPL Shares 
in issue from OBS and 90,866,780 HPL Shares representing approximately 17.61 per 
cent. of the HPL Shares in issue from Reef Holdings Pte. Ltd. and Como Holdings 
Inc., being companies controlled by OBS;

  (b)  1,650,000 HPL Shares, representing approximately 0.32 per cent. of the HPL Shares 
in issue, from Ms Fu Christina (Mrs Christina Ong), the spouse of OBS;

  (c)  102,948,000 HPL Shares, representing approximately 19.95 per cent. of the HPL 
Shares in issue, from Nassim Developments;

  (d)  14,809,800 HPL Shares, representing approximately 2.87 per cent. of the HPL Shares 
in issue, from DB; and

  (e)  405,550 HPL Shares, representing approximately 0.08 per cent. of the HPL Shares in 
issue, from Ms Tan Quee Heong (Mrs Pat Ban), the spouse of DB; and
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 (ii)  in accordance with Rule 14.1(a) of the Code, the Offeror is making a mandatory conditional 
cash offer for all the HPL Shares not already owned, controlled or agreed to be acquired by 
the Offeror, at the Original Offer Price.

 On 14 May 2014, SCB announced, for and on behalf of the Offeror, that the Offeror has on 14 May 
2014 agreed to acquire 17,109,000 HPL Shares, representing approximately 3.31 per cent. of the 
HPL Shares, at the price of S$4.00 for each HPL Share. In accordance with Rule 14.3 of the Code, 
the Offer Price has been revised to S$4.00 in cash (the “Revised Offer Price”) for each Offer 
Share (“Revised Offer Announcement”). 

   
 In connection with the Offer, CIMB Bank Berhad, Singapore Branch (“CIMB”) has been 

appointed as the independent fi nancial adviser to advise the directors of the Company who are 
considered independent for the purpose of making the recommendation to the Shareholders (the 
“Independent Directors”). 

 This letter sets out, inter alia, our evaluation of the fi nancial terms of the Offer and our advice 
thereon. It forms part of the circular to Shareholders dated 19 May 2014 issued by the Company 
setting out, inter alia, details of the Offer and the recommendations of the Independent Directors in 
respect thereof (the “Circular”). 

 Unless otherwise defi ned or the context otherwise requires, all terms defi ned in the Circular, the 
offer document issued by SCB for and on behalf of the Offeror dated 5 May 2014 (the “Offer 
Document”) and/or the Revised Offer Announcement, shall have the same meanings herein. Any 
differences between the amounts and the totals thereof are due to rounding. Accordingly, fi gures 
shown as totals may not be an arithmetic aggregation of the fi gures that precede them.

 To ensure that the advice we wish to put forth by means of this letter is comprehensive 
and yet remains concise, details contained in the Circular, the Offer Document and/or the 
Revised Offer Announcement, where necessary or relevant in supporting or elaborating 
our advice, are not wholly reproduced, but instead, made reference to or summarised 
throughout the sections of this letter. 

 We recommend that the Independent Directors advise the Shareholders to read these 
contextual references and summaries with due care.

2. TERMS OF REFERENCE

 We have been appointed to advise on the fi nancial terms of the Offer and whether Shareholders 
should accept or reject the Offer, pursuant to Rules 7.1 and 24.1(b) of the Singapore Code on 
Take-overs and Mergers (the “Code”). We have confi ned our evaluation to the fi nancial terms of 
the Offer and our terms of reference do not require us to evaluate or comment on the commercial 
risks and/or commercial merits of the Offer or the future prospects of the Company and its 
subsidiaries (the “Group”) or any of its associated or joint venture companies and we have not 
made such evaluation or comment. However, we may draw upon the views of the Directors and/or 
the management of the Company (the “Management”) or make such comments in respect thereof 
(to the extent deemed necessary or appropriate by us) in arriving at our opinion as set out in this 
letter. We have not been requested, and we do not express any opinion on the relative merits 
of the Offer as compared to any other alternative transaction. We have not been requested or 
authorised to solicit, and we have not solicited, any indications of interest from any third party with 
respect to the HPL Shares. 

 We have held discussions with the Directors and the Management and have examined publicly 
available information collated by us as well as information, both written and verbal, provided to us 
by the Directors, the Management and the Company’s other professional advisers. We have not 
independently verifi ed such information, whether written or verbal, and accordingly we cannot and 
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do not warrant or make any representation (whether express or implied) regarding, or accept any 
responsibility for, the accuracy, completeness or adequacy of such information. However, we have 
made such enquiries and exercised our judgment as we deem necessary on such information and 
have found no reason to doubt the reliability of the information.

 We have relied upon the assurances of the Directors (including those who may have delegated 
supervision of the Circular) that they have taken all reasonable care to ensure that the facts 
stated and opinions expressed by them or the Company in the Circular are fair and accurate in 
all material respects. The Directors have confi rmed to us, that to the best of their knowledge and 
belief, all material information relating to the Group, its associated or joint venture companies 
and the Offer have been disclosed to us, that such information is fair and accurate in all material 
respects and that there are no other material facts and circumstances the omission of which would 
make any statement in the Circular inaccurate, incomplete or misleading in any material respect. 
The Directors have jointly and severally accepted such responsibility accordingly.

 We have not made any independent evaluation or appraisal of the assets and liabilities (including 
without limitation, real property) of the Group or of any of its associated or joint venture companies. 
We have not been furnished with any such evaluation or appraisal, except for the reports, letters 
and/or valuation certifi cations (“Valuation Reports”) from the valuers appointed by the Company in 
connection with the Offer (the “Independent Valuers”) (extracts of which are set out in Appendix 8 
of the Circular) on which we have placed sole reliance in the evaluation or appraisal of the assets 
concerned. We have not made any independent verifi cation of the contents of these Valuation 
Reports. 

 Our analysis and opinion is based upon market, economic, industry, monetary and other conditions 
prevailing as at 14 May 2014 (the “Latest Practicable Date”), as well as the information made 
available to us as at the Latest Practicable Date. Such conditions may change signifi cantly 
over a short period of time. Accordingly, we do not express any opinion or view on the future 
prospects, fi nancial performance and/or fi nancial position of the Group. Shareholders should take 
note of any announcement and/or documents relevant to their consideration of the Offer which 
may be released or published by or on behalf of the Company and/or the Offeror after the Latest 
Practicable Date. 

 In rendering our advice, we have not had regard to the specifi c investment objectives, fi nancial 
situation, tax position, risk profi le or particular needs and constraints of any individual Shareholder. 
As each Shareholder would have different investment objectives and profi les, any Shareholder who 
may require specifi c advice in the context of his specifi c investment objectives or portfolio should 
consult his stockbroker, bank manager, solicitor, accountant, tax adviser or other professional 
adviser immediately.

 The Company has been separately advised in relation to the preparation of the Circular (other than 
this letter). We were not involved in and have not provided any advice in the preparation, review 
and verifi cation of the Circular (other than this letter). Accordingly, we take no responsibility for, 
and express no views (express or implied) on, the contents of the Circular (other than this letter).

3. THE OFFER

 As set out in Section 2 of the Circular, inter alia, the key terms and conditions of the Offer are as 
follows:

3.1 Offer Terms. Based on the Offer Document, the Offeror is making the Offer to acquire all the HPL 
Shares (the “Offer Shares”), in accordance with Section 139 of the SFA, Rule 14.1(a) of the Code 
and subject to the terms and conditions set out in the Offer Document.

 According to the Revised Offer Announcement, save as revised in that announcement, the terms 
of the Offer Document remain unchanged.
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3.2 Revised Offer Price. The Offer is made on the following basis:

 For each Offer Share: S$4.00 in cash, being the Revised Offer Price.

3.3 Offer Shares. Based on the Offer Document, the Offer is also extended to:

 (i)  any HPL Shares owned, controlled or agreed to be acquired by any party acting or deemed 
to be acting in concert with the Offeror in connection with the Offer; and

 (ii)  all new HPL Shares unconditionally issued or to be issued pursuant to the valid exercise, 
prior to the Closing Date, of any HPL Options granted under the HPL Option Schemes.

 For the purposes of the Offer and for the avoidance of doubt, the expression “Offer Shares” shall 
include all such HPL Shares.

3.4 No Encumbrances. According to the Offer Document, the Offer Shares will be acquired (i) fully 
paid; (ii) free from all liens, equities, charges, encumbrances, rights of pre-emption and any other 
third party rights or interests of any nature whatsoever; and (iii) together with all rights, benefi ts, 
entitlements attached thereto as at the Offer Announcement Date and thereafter attaching thereto, 
including, but not limited to, the right to receive and retain all Distributions declared, paid or made 
by HPL on or after the Offer Announcement Date, including the FY2013 Dividends.

 However, as stated in the Revised Offer Announcement, the Offeror will NOT be deducting 
the FY2013 Dividends from the Revised Offer Price and Shareholders will retain the benefi t 
of the FY2013 Dividends to be paid by the Company to entitled Shareholders. 

3.5 Adjustments for Distributions. The following is extracted from paragraph 2.4 of the Offer 
Document and reproduced in italics below.

 “If any Distribution is declared, paid or made by HPL on or after the Offer Announcement Date 
(including the FY2013 Dividends) and the Offeror is not entitled to receive and retain such 
Distribution in full in respect of any Offer Share tendered in acceptance of the Offer, the Offeror will 
reduce the Offer Price payable in respect of such Offer Share by the amount of such Distribution 
(including the FY2013 Dividends).

 In particular, HPL has announced that only Shareholders on the Register as at 14 May 2014 will be 
entitled to the FY2013 Dividends, and, accordingly:

 (i)  if a Shareholder accepts the Offer before 14 May 2014 and the HPL Shares of such 
Shareholder are transferred to the Offeror on or before 5.00 p.m. on 14 May 2014, the 
Offeror will pay such Shareholder the full Offer Price of S$3.50 in cash for each HPL Share. 
Such Shareholder will not receive the FY2013 Dividends in respect of such HPL Shares; and

 (ii)  if a Shareholder accepts the Offer before, on or after 14 May 2014 but the HPL Shares 
of such Shareholder have not been transferred to the Offeror on or before 5.00 p.m. on 
14 May 2014, the Offeror will pay such Shareholder S$3.42 in cash for each HPL Share. 
Such Shareholder will also receive the FY2013 Dividends in respect of such HPL Shares if 
such Shareholder were holding such HPL Shares as at 5.00 p.m. on 14 May 2014.”

 However, as noted in paragraph 3.4 above, based on the Revised Offer Announcement, 
 the Offeror will NOT be deducting the FY2013 Dividends from the Revised Offer Price and 
Shareholders will retain the benefi t of the FY2013 Dividends to be paid by the Company to 
entitled Shareholders. 
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 According to the Revised Offer Announcement, if any Distribution (other than the FY2013 
Dividends) is declared, paid or made by HPL on or after the date of the Revised Offer 
Announcement and the Offeror is not entitled to receive and retain such Distribution in 
full in respect of any Offer Share tendered in acceptance of the Offer, the Offeror reserves 
the right to reduce the Revised Offer Price payable in respect of such Offer Share by the 
amount of such Distribution.

3.6 Minimum Acceptance Condition. According to the Offer Document, the Offer will be subject 
to the Offeror having received, by the Closing Date, valid acceptances (which have not been 
withdrawn) in respect of such number of Offer Shares which, together with the HPL Shares owned, 
controlled or agreed to be acquired by the Offeror or parties acting or deemed to be acting in 
concert with it, before or during the Offer, will result in the Offeror and parties acting or deemed 
to be acting in concert with it holding such number of HPL Shares carrying more than 50 per cent. 
of the voting rights attributable to all HPL Shares in issue as at the Closing Date (“Acceptance 
Condition”).

 Accordingly, the Offer will not become or be capable of being declared unconditional as to 
acceptances until the Closing Date, unless at any time prior to the Closing Date, the Offeror has 
received valid acceptances in respect of such number of Offer Shares which will result in the 
Offeror and parties acting or deemed to be acting in concert with it holding such number of HPL 
Shares carrying more than 50 per cent. of the maximum potential issued share capital of HPL. For 
this purpose, the “maximum potential issued share capital of HPL” means the total number of 
HPL Shares which would be in issue if all HPL Shares under the HPL Options had been issued 
and/or delivered as at the date of such declaration.

 The Offer is unconditional in all other respects.
 
3.7 Closing Date. According to the Offer Document, the Offer is open for acceptance by Shareholders 

for at least 28 days from the Despatch Date, unless the Offer is withdrawn with the consent of the 
SIC and every person is released from any obligation incurred thereunder. 

 As stated in the Revised Offer Announcement, the Offer will be open for acceptances until 5.30 
p.m. (Singapore time) on 2 June 2014 or such later date(s) as may be announced from time to 
time by or on behalf of the Offeror.

 Accordingly, the Offer will close at 5.30 p.m. (Singapore time) on 2 June 2014 or such later 
date(s) as may be announced from time to time by or on behalf of the Offeror.

3.8 Warranty. The following is extracted from paragraph 3 of the Offer Document and reproduced in 
italics below.

 “A Shareholder who tenders his Offer Shares in acceptance of the Offer will be deemed to warrant 
that he sells such Offer Shares as or on behalf of the benefi cial owner(s) thereof, (i) fully paid; (ii) 
free from all liens, equities, charges, encumbrances, rights of pre-emption and any other third party 
rights or interests of any nature whatsoever; and (iii) together with all rights, benefi ts, entitlements 
attached thereto as at the Offer Announcement Date and thereafter attaching thereto, including 
the right to receive and retain all Distributions declared, paid or made by HPL on or after the Offer 
Announcement Date, including the FY2013 Dividends.”

3.9 No Options Offer. The following is extracted from paragraph 4 of the Offer Document and 
reproduced in italics below.

 “As at the Latest Practicable Date, based on the latest information available to the Offeror, HPL 
has granted HPL Options to subscribe for an aggregate of 4,420,000 new HPL Shares under the 
HPL Option Schemes. Under the rules of the HPL Option Schemes, the HPL Options are personal 
to the holders thereof and are non-assignable. Accordingly, in view of this restriction, the Offeror 
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will not make an offer to acquire the HPL Options (although, for the avoidance of doubt, the Offer 
will be extended to all new HPL Shares unconditionally issued or to be issued pursuant to the valid 
exercise, prior to the Closing Date, of the HPL Options).”

 As at the Latest Practicable Date, the Company has 3,170,000 HPL Options outstanding under the 
HPL Option Schemes.

4. RATIONALE FOR THE OFFER

 The text stating the rationale for the Offer has been extracted from paragraph 9 of the Offer 
Document and is set out in italics below. Shareholders are advised to read the extract below 
carefully.

 “The Offeror is making the Offer in compliance with its obligation under Rule 14 of the Code, which 
arises as a result of its acquisition of the Sale Shares, representing approximately 41.46 per cent. 
of the HPL Shares in issue.”

5. INFORMATION ON THE OFFEROR AND THE CONSORTIUM

 Please refer to Section 5 of the Circular for information on the Offeror and the Consortium.

6. INFORMATION ON THE COMPANY

 Please refer to Appendix 2 to the Circular for information on the Company.

7. FINANCIAL EVALUATION OF THE TERMS OF THE OFFER

 Methodology

 In assessing the fi nancial terms of the Offer, we have considered the following:

 (i) Historical fi nancial performance and position of the Group;

 (ii) Historical trading performance of the HPL Shares;

 (iii) Net asset value (“NAV”) and revalued net asset value (“RNAV”) of the Group;

 (iv) Historical trailing NAV of the Group relative to the Revised Offer Price and the historical 
market price of the HPL Shares;

 (v) The benchmarking comparison of the Revised Offer Price with public information available 
on the traded prices of  companies listed on the SGX-ST which are broadly comparable to 
the Group  (the “Comparable Companies”); 

 (vi) Valuation multiples of selected acquisitions of listed property -related companies in Singapore 
(“Comparable Precedent Transactions”);

 (vii) Premium/discount paid in other transactions by listed companies on the SGX-ST involving a 
delisting or privatisation (“Precedent Takeovers”); 

 (viii) Dividend track record of the Company and selected alternative investments; and

 (ix) Other relevant considerations which have a bearing on our assessment. 
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 General bases and assumptions

 We wish to highlight that unless specifi ed otherwise, we have relied on the following general bases 
in our analysis:

 (i) As at the Latest Practicable Date, the issued capital of the Company comprises 517,328,851 
HPL Shares; and

 (ii) The underlying fi nancial and market data used in our analysis, including securities prices, 
trading volumes, free fl oat data and foreign exchange rates have been extracted from 
Bloomberg L.P., SGXNET and/or other public fi lings as at the Latest Practicable Date or 
provided by the Company where relevant. CIMB makes no representation or warranties, 
express or implied, as to the accuracy or completeness of such information.

 Valuation Ratios

 We have applied the following valuation multiples in our analysis:

Valuation Multiples General Description

P/NAV “P/NAV” or “price-to-NAV” multiple illustrates the market price of a 
company’s shares relative to its historical book NAV (as defi ned herein) 
per share as recorded in its fi nancial statements.

The Net Asset Value of a company (“NAV”) is defi ned as its total assets 
(including intangible assets) less its total liabilities, and excludes, where 
applicable, minority interests. The NAV fi gure provides an estimate of 
the value of a company assuming the sale of all its assets at its book 
value, the proceeds which are fi rst 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.

Where the value of a company’s key assets are adjusted to their current 
market values, the NAV fi gure derived is referred to as its “Revalued 
NAV” or “RNAV”.

EV/EBITDA “EV” or “enterprise value” is the sum of a company’s market 
capitalisation, preferred equity, minority interests, short and long term 
debt less its cash and cash equivalents.

“EBITDA” stands for earnings before interest, tax, depreciation and 
amortisation expenses, inclusive of share of associate’s or joint venture’s 
income and excluding exceptional items, as deemed applicable. 

The EV/EBITDA multiple illustrates the market value of a company’s 
business relative to its pre-tax operating cashfl ow performance, without 
regard to the company’s capital structure.

P/E “P/E” or “price-to-earnings” multiple illustrates the market price of a 
company’s shares relative to its earnings per share. The P/E multiple is 
affected by, inter alia, the capital structure of a company, its tax position 
as well as its accounting policies relating to depreciation and intangible 
assets.
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7.1 Historical Financial Performance and Position of the Group

 A summary of the fi nancial results of the Group between FY2011 to FY2013 and for the  3 months 
ended 31 March 2014 (“1Q2014”) is set out below. 

(S$’ 000)

FY2011 FY2012 FY2013 1Q2014

(Audited) (Audited) (Audited) (Unaudited)

Financial Results

Revenue 493,825 542,838 691,964 214,526

Profi t attributable to owners of the 
 Company (“PAT”) 70,441 129,796 177,645 44,615

Net Profi t Margin(1) (%) 14.3 23.9 25.7 20.8

Financial Position

Total Assets 2,695,643 2,833,122 3,014,154  3,120,284

Cash and bank balances 76,232 83,189 115,331 100,997

Total Borrowings 1,100,628 993,648 1,057,547 1,102,727

NAV(2) 1,395,013 1,475,013 1,589,911 1,637,709

Net Debt to Equity(3) (%) 73.4 61.7 59.3 61.2

Return on Equity(4) (“ROE”) (%) 5.1 9.0 11.6 11.1

 Source: Company annual reports and unaudited fi nancial statements for 1Q2014

 Notes: 

 (1) Calculated based on the profi t attributable to owners of the Company, divided by the revenue for the fi nancial year/
period.

 (2) Based on net assets excluding perpetual capital securities that is attributable to the Shareholders.

 (3) Calculated based on total borrowings less cash and bank balances, divided by equity attributable to owners of the 
Company for the fi nancial year/period. 

 (4) Calculated based on the profi t attributable to owners of the Company and the average equity attributable to owners 
of the Company for the period. For 1Q2014, ROE is calculated based on the annualised 1Q2014 profi t attributable to 
owners of the Company.

 The Group’s revenue increased by approximately 9.9% from S$493.8 million in FY2011 to S$542.8 
million in FY2012. Between FY2012 and FY2013, revenue rose further by approximately 27.5%, 
to S$692.0 million. This translates to an overall increase of approximately 40.1% between FY2011 
and FY2013. 

 The PAT correspondingly increased by approximately 84.3% from S$70.4 million in FY2011 to 
S$129.8 million in FY2012. PAT then rose again by approximately 36.9% to S$177.6 million in 
FY2013, resulting in an overall increase of approximately 152.2% between FY2011 and FY2013.

 Compared to the corresponding period in FY2013, the Group’s revenue increased by 31.0% to 
S$214.5 million while its PAT increased by 17.1% to S$44.6 million in 1Q2014.

 The Group’s NAV has been on an uptrend, increasing by approximately 17.4% between FY2011 
and 1Q2014, and its cash and bank balances is S$101.0 million as at 31 March 2014.

 In its annual report for FY2013, the Company stated that the Group’s 27.5% increase in revenue 
for FY2013 was mainly attributable to its income recognition from the Tomlinson Heights 
condominium development on a percentage of completion basis as well as better performances by 
the Group’s hotels and resorts, especially those in Maldives.
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 It also indicated that the hotel and resort division is expected to continue to contribute strongly to 
the Group’s operating results amidst an improving global economic outlook, although challenges 
remain from rising wage costs and increased competition. On the property front, with the various 
property cooling measures introduced by the Singapore Government including the latest total 
debt servicing ratio in place, it noted that the Singapore residential property market sentiment is 
expected to remain subdued.

 Further, in its fi nancial results announcement for 1Q2014, the Company indicated that the 
Singapore residential property market sentiment remains weak and the latest fl ash estimate by the 
Urban Redevelopment Authority indicates a decline in both volume and price of residential property 
transactions in 1Q2014 compared to the immediately preceding quarter in 2013. The hotels in 
the Group continue to face challenges such as escalating operational costs as well as increased 
competition and geopolitical risks. It noted that the outlook for the hospitality industry is mixed.

 We also note that the Company’s net profi t margin and ROE have been on a general uptrend since 
FY2011.

7.2 Historical Trading Performance of the HPL Shares 

 We have compared the Revised Offer Price to the historical price performance of the HPL Shares 
and considered the historical trading volume of the HPL Shares.

7.2.1  Market Price Performance and Trading Activity of the HPL Shares

 In evaluating the Revised Offer Price, it would be relevant to examine the price performance and 
trading volume of the HPL Shares over a reasonable period, during which the market price of the 
HPL Shares may ordinarily refl ect investors’ valuation of the HPL Shares/Company, based on 
publicly available information. 

 We set out below the daily closing prices and trading volumes of the HPL Shares for the period 
between 14 April 2011 (being the 3-year period prior to the Offer Announcement Date) and the 
Latest Practicable Date and highlight some  key events up to the Latest Practicable Date.
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 Key events up to the Latest Practicable Date:

 (A) 13 May 2011: The Company releases its 1Q2011 results.

 (B) 12 August 2011: The Company releases its 2Q2011 results.

 (C) 10 November 2011: The Company releases its 3Q2011 results.

 (D) 30 November 2011: The Company receives a query from the SGX-ST regarding its trading activity, to which 
it provides confi rmation that it (i) is not aware of any information concerning the Company which has not been 
previously announced, nor any other possible explanation for the trading activity; and (ii) is in compliance with the 
listing rules.

 (E) 27 December 2011: The Company announces that its newly incorporated Singapore subsidiary, HPL Properties 
(Indian Ocean) Pte. Ltd. (“HPLPIO”) entered into a SPA with ASB Development Limited to acquire a 30% equity 
interest in Bilila Lodge Holdings Limited (“BLHL”), and thereby, an indirect 30% interest in Bilila Lodge, a holiday 
resort in Tanzania. The consideration for the acquisition of interest in BLHL by HPLPIO is approximately USD16.5 
million including an assignment of shareholder loans of approximately USD12 million. 

 
 (F) 27 February 2012: The Company releases its FY2011 results. 

 (G) 25 April 2012: The Company announces the receipt of the approval in principal from the SGX-ST for the listing of 
the S$150  million in aggregate principal amount of 6.125 per cent. perpetual capital securities, proceeds of which 
are intended to be used for general corporate purposes, fi nance capital expenditure and the expansion of the 
business of the Company and its subsidiaries.

