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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE 
 
 
Originating Summons  
No.    of 2016 / 
 

IN THE MATTER OF SECTION 210 OF 
THE COMPANIES ACT, CHAPTER 50  
 
And 
 
IN THE MATTER OF EUNETWORKS 
GROUP LIMITED 
(Company Registration No. 
199905625E) 
 

…Applicant 
 

 

AFFIDAVIT 

  

  I, LAM KWOK CHONG (NRIC No. S0011919I), of 27 Nim 

Green, Seletar Hills Estate, Singapore 807618, do hereby solemnly and 

sincerely make oath and say as follows:  

 

1. I am and have been since 29 April 2008 a director of euNetworks 

Group Limited (the “Company”), the Applicant herein. I am closely 

acquainted with the affairs of the Company and am duly authorised 

by the board of directors of the Company to make this Affidavit on 

behalf of the Company. Insofar as the matters hereinafter referred 

to are within my knowledge, they are true. Insofar as they are not 

within my knowledge, they are true to the best of my belief and that 
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belief is grounded on information made known to me as a director 

of the Company from records of the Company made available to 

me.  

 

2. I have read the Originating Summons to be filed in these 

proceedings.  

 

3. The object of the Originating Summons to be filed in these 

proceedings is to seek the approval of this Honourable Court for the 

Scheme of Arrangement dated 23 August 2016 (the “Scheme”) 

under Section 210 of the Companies Act, Chapter 50 of Singapore 

(the “Companies Act”) between (a) the Company; (b) EUN (UK) 

Limited (the “Offeror”); (c) EUN Holdings, LLP (the “Partnership”); 

and (d) the holders of ordinary shares in the capital of the Company 

(the “Shares”), other than the Partnership (the “Scheme 

Shareholders”).  

 

4. I crave leave to refer to Originating Summons No. 789 of 2016 filed 

on 5 August 2016, a copy of which is now produced and shown to 

me marked “LKC-1”, and Mr Brady Reid Rafuse’s affidavit dated 4 

August 2016 filed in support of the said Originating Summons (the 
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“First Affidavit”), a copy of which is now produced and shown to me 

marked “LKC-2”. 

 

5. The statements contained in paragraphs 3 to 18 (both inclusive) and 

21 of the First Affidavit are true, save that the 2,100,000 warrants 

issued by the Company and held by the Partnership (as mentioned in 

paragraph 7 of the First Affidavit) lapsed and ceased to be valid on 8 

August 2016.  

 

6. By an Order of Court made by this Honourable Court on 18 August 

2016 in Originating Summons No. 789 of 2016 (the “Order”), it was 