 (H) 11 May 2012: The Company releases its 1Q2012 results.

 (I) 22 May 2012: The Company announces that its 50% owned associate, Leisure Ventures Pte Ltd entered into 
a share sale agreement with Hibernia Worldwide Finance BV and Ramon Investments Limited to acquire 100% 
of the equity of Promus Private Limited, whose principal activity is that of a hotelier, and is the owner of Soneva 
Gili Resort and Spa, Maldives. The intention of the acquisition is to allow the  Group to expand its presence in 
the Maldives. The consideration was approximately USD27.41 million and assumption of the existing bank loan of 
approximately USD10.09 million.

 (J) 31 July 2012: The  Company announces that its wholly-owned subsidiary HPL (Mayfair) Pte. Ltd. entered into a 
shareholders’ agreement with Old Burlington Limited and NL (Pollen) Limited to form a joint venture to purchase a 
freehold and income-producing property located at 29-30 Old Burlington Street, London, the United Kingdom. The 
joint venture has entered into a  SPA to purchase the property for a consideration of £85 million. It is intended that 
the acquisition of the property will allow the  Group to expand its property portfolio in central London.

 (K) 13 August 2012: The Company releases its 2Q2012 results.

 (L) 7 November 2012: The Company releases its 3Q2012 results.

 (M) 11 December 2012: The Company announces that HPL PIO, entered into a SPA with Areej Investment to acquire 
a 50% interest in Westcliff Holdings Limited (“Westcliff”) at a cash consideration of approximately USD 5,000  
and assignment of a proportionate share of shareholders’ loans, at a cash consideration of approximately 
USD 13 .1  million. Westcliff is currently in the process of acquiring all the equity interest in 80 Westcliff Pty Ltd, a 
company incorporated in South Africa which owns all the land and buildings that constitute the Westcliff Hotel in 
Westcliff, Johannesburg, South Africa.

 
 ( N) 26 February 2013:  The Company releases its FY2012 results.
 
 ( O) 14 May 2013: 

   (i) The Company releases its 1Q2013 results.

   (ii) The Company announces the appointment of Mr Tan Keng Hock Arthur, an Independent Non-Executive 
Director as the Chairman of the Board, with effect from 14 May 2013, in place of Mr Joseph Grimberg who 
has retired at the conclusion of the Company’s Thirty-Third Annual General Meeting held on 26 April 2013 
and the consequential changes to the composition of the Board Committees.

 ( P) 6 June 2013: The Company announces that it acquired the remaining 15% interest in Luxury Holdings Pte Ltd 
(“Luxury Holdings”) from Grenville Holdings Limited for S$65 .495 million . Luxury Holdings  is now a wholly-owned 
subsidiary of the Company. Luxury Holdings together with its subsidiaries owns the Concorde Hotel and 61 shop 
units at Concorde Shopping Centre, situated at 100 Orchard Road, Singapore 238840. 
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  ( Q) 14 August 2013: 

  ( i) The Company releases its 2Q2013 results.

  ( ii) The Company announces that its wholly-owned subsidiaries, HPL (Campden) Pte Ltd and HPL 
(Kensington) Pte Ltd entered into a SPA with Grosvenor Developments Limited, Grosvenor Developments 
(UK) Limited and Grosvenor Limited to acquire the entire members’ interests in Campden Hill Investment 
LLP for a total consideration of approximately £45.57 million, effectively valuing the freehold prime 
development site with a total land area of approximately 1.98 acres located on Campden Hill, London, 
United Kingdom that is intended to be purchased under an agreement with the Mayor and Burgess of the 
Royal Borough of Kensington and Chelsea, at £190 million.

 ( R) 30 August 2013: The Company announces its 70% owned subsidiary company, HPL Resorts Maldives Pvt Ltd, 
subscribed for 100% of the equity interest in the capital of Leisure Frontiers Pvt Ltd, which has in turn entered into a 
SPA with Olhuveli Laamu Holdings Pvt Ltd for the purpose of acquiring the lease of the island of Olhuveli in Laamu 
Atoll, Maldives which includes the resort and the assets on the island for a total consideration of US D70 million. 

 ( S) 12 November 2013: The Company releases its 3Q2013 results.

 ( T) 26 February 2014: The Company releases its FY2013 results.
 
 ( U) 14 April 2014: 

  ( i) The Company issues a request for a trading halt.

  ( ii) The Company announces the mandatory conditional cash offer by 68 Holdings Pte. Ltd. to acquire all the 
issued ordinary shares of the Company not already owned, controlled or agreed to be acquired by it.

 ( V) 12 May 2014: The Company releases its 1Q2014 results.

 ( W) 14 May 2014: 

  ( i) The Company issues a request for a trading halt.

  (ii) The Company announce s that SCB has announced, for and on behalf of the Offeror, inter alia, the revision 

of the Original Offer Price to the Revised Offer Price . 

We set out below the daily closing prices and trading volumes of the HPL Shares for the period 
from the Offer Announcement Date up to the Latest Practicable Date.
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 Source: Bloomberg L.P.
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 We set out below (i) the premia implied by the Revised Offer Price to the historical volume 
weighted average price (“VWAP”) of the HPL Shares; and (ii) the historical average daily trading 
volume of the HPL Shares for the various periods between 14 April 2011 (being the 3-year period 
prior to the Offer Announcement Date) and up to the Latest Practicable Date.

VWAP(1)

Premium
of Revised 
Offer Price 
to VWAP

Highest 
price

Lowest 
price

Average 
daily 

trading 
volume (2)

Average 
daily trading 
volume as a 
percentage 

of
free fl oat (3)

(S$) (%) (S$) (S$) (%)

Periods prior to the Offer Announcement Date

Last 3 years 2.648 51.06 3.640 1.650 229,526 0.17

Last 2 years 2.905 37.69 3.640 1.800 261,402 0.19

Last 1 year 3.165 26.38 3.640 2.880 125,843 0.09

Last 6 months 3.063 30.59 3.300 2.880 66,854 0.05

Last 3 months 2.998 33.42 3.150 2.880 68,133 0.05

Last 1 month 3.027 32.14 3.150 2.940 97,429 0.07

Closing price on last 
traded  market  day 
prior to the Offer 
Announcement Date

3.130 27.80 3.150 3.130 77,000 0.06

Period after the Offer Announcement Date 

Between Offer 
Announcement 
Date and the Latest 
Practicable Date
(dates inclusive)

3.853 3.82 3.990 3.500 1,797,526 1.31

Last traded price on 
the Latest Practicable 
Date

3.840 4.17 3.950 3.840 17,273,000 12.57

 Source: Bloomberg L.P. and CIMB analysis

 Notes:

 (1) The historical VWAPs are rounded to the nearest three (3) decimal places for the purpose of calculating the 
corresponding premium.

 (2) The average daily trading volume of the HPL Shares is calculated based on the total volume of HPL Shares traded 
during the period divided by the number of traded market days during that period.

 (3) Free fl oat is approximately 137,377,351 HPL Shares  as at the Latest Practicable Date as provided by the Company.
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 We note the following:

 (i) During the 3-year period leading up to the Offer Announcement Date, trading in the HPL 
Shares occurred on approximately 98.5% of all market days. While there appears to be a 
ready market for the HPL Share as indicated by its frequency of transactions, the absolute 
trading volume of the HPL Shares is relatively low which renders the HPL Shares less liquid 
for investors who wish to transact larger quantum of HPL Shares;

 (ii) The average daily trading volume has generally declined in recent years from a 3-year 
average daily trading volume of 229,526 HPL Shares, representing approximately 0.17% 
of the Company’s free fl oat, to a volume of about 97,429 HPL Shares over the more recent 
1-month period prior to the Offer Announcement Date, representing approximately 0.07% of 
the Company’s free fl oat;

 (iii) For the 3-year period leading up to the Offer Announcement Date, the HPL Shares generally 
traded on an upward trend, from a VWAP of S$2.648 for the 3-year period prior to the Offer 
Announcement Date to S$3.027 for the 1-month period prior to the Offer Announcement 
Date, but have not traded at or above the Revised Offer Price in the 3- year period leading 
up to the Offer Announcement Date; 

 (iv) Over the more recent 1-year period, the Revised Offer Price represents a  premia of 
approximately 26.38% to 33.42% to the VWAP range of S$2.998 to S$3.165 per HPL Share 
for the 1-month, 3-month, 6-month and 1-year periods prior to the Offer Announcement 
Date;

 (v) Specifi cally, over the 1-month and 3-month periods prior to the Offer Announcement Date, 
the Revised Offer Price represents a premium of approximately 32.14% and 33.42% over 
the respective VWAP of the HPL Shares; 

 (vi) The Revised Offer Price represents a premium of approximately 27.80% over the closing 
price of the HPL Shares of S$3.130 on 11 April 2014, the last traded market day prior to the 
Offer Announcement Date; and

 (vii) The Revised Offer Price represents a premium of 4.17% over the last traded price of 
S$3.840, prior to the Revised Offer Announcement on the Latest Practicable Date.

 Shareholders should also note that the past trading performance of the HPL Shares should 
not, in any way, be relied upon as an indication of its future trading performance, and 
the price performance of the HPL Shares may have been due to market factors and other 
individual factors which may not be easily isolated and identifi ed with certainty.
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7.2.2 Relative Share Price Performance

 To gauge the price performance of the HPL Shares relative to the general price performance of 
the stock market and of property-related companies listed on the SGX-ST, we set out below the 
market price movement of the HPL Shares against the FTSE Straits Times Index (the “FSSTI”), 
and the FTSE ST Real Estate Holding and Development Index (“FSTREH”) for the period 
between 14 April 2011 (being 3-year period prior to the Offer Announcement Date) and the Latest 
Practicable Date.
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Price Performance against Indices: 
Last 3 Years Prior to the Offer Announcement Date and up to the Latest Practicable Date

HPL Closing Price FSSTI (Rebased) FSTREH (Rebased)

  
 Source: Bloomberg L.P.

 Notes:

 (1) The FSSTI is a market capitalisation weighted index based on the stocks of 30 representative companies listed on 
the Main board of the SGX-ST.

 (2) The FSTREH is a market capitalisation weighted index that measures the performance of real estate holding and 
development companies listed on the Main board of the SGX-ST.

 We note that during the 3-year period leading up to the Offer Announcement Date, the HPL Shares 
had generally performed in line with the FSSTI and FSTREH, with the market prices of the HPL 
Shares outperforming both indices from around August 2012 and maintaining it up to the Latest 
Practicable Date.

 The movement in the closing prices of the HPL Shares, the FSSTI and FSTREH from the last 
traded market day prior to the Offer Announcement Date on 11 April 2014 and to the Latest 
Practicable Date is as follows:

Last transacted 
price / index value 
prior to the Offer 

Announcement Date

Last transacted price 
/ index value as at 

the Latest Practicable 
Date

Percentage Change 
(%)

Company (S$) 3.130 3.840 22.68

FSSTI 3,198.22 3,259.09 1.90

FSTREH 714.63 761.61 6.57



A1-15

APPENDIX 1: L ETTER FROM CIMB TO THE INDEPENDENT DIRECTORS OF 
HOTEL  PROPERTIES LIMITED

 From the last traded market day prior to the Offer Announcement Date to the Latest Practicable 
Date, the market price of the HPL Shares has increased by approximately 22.68% with a total 
trading volume of approximately 34,230,000 HPL Shares for the period. Over the same period, the 
FSSTI and FSTREH increased by 1.90% and 6.57% respectively.

 Based on the above, we conclude that it is likely that the market price of the HPL Shares as at the 
Latest Practicable Date is highly infl uenced by the Offer and may not be maintained at such levels 
after the close of the Offer.

7.3 NAV and RNAV of the Group

 Given the asset intensive nature of the Company’s core property business, we have adopted an 
NAV-based valuation approach to analyse the Revised Offer Price. Property-related companies 
such as the Company are often valued using an NAV-based approach as their asset backings are 
perceived as providing support for the value of their equity, while the reported annual earnings 
of property-related companies may vary considerably over time and between companies due to 
factors such as the timing of project launches and completion, redevelopment of properties and 
periodic revaluation of properties.

 Based on the Company’s latest unaudited consolidated fi nancial statements as at 31 March 2014, 
the Group’s completed properties held for sale, investment in associates and jointly controlled 
entities, property, plant and equipment and investment properties have an aggregate book value of 
approximately S$2,750.6 million and represents approximately 88.2% of the Group’s total assets of 
approximately S$3,120.3 million, details which are as follows:

As at
31 March 2014

Book Value
(S$ million)

Completed properties held for sale 287.4

Investment in associates and jointly controlled entities 729.7

Property, plant and equipment(1) 1,050.5

Investment properties 683.0

Total Book Value 2,750.6

 Note:

 (1) Includes properties classifi ed as property, plant and equipment. 

7.3.1 NAV(1) of the Group

 Based on the Company’s unaudited consolidated fi nancial statements for 1Q2014, the NAV of 
the Group as at 31 March 2014 was approximately S$1,637.7 million or S$3.17 per HPL Share, 
based on the issued capital of the Company as at the Latest Practicable Date. Adjusting for the 
FY2013 Dividends, the adjusted NAV of the Group (“Adjusted NAV”) as at 31 March 2014 would 
be approximately S$1,596.3 million or S$3.09 per HPL Share.

 We note that the Revised Offer Price represents a premium of approximately 29.6% to the 
Adjusted NAV per HPL Share of S$3.09 as at 31 March 2014.

 Note:

 (1) Based on net assets excluding perpetual capital securities that is attributable to the Shareholders.
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7.3.2 RNAV of the Group

 In connection with the Offer, the Company has commissioned independent valuations to 
determine the market value of all the properties in which the Group has interests (the “Revalued 
Properties”). A summary of the valuation fi gures for the Revalued Properties, and the Company’s 
effective share of the net revaluation surplus/defi cit is set out below.

Property

Company’s 
effective 
interest

(%)
Valuation(1)

(S$ million)

Share of revaluation 
surplus/(defi cit)(2)

(S$ million)

As-is

GDV 
Valuation 

Basis(3)

Properties classifi ed as Property, Plant and 
Equipment

Hilton Singapore 100 530.0 303.7 303.7 

Four Seasons Hotel Singapore 100 365.0 224.5 224.5 

Concorde Hotel Singapore 100 243.0 153.5 153.5

 Units in HPL House occupied by the 
 Compan y and its subsidiaries(4)

100 28.0 5.5 5.5

Plots of land located at Port Dickson, 
Negeri Sembilan, Malaysia

100 10.7 2.7 2.7

The Lakehouse, Cameron Highlands 100 4.1 2.5 2.5

Hard Rock Hotel Pattaya 100 67.2 24.2 24.2

2 land parcels near Hard Rock Hotel Pattaya 100 As-is: 1.1
GDV: 5.1

(0.7) (0.1)

The Metropolitan, Bangkok 100 36.5 (3. 7) (3. 7)

A plot of land located at South Sathorn Road, 
Bangkok, Thailand

100 A s-is: 46.3
GDV: 155.3

24.0 30.3

A condominium unit at Sathorn Park Place, 
Bangkok, Thailand

100 0.5 0.1 0.1

Concorde Hotel New York 100 61.8 14.8 14.8

Four Seasons Resort Bali at Jimbaran Bay 93.3 149.1 43.5 43.5

Four Seasons Resort Bali at Sayan 100 41.0 11.5 11.5

Hard Rock Hotel Bali 100 103.4 43.6 43.6

Four Seasons Private Estates at Jimbaran Bay 100 11.7 5.5 5.5

Holiday Inn Resort Vanuatu and Palms Casino 100 8.3 (5.1) (5.1)

Four Seasons Resort Maldives at Kuda Huraa 70 94.5 29.3 29.3

Four Seasons Resort Maldives at Landaa
Giraavaru 

70 151.3 48.2 48.2

Rihiveli Beach Resort 70 – (0.4) (0.4)
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Property

Company’s 
effective 
interest

(%)
Valuation(1)

(S$ million)

Share of revaluation 
surplus/(defi cit)(2)

(S$ million)

As-is

GDV 
Valuation 

Basis(3)

Holiday Inn Resort Kandooma 70 58.0 10.4 10.4

Six Senses Laamu, Maldives 70 89.5 0.9 0.9

Maamunaagau Island 70 As-is: 4.6
GDV: 58.0

– 1.2

Sub-total  938.5  946.6

Completed Properties Held for Sale

Tomlinson Heights 100 330.0 (63.2) (63.2)

The Met Condominium 100 16.7 0.2 0.2

Sub-total (63.0) (63.0)

Investment Properties

7 shop units at 21 Cuscaden Road 100 25.4 – –

 Units in HPL House leased to  other companies(4) 100 80.0 – –

Offi ce and shop units at 583 Orchard Road 100 408.0 – –

62 shop units at 100 Orchard Road 100 169.6 – –

Sub-total – –

Others

Properties held by Associates and 
Jointly Controlled Entities

 125. 8 2 32. 2

Total revaluation surplus  1,001.3  1,115.8

 Source: The Company’s annual reports and Valuation Reports on the Revalued Properties

 Notes:

 (1) Unless otherwise indicated, the valuation refl ects the open market value (as-is valuation basis) as indicated in 
the Valuation Reports. For  land which is being developed or with development potential, the Independent Valuers 
have , where possible, also valued the properties based on the assumption of development and completion (gross 
development value (“GDV”) ). The valuations are translated from their respective valuations in foreign currencies to 
S$, where applicable, based on rates of exchange as at  31 March 2014 provided by the Company.

 (2) The revaluation surplus/defi cit for each of the Revalued Property is arrived at after taking into consideration the 
book value of each of the Revalued Property as at 31 March 2014, its valuation by the Independent Valuers and 
net of tax liabilities on the revaluation surplus. For the residential properties in Singapore, the revaluation surplus/
defi cit further takes into consideration Management’s estimates of the relevant direct holding costs and expenses 
to be incurred assuming the hypothetical sale of the properties in the next four to fi ve years, comprising (a) agents 
commission at 2% of valuation, (b) other marketing expenses at 1% of valuation, (c) holding costs including property 
taxes, maintenance charges and interest expenses; and (d) qualifying certifi cate extension charges at 8%, 16% and 
24% of the property purchase price and proportion of unsold units for the fi rst, second and third year of extension 
respectively.

 (3) GDV Valuation Basis - The revaluation surplus/defi cit for each of the Revalued Property is based on the  GDV  
valuation basis, where available. For Revalued Properties where the valuation as indicated in the Valuation Reports 
are based only on an as-is valuation basis, the revaluation surplus/defi cit for these Revalued Properties are based on 
the as-is valuation basis.  

 (4) The remaining  units leased to  other companies are classifi ed as investment properties.
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 The valuation of the Group’s properties as set out above are based on the Valuation Reports from 
the Independent Valuers. Further information on the Revalued Properties including their basis of 
valuation is set out in their respective Valuation Reports, extracts of which are set out in Appendix 
8 of the Circular.

 We have placed sole reliance on such information provided to us by the Management and do not 
assume any responsibility in relation to the bases of such valuations or if the contents thereof 
have been prepared in accordance with all applicable regulatory requirements including Rule 26 
of the Code. In relying on fi nancial analyses and estimates provided to us by the Management, 
we have assumed that they have been reasonably prepared based on assumptions refl ecting 
the best currently available estimates and judgments by Management. We express no view 
as to such analyses or estimates or the assumptions on which they were based. We have not 
independently verifi ed such information, and accordingly we cannot and do not warrant or make 
any representation (whether express or implied) regarding, or accept any responsibility for, the 
accuracy, completeness or adequacy of such information.

 Save for the Revalued Properties, the held-for-trading investments which are measured at their 
realised value pursuant to their disposal after 31 March 2014 and available-for-sale investments 
which are measured at fair value as at the Latest Practicable Date, the other assets (including any 
intangible assets) of the Group have not been revalued for the purpose of determining the RNAV 
of the Group, as they relate mainly to (i) cash and bank balances, (ii) trade and other receivables, 
and (iii) amount due from associates.

 We note that the Group has completed properties held for sale, development properties that have 
commenced development and which have un-contracted units expected to be completed in future, 
and undeveloped land parcels. This implies that the expected profi ts and cash fl ows from these 
assets of the Group will only be realised over a number of years in the future. In view of this, the 
determination of the revaluation surplus/defi cit of these assets also takes into consideration the 
expenses and for residential properties in Singapore the relevant direct holding costs, that will be 
incurred over the time required in connection with the development and sale of these assets. 

 Based on the above, the following adjustments were made to determine the RNAV of the Group for 
the purpose of our evaluation.

(S$ million, unless otherwise indicated) As-is

GDV 
Valuation 

Basis

The Group’s Adjusted NAV as at 31 March 2014 1,596.3 1,596.3

Add: Net revaluation surplus arising from Revalued Properties  1,001.3  1,115.8

Add: Increase in value of held-for-trading investments which were 
  disposed after 31 March 2014 0.1 0.1

Add: Increase in fair value of available-for-sale investments as 
 at the Latest Practicable Date  0.2  0.2

RNAV as at 31 March 2014  2,597.9  2,712.4

RNAV per HPL Share (S$)  5.02  5.24

Discount to RNAV as implied by Revised Offer Price  20.3%  23.7%

 Source:  Management estimates, Company fi lings and CIMB analysis
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 Shareholders should note that the above analysis assumes the hypothetical sale of the assets 
(including the Revalued Properties) of the Group as at the Latest Practicable Date. The Directors 
have confi rmed to us that save for the sale of development properties and completed properties 
held for sale in the ordinary course of its business, the Group does not have current plans for an 
imminent material disposal and/or conversion of the use of the Group’s  properties and/or material 
change in the nature of the Group’s business as at the Latest Practicable Date.

 In addition, we wish to highlight that the RNAV per HPL Share shown above includes the 
estimated revaluation surpluses/defi cits on unsold and/or uncompleted development properties, 
unsold units of completed properties held for sale and undeveloped land parcels. Shareholders 
should be aware that the Group has not fully earned or realised the gains on such properties as 
at the Latest Practicable Date. There is no assurance that the actual gains (if any) eventually 
recorded by the Group on such properties will be the same as that derived from the appraisals by 
the Independent Valuers. 

 The Directors have confi rmed to us that to the best of their knowledge and belief:

 (i)  Save for the Revalued Properties, there are no material differences between the realisable 
value of the Group’s other assets and their respective book values as at 31 March 2014 
which would have a material impact on the NAV of the Group;

 (ii)  There have been no material acquisitions and disposals of assets by the Group between 31 
March 2014 and the Latest Practicable Date; and

 (iii) Save as disclosed in the Company’s consolidated fi nancial statements for FY2013 and 
1Q2014, there are no other contingent liabilities which are likely to have a material impact on 
the NAV of the Group as at the Latest Practicable Date.

 We also note from the Offer Document that the Offeror intends for the Company to continue 
its existing business activities and there are at present no plans to (i) introduce any major 
changes to the business of the Company; (ii) re-deploy any of the fi xed assets of the Company; 
or (iii) discontinue the employment of any of the existing employees of the Company and/or its 
subsidiaries, other than in the ordinary course of business. However, the Offeror retains the 
fl exibility at any time to consider any options or opportunities in relation to the Company which 
may present themselves and which it may regard to be in the best interests of the Offeror and the 
Shareholders. 

 Based on the above, we note the following:

 (i) The Revised Offer Price is at a discount of approximately  20.3 % to the RNAV per Share of 
S$ 5.02  as at 31 March 2014 on an as-is valuation basis; and

 (ii) The Revised Offer Price is at a discount of approximately  23.7% to the RNAV per Share of 
S$ 5.24 as at 31 March 2014 on a GDV  Valuation  Basis.
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7.4 Historical trailing NAV of the Group relative to the Revised Offer Price and historical market 
price of the HPL Shares

 We have compared the historical market price of the HPL Shares and the Revised Offer Price 
against the trailing NAV per HPL Share of the Group as announced in its quarterly results over the 
3-year period prior to the Offer Announcement Date as follows.
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Price Performance against NAV : Last 3 Years Prior to the Announcement Date 

NAV per Share HPL Closing Price

Revised Offer Price: S$4.00

 Source: Bloomberg L.P. and the Company’s results announcements

 Note:

 (1) The NAV per HPL Share for the relevant period is based on the corresponding quarterly NAV per HPL Share of the 
Group as reported by the Company. The NAV per HPL Share as at 31 March 2014 reported by the Company has 
been adjusted for the  FY2013 Dividends of S$0.08 per HPL Share.

 We set out below the average, highest and lowest daily premium/discount of the market price of 
HPL Shares over the corresponding announced NAV(1) per HPL Share for the various periods 
during the 3-year period prior to the Offer Announcement Date. 

Average 
Premium/(Discount)

%

High
Premium

%

Low 
(Discount)

%

3-year (10.37) 19.97 (38.52)

2-year (3.56) 19.97 (38.31)

1-year 3.16 19.97 (7.65)

6-month (1.25) 5.88 (7.65)

3-month (4.34) 0.15 (7.65)

1-month (3.72) 0.15 (5.59)

Implied by Revised Offer Price(2) 27.58

 Notes:

 (1) The NAV per HPL Share for the relevant period is based on the corresponding quarterly NAV per HPL Share of the 
Group as reported by the Company. The NAV per HPL Share as at 31 March 2014 reported by the Company has 
been adjusted for the FY 2013 Dividends of S$0.08 per HPL Share.

 (2) The premium implied by the Revised Offer Price is based on the latest announced NAV per HPL Share as at 31 
March 2014 adjusted for the  FY2013 Dividends of S$0.08 per HPL Share (“Adjusted Announced NAV per HPL 
Share as at 31 March 2014”).
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 We note the following:

 (i)  Over the 3-year period prior to the Offer Announcement Date, the HPL Shares have traded 
 from a discount of 38.52% to a premium of 19.97% to the trailing NAV per HPL Share; and

 (ii)  The premium implied by the Revised Offer Price to the Adjusted Announced NAV per HPL 
Share as at 31 March 2014 of approximately 27.58% is higher than the highest average 
premia to NAV per HPL Share for the 1, 3, 6,12, 24 and 36-month periods prior to the Offer 
Announcement Date.

7.5 Benchmarking the Revised Offer Price against Comparable Companies

 Given the asset intensive nature of the Company’s core property business, we consider NAV-
based valuation methods such as P/NAV and P/RNAV as being more pertinent measures for 
assessing the Revised Offer Price relative to the earnings-based valuation methods such as P/E 
and EV/EBITDA. The annual earnings of property-related companies may vary considerably over 
time and between companies due to factors such as the timing of project launches and completion, 
redevelopment of properties and periodic revaluation of properties.

 We have compared the valuation multiples of the Company implied by the Revised Offer Price with 
those of selected property companies listed on the SGX-ST which we consider broadly comparable 
to the Company (“Comparable Companies”).

 A brief description of the Comparable Companies is set out below:

Comparable Companies Business description 

Market 
capitalisation 

as at the Latest 
Practicable Date 

(S$ million)

Bukit Sembawang Estate 
Limited (“Bukit Sembawang”)

Bukit Sembawang, through its subsidiaries, operates 
in property development, property mortgage fi nancing, 
and the holding of properties and investments. The 
company provides residential property development 
throughout Singapore.

1,561.1

Frasers Centrepoint Limited
(“FCL”)

FCL is an integrated real estate company that provides 
property development and investment management.

5,259.5

Ho Bee Investment Ltd 
(“Ho Bee”)

Ho Bee develops and invests in real estate properties 
in Singapore and United Kingdom. The company also 
operates hotels.

1,462.0

OUE Limited (“OUE”) OUE operates as a diversified real estate owner, 
developer, and operator with a portfolio of assets in 
prime locations in Singapore. The company focuses 
its business in the commercial, hospitality, retail and 
residential sectors.

2,110.9

UOL Group Limited (“UOL”) UOL  is a property company whose subsidiaries 
manage hotels and service apartments, invest in 
properties as well as distribute furniture and related 
accessories. The company also trades sporting and 
athletic goods, equipment and other recreation goods.

5,189.3

Wing Tai Holdings Limited
(“Wing Tai”)

Wing Tai is an investment holding company whose 
subsidiaries invest in and develop properties, 
manufacture woven labels, and trade garments and 
architectural products and accessories.  The company 
also provides management services and operates 
restaurants.

1,528.2

 Source: Bloomberg L.P, SGXNET and respective company’s fi nancial statements



A1-22

APPENDIX 1: L ETTER FROM CIMB TO THE INDEPENDENT DIRECTORS OF 
HOTEL  PROPERTIES LIMITED

 We wish to highlight that the Comparable Companies above are not exhaustive and they differ 
from the Company in terms of, inter alia, market capitalisation, size of operations, composition of 
business activities, asset base, geographical spread, track record, fi nancial performance, operating 
and fi nancial leverage, risk profi le, liquidity, accounting policies, future prospects and other relevant 
criteria. As such, any comparison made is necessarily limited and merely serves only as an 
illustrative guide.

 The valuation multiples of the Company (as implied by the Revised Offer Price) and the 
Comparable Companies set out below are based on their respective last transacted share prices 
as at the Latest Practicable Date.

Comparable Companies
P/RNAV(1)

(x)
P/NAV(2)

(x)
EV/EBITDA(3)(4)

(x)
P/E(3)

(x)

Bukit Sembawang 0.57 1.29 10.05 13.15

FCL 0.61 0.84 7.52 7.57

Ho Bee 0.58 0.63 2.62 2.69

OUE 0.54 0.57 2.55 2.33

UOL 0.70 0.75 5.00 6.22

Wing Tai 0.62 0.54 3.46 3.95

Mean 0.60 0.77 5.20 5.98

Median 0.59 0.69 4.23 5.08

Company, implied by the Revised 
Offer Price 1.30 10.58 11.24

Company, implied by the Revised 
Offer Price based on:

- RNAV on an as-is valuation basis  0.80 

- RNAV on a GDV  Valuation  Basis  0.76

 Source: Bloomberg L.P., respective company’s fi nancial statements and CIMB analysis
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 Notes: 

 (1) The P/RNAV multiples of the Comparable Companies are calculated based on their respective average estimated 
RNAV in publicly available analysts/broker reports. Please note that the methods of estimating RNAV differ across 
analysts and Comparable Companies (for example, while some RNAV estimates are discounted for time, others may 
not be). The P/RNAV multiple of the Company implied in the Revised Offer Price is based on the RNAV of the Group 
as set out in Section 7.3.2 above.

 (2) The P/NAV multiples of the Comparable Companies are calculated based on their respective NAV values as set out 
in their latest available results as at the Latest Practicable Date. 

 (3) Based on earnings and EBITDA over last twelve months. Earnings and EBITDA fi gures exclude exceptional items. 
Earnings and EBITDA of property related companies may vary considerably over time and between companies 
due to factors such as the timing of project launches and completion, redevelopment of properties and periodic 
revaluation of properties.

 (4) The EV of the respective Comparable Companies were based on (i) their market capitalisation as at the Latest 
Practicable Date as extracted from Bloomberg L.P.; (ii) their preferred equity, minority interests; and (iii) net debts (if 
any) as set out in their respective latest available fi nancial statements.

 The valuation multiples of the Comparable Companies above do not incorporate the 
premium typically required to acquire control as they refl ect the trades of non-controlling 
stakes.

 We note that at the Revised Offer Price, 

 (i)  The P/RNAV (both on an as-is valuation basis and GDV  Valuation  Basis), P/NAV, and 
EV/EBITDA multiples of the Company implied by the Revised Offer Price  are above the 
range of the multiples of the Comparable Companies ; and 

 (ii) The P/E multiple of the Company implied by the Revised Offer Price is within the range of 
the multiples of the Comparable Companies and above the corresponding mean and median 
multiples of the Comparable Companies.
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 Notes: 

 (1) The premium calculated in relation to the closing price of the respective target companies 1 day prior to the 
respective announcement dates and the VWAP of the 1-month and 3-month periods prior to the respective 
announcement dates.

 (2) Based on the RNAV fi gures as highlighted in the IFA opinion letter for the respective offers (where applicable), 
where properties under development are valued based on existing market value, without assuming development and 
completion.

 (3) Based on the RNAV fi gures as highlighted in the IFA opinion letter for the respective offers (where applicable), where 
properties under development are valued  by assuming development and completion in accordance with the latest 
development proposal (for Allgreen and Wing Tai transations) or assuming full completion and issuance of temporary 
occupation permit and certifi cate of statutory completion (for SC Global transaction).

 (4) Based on the NAV fi gures highlighted in the IFA opinion letter for the respective offers.

 (5) n.a. as there were no trades done in the one-month period prior to the announcement date.

 (6) Based on the RNAV fi gures highlighted in the IFA opinion letter for the respective offers (where applicable).

 (7) Based on the ex-cash offer price, ex-cash NAV and ex-cash RNAV fi gures as highlighted in the IFA opinion letter.
 
 (8) Based on SLL’s NTA, adjusted for the fair market value of three hotels, The Pan Pacifi c Hotel Singapore, The Marina 

Mandarin Singapore and Mandarin Oriental Singapore as highlighted in the IFA opinion letter.

 (9) Calculation of the mean and median P/RNAV and P/NAV multiples exclude Centraland transaction.

 We wish to highlight that the Comparable Precedent Transactions differ from the Offer and the 
Company in terms of, inter alia, market capitalisation, size of operations, composition of business 
activities, asset base, geographical spread, track record, fi nancial performance, operating and 
fi nancial leverage, risk profi le, liquidity, accounting policies, future prospects and other relevant 
criteria. Hence, the comparison of the Offer with the Comparable Precedent Transactions set out 
above is for illustration purpose only. 

 Further, we note that all the Comparable Precedent Transactions set out above, save that involving 
Wing Tai which was a partial offer, were offers made with an intention to privatise the target, while 
the Offeror is making the Offer in compliance with its obligation under Rule 14 of the Code, which 
arises as a result of its acquisition of the Sale Shares, representing approximately 41.46 per cent. 
of the HPL Shares in issue. 

 Based on the above, we note that:

 (i) The market price premia implied by the Revised Offer Price is between the corresponding 
mean and median premia of the last transacted price and 1-month VWAP of the Comparable 
Precedent Transactions and higher than the mean and median premia of the 3-month VWAP 
of the Comparable Precedent Transactions; and

 (ii)  The P/NAV and P/RNAV (both on an as-is valuation basis and GDV  Valuation  Basis) 
multiples of the Company implied by the Revised Offer Price  are higher than the 
corresponding mean and median multiples of the Comparable Precedent Transactions .

7.7  Premium/Discount Paid in Precedent Takeovers

 We note that the Offeror’s current intention is to retain the listing status of the Company on the 
Mainboard of the SGX-ST. However, in the event that the Offeror becomes entitled to exercise its 
right under Section 215(1) of the Companies Act, the Offeror reserves its rights to compulsorily 
acquire all the HPL Shares not acquired under the Offer. For the purpose of providing an 
illustrative guide as to whether the fi nancial terms of the Offer are attractive relative to other 
takeovers, we have compared the fi nancial terms of the Offer with those in recent successful 
delistings and privatisations of companies listed on the SGX-ST in the last 2 years (“Precedent 
Takeovers”).



A1-26

APPENDIX 1: L ETTER FROM CIMB TO THE INDEPENDENT DIRECTORS OF 
HOTEL  PROPERTIES LIMITED

 We wish to highlight that the premium that an offeror pays in any particular takeover depends 
on various factors such as the potential synergy that the offeror can gain by acquiring the target, 
the presence of competing bids for the target, prevailing market conditions and sentiments, 
attractiveness and profi le of the target’s business and assets, size of consideration and existing 
and desired level of control in the target. The comparison below is made without taking into 
consideration the underlying liquidity of the shares and the performance of the shares of the 
relevant companies below. Further, the list of target companies involved in the Precedent 
Takeovers set out in the analysis below are not directly comparable with the Company in terms of 
size of operations, market capitalisation, business activities, asset base, geographical spread, track 
record, accounting policy, fi nancial performance, operating and fi nancial leverage, future prospects 
and other relevant criteria. Hence, the comparison of the Offer with the Precedent Takeovers set 
out below is for illustration purpose only. Conclusion drawn from the comparisons made may not 
refl ect any perceived market valuation of the Company.

 A summary of the relevant fi nancial terms of the Precedent Takeovers is set out below. 

Premium / (Discount) to 
pre-announcement share price(1)

Company
Date of 

announcement

Last transacted 
price
(%)

1-month
(%)

3-month
(%)

Delistings

Cerebos Pacifi c Limited  1-Aug-12 22.7 22.9 22.9

Synear Food Holdings Limited 15-Oct-12 10.1 20.8 31.0

Hup Soon Global Corporation Limited  8-Feb-13 0.0 (3.0) 1.0

Pan Pacifi c Hotels Group Limited 10-May-13 9.0 8.2 6.1

Armstrong Industrial Corporation 
Limited

 5-Jul-13 11.1 14.0 17.0

Pertama Holdings Limited  8-Jul-13 25.0 33.4 20.7

Superior Multi-Packaging Limited  6-Sep-13 0.0 0.5 10.8

Internet Technology Group Limited 25-Sep-13 35.3 9.0 5.7

Consciencefood Holding Limited 28-Sep-13 23.5 23.3 18.0

Devotion Energy Group Limited  7-Oct-13 23.4 24.2 25.0

Medi-Flex Limited 11-Oct-13 15.4 21.0 27.1

WBL Corporation Limited 19-Nov-13 27.5 26.2 24.3

Malacca Trust Limited 23-Dec-13 15.4 15.4 15.4

Mean 16.8 16.6 17.3

Median 15.4 20.8 18.0

High 35.3 33.4 31.0

Low 0.0 (3.0) 1.0 
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Premium / (Discount) to 
pre-announcement share price(1)

Company
Date of 

announcement

Last transacted 
price
(%)

1-month
(%)

3-month
(%)

Privatisations

Juken Technology Limited 16-May-12 28.6 26.8 24.1

Brothers (Holdings) Limited 30-May-12 44.4 43.6 39.0

Hersing Corporation Limited  8-Aug-12 21.1 21. 3 18. 5

Asia Pacifi c Breweries Limited 18-Aug-12 52.8 53.6 55.2 

Sakari Resources Limited 27-Aug-12  25. 8  32. 0  36. 9

Luye Pharma Group Ltd. 28-Aug-12 16.1 20.4 20.4

Kian Ann Engineering Ltd 15-Oct-12 46.7 60.0 67.9

Harry’s Holding Ltd. 10-Nov-12 53.3 57.1 72.2

China Farm Equipment Limited  3-Dec-12 7.7 2.8 4.2

SC Global Developments Ltd  5-Dec-12 49.4 57.2 58.0

Kinergy Ltd 14-Dec-12 38.9 37.4  34. 4

Rokko Holdings Ltd. 17-Dec-12 57.1 54.9 50.7

PCA Technology Limited  1-Feb-13 11.1 1.4 13.5

Tsit Wing International Holdings 
Limited

11-Jun-13 36.7 36.7 36.2

Guthrie GTS Limited 21-Jun-13 21.4 21.9 19.7

Food Junction Holdings Limited 24-Jun-13 40.1 37.8 37.1

Viz Brand Limited  5-Jul-13  9. 1  12.9  12.4 

Berger International Limited 21-Aug-13 78.6 67.8 86.6 

Superbowl Holdings Limited  7-Oct-13 15.4 34.9 41.0 

People’s Food Holdings Limited 19-Oct-13 2.6 4.2 10.0 

Kreuz Holdings Limited  5-Nov-13 4.6 6.9 6.4 

Singapore Land Limited 24-Feb-14 11.2 16.9 13.9 

Mean 30. 2 32. 1 34. 3

Median  25. 8  33.8  36.2

High 78.6 67.8 86.6

Low 2.6 1.4 4.2 

Mean 25. 6  26. 8 28. 5

Median 22.2 23.1 23.7

High 78.6 67.8 86.6

Low 0.0 (3.0) 1.0 

Company
(Implied by the Revised Offer 
Price)

14 -Apr - 14 27.8 32.1 33.4

 Source: Respective company’s offer documents and circulars and Bloomberg L.P. 

 Note: 

 (1) The premium/discount calculated in relation to the closing price of the respective companies 1 day prior to the 
respective announcement dates and the VWAP of the 1-month and 3-month periods prior to the respective 
announcement dates.



A1-28

APPENDIX 1: L ETTER FROM CIMB TO THE INDEPENDENT DIRECTORS OF 
HOTEL  PROPERTIES LIMITED

 We note that the market price premia implied by the Revised Offer Price is higher than the 
corresponding mean and median premia of the last transacted price, 1-month VWAP and 3-month 
VWAP of the Precedent Takeovers.

7.8 Dividend Analysis

 For the purpose of assessing the Offer, we have considered the historical dividend record of the 
HPL Shares for the last 3 fi nancial years prior to the Latest Practicable Date and compared them 
with the returns which a Shareholder may potentially obtain by re-investing the proceeds from the 
Offer in other selected alternative equity investments. 

7.8.1 Historical Dividends Paid by the Company

 The dividends declared by the Company in respect of the last three fi nancial years prior to the 
Latest Practicable Date is set out below:

FY2011 FY2012 FY2013

First and Final Dividend per HPL Share (S$) 0.02 0.04 0.04

Special Dividend per HPL Share (S$) 0.03 0.035 0.04

Total Dividend per HPL Share (S$) 0.05 0.075 0.08

Share Price(1) (S$) 2.04 3.62 3.61

Net Dividend Yield(2) (%) 2.45 2.07 2.22

 Source: Bloomberg L.P., the Company’s annual reports and CIMB analysis 

 Notes: 

 (1) Closing price of the HPL Shares as at the last cum-dividend date.

 (2) Computed as Total Dividend per HPL Share divided by Share Price.

 We note that the Company has a consistent record of paying dividends with total dividend per HPL 
Share ranging from 5.0 cents to 8.0 cents from FY2011 to FY2013 and dividend yield ranging from 
approximately 2.07% to approximately 2.45% in the same period.

 We note that although the Company has been consistently declaring dividends in each fi nancial 
year, there is no assurance that the Company will continue to pay dividends in the future or 
maintain the level of dividends paid in previous periods. As such, the quantum of dividends paid by 
the Company in any year would depend on various factors including but not limited to the fi nancial 
performance of the Group, its working capital and capital expenditure needs as well as other 
considerations.

7.8.2 Investment in Selected Alternative Investments

 Shareholders who accept the Offer may re-invest the proceeds from the Offer in selected 
alternative equity investments including the equity of the Comparable Companies and/or a broad 
market index instrument such as the STI Exchange Traded Fund (“STI ETF”). 
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 For illustration purpose, the dividend yields of these selected alternative investments based on 
their ordinary dividends declared in respect of their respective last fi nancial year, prior to the Latest 
Practicable Date, are as follows:

Comparable Companies
Net dividend yield

 (%)(1)

Bukit Sembawang 2.49

Ho Bee 3.65

OUE 1.29(2)

UOL 2.97

Wing Tai 6.17

Mean 3.32

Median 2.97

STI ETF 2.58

Company (Implied by the Revised Offer Price)(3)

Based on Revised Offer Price 2.00

Based on closing price on the Latest Practicable Date(4) 2.08

 Source: Bloomberg L.P., annual reports or fi nancial statements of the Comparable Companies and CIMB analysis

 Notes:

 (1) Net dividend yield of each selected alternative investment is computed as the net ordinary dividend per share divided 
by the closing market price on the Latest Practicable Date (or where there was no trading on such date, the last 
available closing market price prior thereto).

 (2) Does not include the special cash dividend of S$0.20 from the listing of OUE Hospitality Trust.

 (3) Based on the total dividend per HPL Share for FY2013 of S$0.08. 

 (4) Based on the market closing price of the Company on the Latest Practicable Date of S$3.840.

 (5) The above analysis does not include FCL as it  was recently listed in January 2014.

 We note that the net dividend yield of the HPL Shares implied by the Revised Offer Price is lower 
than the range of the dividend yields of Comparable Companies (save for OUE) that have paid out 
dividends for their respective last fi nancial year, and lower than the dividend yield of the STI ETF 
and the  mean and median dividend yields of the Comparable Companies.

 We wish to highlight that the above dividend analysis serves only as an illustrative guide and 
is not an indication of the Company’s future dividend policy nor that of any of the Comparable 
Companies or the STI ETF. Furthermore, an investment in the equity of the Comparable 
Companies or the STI ETF also presents different risk-return profi les compared to an investment 
in the HPL Shares. Moreover, there is no assurance that the Company or any of the above 
selected alternative investments will continue to pay dividends in the future or maintain the level of 
dividends paid in past periods. 

 Further, the above analysis suggests that a shareholder who receives the proceeds from the 
Revised Offer Price may potentially experience an increase in investment income if he re-invests 
the proceeds from the Revised Offer Price in the shares of some of the Comparable Companies 
that has paid out dividends for their respective last fi nancial year. This is on the assumption that 
the Comparable Companies that have paid out dividends for their respective last fi nancial year 
maintain their respective net dividend per share at the same level as that set out above.
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7.9 Other Relevant Considerations

7.9.1 Outlook of the Group

 In its results announcement for 1Q2014, the Company stated the following in relation to the outlook 
of the Group:

 “The Singapore residential property market sentiment remains weak. The latest fl ash estimate by 
the Urban Redevelopment Authority indicates a decline in both volume and price of residential 
property transactions in Q1 2014 compared to Q4 2013.

 The hotels in the Group continue to face challenges such as escalating operational costs as well 
as increased competition and geopolitical risks. The outlook for the hospitality industry is mixed.”

7.9.2 Rationale for the Offer and Intention of the Offeror in Relation to the Listing Status of HPL

 As set out in Section 4 of this letter, the Offeror is making the Offer in compliance with its 
obligation under Rule 14 of the Code, which arises as a result of its acquisition of the Sale Shares, 
representing approximately 41.46 per cent. of the HPL Shares in issue.

 Further, as set in Section 7.9.4 of this letter below, it is the current intention of the Offeror to retain 
the listing of HPL on the Mainboard of the SGX-ST. However, in the event that HPL does not meet 
the Free Float Requirement at the Closing Date and the SGX-ST suspends trading in the HPL 
Shares, the Offeror will assess the options available at that time. Accordingly, the Offeror reserves 
the right not to take steps to preserve the listing status of HPL on the Mainboard of the SGX-ST if 
the Free Float Requirement is not satisfi ed.

7.9.3 Offeror’s Future Plans for the Company

 As set out in Section 6 of the Circular, the Offeror’s intentions in relation to the Company are as 
follows:

 “The Offeror intends for HPL to continue its existing business activities and there are at present 
no plans to (i) introduce any major changes to the business of HPL; (ii) re-deploy any of the fi xed 
assets of HPL; or (iii) discontinue the employment of any of the existing employees of HPL and/or 
its subsidiaries, other than in the ordinary course of business.

 However, the Offeror retains the fl exibility at any time to consider any options or opportunities in 
relation to HPL which may present themselves and which it may regard to be in the best interests 
of the Offeror and the Shareholders.”

7.9.4 Compulsory Acquisition and Delisting

 The text stating the Offeror’s intentions relating to the compulsory acquisition and delisting of the 
Company has been extracted from paragraphs 10.2 to 10.4 of the Offer Document and reproduced 
in italics below.

 “10.2 Compulsory Acquisition Rights. Pursuant to Section 215(1) of the Companies Act, if 
the Offeror receives valid acceptances pursuant to the Offer, or acquires HPL Shares from the 
Despatch Date otherwise than through valid acceptances of the Offer, in respect of not less than 
90 per cent. of the total number of the HPL Shares in issue as at the Closing Date (other than 
those already held by the Offeror, its related corporations or their respective nominees as at the 
Despatch Date), the Offeror will be entitled to exercise its right to compulsorily acquire, at the Offer 
Price, all HPL Shares held by Shareholders who have not accepted the Offer (the “Dissenting 
Shareholders”).

 In the event that the Offeror becomes entitled to exercise its right under Section 215(1) of 
the Companies Act, the Offeror reserves its right to compulsorily acquire all the HPL Shares 
not acquired under the Offer. 
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 10.3 Dissenting Shareholders’ Rights. In addition, pursuant to Section 215(3) of the Companies 
Act, if the Offeror acquires such number of HPL Shares which, together with the HPL Shares 
held by it, its related corporations and their respective nominees, comprise 90 per cent. or more 
of the total number of issued HPL Shares, the Dissenting Shareholders have the right to require 
the Offeror to acquire their HPL Shares at the Offer Price. Dissenting Shareholders who wish to 
exercise such a right are advised to seek their own independent legal advice.

 10.4 Listing Status of HPL. Pursuant to Rule 723 of the Listing Manual, HPL must ensure that 
at least 10 per cent. of the total number of issued HPL Shares (excluding treasury shares) is at 
all times held by the public (the “Free Float Requirement”). Pursuant to Rule 1105 of the Listing 
Manual, in the event that the Offeror and parties acting or deemed to be acting in concert with the 
Offeror should, as a result of the Offer or otherwise, own or control more than 90 per cent. of the 
total number of issued HPL Shares (excluding treasury shares), the SGX-ST may suspend the 
trading of the HPL Shares on the SGX-ST until such time when the SGX-ST is satisfi ed that at 
least 10 per cent. of the total number of issued HPL Shares (excluding treasury shares) are held 
by at least 500 Shareholders who are members of the public.

 In addition, under Rule 724(1) of the Listing Manual, if the Free Float Requirement is not complied 
with, HPL must, as soon as possible, announce that fact and the SGX-ST may suspend trading 
of all the HPL Shares on the SGX-ST. Rule 724(2) of the Listing Manual states that the SGX-ST 
may allow HPL a period of three months, or such longer period as the SGX-ST may agree, for the 
percentage of the HPL Shares held by members of the public to be raised to at least 10 per cent., 
failing which HPL may be delisted from the SGX-ST.

 It is the current intention of the Offeror to retain the listing of HPL on the Mainboard of the 
SGX-ST. However, in the event that HPL does not meet the Free Float Requirement at the Closing 
Date and the SGX-ST suspends trading in the HPL Shares, the Offeror will assess the options 
available at that time. Accordingly, the Offeror reserves the right not to take steps to preserve 
the listing status of HPL on the Mainboard of the SGX-ST if the Free Float Requirement is not 
satisfi ed.”

 We note that as at the Latest Practicable Date, the Company’s free fl oat is approximately 
137,377,351 HPL Shares, or 26.56% of the HPL Shares in issue.

7.9.5     No Alternative Offer

 As at the Latest Practicable Date, there is no publicly available evidence of any alternative offer for 
the HPL Shares. Further, the Directors have also confi rmed that as at the Latest Practicable Date, 
apart from the Offer, the Company has not received any other offer from any other party.

7.9.6 Minimum Acceptance Condition 

 Shareholders should note that the Offer is subject to the Offeror having received, by the Closing 
Date, valid acceptances (which have not been withdrawn) in respect of such number of Offer 
Shares which, together with the HPL Shares owned, controlled or agreed to be acquired by the 
Offeror or parties acting or deemed to be acting in concert with it, before or during the Offer, will 
result in the Offeror and parties acting or deemed to be acting in concert with it holding such 
number of HPL Shares carrying more than 50 per cent. of the voting rights attributable to all HPL 
Shares in issue as at the Closing Date.

  The Offeror has announced that as at 5.00 p.m. (Singapore time) on 14 May 2014, the Offeror 
and parties acting in concert with it own, control, acquired or have agreed to acquire an aggregate 
of 240,391,280 HPL Shares, representing 46.47 per cent. of the issued share capital of HPL and 
46.18 per cent. of the maximum potential issued share capital of HPL. Accordingly, the Offer has 
not become or been declared to be unconditional as to acceptances as at the Latest Practicable 
Date.



A1-32

APPENDIX 1: L ETTER FROM CIMB TO THE INDEPENDENT DIRECTORS OF 
HOTEL  PROPERTIES LIMITED

 Pursuant to Rule 22.6 of the Code, if the Offer becomes or is declared to be unconditional as to 
acceptances, in order to give Shareholders who have not accepted the Offer the opportunity to do 
so, the Offer will remain open for a period (the “Rule 22.6 Period”) of not less than 14 days after 
the date on which it would otherwise have closed.

 As set out in Appendix 1 to the Offer Document, this requirement does not apply if, before 
the Offer has become or is declared unconditional as to acceptances, the Offeror has given 
Shareholders at least 14 days’ notice in writing (“Shut-Off Notice”) that the Offer will not be open 
for acceptance beyond a specifi ed Closing Date, provided that:

 (a) the Offeror may not give a Shut-Off Notice in a competitive situation; and

 (b) the Offeror may not enforce a Shut-Off Notice, if already given, in a competitive situation.

 If a declaration that the Offer is unconditional as to acceptances is confi rmed in accordance with 
Rule 28.1 of the Code, the Rule 22.6 Period will run from the date of such confi rmation or the date 
on which the Offer would otherwise have closed, whichever is later. 

7.9.7 No irrevocable undertakings

 The following is extracted from paragraph 14.3 of the Offer Document and reproduced in italics 
below. 

 “None of the Offeror or persons acting or deemed to be acting in concert with the Offeror has 
received any irrevocable undertaking from any party to accept the Offer as at the Latest 
Practicable Date.”

8. SUMMARY OF ANALYSIS 

 In arriving at our advice to the Independent Directors on the Offer, we have considered, inter alia, 
the following factors which should be read in the context of the full text of this letter:

 (i) The Group’s recent historical fi nancial performance;

 (ii) During the 3-year period leading up to the Offer Announcement Date, trading in the HPL 
Shares occurred on approximately 98.5% of all market days;

 (iii) The average daily trading volume has generally declined in recent years from a 3-year 
average daily trading volume of 229,526 HPL Shares, representing approximately 0.17% 
of the Company’s free fl oat, to a volume of about 97,429 HPL Shares over the more recent 
1-month period prior to the Offer Announcement Date, representing approximately 0.07% of 
the Company’s free fl oat;

 (iv) For the 3-year period leading up to the Offer Announcement Date, the HPL Shares generally 
traded on an upward trend, from a VWAP of S$2.648 for the 3-year period prior to the Offer 
Announcement Date to S$3.027 for the 1-month period prior to the Offer Announcement 
Date, but have not traded at or above the Revised Offer Price in the 3-year period leading 
up to the Offer Announcement Date; 

 (v) Over the more recent 1-year period, the Revised Offer Price represents a premia of 
approximately 26.38% to 33.42% to the VWAP range of S$2.998 to S$3.165 per HPL Share 
for the 1-month, 3-month, 6-month and 1-year periods prior to  the Offer Announcement 
Date, and a premium of approximately 27.80% over the closing price of the HPL Shares of 
S$3.130 on 11 April 2014, the last traded market day prior to the Offer Announcement Date;

 (vi) The Revised Offer Price represents a premium of 4.17% over the last traded price of 
S$3.840, prior to the Revised Offer Announcement on the Latest Practicable Date;
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 (vii) The general performance of the FSSTI and the FSTREH since 14 April 2011;

 (viii) The Revised Offer Price represents a premium of approximately 29.6% to the Adjusted NAV 
per HPL Share of S$3.09 as at 31 March 2014;

 (ix) The Revised Offer Price represents a discount of approximately  20.3 % to the RNAV 
per Share of S$ 5.02  as at 31 March 2014 on an as-is valuation basis and a discount of 
approximately  23.7% to the RNAV per Share of S$ 5.24 as at 31 March 2014 on a GDV 
 Valuation  Basis;

 (x) Over the 3-year period prior to the Offer Announcement Date, the HPL Shares have traded 
 from a discount of 38.52% to a premium of 19.97% to the trailing NAV per HPL Share;

 (xi) The premium implied by the Revised Offer Price to the Adjusted Announced NAV per HPL 
Share as at 31 March 2014 of approximately 27.58% is higher than the highest average 
premia to NAV per HPL Share for the 1, 3, 6,12, 24 and 36-month periods prior to the Offer 
Announcement Date ;

 (xii)  The P/RNAV (both on an as-is valuation basis and GDV  Valuation  Basis), P/NAV, and 
EV/EBITDA multiples of the Company implied by the Revised Offer Price is above the range 
of the multiples of the Comparable Companies ; 

 (xiii) The P/E multiple of the Company implied by the Revised Offer Price is within the range of 
the multiples of the Comparable Companies and above the corresponding mean and median 
multiples of the Comparable Companies;

 (xiv) The market price premia implied by the Revised Offer Price is between the corresponding 
mean and median premia of the last transacted price and 1-month VWAP of the Comparable 
Precedent Transactions and higher than the mean and median premia of the  3-month VWAP 
of the Comparable Precedent Transactions; 

 (xv)  The P/NAV and P/RNAV (both on an as-is valuation basis and GDV  Valuation  Basis) 
multiples of the Company implied by the Revised Offer Price  are higher than the 
corresponding mean and median multiples of the Comparable Precedent Transactions ; 

 (xvi) The market price premia implied by the Revised Offer Price is higher than the corresponding 
mean and median premia of the last transacted price, 1-month VWAP and 3-month VWAP 
of the Precedent Takeovers;

 (xvii) The Company has a consistent record of paying dividends.  The  net dividend yield of the 
HPL Shares implied by the Revised Offer Price is lower than the range of the dividend yields 
of Comparable Companies (save for OUE) that have paid out dividends for their respective 
last fi nancial year and lower than the dividend yield of the STI ETF and the  mean and 
 median dividend yields of the Comparable Companies;

 (xviii) The rationale for the Offer and intention of the Offeror in relation to the listing status of HPL;

 (xix) The Offer does not change the management control of the Company and as at the Latest 
Practicable Date, as the Offer has not become or been declared to be unconditional as to 
acceptances, the Offeror does not have statutory control of the Company; and

 (xx) The Offeror does not intend to make major changes to the Group’s business.

 Based upon, and having considered, inter alia, the factors described above and the 
information that has been made available to us at the Latest Practicable Date, we are of the 
opinion that as of the Latest Practicable Date, the Revised Offer Price is on balance, fair 
and reasonable under current prevailing market, economic, industry, monetary and other 
relevant conditions. 
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9. CIMB’S ADVICE ON THE OFFER

 After carefully considering all available information and based on our assessment of the fi nancial 
terms of the Offer, we advise the Independent Directors to make the following recommendations to 
Shareholders in relation to the Offer:

Shareholders who wish to take this opportunity to realise their investments in the Company 
in the near term and/or who are not prepared to accept the uncertainties facing the future 
prospects of the Company may wish to ACCEPT the Offer or sell their HPL Shares in the open 
market if they can obtain a price higher than the Revised Offer Price (after deducting all related 
expenses). Shareholders should be aware that as at the Latest Practicable Date, the Offer 
remains subject to the Acceptance Condition and there is currently no certainty that the Offer 
will become unconditional . 

Shareholders who are confi dent and optimistic about their equity investments in the Company 
and the prospects of the Company under the control of the Offeror may wish to REJECT 
the Offer. Shareholders who do not wish to accept the Offer should be aware that they will 
be subject to the general risks associated with share investments, including but not limited 
to fl uctuations in the price and trading liquidity of the HPL Shares. Shareholders should also 
note that in the 3-year period leading up to the Offer Announcement Date, the HPL Shares 
have not traded at or above the Revised Offer Price and it is likely that the market price of the 
HPL Shares as at the Latest Practicable Date is highly infl uenced by the Offer and may not be 
maintained at such levels after the close of the Offer.

We would advise the Independent Directors to caution the Shareholders that they should not 
rely on our advice to the Independent Directors as the sole basis for deciding whether or not to 
accept the Offer.

 In rendering the above advice, we have not had regard to the specifi c investment objectives, 
fi nancial situation, tax position or particular needs and constraints of any individual Shareholder. 
As each Shareholder would have different investment objectives and profi les, we would advise that 
any individual Shareholder who may require specifi c advice in relation to his investment objectives 
or portfolio should consult his stockbroker, bank manager, solicitor, accountant, tax adviser or other 
professional adviser immediately. Shareholders should note that the opinion and advice of CIMB 
should not be relied upon by any Shareholder as the sole basis for deciding whether or not to 
accept the Offer.

Yours faithfully
For and on behalf of
CIMB BANK BERHAD, SINGAPORE BRANCH

MAH KAH LOON  ERIC WONG 
HEAD DIRECTOR
CORPORATE FINANCE CORPORATE FINANCE
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1. DIRECTORS

 The names and designations of the Directors are set out below:

 Name Designation

 Arthur Tan Keng Hock  Non-Executive Chairman and Independent Director

 Ong Beng Seng  Managing Director

 Christopher Lim Tien Lock Group Executive Director

 Michael Stewart Dobbs-Higginson Non-Executive and Independent Director

 Leslie Mah Kim Loong Non-Executive and Independent Director

 David Fu Kuo Chen Non-Executive and Non-Independent Director

 Stephen Lau Buong Lik Executive Director

 William Fu Wei Cheng Non-Executive and Non-Independent Director

 The address of the Directors is at the registered offi ce of the Company.

2. HISTORY AND PRINCIPAL ACTIVITIES

 The Company is incorporated in the Republic of Singapore with its principal place of business and 
registered offi ce at 50 Cuscaden Road #08-01 HPL House Singapore 249724. The principal place 
of business for the hotel operations of Hilton Singapore is 581 Orchard Road Singapore 238883. 
The Company is listed on the SGX-ST. 

 The principal activities of the Company and its subsidiaries are those of hotel ownership, 
management and operation, property development and investment holding. 

3. SHARE CAPITAL

3.1 Issued Shares

 The Company has one class of shares, being ordinary shares. As at the Latest Practicable Date, 
the issued and fully paid-up share capital of the Company is S$ 704,199,587.65  comprising 
 517,328,851  HPL Shares.

 The HPL Shares carry equal ranking rights to dividends, voting at general meetings and return of 
capital.

 There is no restriction in the Memorandum or Articles on the right to transfer any HPL Shares, 
which has the effect of requiring the holders of Offer Shares, before transferring them, to offer them 
for purchase to members of the Company or to any other person.

  9,272,600  HPL Shares have been issued since the end of FY2013 to the Latest Practicable Date.

 The HPL Shares are quoted and listed on the Mainboard of the SGX-ST. 
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3.2 Convertible Securities

 The Company has  3,170,000   HPL Options outstanding under the HPL Option Schemes as at the 
Latest Practicable Date. 

  As at the Latest Practicable Date, there are no outstanding instruments convertible into, rights to 
subscribe for, and options in respect of, securities which carry voting rights in the Company save 
for:

 (a)  1,550,000  HPL Options exercisable into  1,550,000  HPL Shares under Scheme 2000; and

 (b)  1,620,000  HPL Options exercisable into  1,620,000  HPL Shares under Scheme 2010.

 Details of the outstanding HPL Options(1) as at the Latest Practicable Date are as follows:

Date of Grant Exercise Price (S$)
Outstanding HPL Options as 
at the  Latest Practicable Date

Pursuant to Scheme 2000

10/10/2007  4.00 1,420,000

20/05/2008  2.33 70,000

13/10/2009  1.72 60,000

Total Outstanding 1,550,000

Pursuant to Scheme 2010

08/07/2011  1.89 500,000

24/08/2012  2.02 500,000

30/07/2013  2.52 620,000

Total Outstanding 1,620,000

 Note:

  (1) The HPL Options have various exercise periods. However, the respective terms and conditions provide for 
acceleration of exercise periods in the event of a takeover offer.

3.3 Rights in respect of capital, voting and dividends

 The rights of Shareholders in respect of capital, voting and dividends are contained in the Articles. 
The provisions in the Articles relating to the rights of Shareholders in respect of capital, voting and 
dividends are reproduced in Appendix 7 to this Circular.

4. DISCLOSURE OF INTERESTS

4.1 Interests of the Company in shares of the Offeror

 As at the Latest Practicable Date, neither the Company nor any of its subsidiaries owns any 
shares, securities which carry voting rights, or convertible securities, warrants, options or 
derivatives in respect of shares or securities which carry voting rights (collectively, “Relevant 
Securities”) of the Offeror, whether directly or indirectly.

4.2 Dealings in shares of the Offeror by Company

 Neither the Company nor any of its subsidiaries have dealt for value in the shares or Relevant 
Securities of the Offeror during the period commencing  6 months prior to the Offer Announcement 
Date and ending on the Latest Practicable Date.
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4.3 Interests of Directors in HPL Shares and Relevant Securities

 Save as disclosed below, as at the Latest Practicable Date, none of the Directors has any interest, 
direct or indirect, in the HPL Shares or Relevant Securities of the Company: 

Direct Interest Deemed Interest

Name
Number of 

HPL Shares
% of total issued 

HPL Shares(1)
Number of 

HPL Shares
% of total issued 

HPL Shares(1)

Ong Beng Seng – –  342,465,810(2)  66.20

David Fu Kuo Chen  869,000  0.17  110,889,680 (3)  21.44 

 Notes:

  (1) Based on  517,328,851  HPL Shares as at  14  May 2014 . Figures are rounded up to the nearest two decimal 
places.

  (2) The deemed interests in the  342,465,810 HPL Shares held comprise (a)  231,576,130 HPL Shares acquired/
agreed to be acquired by 68 Holdings Pte Ltd (including a market purchase of 93,000 HPL Shares on 15 April 
2014 and the acquisition of 17,503,000 HPL Shares on 14 May 2014); (b) deemed interest of 74,568,780 HPL 
Shares of Mrs Christina Ong (spouse) held through Coldharbour Limited; (c) deemed interest of 2,200,000 
HPL Shares of Mrs Christina Ong held through Jermaine Limited; and (d) 34,120,900 HPL Shares held by 
Holmshaw Services Limited.

  (3) The deemed interests in the 110,889,680 HPL Shares comprise (a) 74,568,780 HPL Shares held through 
Coldharbour Limited; (b) 2,200,000 HPL Shares held through Jermaine Limited; and (c) 34,120,900 HPL 
Shares held through Holmshaw Services Limited.

Direct Interest Deemed Interest

Name
Number of 

HPL Options 
% of total issued 

HPL Shares(1)
Number of 

HPL Options 
% of total issued 

HPL Shares(1)

Christopher Lim Tien Lock  200,000  0.04 – –

Stephen Lau Buong Lik  170,000  0.03 – –

 Note:

  (1) Based on  517,328,851  HPL Shares as at  14 May 2014 . Figures are rounded up to the nearest two decimal 
places.

4.4 Dealings in HPL Shares and Relevant Securities by Directors

 Save as disclosed below, none of the Directors has dealt for value in HPL Shares or Relevant 
Securities of the Company during the period commencing  6 months prior to the Offer 
Announcement Date and ending on the Latest Practicable Date:

 (a) HPL Shares

Name
Date  of 
Dealing

Number of HPL 
Shares  Price (S$) Details of Dealing

Ong Beng Seng 14 May 2014 17,503,000 4.00 Acquisition by Offeror(1)

15 April 2014 93,000 3.50 Market purchase by Offeror(1) 

14 April 2014 213,980,130 3.50 Acquisition by Offeror(1)

 14 April 2014 95,816,780( 2) 3.50 Sale of HPL Shares to 
Offeror( 1),(3)

19 December 2013 188,000 3.11 Acquisition of HPL Shares via 
off-market transaction through 
Reef Holdings Pte Ltd

25 October 2013 162,000 3.10 Acquisition of HPL Shares via 
off-market transaction through 
Reef Holdings Pte Ltd
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Name
Date  of 
Dealing

Number of HPL 
Shares  Price (S$) Details of Dealing

Christopher 
Lim Tien Lock

14 May 2014 3,430,000 4.00 Sale of HPL Shares to Offeror

Stephen 
Lau Buong Lik

14 May 2014 2,984,000 4.00 Sale of HPL Shares to Offeror

  
  Notes:

   (1) OBS has a deemed interest in the HPL Shares acquired/agreed to be acquired by the Offeror. Please 
refer to Note (2) of the fi rst table under paragraph 4.3 above for further details.

   ( 2) Being an aggregate of 3,300,000 HPL Shares held directly by OBS, 78,965,780 HPL Shares held 
by Como Holdings Inc (being an entity wholly-owned by OBS), 11,901,000 HPL Shares held by Reef 
Holdings Pte Ltd (being an entity wholly-owned by OBS) and 1,650,000 HPL Shares held by Mrs 
Christina Ong (being the spouse of OBS).

   ( 3) OBS has a deemed interest in the HPL Shares acquired/agreed to be acquired by the Offeror. 
Accordingly, there is no change to OBS’ aggregate interest in HPL Shares arising from this dealing.

 (b) HPL Options(1) and HPL Awards(1)

Name Date of Dealing

Number of HPL 
Shares under 
HPL Options/ 
HPL Awards

Exercise 
Price (S$) Details of Dealing

Christopher Lim 
Tien Lock

23 April 2014 753,200 – Vesting of HPL Awards

22 April 2014 450,000  2.02 Exercise of HPL Options 
under Scheme 2010

22 April 2014 450,000  2.52 Exercise of HPL Options 
under Scheme 2010

22 April 2014 180,000  2.33 Exercise of HPL Options 
under Scheme 2000

8 April 2014 450,000 1.89 Exercise of HPL Options 
under Scheme 2010

1 April 2014 250,000 1.77 Exercise of HPL Options 
under Scheme 2000

28 February 2014 500,000 1.77 Exercise of HPL Options 
under Scheme 2000

21 January 2014 200,000 1.72 Exercise of HPL Options 
under Scheme 2000

16 December 2013 188,300 – Vesting of HPL Awards 

Stephen Lau 
Buong Lik

23 April 2014 654,400 – Vesting of HPL Awards

22 April 2014 200,000  1.72 Exercise of HPL Options 
under Scheme 2000

22 April 2014 350,000  1.89 Exercise of HPL Options 
under Scheme 2010

22 April 2014 350,000  2.02 Exercise of HPL Options 
under Scheme 2010

22 April 2014 350,000  2.52 Exercise of HPL Options 
under Scheme 2010

22 April 2014 150,000  2.33 Exercise of HPL Options 
under Scheme 2000

3 April 2014 300,000 1.77 Exercise of HPL Options 
under Scheme 2000

20 March 2014 350,000 1.77 Exercise of HPL Options 
under Scheme 2000

16 December 2013 163,600 – Vesting of HPL Awards
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  Note:

   (1)  The HPL Options and HPL Awards have various exercise periods and vesting dates. However, the 
respective terms and conditions provide for acceleration of exercise periods and vesting dates in the 
event of a takeover offer.

 

4.5 Interests of Directors in shares of the Offeror

 Save for the interest of OBS in the Offeror as disclosed in paragraph 5 of the letter to Shareholders 
in this Circular, none of the Directors  has any direct or indirect interests in the shares of the Offeror 
or Relevant Securities of the Offeror as at the Latest Practicable Date.

4.6 Dealings in shares of Offeror by Directors

 Save as disclosed below, none of the Directors has dealt for value in the shares or Relevant 
Securities of the Offeror during the period commencing  6 months prior to the Offer Announcement 
Date and ending on the Latest Practicable Date.

Name Date of Dealing

Number of 
shares of the 

Offeror Price (S$) Details of Dealing

Ong Beng Seng  14 February 2014 2 1.00 Subscription by Cuscaden 
Partners Pte. Ltd. (1)

14 April 2014 58 1.00 Subscription by Cuscaden 
Partners Pte. Ltd. (1)

 Note:

  (1) OBS has a 90% interest in Cuscaden Partners Pte. Ltd.

4.7 Interests of the IFA in HPL Shares

 None of the IFA or any funds whose investments are managed by the IFA on a discretionary 
basis owns or controls any HPL Shares or Relevant Securities of the Company as at the Latest 
Practicable Date.

4.8 Dealings in HPL Shares by the IFA

 Save for the dealings by the IFA as disclosed below, the IFA and funds whose investments are 
managed by the IFA on a discretionary basis have not dealt for value in HPL Shares during the 
period commencing  6 months prior to the Offer Announcement Date and ending on the Latest 
Practicable Date:

Date of Dealing Number of HPL Shares
Purchase/ Selling Price (1)

(S$) Type of Dealing 

24 April 2014 499,000 3.83  Sale

24 April 2014 156,000 3.83  Purchase

23 April 2014 343,000 3.82  Purchase

22 April 2014 2,049,000 3.82  Sale

22 April 2014 349,000 3.91  Purchase

21 April 2014 800,000 3.86  Purchase

17 April 2014 2000 3.73 Sale

17 April 2014 2000 3.72 Purchase

17 April 2014 900,000 3.72 Purchase

16 April 2014 5000 3.65 Sale



A2-6

APPENDIX 2:  GENERAL INFORMATION

Date of Dealing Number of HPL Shares
Purchase/ Selling Price (1)

(S$) Type of Dealing 

16 April 2014 5000 3.68 Purchase

15 April 2014 500 3.50 Sale

10 April 2014 200 3.13 Purchase 

8 April 2014 55 3.10 Purchase 

7 April 2014 1000 3.03 Sale 

7 April 2014 1230 3.01 Purchase 

4 April 2014 800 3.02 Sale 

2 April 2014 25 2.95 Purchase 

25 March 2014 400 2.95 Purchase 

18 March 2014 10 3.08 Sale 

17 March 2014 400 2.97 Purchase 

6 March 2014 870 3.00 Sale 

5 March 2014 1000 3.00 Sale 

28 February 2014 999 2.96 Purchase 

21 February 2014 400 2.96 Purchase 

12 February 2014 11 2.90 Purchase 

11 February 2014 1000 2.92 Sale

11 February 2014 1000 2.91 Purchase 

21 January 2014 1000 3.09 Sale 

21 January 2014 999 3.08 Purchase 

14 January 2014 1000 3.09 Sale 

14 January 2014 1399 3.06 Purchase 

3 December 2013 900 3.22 Sale

2 December 2013 1000 3.20 Sale 

2 December 2013 999 3.18 Purchase 

29 November 2013 100 3.20 Purchase 

26 November 2013 300 3.09 Purchase 

11 November 2013 1000 3.13 Sale 

8 November 2013 1000 3.10 Purchase 

25 October 2013 110 3.15 Purchase 

14 October 2013 400 3.08 Purchase 

 Note:

  (1) Figures are rounded up to the nearest two decimal places.

4.9 Directors’ intentions in relation to the Offer

  David Fu Kuo Chen, a Director who holds HPL Shares, intends to  reject  the Offer in respect of his 
shareholding as set out in  paragraph 4.3  of this Appendix 2. 
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5. ARRANGEMENTS WITH DIRECTORS 

5.1 Directors’ service contracts

  As at the Latest Practicable Date, there are no service contracts between any Director or proposed 
director with the Company or any of its subsidiaries which have more than 12 months to run 
and which cannot be terminated by the Company within the next 12 months without paying any 
compensation and there are no such service contracts entered into or amended between any 
Director or proposed director with the Company during the period commencing  6 months prior to 
the Offer Announcement Date and ending on the Latest Practicable Date. 

5.2 Arrangements affecting Directors

 As at the Latest Practicable Date:

 (a) there are no payments or other benefi ts to be made or given to any Director or to any 
director of any other corporation which is, by virtue of Section 6 of the Companies Act, 
deemed to be related to the Company, as compensation for loss of offi ce or otherwise in 
connection with the Offer;

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

 (c) there are no material contracts entered into by the Offeror in which any of the Directors has 
a material personal interest, whether direct or indirect.

6. MATERIAL CONTRACTS

  Neither the Company nor any of its subsidiaries has entered into any material contracts with 
interested persons1 (other than those entered into in the ordinary course of business) during 
the period commencing  3 years before the Offer Announcement Date and ending on the Latest 
Practicable Date.  

7. MATERIAL LITIGATION

  As at the Latest Practicable Date:

 (a) neither the Company nor any of its subsidiaries is engaged in any material litigation or 
arbitration proceedings, as plaintiff or defendant, which might materially and adversely affect 
the fi nancial position of the Company and its subsidiaries taken as a whole; and

 (b) the Directors are not aware of any litigation, claim or proceeding pending or threatened 
against the Company or any of its subsidiaries or of any fact likely to give rise to any 
proceeding which might materially and adversely affect the fi nancial position of the Company 
and its subsidiaries taken as a whole.  

1 As defi ned in the Note to Rule 24.6 read with the Note on Rule 23.12 of the Code, an interested person is:-
 (a) a director, chief executive offi cer, or substantial shareholder of the Company;
 (b)  the immediate family of a director, the chief executive offi cer, or a substantial shareholder (being an individual) of the 

Company;
 (c)  the trustees, acting in their capacity as such trustees, of any trust of which a director, the chief executive offi cer or a 

substantial shareholder (being an individual) and his immediate family is a benefi ciary;
 (d)  any company in which a director, the chief executive offi cer or a substantial shareholder (being an individual) together and 

his immediate family together (directly or indirectly) have an interest of 30% or more;
 (e)  any company that is the subsidiary, holding company or fellow subsidiary of the substantial shareholder (being a 

company); or
 (f)  any company in which a substantial shareholder (being a company) and any of the companies listed in (e) above together 

(directly or indirectly) have an interest of 30% or more.
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8. FINANCIAL INFORMATION

8.1 Financial information on the Group

 A summary of the audited consolidated fi nancial statements of the Group for FY2011, FY2012 and 
FY2013 is set out below. The audited consolidated fi nancial statements of the Group for FY2013 
are set out in Appendix 4 to this Circular. 

 Audited 

(S$’000) FY2011 FY2012 FY2013 

Revenue 493,825 542,838 691,964

Exceptional items – – –

Profi t  before taxation 91,910 159,540 212,763

Profi t  after taxation 78,434 139,200 186,805

Attributable to:    

Equity holders of the Company 70,441 129,796 177,645

Non-controlling interests 7,993 9,404 9,160

Net earnings per  share (cents)    

- Basic (cents) 13.93 25.64 33.19

- Diluted (cents) 13.92 25.51 33.05

Net dividend per  share (cents) 5.0 7.5 8.0

 The summary fi nancial information above should be read together with the audited consolidated 
fi nancial statements of the Group for the relevant fi nancial periods and the related notes thereto 
as set out in the Company’s annual reports (copies of which are available for inspection at the 
registered offi ce of the Company as mentioned in  paragraph 10.5  of this Appendix 2).

8.2 Material changes in fi nancial position

  Save as disclosed in publicly available information on the Company, including (a) the annual report 
of the Company for FY2013; (b) the unaudited consolidated fi nancial statements of the Group for 
the 3 months ended 31  March 2014 (as reproduced in Appendix 3 to this Circular) and; (c) the 
audited consolidated fi nancial statements of the Group for FY2013 (as reproduced in Appendix 4 
to this Circular), there has not been, within the knowledge of the Directors, any material change in 
the fi nancial position of the Company since 31 December 2013, being the date to which the last 
published audited consolidated fi nancial statements of the Group were made up.  

8.3 Signifi cant accounting policies

 The signifi cant accounting policies for the interpretation of the audited consolidated fi nancial 
statements of the Group for FY2013 are reproduced in Appendix 4 to this Circular. 

8.4 Changes in accounting policies 

  As at the Latest Practicable Date, there is no change in the accounting policy of the Group which 
will cause the fi gures disclosed in this Circular not to be comparable to a material extent. 

9. VALUATION ON REVALUED PROPERTIES

 The Company has commissioned independent valuations of the Revalued Properties. Extracts of 
the valuation reports are set out in Appendix 8 to this Circular.



A2-9

APPENDIX 2:  GENERAL INFORMATION

 Under Rule 26.3 of the Code, the Company is required, inter alia, to make an assessment of any 
potential tax liability which would arise if the assets, which are the subject of a valuation given 
in connection with an offer, were to be sold at the amount of the valuation.  The IFA in paragraph 
7.3.2 of the IFA Letter has  set out the revaluation surplus/defi cit for the Revalued Properties, taking 
into account, inter alia, relevant potential tax liabilities. Save for the sale of development properties 
and completed properties held for sale in the ordinary course of its business, the Group does not 
have any current plans for an  imminent material disposal  of the Group’s  properties as at the Latest 
Practicable Date. As such, the aforesaid tax liabilities are not likely to crystallise save in respect of 
the sale of development properties and completed properties held for sale in the ordinary course of 
its business. 

10. GENERAL

10.1 Costs and Expenses

 All expenses and costs incurred by the Company in relation to the Offer will be borne by the 
Company.

10.2 Consent of IFA

 The IFA has given and has not withdrawn its written consent to act in such capacity in relation to 
this Circular and to the issue of this Circular with the inclusion of its name, the IFA Letter setting 
out its advice to the Independent Directors in respect of the Offer, the letter from the IFA in relation 
to the unaudited consolidated fi nancial statements of the Group for the  3 months ended 31 March 
2014 as appended in Appendix 6 to this Circular and all references thereto in the form and context 
in which they appear in this Circular.

10.3 Consent of Independent Valuers

 Each of the Independent Valuers has given and has not withdrawn its written consent to the issue 
of this Circular with the inclusion of extracts of its valuation report which are appended in Appendix 
8 to this Circular and references to such extracts and the name of such Independent Valuer in the 
form and context in which they appear in this Circular.

10.4 Consent of Independent Auditor

 Deloitte & Touche LLP has given and has not withdrawn its written consent to the issue of this 
Circular with the inclusion of its independent auditors’ report in relation to the audited fi nancial 
statements of the Group for FY2013  as appended in Appendix 4 to this Circular, the independent 
auditors’ review report in relation to the unaudited consolidated fi nancial statements of the Group 
for the  3 months ended 31 March 2014 as appended in Appendix 5 to this Circular and references 
to them and its name in the form and context in which they appear in this Circular.

10.5 Documents available for inspection

 Copies of the following documents are available for inspection at the registered offi ce of the 
Company at 50 Cuscaden Road #08-01 HPL House Singapore 249724 during normal business 
hours for the period during which the Offer remains open for acceptance:

 (a) the Memorandum and Articles;

 (b) the annual reports of the Company for FY2011, FY2012 and FY2013;

 (c) the IFA Letter;

 (d) the valuation reports issued by the Independent Valuers, extracts of which are appended in 
Appendix 8; and

 (e) the letters of consent referred to in paragraphs 10.2, 10.3 and 10.4 of this Appendix 2.
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 (REG. NO. 198000348Z)

First Quarter Financial Statements 

1(a)(i) Income Statement

Revenue
Cost of sales
Gross profit
Other operating income
Administrative expenses
Other operating expenses
Finance costs
Share of results of associates and jointly controlled entities
Profit before income tax
Income tax expense
Profit after income tax

Attributable to:
Shareholders of the Company
Non-controlling interests

1(a)(ii) Notes to the income statement:

Other income including interest income
Depreciation and amortisation
Bad debts written off*
Fair value (loss) gain in held-for-trading investments*
Foreign exchange gain*
Adjustment for under provision of tax in respect of prior years
Write-back (Impairment) of available-for-sale investments*
(Loss) Gain on disposal of property, plant and equipment*

Note:
* Included in other operating income (expenses)

(81) 412
168 (98)

(1,668) -

(29) 357
59 202

(190) -

389 768
(12,456) (13,194)

Quarter ended Quarter ended
Mar 31, 2014 Mar 31, 2013

GROUP
$'000

44,615 38,089
6,130 5,165

50,745 43,254

50,745 43,254

62,733 50,786
(11,988) (7,532)

4,626 12,159

(15,465) (13,640)
(612) (318)

(6,489) (5,813)

(134,469) (107,103)
80,057 56,659

616 1,739

GROUP
$'000

Quarter ended Quarter ended
Mar 31, 2014 Mar 31, 2013

214,526 163,762

Page 1 of 10
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1(a)(iii) Statement of Comprehensive Income

Profit after income tax

Other comprehensive income (net of tax):

Items that may be reclassified subsequently to profit or loss
Exchange differences on translating foreign operations
Decrease in other capital reserve
Share of other comprehensive income of associates
   and jointly controlled entities

Other comprehensive income for the year, net of tax

Total comprehensive income 

Attributable to:
Shareholders of the Company
Non-controlling interests

45,254 53,932
6,039 5,551

51,293 59,483

564 (2,210)

51,293 59,483

(16) 18,688

50,745 43,254

- (249)

Quarter ended Quarter ended
Mar 31, 2014 Mar 31, 2013

GROUP
$'000

548 16,229

548 16,229

Page 2 of 10



A3-3

APPENDIX 3: UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS OF THE 
GROUP FOR THE 3 MONTHS ENDED 31 MARCH 2014

1(b)(i) Statements of Financial Position

Mar 31, 2014 Dec 31, 2013 Mar 31, 2014 Dec 31, 2013

ASSETS
Current assets:
Cash and bank balances 100,997 115,331 16,429 27,193
Held-for-trading investments 2,030 3,140 - -
Trade and other receivables (1) 193,297 60,301 3,492 2,973
Amount due from associates 45,195 62,790 7,041 7,041
Amount due from subsidiaries - - 713,986 720,333
Inventories 9,020 8,850 279 297
Development property (1) - 358,398 - -
Completed properties held for sale (1) 287,383 18,491 - -
Total current assets 637,922 627,301 741,227 757,837
Non-current assets:
Associates and jointly controlled entities 729,743 725,842 1,061 1,061
Subsidiaries - - 676,693 659,743
Available-for-sale investments 7,719 7,552 - -
Other long-term prepayments 351 373 - -
Property, plant and equipment 1,050,535 958,972 227,422 227,618
Investment properties 683,012 683,012 - -
Deferred tax assets 4,476 4,509 - -
Intangible assets 6,526 6,593 - -
Total non-current assets 2,482,362 2,386,853 905,176 888,422
Total assets 3,120,284 3,014,154 1,646,403 1,646,259

LIABILITIES AND EQUITY
Current liabilities:
Short-term borrowings 297,897 314,784 - -
Trade and other payables (1) 125,377 116,494 19,495 30,035
Amount due to subsidiaries - - 44,730 44,456
Income tax payable (1) 31,576 9,633 147 -
Total current liabilities 454,850 440,911 64,372 74,491
Non-current liabilities:
Advances from subsidiaries - - 53,654 60,368
Long-term borrowings 804,830 742,763 506,575 500,679
Deferred tax liabilities (1) 13,684 28,229 1,001 1,012
Total non-current liabilities 818,514 770,992 561,230 562,059
Share capital and reserves:
Share capital 691,058 687,832 691,058 687,832
Reserves 946,651 902,079 181,396 173,530
Equity attributable to shareholders of the Company 1,637,709 1,589,911 872,454 861,362
Perpetual capital securities 148,347 148,347 148,347 148,347

1,786,056 1,738,258 1,020,801 1,009,709
Non-controlling interests 60,864 63,993 - -
Total equity 1,846,920 1,802,251 1,020,801 1,009,709
Total liabilities and equity 3,120,284 3,014,154 1,646,403 1,646,259

Note:
(1) The completion of Tomlinson Heights condominium development resulted in the transfer of cost of unsold units to 

Completed properties held for sale and balance sales proceeds for sold units to Trade receivables. Trade payables 
increased due to accrual of remaining development costs and income tax payable was reclassified from deferred to 
current.

GROUP COMPANY
$'000 $'000

Page 3 of 10
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1(b)(ii) Aggregate Amount of Group's Borrowings and Debt Securities

Amount repayable in one year or less, or on demand 

Amount repayable after one year

Details of any collateral

The above are secured by legal mortgages on properties of the Company and some subsidiaries, fixed and floating charges
on assets of the Company and some subsidiaries and pledge of shares of certain subsidiaries.

$315,801,000 $489,029,000 $253,812,000 $488,951,000

Secured Unsecured Secured Unsecured

$297,897,000 - $314,784,000 -

As at Mar 31, 2014 As at Dec 31, 2013

Secured Unsecured Secured Unsecured

As at Mar 31, 2014 As at Dec 31, 2013

Page 4 of 10
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1(c)  Consolidated Statement of Cash Flows

Cash flows from operating activities:

Adjustments for:
Amortisation of intangible assets
Depreciation expense
Share-based payment expense
(Write-back) Impairment of available-for-sale investments
Loss (Gain) on disposal of property, plant and equipment
Finance costs
Interest income
Profit before working capital changes
Trade and other payables
Completed properties held for sale
Development properties and expenditure
Receivables and prepayments
Held-for-trading investments
Inventories
Cash generated from operations
Income tax paid
Net cash from operating activities
Cash flows used in investing activities:
Additional property, plant and equipment (1)

Proceeds from disposal of property, plant and equipment
Cash used in investing activities
Cash flows from (used in) financing activities:
Interest received
Finance costs paid
Repayment to non-controlling shareholders
Additional borrowings
Repayment of borrowings
Proceeds from issue of shares
Cash from (used in) financing activities
Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Cash and cash equivalents at end of period

Note:
(1)

The cash and cash equivalents as at Mar 31, 2014, for the purposes of Consolidated Statement of Cash Flows, comprise of cash 
and bank balances less deposits under pledge to banks of $3,345,000.

Mainly due to acquisition of Six Senses Laamu in Maldives which also resulted in an increase in Property, plant and 
equipment and Borrowings in the Consolidated Statement of Financial Position.

111,978 79,827
Effect of exchange rate changes on cash balances held in 
   foreign currencies (51) 1,357

97,652 94,117

2,195 -
30,341 (8,230)

(14,275) 12,933

(9,119) (522)
77,712 152,919

(32,425) (153,683)

(8,227) (7,410)

(85,715) (9,668)

205 466

180 557
Net cash from (Investment in) associates and jointly controlled entities 17,907 (2,602)

(103,802) (7,623)

(4,558) (3,646)
41,099 30,831

(179) 923
45,657 34,477

(65,457) (5,366)
21,196 (6,225)

1,110 3,342

77,109 57,319
8,910 (16,330)
2,968 814

6,489 5,813
(205) (466)

81 (412)
(168) 98
349 465

79 82
12,377 13,112

Profit before income tax and share of results of associates and 
  jointly controlled entities 58,107 38,627

Quarter ended Quarter ended
Mar 31, 2014 Mar 31, 2013

$'000 $'000

Page 5 of 10
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1(d)(i) Statement of Changes in Equity

Share- Perpetual Non-
Share Retained Other holders' capital controlling Total
capital profits reserves* equity securities Subtotal interests equity
$'000 $'000 $'000 $'000 $'000 $'000 $'000 $'000

GROUP
Balance as at Jan 1, 2013 686,139  683,332  106,199   1,475,670   148,347        1,624,017     91,164         1,715,181     
Total comprehensive income
   (loss) for the period
   Profit for the period -         38,089   -           38,089        -               38,089          5,165           43,254          
   Other comprehensive
   loss for the period -         -         15,843     15,843        -               15,843          386              16,229          
   Total -         38,089   15,843     53,932        -               53,932          5,551           59,483          
Transactions with owners, 
   recognised directly in
   equity
   Recognition of share-based
   payments -         -         465          465             -               465               -               465               

-         -         -           -              -               -               (213)             (213)              
   Total -         -         465          465             -               465               (213)             252               
Balance as at Mar 31, 2013 686,139  721,421  122,507   1,530,067   148,347        1,678,414     96,502         1,774,916     

Balance as at Jan 1, 2014 687,832  813,572  88,507     1,589,911   148,347        1,738,258     63,993         1,802,251     
Total comprehensive income
   (loss) for the period
   Profit for the period -         44,615   -           44,615        -               44,615          6,130           50,745          
   Other comprehensive
   income (loss) for the period -         -         639          639             -               639               (91)               548               
   Total -         44,615   639          45,254        -               45,254          6,039           51,293          
Transactions with owners, 
   recognised directly in
   equity
   Recognition of share-based
   payments -         -         349          349             -               349               -               349               

-         -         -           -              -               -               (9,168)          (9,168)           
   Issue of shares 3,226      -         (1,031)      2,195          -               2,195            -               2,195            
   Total 3,226      -         (682)         2,544          -               2,544            (9,168)          (6,624)           
Balance as at Mar 31, 2014 691,058  858,187  88,464     1,637,709   148,347        1,786,056     60,864         1,846,920     

* Includes asset revaluation reserve, exchange fluctuation reserve, hedge reserve, option reserve and other capital reserve.

   Net movement during 
   the period

   Net movement during 
   the period

Page 6 of 10
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1(d)(i) Statement of Changes in Equity (cont'd)

Share- Perpetual
Share Retained Other holders' capital Total
capital profits reserves** equity securities equity
$'000 $'000 $'000 $'000 $'000 $'000

COMPANY
Balance as at Jan 1, 2013 686,139  40,419   118,256   844,814      148,347        993,161        
Total comprehensive income
   for the period
   Profit for the period -         51          -           51               -               51                 
   Total -         51          -           51               -               51                 
Transactions with owners, 
   recognised directly in
   equity
   Recognition of share-based
   payments -         -         465          465             -               465               
   Total -         -         465          465             -               465               
Balance as at Mar 31, 2013 686,139  40,470   118,721   845,330      148,347        993,677        

Balance as at Jan 1, 2014 687,832  54,396   119,134   861,362      148,347        1,009,709     
Total comprehensive income
   for the period
   Profit for the period -         8,548     -           8,548          -               8,548            
   Total -         8,548     -           8,548          -               8,548            
Transactions with owners, 
   recognised directly in
   equity
   Recognition of share-based
   payments -         -         349          349             -               349               
   Issue of shares 3,226      -         (1,031)      2,195          -               2,195            
   Total 3,226      -         (682)         2,544          -               2,544            
Balance as at Mar 31, 2014 691,058  62,944   118,452   872,454      148,347        1,020,801     

** Includes asset revaluation reserve and option reserve.

Page 7 of 10
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1(d)(ii) Details of Any Changes in Company's Issued Share Capital

1(d)(iii) Total Number of Issued Shares

Total number of issued shares excluding
treasury shares

1(d)(iv) Statement Showing All Sales, Transfers, Disposal, Cancellation and/or Use of Treasury Shares

Not applicable. There is no treasury share as at the end of the current financial period reported on.

2. Audit Statement

3. Auditors' Report

Please refer to the auditors’ review report dated May 12, 2014, appended to this announcement.

4. Changes in Accounting Policies

5. Reasons for and Effect of Changes in Accounting Policies

6. Earnings Per Ordinary Share

Based on the weighted average number of
ordinary shares in issue
On a fully diluted basis

Earnings per ordinary share is calculated based on net profit attributable to ordinary shareholders after deducting provision for 
distribution to perpetual capital securities holders.

8.32 cents 7.06 cents

8.29 cents 7.02 cents

Quarter ended Mar 31, 2014 Quarter ended Mar 31, 2013

509,346,251 508,056,251

The Group and Company have followed the same accounting policies and methods of computation as in the most recently 
audited annual financial statements except as explained in paragraph 5 below.

The Group has adopted all relevant new/revised Singapore Financial Reporting Standards ("FRS") and amendments that are 
mandatory for financial years beginning on or after January 1, 2014. The adoption of these new/revised FRSs and amendments 
has no significant impact to the Group.

The financial information of the Group and the Company for the first quarter ended March 31, 2014 as set out in paragraph 1 of 
the announcement has been extracted from the interim financial information prepared in accordance with Financial Reporting 
Standard 34 Interim Financial Reporting  that has been reviewed by the auditors in accordance with the Singapore Standard on 
Review Engagements 2410 Review of Interim Financial Information Performed by the Independent Auditor of the Entity . The 
results for the three months ended March 31, 2013, as set out in the announcement have not been audited or reviewed.

The Company issued 1,290,000 new ordinary shares for the current quarter under review upon exercise of subscription rights by 
senior executives of the Company granted in conjunction with the Hotel Properties Limited Share Option Schemes 2000 and 
2010.

The newly issued shares rank pari passu in all respects with the existing shares of the Company.

As at Mar 31, 2014, the number of outstanding share options under the Company's Share Option Schemes was 9,745,000 (as at 
Mar 31, 2013: 10,100,000), and the number of outstanding performance shares under the Company's Performance Share Plan 
was 1,407,600 (as at Mar 31, 2013: 1,759,500).

Mar 31, 2014 Dec 31, 2013
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7. Net Asset Value

GROUP
COMPANY

8. Review of Performance

9. Variance from Previous Forecast or Prospect Statement

10.

11. Dividend

(a) Current Financial Period Reported On

(b) Corresponding Period of the Immediately Preceding Financial Year

(c) Date payable

(d) Books closure date

12. If no dividend has been declared/recommended, a statement to that effect

Not applicable.

No dividend has been declared/recommended by the Company for the current financial period reported on.

Not applicable.

Any dividend declared for the current financial period reported on?   None

Any dividend declared for the corresponding period of the immediately preceding financial year?   None

Not applicable.

A commentary at the date of the announcement of the significant trends and competitive conditions of the industry in 
which the group operates and any known factors or events that may affect the group in the next reporting period and 
the next 12 months. 

The Singapore residential property market sentiment remains weak. The latest flash estimate by the Urban Redevelopment 
Authority indicates a decline in both volume and price of residential property transactions in Q1 2014 compared to Q4 2013.

The hotels in the Group continue to face challenges such as escalating operational costs as well as increased competition and 
geopolitical risks. The outlook for the hospitality industry is mixed.   

Net asset value per ordinary share is calculated based on net assets excluding perpetual capital securities that is attributable to 
the ordinary shareholders divided by the number of issued shares of the Company.

For the first quarter ended March 31, 2014, the Group achieved a revenue of $214.5 million, which is 31% higher than the $163.8 
million recorded for the corresponding quarter last year. The increase was mainly attributable to stronger contributions from the 
Group's resorts in the Maldives as well as higher revenue recognised from Tomlinson Heights condominium development which 
obtained Temporary Occupation Permit during the quarter under review. 

The Group's share of results of associates and jointly controlled entities decreased from $12.2 million for Q1 2013 to $4.6 million 
for Q1 2014 due mainly to lower profit contribution from The Interlace condominium development at Alexandra Road, Singapore, 
which was completed in September last year. 

After taking into account taxes and non-controlling interests, the net profit attributable to shareholders for the quarter ended 
March 31, 2014, was $44.6 million, an increase of 17.1% from $38.1 million reported for the corresponding quarter last year.

Mar 31, 2014 Dec 31, 2013
$3.22 $3.13
$1.71 $1.70
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13. Interested Person Transactions ("IPT")

The Group has not obtained a general mandate from shareholders for IPTs.

Associates* of Mr Ong Beng Seng /
Mr David Fu Kuo Chen 
- Rental income
- Management fee income
- Management fee expense

Note:
* "Associate" in relation to a director, chief executive officer or controlling shareholder means
- his immediately family;
- the trustees of any trust of which he or his immediate family is a beneficiary or, in the case of a discretionary trust, is a 
  discretionary object; and
- any company in which he and his immediate family together (directly or indirectly) have an interest of 30% or more.

14. Subsequent Event

15. Negative Assurance Confirmation pursuant to Rule 705(5) of the Listing Manual

16. Letter from CIMB Bank Berhad, Singapore Branch

BY ORDER OF THE BOARD

Lo Swee Oi
Company Secretary
May 12, 2014

Please refer to the attached letter from CIMB Bank Berhad, Singapore Branch.

The Board confirms that, to the best of its knowledge, nothing has come to the attention of the Board which may render the first 
quarter 2014 unaudited financial statements to be false or misleading in any material respect.

179 -

2,971 -
326 -

Name of Interested Person mandate pursuant to Rule 920) below $100,000)
$'000 $'000

2014 (excluding transactions below conducted under shareholders'
$100,000 and transactions mandate pursuant to Rule 920

conducted under the shareholders' (excluding transactions

Aggregate value of all IPT during
the first quarter ended Mar 31, Aggregate value of all IPT

On April 14, 2014, a mandatory conditional cash offer was made by Standard Chartered Bank, for and on behalf of 68 Holdings 
Pte. Ltd. (the "Offeror"), for all the ordinary shares in the capital of the Company not already owned, controlled or agreed to be 
acquired by the Offeror. Please refer to the offer announcement dated April 14, 2014 for more information.

The Company issued 7,982,600 new ordinary shares since the end of the current quarter under review up to the date of this 
announcement upon vesting of performance shares and exercise of subscription rights by senior executives of the Company 
granted in conjunction with the Hotel Properties Limited Performance Share Plan and Share Option Schemes 2000 and 2010. 
Share-based payment expense of approximately $1.8 million was also recognised in April 2014 accordingly. 
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THE COMPANY

The provisions in the Articles relating to the rights of Shareholders in respect of capital, voting and 
dividends are set out below.

Please see the defi nitions in the Articles for terms used in the reproduced in the extract below.

(A) RIGHTS OF SHAREHOLDERS IN RESPECT OF CAPITAL

CALLS ON SHARES

18.  The Directors may, subject to the provisions of these Articles, from time to time make such calls 
upon the members in respect of all moneys unpaid on their shares as they think fi t but subject 
always to the terms of issue of such shares, Provided that 14 days’ notice at least is given of each 
call and each member shall be liable to pay the amount of every call so made upon him to the 
persons, by the instalments (if any) and at the times and places appointed by the Directors. A call 
may be revoked or postponed as the Directors determine.

19.  A call shall be deemed to have been made at the time when the resolution of the Directors 
authorising such call was passed.

20.  The joint holders of a share shall be jointly and severally liable to the payment of all calls and 
instalments in respect thereof.

21.  If before or on the day appointed for payment thereof a call or instalment payable in respect of a 
share is not paid, the person from whom the same is due shall pay interest on the amount of the 
call or instalment at such rate not exceeding 10 per cent per annum as the Directors shall fi x from 
the day appointed for payment thereof to the time of actual payment, but the Directors may waive 
payment of such interest wholly or in part.

22.  Any sum which by the terms of allotment of a share is made payable upon allotment or at any fi xed 
date, shall, for all purposes of these Articles, be deemed to be a call duly made and payable on the 
date fi xed for payment, and in case of non-payment the provisions of these Articles as to payment 
of interest and expenses, forfeiture and the like and all other relevant provisions of these Articles, 
shall apply as if such sum were a call duly made and notifi ed as hereby provided.

23.  The Directors may, from time to time, make arrangements on the issue of shares for a difference 
between the holders of such shares in the amount of calls to be paid and in the time of payment of 
such calls.

24.  The Directors may, if they think fi t, receive from any member willing to advance the same all or 
any part of the moneys uncalled and unpaid upon the shares held by him and such payments in 
advance of calls shall extinguish (so far as the same shall extend) the liability upon the shares in 
respect of which it is made, and upon the moneys so received or so much thereof as from time to 
time exceeds the amount of the calls then made upon the shares concerned, the Company may 
pay interest at such rate as that member and the Directors may agree upon. Capital paid on shares 
in advance of calls shall not whilst carrying interest confer a right to participate in profi ts and until 
appropriated towards satisfaction of any call shall be treated as a loan to the Company and not as 
part of its capital and shall be repayable at any time if the Directors so decide.

TRANSFER OF SHARES

25.  (1)  Subject to the restrictions of these Articles, shares shall be transferable and the Company 
shall register a transfer, but every such transfer must be in writing in the usual common form, 
or in such other form as the Directors and any Stock Exchange upon which the Company 
is listed shall from time to time approve, and must be left at the Offi ce, accompanied by the 
certifi cate of the shares to be transferred and such other evidence (if any) as the Directors 
may require to prove the title of the intending transferor.
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 (2)  No share shall in any circumstances be knowingly transferred to any infant, bankrupt or 
person of unsound mind.

 (3)  There shall be no restriction on the transfer of fully paid shares except where required by law 
or by the bye-laws or listing rules of the SGX-ST.

26.  The instrument of transfer of a share shall be signed by or on behalf of both the transferor and 
the transferee and be witnessed, Provided that an instrument of transfer in respect of which the 
transferee is the Depository or its nominee (as the case may be) shall not be ineffective by reason 
of it not being signed or witnessed for by or on behalf of the Depository or its nominee (as the case 
may be). The transferor shall be deemed to remain the holder of the share until the name of the 
transferee is entered in the Register of Members.

27.  The Company shall provide a book to be called “Register of Transfers” which shall be kept by the 
Secretary under the control of the Directors, and in which shall be entered the particulars of every 
transfer or transmission of every share.

28.  (1)  The Directors may in their absolute discretion, and without assigning any reason, refuse to 
register a transfer of any share. The Directors may refuse to register any transfer of shares 
on which the Company has a lien (except where such refusal to register contravenes the 
bye-laws or listing rules of any Stock Exchange), Provided always that in the event of the 
Directors refusing to register a transfer of shares, they shall within 10 market days (or 
such period as may be prescribed by the bye-laws or listing rules of any Stock Exchange) 
beginning with the day on which the application for a transfer of shares was made, serve a 
notice in writing to the applicant stating the facts which are considered to justify the refusal 
as required by the Statutes.

 (2)  The Directors may in their sole discretion refuse to register any instrument of transfer of 
shares unless:

  (i)  all or any part of the stamp duty (if any) payable on each share certifi cate and such 
fee not exceeding $2 as the Directors may from time to time require in accordance 
with the provisions of these Articles, is paid to the Company in respect thereof;

  (ii)  the instrument of transfer is deposited at the Offi ce or at such other place (if any) as 
the Directors may appoint accompanied by the certifi cate of payment of stamp duty 
(if any) and certifi cates of the shares to which it relates, and such other evidence as 
the Directors may reasonably require to show the right of the transferor to make the 
transfer and, if the instrument of transfer is executed by some other person on his 
behalf, the authority of the person so to do; and

  (iii)  the instrument of transfer is in respect of only 1 class of shares.

 (3)  The Company shall not be bound to register more than 3 persons as the holders of any 
share except in the case of executors or trustees of the estate of a deceased member.

29.  Such fee not exceeding $2 for each transfer, as the Directors may from time to time determine, 
may be charged for registration of a transfer.

30.  The Register of Members and the Depository Register may be closed at such times and for such 
periods as the Directors may from time to time determine, provided always that the Registers shall 
not be closed for more than thirty days in aggregate in any year. The Company shall give prior 
notice of such closure as may be required to the Exchange, stating the period and purpose or 
purposes for which such closure is made.
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30A.  The Company shall be entitled to destroy all instruments of transfer which have been registered 
at any time after the expiration of 6 years from the date of registration thereof and all dividend 
mandates and notifi cations of change of address at any time after the expiration of 6 years from 
the date of recording thereof and all share certifi cates which have been cancelled at any time 
after the expiration of 6 years from the date of the cancellation thereof and it shall conclusively be 
presumed in favour of the Company that every entry in the Register of Members purporting to have 
been made on the basis of an instrument of transfer or other document so destroyed was duly and 
properly made and every instrument of transfer so destroyed was a valid and effective instrument 
duly and properly registered and every share certifi cate so destroyed was a valid and effective 
certifi cate duly and properly cancelled and every other document hereinbefore mentioned so 
destroyed was a valid and effective document in accordance with the recorded particulars thereof 
in the books or records of the Company; Provided always that:

 (a)  the provisions aforesaid shall apply only to the destruction of a document in good faith and 
without notice of any claim (regardless of the parties thereto) to which the document might 
be relevant;

 (b)  nothing herein contained shall be construed as imposing upon the Company any liability in 
respect of the destruction of any such document earlier than as aforesaid or in any other 
circumstances which would not attach to the Company in the absence of this Article; and

 (c)  references herein to the destruction of any document include references to the disposal 
thereof in any manner.

TRANSMISSION OF SHARES

31.  (1)  (a)  In case of the death of a member, the survivor or survivors, where the deceased was 
a joint holder, and the legal representatives of the deceased, where he was a sole or 
only surviving holder, shall be the only persons recognised by the Company as having 
any title to his interest in the shares, but nothing herein shall release the estate of a 
deceased member (whether sole or joint) from any liability in respect of any share held 
by him.

  (b)  In case of the death of a Depositor, the survivor or survivors, where the deceased was 
a joint holder, and the legal representatives of the deceased, where he was a sole 
holder and where such legal representatives are entered in the Depository Register 
in respect of any shares of the deceased, shall be the only persons recognised by the 
Company as having any title to his interests in the share; but nothing herein contained 
shall release the estate of a deceased Depositor (whether sole or joint) from any 
liability in respect of any share held by him.

 (2)  Any person becoming entitled to a share in consequence of the death or bankruptcy of 
any member may, upon producing such evidence of title as the Director shall require, be 
registered himself as holder of the share, or, subject to the provisions as to transfers herein 
contained, transfer the same to some other person.

31A.  (1)  Any person becoming entitled to a share in consequence of the death or bankruptcy of any 
member or by virtue of a vesting order by a court of competent jurisdiction and recognised 
by the Company as having any title to that share may, upon producing such evidence of title 
as the Directors shall require, request in writing to be registered himself as holder of the 
share or transfer such share to some other person. If the person so becoming entitled wants 
to be registered himself, he must give the Company notice in writing to that effect. If he 
wants to have another person registered, he must execute a transfer of the share in favour 
of that person. All limitations, restrictions and provisions of these Articles relating to the right 
to transfer and the registration of transfers shall be applicable to any such notice on transfer 
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as aforesaid as if the death or bankruptcy of the member had not occurred and the notice or 
transfer were a transfer executed by such member. The Directors shall have, in respect of a 
transfer so executed, the same power of refusing registration as if the event upon which the 
transmission took place had not occurred, and the transfer were a transfer executed by the 
person from whom the title by transmission is derived.

 (2)  The Directors may at any time give notice requiring any such person to elect whether to 
be registered himself as a member in the Register of Members or, (as the case may be), 
entered in the Depository Register in respect of the share or to transfer the share and if the 
notice is not complied with within 60 days, the Directors may thereafter withhold payment of 
all dividends or other moneys payable in respect of the share until the requirements of the 
notice have been complied with.

31B.  [Deleted]

31C.  There shall be paid to the Company in respect of the registration of any probate, letters of 
administration, certifi cate of marriage or death, power of attorney or other document relating to or 
affecting the title to any share, such fee not exceeding $2 (or such other sum as may be approved 
by the SGX-ST from time to time) as the Directors may from time to time require or prescribe.

32.  A person entitled to a share by transmission shall be entitled to receive, and may give a discharge 
for, any dividends or other moneys payable in respect of a share, but he shall not be entitled 
in respect of it to receive notices of, or to attend or vote at meetings or the Company, or, save 
as aforesaid, to exercise the rights or privileges of a member, unless and until he shall become 
registered as a member or have his name entered in the Depository Register as a Depositor in 
respect of the share.

FORFEITURE OF SHARES

33.  If any member fails to pay the whole or any part of any call or instalment of a call on or before 
the day appointed for the payment thereof the Directors may at any time thereafter, during such 
time as the call or instalment or any part thereof remains unpaid, serve a notice on him or on the 
person entitled to the share by transmission requiring him to pay such call or instalments, or such 
part thereof as remains unpaid, together with interest at such rate not exceeding 10 per cent per 
annum as the Directors shall determine, and any expenses that may have accrued by reason of 
such non-payment.

34.  The notice shall name a further day (not earlier than the expiration of 7 days from the date of the 
notice) on or before which such call or instalment or such part as aforesaid, and all interest and 
expenses that have accrued by reason of such non-payment, are to be paid. It shall also name the 
place where payment is to be made, and shall state that, in the event of non-payment at or before 
the time and at the place appointed, the shares in respect of which such call was made will be 
liable to be forfeited.

35.  If the requisitions of any such notice as aforesaid are not complied with, any share in respect of 
which such notice has been given may at any time thereafter, before the payment required by the 
notice has been made, be forfeited by a resolution of the Directors to that effect. A forfeiture of 
shares shall include all dividends in respect of the shares not actually paid before the forfeiture, 
notwithstanding that they shall have been declared.

36.  When any share has been forfeited in accordance with those Articles, notice of the forfeiture shall 
forthwith be given to the holder of the share or to the person entitled to the share by transmission, 
as the case may be, and an entry of such notice having been given, and of the forfeiture with the 
date thereof, shall forthwith be made in the Register of Members or in the Depository Registar (as 
the case may be) in respect of the share, but the provisions of this Article are directory only, and 
no forfeiture shall be in any manner invalidated by any omission or neglect to give such notice or to 
make such entry as aforesaid.
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37.  Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time before the forfeited 
share has been otherwise disposed of, annul the forfeiture, upon the terms of payment of all calls 
and interest due thereon and all expenses incurred in respect of the share and upon such further 
terms (if any) as they shall see fi t.

38.  Every share which shall be forfeited may be sold, re-allotted, or otherwise disposed of, either to 
the person who was before forfeiture the holder thereof, or entitled thereto, or to any other person, 
upon such terms and in such manner as the Directors shall think fi t, and the Directors may, if 
necessary, authorise some person to transfer the same to such other person as aforesaid.

39.  (1)  A shareholder whose shares have been forfeited shall, notwithstanding, be liable to pay 
to the Company all calls made and not paid on such shares at the time of forfeiture, and 
interest thereon to the date of payment, in the same manner in all respects as if the shares 
had not been forfeited, and to satisfy all (if any) the claims and demands which the Company 
might have enforced in respect of the share at the time of forfeiture, without any deduction or 
allowance for the value of the shares at the time of forfeiture.

 (2)  The net proceeds of sale of a share forfeited by the Company after payment of the costs 
of such sale shall be applied in or towards payment or satisfaction of the unpaid calls and 
accrued interest and expenses and the residue (if any) paid to the member entitled to the 
share at the time of sale or his executors, administrators or assigns or as he may direct.

40.  The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in and 
all claims and demands against the Company in respect of the share, and all other rights and 
liabilities incidental to the share as between the shareholder whose share is forfeited and the 
Company, except only such of those rights and liabilities as are by these Articles expressly saved, 
or as are by the Act given or imposed in the case of past members.

41.  A statutory declaration in writing that the declarant is a Director of the Company, and that a 
share has been duly forfeited, surrendered or sold in pursuance of these Articles to satisfy a lien 
of the Company on the date stated in the declaration, shall, as against all persons claiming to 
be entitled to the share adversely due to the forfeiture, surrender or sale thereof, be conclusive 
evidence of the facts therein stated. Such declaration, together with the receipt of the Company for 
the consideration (if any) given for the share on the sale, re-allotment or disposal thereof together 
(where the same may be required) with the share certifi cate delivered to the person to whom 
the same is re-allotted, surrendered, sold or disposed (or where the purchaser is a Depositor, to 
the Depository or its nominee, as the case may be), shall constitute good title to the share, and 
(subject to the execution of any necessary transfer of a share) such person shall be registered as 
the holder of the share (or where such person is a Depositor, the Company shall procure his name 
to be registered in the Depository Register in respect of the share so re-alloted, surrendered, sold 
or disposed of, and shall be discharged from all calls made prior to such re-allotment, surrender 
sale or disposal. Such person shall not be bound to see the application of the purchase money 
(if any), nor shall his title to the share be affected by any act, omission or invalidity or irregularity 
relating to or connected with the proceedings in reference to the surrender, forfeiture, sale, re-
allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK

42.  (1)  The Company may, from time to time, by Ordinary Resolution of a General Meeting convert 
any paid-up shares into stock and may from time to time by like resolution re-convert any 
stock into its paid-up shares.
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 (2)  When any shares have been converted into stock, the several holders of such stock may 
transfer their respective interests therein, or any part of such interests, in such manner as 
the Company in a General Meeting shall direct, but in default of any such direction in the 
same manner and subject to the same regulations as and subject to which the shares from 
which the stock arose might previously to conversion have been transferred, or as near 
thereto as circumstances will admit. But the Directors may, if they think fi t, from time to time 
fi x the minimum number of stock transferable, and restrict or forbid the transfer of fractions of 
that minimum.

 (3)  The several holders of stock shall be entitled to participate in the dividends, profi ts and 
assets of the Company according to the amount of their respective interests in such stock, 
and such interests shall, in proportion to the amount thereof, confer on the holders thereof 
respectively the same privileges and advantages for the purpose of voting at meetings of 
the Company and for other purposes as if they held the shares from which the stock arose, 
but so that none of such privileges or advantages, except the participation in the dividends, 
profi ts and assets of the Company, shall be conferred by any holding or part of a holding 
of stock as would not if existing in shares, have conferred such privileges or advantages, 
and no such conversion shall affect or prejudice any preference or other special privileges 
attached to the shares so converted.

 (4)  All such provisions of these Articles as are applicable to paid-up shares shall apply to stock, 
and in all such provisions the words “share” and “shareholder” shall include “stock” and 
“stockholder”.

ALTERATIONS OF CAPITAL

43.  (1)  The Company in a General Meeting may from time to time by Ordinary Resolution:-

  (i)  consolidate and divide all or any of its shares;

  (ii)  cancel any shares which, at the date of the passing of the resolution in that behalf, 
have not been taken, or agreed to be taken, by any person or which have been 
forfeited and diminish the amount of its share capital by the number of shares so 
cancelled, as permitted by the Statutes;

  (iii)  subdivide its shares or any of them, subject, nevertheless, to the provisions of the 
Statutes, and the bye-laws and listing rules of the Stock Exchange upon which the 
shares of the Company are listed, provided always that in such subdivision the 
proportion between the amount paid and the amount (if any) unpaid on each reduced 
share shall be the same as it was in the case of the share from which the reduced 
share is derived; and

  (iv)  subject to the provisions of these Articles and the Statutes, convert any class of paid-
up shares into any other class of paid-up shares.

 (2)  The Company may by Special Resolution reduce its share capital or any undistributable 
reserve in any manner authorised, and subject to any conditions prescribed, or consent 
required, by law.

43A.  (1)  The Company may, subject to and in accordance with the Statutes or the bye-laws or listing 
rules of any Stock Exchange upon which the shares of the Company are listed, purchase 
or otherwise acquire shares in the issued share capital of the Company on such terms 
and in such manner as the Company may think fi t and in the manner prescribed by the 
Statutes or the bye-laws or listing rules of any Stock Exchange upon which the shares of 
the Company are listed. If required by the Statutes or the bye-laws or listing rules of any 
Stock Exchange upon which the shares of the Company are listed, any share that is so 
purchased or acquired by the Company (unless held as a treasury share in accordance with 
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the Statutes or the bye-laws or listing rules of any Stock Exchange upon which the shares 
of the Company are listed) shall be deemed to be cancelled immediately on purchase or 
acquisition by the Company. On the cancellation of a share as aforesaid, the rights and 
privileges attached to that share shall expire. In any other instance, the Company may hold 
or deal with any such share (including treasury shares) which is so purchased or acquired 
by it in accordance with the Statutes or the bye-laws or listing rules of any Stock Exchange 
upon which shares in the Company are listed.

 (2)  Shares that the Company purchases or otherwise acquires may be held as treasury shares 
in accordance with the provisions of these Articles and the Act.

 (3)  Where the shares purchased or otherwise acquired are held as treasury shares by the 
Company, the Company shall be entered in the Register of Members as the member holding 
the treasury shares.

 (4)  The Company shall not exercise any right in respect of the treasury shares other than as 
provided by the Act. Subject thereto, the Company may hold or deal with its treasury shares 
in the manner authorised by, or prescribed pursuant to, the Act.

INCREASE OF CAPITAL

44.  The Company in a General Meeting may from time to time by Ordinary Resolution, whether all the 
shares for the time being issued shall have been fully called up or not, increase its share capital 
by the creation of the allotment and issue of new shares, and (subject to any special rights for 
the time being attached to any existing class of shares) to carry such preferential, deferred or 
other special rights (if any), or to be subject to such conditions or restrictions (if any), in regard 
to dividend, return of capital, voting or otherwise, as the General Meeting resolving upon such 
increase directs.

45.  (1)  Subject to the bye-laws and listing rules of any Stock Exchange upon which the shares of 
the Company are listed and unless otherwise determined by the Company in a General 
Meeting, any original shares for the time being unissued and not allotted and any new 
shares from time to time to be created shall, before they are issued, be offered to the 
members in proportion as nearly as may be, to the number of shares held by them. Such 
offer shall be made by notice specifying the number of shares offered, and limiting a 
time within which the offer, if not accepted, will be deemed to be declined, and, after the 
expiration of such time or on the receipt of an intimation from the person to whom the 
offer is made that he declines to accept the shares offered, the Directors may, subject to 
these Articles, dispose of those shares in such manner as they think most benefi cial to 
the Company. The Directors may, in like manner so dispose of any such new or original 
shares as aforesaid, which, by reason of the proportion borne by them to the number of 
persons entitled to such offer as aforesaid or by reason of any other diffi culty in apportioning 
the same, cannot in the opinion of the Directors be conveniently offered in the manner 
hereinbefore provided.

 (2)  Notwithstanding Article 45(1) above but subject to the Statutes, the Company in a General 
Meeting may by Ordinary Resolution give to the Directors a general authority, either 
unconditionally or subject to such conditions as may be specifi ed in the Ordinary Resolution, 
to:-

  (a)  (i)  issue shares in the capital of the Company (whether by way of rights, bonus or 
otherwise; and/or

   (ii)  make or grant offers, agreements or options (collectively “Instruments”) that 
might or would require shares to be issued, including but not limited to the 
creation and issue of (as well as adjustments to) warrants, debentures or other 
instruments convertible into shares; and



A7-8

APPENDIX 7: RELEVANT PROVISIONS OF THE ARTICLES OF ASSOCIATION OF 
THE COMPANY

  (b)  (notwithstanding that the authority conferred by the Ordinary Resolution may have 
ceased to be in force) issue shares in pursuance of any Instrument made or granted 
by the Directors while the Ordinary Resolution was in force,

   Provided that:-

   (I)  the aggregate number of shares to be issued pursuant to the Ordinary 
Resolution (including shares to be issued in pursuance of Instruments made or 
granted pursuant to the Ordinary Resolution) shall be subject to such limits and 
manner of calculation as may be prescribed by the SGX-ST from time to time 
and as may be permitted by any Stock Exchange upon which the shares of the 
Company may be listed;

   (II)  in exercising the authority conferred by the Ordinary Resolution, the Company 
shall comply with the provisions of the Listing Manual of the SGX-ST for the 
time being in force (unless such compliance is waived by the SGX-ST) and 
these Articles and such provisions as may be required by any Stock Exchange 
upon which the shares of the Company may be listed; and

   (III)  unless previously revoked or varied by the Company in a General Meeting, 
such authority conferred by the Ordinary Resolution shall not continue in force 
beyond the conclusion of the Annual General Meeting of the Company next 
following the passing of the Ordinary Resolution or the date by which such 
Annual General Meeting is required by law to be held, or the expiration of such 
other period as may be prescribed by the Statutes (whichever is the earliest).

 (3)  Except so far as otherwise provided by or pursuant to these Articles or by the conditions of 
issue, any new share capital shall be considered as part of the original share capital of the 
Company, and shall be subject to the same provisions with reference to the payment calls, 
lien, transfer, transmission, forfeiture and otherwise as the original share capital.

(B) RIGHTS OF SHAREHOLDERS IN RESPECT OF VOTING

GENERAL MEETINGS

47.  Subject to the Statutes, a General Meeting shall be held once in every calendar year, at such 
time and place as may be determined by the Directors, but so that not more than 15 months shall 
be allowed to elapse between any 2 such General Meetings. All other General Meetings shall be 
called Extraordinary General Meetings.

48.  The above-mentioned General Meetings shall be called Annual General Meetings. All other 
General Meetings shall be called Extraordinary General Meetings.

49.  The Directors may call an Extraordinary General Meeting whenever they think fi t, and Extraordinary 
General Meetings shall also be convened on such requisition, or in default may be convened by 
such requisitionists, as provided by the Act.

50.  (1)  Subject to the provisions of the Statutes, any General Meeting at which it is proposed to 
pass a Special Resolution shall be called by 21 days’ notice in writing at the least. An Annual 
General Meeting and any other Extraordinary General Meeting of the Company shall be 
called by 14 days’ notice (exclusive of the days that the notice is despatched and the day 
of the General Meeting) in writing at the least, specifying the place, the day and the hour of 
meeting Provided that a General Meeting which has been called by a shorter notice than 
that specifi ed above shall be deemed to have been duly called if it is so agreed:-

  (i)  in the case of an Annual General Meeting by all the members entitled to attend and 
vote thereat; and
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  (ii)  in the case of an Extraordinary General Meeting by a majority in number of the 
members having a right to attend and vote thereat, being a majority together holding 
not less than 95 per cent of the total voting rights of all the members having the right 
to vote at that meeting.

  The accidental omission to give such notice to, or the non-receipt of such notice by, any such 
person shall not invalidate any resolution passed or proceeding had at any such meeting.

 (2)  Where special notice is required of a resolution pursuant to the Statutes, notice of the 
intention to move the resolution shall be given to the Company and notice of any General 
Meeting shall be called in accordance with the Statutes and in particular, Section 185 of the 
Act.

 (3)  Subject to the Statutes or the bye-laws or listing rules of the Stock Exchange upon which 
shares in the Company are listed, for so long as the shares in the Company are listed on 
the Stock Exchange, notices convening any General Meeting at which it is proposed to pass 
a Special Resolution shall be provided to the Stock Exchange and sent to members entitled 
to attend and vote at the meeting at least 15 market days before the meeting. Notices 
convening any other General Meeting must be provided to the Stock Exchange and sent 
to members entitled to attend and vote at the meeting at least 10 market days before the 
meeting. Subject to the Statutes or the bye-laws or listing rules of the Stock Exchange upon 
which shares in the Company are listed, at least 14 days’ notice of any General Meeting 
shall be given by advertisement in the daily press and in writing to any Stock Exchange on 
which the Company is listed.

PROCEEDINGS AT GENERAL MEETINGS

51.  All business shall be deemed special that is transacted at any Extraordinary General Meeting, 
and all that is transacted at an Annual General Meeting shall also be deemed special, with the 
exception of sanctioning a dividend, the consideration of the accounts and balance sheets and the 
reports of the Directors and Auditors, and any other documents annexed to the balance sheets, 
the fi xing of the Directors remuneration and the appointment and fi xing of the remuneration of the 
Auditors.

52.  No business shall be transacted at any General Meeting unless a quorum is present when the 
meeting proceeds to business. For all purposes the quorum shall consist of not less then two 
members personally present or represented by proxy, attorney or representative Provided That:-

 (i)  a proxy representing more than one member shall only count as one member for the 
purpose of determining the quorum; and

 (ii)  where a member is represented by more than one proxy, such proxies shall count as only 
one member for the purpose of determining the quorum.

53.  If within half an hour from the time appointed for the holding of a General Meeting a quorum is 
not present, the meeting, if convened on the requisition of members, shall be dissolved and in 
any other case it shall stand adjourned to the same day in the next week at the same time and 
place, and if at such adjourned meeting a quorum is not present within half an hour from the time 
appointed for holding the meeting, any member or members present in person or by proxy, attorney 
or representative shall be a quorum.

54.  The Chairman (if any) of the Board shall preside at every General Meeting, but if there be no such 
Chairman, or if at any meeting he shall not be present within 15 minutes after the time appointed 
for holding the same, or shall be unwilling to act as Chairman, the members present shall choose 
some Director, or if no Director be present, or if all the Directors present decline to take the chair, 
they shall choose some member present to be Chairman of the meeting.
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55.  The Chairman of any General Meeting may, with the consent of any General Meeting at which a 
quorum is present, and shall, if so directed by the General Meeting, adjourn any General Meeting 
from time to time and from place to place as the General Meeting shall determine. Whenever a 
General Meeting is adjourned for 10 days or more, notice of the adjourned meeting shall be given 
in the same manner as in the case of an original meeting. Save as aforesaid, no member shall 
be entitled to any notice of an adjournment or of the business to be transacted at an adjourned 
General Meeting. No business shall be transacted at any adjourned General Meeting other than 
the business which might have been transacted at the meeting from which the adjournment took 
place.

56.  At all General Meetings resolutions put to the vote of the meeting shall be decided on a show 
of hands, unless before, or upon the declaration of the result of, the show of hands a poll is 
demanded:-

 (a)  by the Chairman of the General Meeting; or

 (b)  by at least 5 members present in person or by proxy, attorney or representative and entitled 
to vote at the General Meeting (where a member has appointed more than 1 proxy, any 1 of 
such proxies may represent that member); or

 (c)  by a member or members present in person or by proxy, attorney or representative at the 
General Meeting and holding or representing not less than one-tenth of the total voting rights 
of all the members having the right to vote at the General Meeting; or

 (d)  by a member or members in person or by proxy, attorney or representative holding or 
representing shares in the Company conferring a right to vote at the General Meeting 
and holding shares on which an aggregate sum has been paid up equal to not less than 
one-tenth of the total sum paid up on all the shares of the Company conferring that right 
(excluding treasury shares). 

 Unless a poll is so demanded a declaration by the Chairman of the General Meeting that a 
resolution has been carried a show of hands, or carried unanimously, or by a particular majority, 
or lost, or not carried by a particular majority, shall be conclusive, and an entry to that effect in the 
minute book of the Company shall be conclusive evidence thereof, without proof of the number or 
proportion of the votes recorded in favour of or against such resolution.

57.  If a poll be demanded in the manner aforesaid, it shall be taken at such time and place, and in 
such manner as the Chairman shall direct, and the result of the poll shall be deemed to be the 
resolution of the General Meeting at which the poll was demanded. The Chairman of the General 
Meeting may (and if so directed by the General Meeting shall) appoint scrutineers and may adjourn 
the General Meeting to some place and time fi xed by him for the purpose of declaring the result of 
the poll.

58.  No poll shall be demanded on the election of a Chairman of a General Meeting, or on any question 
of adjournment.

59.  In the case of an equality of votes, either on a show of hands or on a poll, the Chairman of the 
General Meeting shall be entitled to a further or casting vote.

60.  The demand for a poll shall not prevent the continuance of a meeting for the transaction of any 
business, other than the question for which a poll has been demanded.
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VOTES OF MEMBERS

61.  Each member who is a holder of ordinary shares in the capital of the Company shall be entitled 
to be present at any General Meeting. Subject and without prejudice to any special privileges or 
restrictions as to voting for the time being or attached to any special class of shares for the time 
being forming part of the capital of the Company, every member present in person or by proxy, 
attorney or representative, shall have 1 vote on a show of hands, and in the case of a poll shall 
have 1 vote for every share which it holds or represents (as the case may be) Provided always 
that notwithstanding anything contained in these Articles, a Depositor or his proxy, attorney or 
representative shall not be entitled to attend any General Meeting and to speak and vote thereat 
unless the Depositor’s name is certifi ed by the Depository to the Company as appearing on the 
Depository Register as at 48 hours before that General Meeting as a Depositor on whose behalf 
the Depository holds shares in the Company. If a member or a Depositor is represented by 2 
proxies, only 1 of the 2 proxies as determined by their appointor shall vote on a show of hands and 
in the absence of such determination, only 1 of the 2 proxies as determined by the Chairman (or 
by a person authorised by him) shall vote on a show of hands. A proxy or attorney need not be a 
member of the Company.

62.  If any member be a lunatic, idiot or non compos mentis, he may vote by his committee, receiver, 
curator bonis or other legal curator, and such last mentioned persons may give their votes either 
personally or by proxy.

63.  If 2 or more persons are jointly entitled to a share, any 1 of such persons may vote and be 
reckoned in a quorum at any General Meeting, either personally or by proxy or by attorney or in 
the case of a corporation by a representative as if he were solely entitled thereto, but if more than 
1 of such joint holders shall be present at a General Meeting, then in voting upon any question the 
vote of the senior who tenders a vote, whether in person or by proxy or by an attorney shall be 
accepted to the exclusion of the votes of the other registered holders of the shares, and for this 
purpose seniority shall be determined by the order in which the names stand in the Register of 
Members or the Depository Register (as the case may be).

63A.  No objection shall be raised as to the qualifi cation of any voter or admissibility of any vote except 
at the General Meeting or the adjourned General Meeting at which the vote objected to is or may 
be given or tendered, and every vote not disallowed at such meeting shall be valid for all purposes. 
Any such objection shall be referred to the Chairman of the General Meeting whose decision shall 
be fi nal and conclusive. 

64.  Save as herein expressly provided, no person other than a member duly registered and who shall 
have paid everything for the time being due from him and payable to the Company in respect of his 
shares, shall be entitled to be present or to vote on any question either personally or by proxy or by 
an attorney or to be reckoned in a quorum, at any General Meeting.

65.  (1)  A Power of Attorney or a certifi ed copy thereof or the instrument appointing a proxy shall 
be in writing under the hand of the appointor or of his attorney duly authorised in writing. 
An instrument appointing a proxy to vote at a General Meeting shall be deemed to include 
the power to demand or concur in demanding a poll on behalf of the appointor. A vote cast 
by proxy shall not be invalidated by the previous death or insanity of the principal or by the 
revocation of the appointment of the proxy or of the authority under which the appointment 
was made or the transfer of the share in respect of which the instrument of proxy was given 
Provided that no intimation in writing of such death, insanity, revocation or transfer shall have 
been received by the Company at the Offi ce at least 1 hour before the commencement of 
the General Meeting or adjourned General Meeting or (in the case of a poll taken otherwise 
than at or on the same day as the meeting or adjourned meeting) the time appointed for the 
taking of the poll at which the vote is cast.



A7-12

APPENDIX 7: RELEVANT PROVISIONS OF THE ARTICLES OF ASSOCIATION OF 
THE COMPANY

 (2)  Any corporation or limited liability partnership which is a member of the Company may by 
resolution of its Directors or other governing body authorise such person as it thinks fi t to act 
as its representative at any General Meeting of the Company or of any class of members of 
the Company, and the person so authorised shall be entitled to exercise the same powers 
on behalf of the corporation or limited liability partnership which he represents as that 
corporation or limited liability partnership could exercise if it were an individual member of 
the Company and such corporation or limited liability partnership shall for the purposes of 
these Articles be deemed to be present in person at any such General Meeting if a person 
so authorised is present thereat.

66.  The instrument appointing a proxy, together with the power of attorney under which it is signed or 
a certifi ed copy thereof (failing previous registration with the Company), shall be deposited at the 
Offi ce at least 48 hours before the time appointed for holding the General Meeting or adjourned 
General Meeting at which the person named in such instrument proposes to vote; otherwise the 
instrument of proxy may be treated as invalid.

66A.  If at any General Meeting any votes shall be counted which ought not to have been counted or 
might have been rejected, the error shall not vitiate the result of the voting unless it be pointed out 
at the same meeting, and be of suffi cient magnitude to vitiate the result of the voting.

67.  (1)  Any instrument appointing a proxy shall be in writing in the common form approved by the 
Directors under the hand of the appointor or his attorney or, if the appointor is a corporation, 
under seal or signed on its behalf by an attorney, Provided that if the Depositor appoints 
proxies pursuant to Article 67(2), the instrument of proxy shall be under the hand of the 
Depositor or his attorney, or under seal or under the hand of its attorney.

 (2)  A member may appoint not more than 2 proxies to attend and vote at the same General 
meeting Provided that:

  (i)  if the member is a Depository, the Company shall be entitled:-

   (a)  to reject any instrument of proxy lodged if the Depositor is not shown to have 
any shares entered against his name in the Depository Register as at 48 hours 
before the time of the relevant General Meeting as certifi ed by the Depository to 
the Company;

   (b)  to accept as the maximum number of votes which in aggregate the proxy or 
proxies appointed by the Depositor is or are able to cast on a poll a number 
which is the number of shares entered against the name of that Depositor in 
the Depository Register as at 48 hours before the time of the relevant General 
Meeting as certifi ed by the Depository to the Company, whether that number 
is greater or smaller than the number specifi ed in any instrument of proxy 
executed by or on behalf of that Depositor; and

   (c)  in determining rights to vote and other matters in respect of a completed 
instrument of proxy submitted to it, to have regard to the instructions (if any) 
given by and the notes (if any) set out in the instrument of proxy; and

  (ii)  if the member is a nominee company, then it may appoint 2 or more proxies. Where a 
nominee company appoints 2 or more proxies, then it shall specify the proportion of its 
shareholding to be represented by each proxy.

 (3)  Where a member or Depositor appoints more than one proxy, he shall specify the proportion 
of his shareholding or the number of shares to be represented by each proxy. If no such 
proportion or number is specifi ed, the fi rst-named proxy may be treated as representing 100 
per cent of the shareholding and any second-named proxy as an alternate to the fi rst-named.
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 (4)  If the Chairman of the General Meeting is appointed as proxy, he may designate such other 
person to act as proxy in his stead.

 (5) Notwithstanding anything in these Articles, the sending of a Proxy Form by a member does 
not preclude him from attending or voting in person at the General Meeting if he fi nds that he 
is able to do so. In such event, the relevant Proxy Forms will be deemed to be revoked.

(C) RIGHTS OF SHAREHOLDERS IN RESPECT OF DIVIDENDS

DIVIDENDS AND RESERVE FUND

99.  Subject to any preferential or other special rights for the time being attached to any special class 
of shares, the profi ts of the Company which it shall from time to time be determined to distribute 
by way of dividend shall be applied in payment of dividends upon the shares of the Company in 
proportion to the amounts paid up or credited as paid up thereon respectively and pro-rated for any 
portion or portions of the period in respect of which the dividend is paid otherwise than in advance 
of calls.

100.  (1)  The Directors may, with the sanction of an Ordinary Resolution of a General Meeting from 
time to time declare dividends, but no such dividend shall be payable except out of the 
profi ts of the Company. The Directors may, if they think fi t, from time to time declare and pay 
to the members such interim dividends as appear to them to be justifi ed by the position of 
the Company, and may also from time to time, if in their opinion such payment is so justifi ed, 
pay any preferential dividends which by the terms of issue of any shares are made payable 
on fi xed dates. No higher dividend shall be paid than is recommended by the Directors, 
and the declaration of the Directors as to the amount of net profi ts shall be conclusive. No 
dividends may be paid, unless otherwise provided in the Statutes, to the Company in respect 
of treasury shares.

 (2)  With the sanction of an Ordinary Resolution in a General Meeting and in accordance 
with the Statutes and the bye-laws and listing rules of any Stock Exchange upon which 
the shares of the Company are listed, any dividend may be paid wholly or in part by the 
distribution of specifi c assets and in particular of paid-up shares or debentures of any other 
company or in any one or more of such ways. Where any diffi culty arises with regard to such 
distribution, the Directors may settle the same as they think expedient, and in particular may 
issue fractional certifi cates and fi x the value for distribution of such specifi c assets or any 
part thereof and may determine that cash payments shall be made to any members upon 
the footing of the value so fi xed, in order to adjust the rights of all members, and may vest 
any such specifi c assets in trustees upon trust for the members entitled to the dividend as 
may seem expedient to the Directors.

101.  The Directors may, before recommending any dividend, set aside out of the profi ts of the Company 
such sums as they think proper as a reserve fund or reserve funds, which shall at the discretion 
of the Directors be applicable for meeting contingencies, or for repairing or maintaining any works 
connected with the business of the Company, or shall, as to the whole or in part, be applicable 
for equalising dividends, or for distribution by way of special dividend or bonus, or for such other 
purposes for which the profi ts of the Company may lawfully be applied as the Directors may think 
expedient in the interests of the company, and pending such application the Directors may employ 
the sums from time to time so set apart as aforesaid in the business of the Company or invest the 
same in such securities, other than the shares of the Company, as they may select. The Directors 
may also from time to time carry forward such sums as they may deem expedient in the interests 
of the Company.
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101A. (1)  The Directors may retain the dividends payable upon shares in respect of which any person 
is under the provisions as to the transmission of shares hereinbefore contained entitled to 
become a member, or which any person is under those provisions entitled to transfer, until 
such person shall become a member in respect of such shares or shall transfer the same. 

 (2)  The payment by the Directors of any unclaimed dividends or other moneys payable on or 
in respect of a share into a separate account shall not constitute the Company a trustee in 
respect thereof. All dividends unclaimed after being declared may be invested or otherwise 
made use of by the Directors for the benefi t of the Company and any dividend unclaimed 
after a period of 6 years from the date of declaration of such dividend may be forfeited and if 
so shall revert to the Company but the Directors may at any time thereafter at their absolute 
discretion annul any such forfeiture and pay the dividend so forfeited to the person entitled 
thereto prior to the forfeiture. 

 (3)  A payment by the Company to the Depository of any dividend or other moneys payable to a 
Depositor shall, to the extent of the payment made, discharge the Company from any liability 
in respect of that payment. If the Depository returns any such dividend or moneys to the 
Company, the relevant Depositor shall not have any right or claim in respect of such dividend 
or moneys against the Company if a period of 6 years has elapsed from the date on which 
such other moneys are fi rst payable.

101B. (1)  Whenever the Directors or the Company in a General Meeting have resolved or proposed 
that a dividend (including an interim, fi nal, special or other dividend) be paid or declared on 
the ordinary share capital of the Company, the Directors may further resolve that members 
entitled to such dividend be entitled to elect to receive an allotment of ordinary shares 
credited as fully paid in lieu of cash in respect of the whole or such part of the dividend as 
the Directors may think fi t. In such case, the following provisions shall apply:

  (i)  the basis of any such allotment shall be determined by the Directors;

  (ii)  the Directors shall determine the manner in which members shall be entitled to elect 
to receive an allotment of ordinary shares credited as fully paid in lieu of cash in 
respect of the whole or such part of any dividend in respect of which the Directors 
shall have passed such a resolution as aforesaid, and the Directors may make such 
arrangements as to the giving of notice to members, providing for forms of election 
for completion by members (whether in respect of a particular dividend or dividends 
or generally), determining the procedure for making such elections or revoking the 
same and the place at which and the latest date and time by which any forms of 
election or other documents by which elections are made or revoked must be lodged, 
and otherwise make all such arrangements and do all such things, as the Directors 
consider necessary or expedient in connection with the provisions of this Article;

  (iii)  the right of election may be exercised in respect of the whole of that portion of the 
dividend in respect of which the right of election has been accorded Provided that the 
Directors may determine, either generally or in any specifi c case, that such right shall 
be exercisable in respect of the whole or any part of that portion; and

  (iv)  the dividend (or that part of the dividend in respect of which a right of election has 
been accorded) shall not be payable in cash on ordinary shares in respect whereof 
the share election has been duly exercised (the “elected ordinary shares”) and in 
lieu and in satisfaction thereof ordinary shares shall be allotted and credited as fully 
paid to the holders of the elected ordinary shares on the basis of allotment determined 
as aforesaid and for such purpose and notwithstanding the provisions of Article 105, 
the Directors shall (i) capitalise and apply the amount standing to the credit of any of 
the Company’s reserve accounts or any sum standing to the credit of the profi t and 
loss account or otherwise available for distribution as the Directors may determine, 
such sum as may be required to pay up in full the appropriate number of ordinary 
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shares for allotment and distribution to and among the holders of the elected ordinary 
shares on such basis, or (ii) apply the sum which would otherwise have been 
payable in cash to the holders of the elected ordinary shares towards payment of the 
appropriate number of ordinary shares for allotment and distribution to and among the 
holders of the elected ordinary shares on such basis.

 (2)  (i)  The ordinary shares allotted pursuant to the provisions of paragraph (1) of this 
Article shall rank pari passu in all respects with the ordinary shares then in issue 
save only as regards participation in the dividend which is the subject of the election 
referred to above (including the right to make the election referred to above) or any 
other distributions, bonuses or rights paid, made, declared or announced prior to or 
contemporaneous with the payment or declaration of the dividend which is the subject 
of the election referred to above, unless the Directors shall otherwise specify.

  (ii)  The Directors may do all acts and things considered necessary or expedient to 
give effect to any capitalisation pursuant to the provisions of paragraph (1) of 
this Article, with full power to make such provisions as they think fi t in the case of 
shares becoming distributable in fractions (including, notwithstanding any provision 
to the contrary in these presents, provisions whereby, in whole or in part, fractional 
entitlements are disregarded or rounded up or down or whereby the benefi t of the 
fractional entitlements accrues to the Company rather than the members).

 (3)  The Directors may, on any occasion when they resolve as provided in paragraph (1) of this 
Article, determine that rights of election under that paragraph shall not be made available to 
the persons who are registered as holders of ordinary shares in the Register of Members or 
(as the case may be) in the Depository Register, or in respect of ordinary shares the transfer 
of which is registered, after such date as the Directors may fi x subject to such exceptions as 
the Directors may think fi t, and in such event the provisions of this Article shall be read and 
construed subject to such determination.

 (4)  The Directors may, on any occasion when they resolve as provided in paragraph (1) of this 
Article, further determine that no allotment of shares or rights of election for shares under 
that paragraph shall be made available or made to members whose registered addresses 
entered in the Register of Members or (as the case may be) the Depository Register is 
outside Singapore or to such other members or class of members as the Directors may in 
their sole discretion decide and in such event the only entitlement of the members aforesaid 
shall be to receive in cash the relevant dividend resolved or proposed to be paid or declared.

 (5)  Notwithstanding the foregoing provisions of this Article, if at any time after the Directors’ 
resolution to apply the provisions of paragraph (1) of this Article in relation to any dividend 
but prior to the allotment of ordinary shares pursuant thereto, the Directors shall consider 
that by reason of any event or circumstance (whether arising before or after such resolution) 
or by reason of any matter whatsoever it is no longer expedient or appropriate to implement 
that proposal, the Directors may at their absolute discretion and without assigning any 
reason therefor, cancel the proposed application of paragraph (1) of this Article.

102.  The Directors may establish a reserve to be called either “capital reserve” or “realisation account” 
and shall either carry to the credit of such reserve from time to time all moneys realised on the sale 
of any investments held by the Company in excess of the then book price of the same or apply the 
same in providing for depreciation or contingencies. Such capital reserve or realisation account 
and all other moneys in the nature of accretion to capital, whether on sale of investments held, 
or otherwise, shall be treated for all purposes as capital moneys and not as profi ts available for 
dividend. Any losses realised on the sale of any investments may be carried to the debit of capital 
reserve or realisation account except in so far as the Directors shall decide to make good the same 
out of other funds of the Company.
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103.  The Directors shall be at liberty to invest any sums carried to any reserve account or accounts 
upon such investments as they think fi t, other than shares of the Company, and from time to time 
deal with and vary such investments and dispose of all or any part thereof for the benefi t of the 
Company (save as hereinbefore provided) and to divide the ordinary reserve account or accounts 
into such special accounts as they think fi t with full power to employ the assets constituting the 
ordinary reserve account or accounts in the business of the Company.

104.  Every dividend warrant may, unless otherwise directed, be sent by post to the last registered 
address of the member entitled thereto, and the receipt of the person whose name at the date 
of the declaration of the dividend appears on the register of members as the owner of any share, 
or, in the case of joint holders, of any one of such joint holders, shall be a good discharge to the 
Company for all payments made in respect of such share. No unpaid dividend or interest shall bear 
interest as against the Company.

CAPITALISATION OF RESERVES, ETC

105.  (1)  The Company in General Meeting may at any time and from time to time pass an Ordinary 
Resolution (including any Ordinary Resolution passed pursuant to Article 45(2)) to:-

  (i)  to issue bonus shares for which no consideration is payable to the Company, to the 
persons registered as holders of shares in the Register of Members or (as the case 
may be) in the Depository Register at the close of business on:

   (a)  the date of the Ordinary Resolution (or such other date as may be specifi ed 
therein or determined as therein provided); or

   (b)  in the case of any Ordinary Resolution passed pursuant to Article 45(2), such 
other date as may be determined by the Directors,

   in each case in proportion to their then holdings of shares; and/or

  (ii)  to capitalise any sum not required for the payment or provision of any fi xed preferential 
dividend, and (1) being any part of the undivided profi ts in the hands of the Company 
or (2) for the time being standing to the credit of any reserve fund or reserve account 
of the Company (including any undistributable reserves) or any sum standing to the 
credit of the profi t and loss account or otherwise available for distribution, including 
accretion to capital accruing on sale or shown by a valuation or revaluation of any 
property or assets of the Company by appropriating such sum to the persons 
registered as holders of shares in the Register of Members (or as the case may be) in 
the Depository Register at the close of business on:

   (a)  the date of the Ordinary Resolution (or such other date as may be specifi ed 
therein or determined as therein provided); or

   (b)  in the case of an Ordinary Resolution passed pursuant to Article 45(2), such 
other date as may be determined by the Directors,

   in proportion to the members’ then holdings of shares, and the Directors shall in 
accordance with such Ordinary Resolution apply such sum on the members’ behalf 
in paying up the amounts, if any, for the time being unpaid on any shares held by 
such members respectively or in paying up in full any unissued shares or debentures 
of the Company on behalf of the ordinary shareholders aforesaid (or, subject to any 
special rights previously conferred on any shares or class of shares for the time 
being issued, unissued shares of any other class not being redeemable shares) for 
allotment and distribution, and appropriate such shares or debentures and distribute 
the same credited as fully paid up to and amongst such members as bonus shares in 
the proportions aforesaid or partly in one way and partly in the other in satisfaction of 
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the shares and interests of such members in the said capitalised sum or shall apply 
such sums or any part thereof on behalf of the members aforesaid in paying up the 
whole or part of any uncalled balance which shall for the time being be unpaid in 
respect of any issued ordinary shares held by such shareholders or otherwise deal 
with such sum as directed by such Ordinary Resolution. Where any diffi culty arises 
in respect of any such distribution, the Directors may settle the same as they think 
expedient, and in particular they may issue fractional certifi cates, fi x the value for 
distribution of any fully paid-up shares or debentures, make cash payments to any 
shareholders on the footing of the value so fi xed in order to adjust rights, and vest 
any such shares or debentures in trustees upon such trusts for the persons entitled 
to share in the appropriation and distribution as may seem just and expedient to the 
Directors. When deemed requisite a proper contract for the allotment and acceptance 
of any shares to be distributed as aforesaid shall be delivered to the Registrar of 
Companies for registration in accordance with the Act and the Directors may authorise 
and appoint any person to sign such contract on behalf of all the members interested 
in entering into an agreement with the Company providing for any such bonus issue or 
capitalization and the matters incidental thereto and any agreement made under such 
authority shall be effective and binding on all concerned.

 (2)  The Directors may do all acts and things considered necessary or expedient to give effect to 
any such bonus issue or capitalisation under Article 105(1), with full power to the Directors 
to make such provisions as they think fi t for any fractional entitlements which would arise 
on the basis aforesaid (including provisions by payment in cash for the case of shares 
becoming distributable in fractions or whereby fractional entitlements are disregarded or the 
benefi t thereof accrues to the Company rather than to the members concerned).

 (3)  In addition and without prejudice to the powers provided for by Articles 105(1) and 105(2), 
the Directors shall have power to issue shares for which no consideration is payable or 
to capitalise any undivided profi ts or other moneys of the Company not required for the 
payment or provision of any dividend on any shares entitled to cumulative or non-cumulative 
preferential dividends (including profi ts or other moneys carried and standing to any reserve 
or reserves) and to apply such profi ts or other moneys in paying up in full unissued shares 
on terms that such shares shall, upon issue, be held by or for the benefi t of participants of 
any share incentive or option scheme or plan implemented by the Company and approved 
by shareholders in a General Meeting in such manner and on such terms as the Directors 
shall think fi t. 
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V A L U A T I O N  &  A D V I S O R Y  S E R V I C E S  

 
 

One Penn Plaza, Suite 1835 
New York, NY 10119 

 
T  (212) 715-7725 
F  (212) 207-6069 

 
www.cbre.com 

 
May 10, 2014 
 
 
 
Board of Directors of Hotel Properties Limited 
HOTEL PROPERTIES LTD 
50 Cuscaden Road, #08-01 HPL House 
Singapore,   249724 
 
 
RE: Appraisal of Concorde Hotel New York 
 127 East 55th Street 
 New York, New York County, NY 
 CBRE File No 14-047NY-0820 
   

Dear Sirs: 

At your request and authorization, CBRE, Inc. has prepared an appraisal of the market value of the 
referenced property.  Our analysis is presented in the following Appraisal Report. 

The subject is a 124-room limited service hotel property built in 1982 and situated on a .086-acre 
site in New York, New York County, NY.  The subject property is not open to the public, but is fully 
contracted – all rooms on an annual basis – to British Airways (BA) for their crews and employees.  BA 
also pays approximately $30,000 per year for a space at the subject it operates as a lounge/club for 
its employees.   

BA operates dozens of flights in the New York area on a daily basis.  BA owned the subject property 
from 1990 to 2002 and sold the property, leasing it back, in 2002 to the current owners for a ten 
year period; a two year extension takes the lease though mid-2016.  The subject was operated as the 
Fitzpatrick East 55th Street Hotel, and was managed by the Fitzpatrick Hotel Group, until 2010. 

The subject is currently undergoing a $13.6 million renovation and its contract with BA is being 
renegotiated.  According to property management, BA intends to continue its lease although the new 
rate per night is still being negotiated.  At the request of our client, we have assumed 3% annual 
increases beginning at the end of the current two-year option period.  Our value herein makes this 
assumption and different, final contracted rates would affect our concluded value. 

The renovations include completely gutting and upgrading all of the rooms at a cost of approximately 
$6.5 million or more than $50,000 per room.  In addition, approximately $3.7 million is being spent 
redoing the subject’s current HVAC system.  The subject was originally developed as a residential 
condominium with full floor unit plans; as such, each floor only has one HVAC system.  The 
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condominium never sold and the subject was converted to a hotel with four rooms per floor.  Over the 
years a variety of fixes for the HVAC have been implemented including putting PTACs in half the 
rooms.  However, given the way the property is built, the controls for the non-PTAC rooms are 
physically in the rooms with the PTAC units requiring guests to be disturbed if there is an issue with the 
HVAC in one of the non-PTAC rooms.  The HVAC system is being completely overhauled (including 
core-drilling the building) to allow for separate systems in each guest room. 

As of the date of our inspection, approximately $5.4 million has been expended with the infrastructure 
renovations nearly complete.  The new cooling tower was being filled to begin testing the systems on 
the date of our inspection.  The first phase of 20 rooms is expected to be on line mid-May.  These 20 
rooms have bathrooms and carpet installed, wall coverings are in as well with the custom furniture 
being installed in the next week. 

The renovations are ongoing and are expected to be complete by December 2014.  The renovation is 
being done in a way that allows the subject to continue operations although with fewer rooms at any 
given time.  Approximately 4 to 6 floors are taken offline at a time to achieve this.  BA is only paying 
for the rooms that are available at any given time.  It is important to note that BA pays for all available 
rooms, not just occupied rooms.  Physical occupancy generally ranges in the 82% to 86% range 
although 100% of rooms are contracted. 

It is important to note that, post-renovation, the subject will feature 122 rooms as a result of 
reconfigurations due to the mechanical upgrades. 

The subject is more fully described, legally and physically, within the enclosed report. 

Based on the analysis contained in the following report, the market value of the subject is concluded 
as follows: 

MARKET VALUE CONCLUSION

Appraisal Premise Interest Appraised Date of Value Exposure Time Value Conclusion

As Is Leased Fee May 1, 2014 6 Months $49,000,000 

Compiled by CBRE
 

The opinion(s) of market value include the contributory value of the furniture, fixtures, and equipment 
and are based on the assumption the hotel is open and will remain operational. 

This report assumes that the subject will continue to be operated and contracted to British Airways.  It 
also assumes that the new contracted rate, upon expiration of the current option that runs through 
2016, will be 3% higher than the current rate with 3% annual increases.  Any change in the 
aforementioned assumptions could affect our values herein. 

There are no hypothetical conditions associated with this analysis. 

Data, information, and calculations leading to the value conclusion are incorporated in the report 
following this letter.  The report, in its entirety, including all assumptions and limiting conditions, is an 
integral part of, and inseparable from, this letter. 
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The following appraisal sets forth the most pertinent data gathered, the techniques employed, and the 
reasoning leading to the opinion of value.  The analyses, opinions and conclusions were developed 
based on, and this report has been prepared in conformance with, our interpretation of the guidelines 
and recommendations set forth in the Uniform Standards of Professional Appraisal Practice (USPAP), 
the requirements of the Code of Professional Ethics and Standards of Professional Appraisal Practice 
of the Appraisal Institute.  It also conforms to Title XI Regulations and the Financial Institutions Reform, 
Recovery, and Enforcement Act of 1989 (FIRREA) updated in 1994 and further updated by the 
Interagency Appraisal and Evaluation Guidelines promulgated in 2010. 

The intended use and user of our report are specifically identified in our report as agreed upon in our 
contract for services and/or reliance language found in the report.  No other use or user of the report 
is permitted by any other party for any other purpose.  Dissemination of this report by any party to 
non-client, non-intended users does not extend reliance to any other party and CBRE will not be 
responsible for unauthorized use of the report, its conclusions or contents used partially or in its 
entirety.   

It has been a pleasure to assist you in this assignment.  If you have any questions concerning the 
analysis, or if CBRE can be of further service, please contact us. 

 
Respectfully submitted, 
 
CCBRE - VALUATION & ADVISORY SERVICES 
 
 

 

 
 
 
 

Deborah Preston Lipman  Helene Jacobson, MAI 
Vice President  Managing Director 
State of New York Certification #46000049791 State of New York Certification #46000026005
Phone: 212-715-5725  Phone: 212-207-6106 
Fax: 212-207-6169  Fax: 212-207-6069 
Email: Deborah.prestonlipman@cbre.com  Email: helene.jacobson@cbre.com 
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1290 AVENUE OF THE AMERICAS 

NEW YORK, NEW YORK 10104 

VVALUATION CERTIF ICATE 

GENERAL INFORMATION

Common Property Name: 425 Park Avenue

Client: Hotel Properties Limited

Legal Description Block 1310 Lot 1

Location: Between East 55th and East 56th Streets

New York, New York County, NY 10022

The subject is located on the east side of Church 

Street between Barclay Street and Park Place in 

Downtown Manhattan.

Gross Building Area: 564,335 square feet

Net Rentable Area: 674,998 square feet

Land Area: 27,950 square feet

Brief Description: The property is divided into three positions; a leased 

fee estate owned by T-C 425 Park Avenue, LLC c/o 

Teachers Insurance and Annuity Association, a 

master leasehold estate or sandwich position owned 

by 425 Park Avenue Ground Lessee, L.P. and a sub 

leasehold estate owned by 425 Park Avenue 

Company. The subject property is the master 

leasehold estate or sandwich position.

Date of Valuation: 1 May 2014

Market Value “As Is”: $200,000,000

Prepared By: Cushman & Wakefield, Inc.
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TKC:GSH:aa:140223 

May 8, 2014 

VALUATION SUMMARY  

Properties to be Valued : 5 retail units and 182 residential units located at 180 to 222 & 226 

(Even Block Only) Depot Road #01-03/05/06/07/09 (Shops), #02-

16/26/46/47/54/66/70/73/74/77/79, #03-03/05/06/09/16/18/22/ 

26/30/35/36/38/42/46/50/54/62/66/70/71/73/74/76/77/79, #04-03/05/ 

06/09/14/17/18/22/26/27/30/31/36/38/42/44/46/48/50/54/58/59/62/66

/68/70/73/76/79, #05-05/06/09/14/18/22/26/27/30/36/38/42/44/46/ 

50/54/58/62/64/66/68/70/73/79, #06-01/03/05/14/22/26/27/30/31/35/ 

36/38/42/44/46/48/54/58/59/62/66/68/70/73, #07-14/15, #08-14/15, 

#09-14/15, #10-14/15/28, #11-14/15, #12-05/06/10/14/15/23/27/28/ 

40/48/56/60/66/84, #13-12/70, #14-70/76, #15-70/76, #17-70, #18-

08/14/18/22/36/38/50/52/54/55/76, #19-12/13/14/15/16/17/73/74, 

#20-74, #21-13/15/16/73/79, #22-13/16, #23-13/16, #24-13/15/16/ 

70/73/76/77/79 (Residential) within a condominium development 

known as The Interlace  

Singapore 109684 to 109705 & 109707 (The “Properties”) 

   

Subject Development

Source: Jones Lang LaSalle 2014 
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TKC:GSH:aa:140223 

May 8, 2014 

VALUATION SUMMARY (CONT’D) 

Description of the Subject 

Development 

: The Interlace comprises a total of 8 retail units and 1,040 residential 

units of 8 typical types of apartment/penthouse housed within thirty-

one 6-storey blocks stacked in hexagonal arrangement. There are 

altogether 23 blocks of part 6/12/18/24 storey buildings within the 

development. 

The buildings are constructed of reinforced concrete piles and/or 

bored piles and/or raft footing supporting the reinforced concrete 

structure with reinforced concrete and/or brick/block walls and/or dry 

wall partition, reinforced concrete floors, reinforced concrete 

staircases and reinforced concrete flat roof with appropriate 

insulation and waterproofing system. Fenestration generally 

comprise of aluminum framed windows with tinted, clear/frosted 

glass.

Amenities within the development include swimming pool with lap 

pool, family pool, kids pool and jacuzzi pool, 8 landscaped 

courtyards, tennis courts, multi-purpose court, play zone, outdoor 

exercise station, barbecue promenade, jogging track, gardening zone, 

sky terraces, pet zone, CCTV security system, 1,136 carparking lots 

and clubhouse facilities.  

Brief Description of  

Properties 

 : The Properties comprises 5 retail units located on the 1st storey, 102 

units of 3+family/study, 1 unit of 3-bedroom, 39 units of 4-

bedrooms, 13 units of 4-bedroom multi-generation, 1 unit of 4-

bedroom garden home and 26 units of penthouses located on 2nd to 

15th and 17th to 24th storey within 23 blocks of part 6/12/18/24-

storey building within The Interlace. 

Strata Floor Area 

(as provided by Ankerite Pte. 

Ltd.)

: Refer to Appendix A 

Age of Properties : Approximately 8 months old 

   

Tenure   : 99 years lease commencing from February 11, 2009 

   

Master Plan Zoning  

(2008 Edition) 

 : Residential with a plot ratio of 2.1 

Methods of Valuation : Direct Comparison Method 

   

Aggregate Market Value as at  

May 8, 2014 

 : S$567,880,000/-  (Singapore Dollars Five Hundred Sixty-Seven 

Million Eight Hundred And Eighty Thousand) 

______________________ 

Tan Keng Chiam 

B.Sc. (Est. Mgt.) MSISV 

AD041-2004796D 

Regional Director  

JONES LANG LASALLE 
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         6th May 2014 
 
        Private & Confidential 
 
Hotel Properties Limited 
50 Cuscaden Road 
#08-01 HPL House 
Singapore 249724 
     
Dear Sir, 
 
VALUATION SUMMARY AS AT 6TH MAY 2014 OF:  
THE FOUR SEASONS HOTEL WESTCLIFF, JOHANNESBURG,  
BEING: PORTION 4 OF ERF 60, PORTION 5 OF ERF 60, ERF 73, ERF 74, PORTION 1 OF  
ERF 80 AND R.E. OF ERF 80, WESTCLIFF TOWNSHIP, JOHANNESBURG, GAUTENG  
SITUATED AT: 67 JAN SMUTS AVENUE, WESTCLIFF TOWNSHIP, JOHANNESBURG,  
PROPERTY OWNED BY :  80 WESTCLIFF (PTY) LTD. 
 
 
INTRODUCTION: 
 
We refer to the request by Hotel Properties Limited requiring a valuation review from us 
subject to the “Terms of Reference” provided by the company. 
This report is a summarised version of an even-dated and more detailed report. 
 
BASIS OF CURRENT VALUATION 
 
We are to place a value on the unfinished improvements in their current state (while the 
company will provide a sum total of funds expended to date on the refurb) and to add to 
those two totals the market value of the land held. 
 
We are also to provide our view on the value of the property once completed and operational. 
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VALUATION APPROACH 
 
When valuing real estate, the valuer must concern himself with placing a value on the rights 
attached to a property and the benefits of occupation and/or ownership thereof. In the 
valuation process, cognisance must be taken of the purpose for which the property is capable 
of being used and the future income or amenities, which it is likely to produce.  At the same 
time, however, the property must be compared with available substitutes and/or alternative 
investment opportunities. 
 
The object of the valuation process, therefore, is to arrive at a figure, which will reflect the 
point of equilibrium between supply and effective demand at the time of valuing the property. 
With regard to this property the final value is established through the Income Producing 
method, based upon an income forecast provided by the company. 
 
ANNEXURES/ATTACHMENTS: 
 
Nine annexures/attachments pertinent to the valuation have been sent with our even-dated 
(and more detailed) report. 
 
TITLE DEEDS AND SERVITUDES 
 
We have examined the Title Deeds and the Deeds of Servitude and taken cognisance of the 
impact any condition therein may have on the use and value of the property. 
 
INSPECTION AND GENERAL DESCRIPTION: 
 
The Hotel was inspected on 1st May 2014. It comprises 117 rooms, all of which are gutted at 
the moment and in the process of being renovated. 
 
SDRV  - SUITABLY DEPRECIATED REPLACEMENT VALUE OF IMPROVEMENTS INCL. 
NEW WORK TO DATE + THE OPEN MARKET VALUE OF LAND 
 
The total came to R231,650,000.00 (incl. work in progress of about R43,600,000.00) - See 
Annexure 4. 
 
We were informed by the company that the outstanding costs as at 31st March 2014 to 
complete the developments are estimated to be R155,600,000.00. 
 
 
CURRENT VALUE BASED ON INCOME EARNING CAPACITY AFTER COMPLETION 
 
We vetted and tested room rates, occupancy schedules and expenses provided by the 
company, and we discounted the net income provided by them for the 2016 year to the 
present (2014) value. 
 
Please see the table on Pg. 3.  
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FOUR SEASONS HOTEL WESTCLIFF, JOHANNESBURG
CALCULATIONS OF GROSS AND NET INCOME

Gross Income for 2016
 On a scheduled 63% occupancy: 21,489,000.00$     100%
 (National Average Occupancy is generally set at ±66.66%)

Less Departmental Operaing Costs 

(Rooms, Food & Beverage, Food & Beverage other, Spa, and 
Other Departments) 8,453,000.00$        39.30%

Thus Departmental Profits 13,036,000.00$     60.70%

Less Real Costs:

(Admin & General, Sales & advertising,                                         
Repairs & Maintenance, Utilities) 5,250,000.00$        
Residue: 7,786,000.00$        

Less Fixed Charges:

(Property Taxes, Insurance, Basic Fee, Royalty Fee,            
Incentive Fee, FF&E Reserve) 2,179,000.00$        
Net Operating Income 5,607,000.00$        

Capitalised as a business at 15% 37,380,000.00$     
Capitalised as a property investment at 10% 56,070,000.00$     

Decrease to Present Value @ 6% inflation p.a.
For 2016 x 0.94 35,137,200.00$     52,705,800.00$     
For 2015 x 0.94 33,028,968.00$     49,543,452.00$     
For 8 months of 2014 (May to December) x 0.96 31,707,809.28$     47,561,713.92$     

@ the Exchange rate of R10.50 for US$1 332,931,997.44R   499,397,996.16R   

Say 333,000,000.00R   500,000,000.00R   

THE AVERAGE OF THESE TWO VALUATIONS IS: 416,500,000.00R   
WHICH WE CONSIDER TO BE A REASONABLE SUM

Exchange rates - ZAR for US$1:
30.04.14. - R10.52
01.05.14. - R10.48
02.05.14. - R10.48
03.05.14. - R10.47
04.05.14. - R10.47
05.05.14. - R10.52
06.05.14. - R10.52
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FOR THE AFOREGOING REASONS – INTER ALIA – WE HAVE CONCLUDED THAT THE 
OPEN MARKET VALUE OF THE PROPERTY AS AT 2016 BASED UPON THE NET 

INCOME EARNING PROJECTIONS FOR THAT YEAR AND DISCOUNTED TO PRESENT 
VALUE AS AT  

6TH MAY 2014 IS IN THE CLOSE REGION OF: 
 

R 416,500,000.00 
 

(FOUR HUNDRED AND SIXTEEN MILLION FIVE HUNDRED THOUSAND RANDS) 
EXCLUDING VAT 

 
 
 

 
Yours sincerely, 
 
FOR: PENNY BROTHERS BROKERS AND VALUERS (PTY) LTD 
 
       

 

 
CONRAD PENNY   
PROFESSIONAL VALUER,  M.I.V., Appraiser, M.I.R., M.I.E.A. 
Registered Professional Valuer with SA Council for Property Valuers Profession (2582/3) 

 

 

 

 

‘THE PENNY FAMILY HAS SERVED THE PROPERTY INDUSTRY
  GENERATIONS’ 
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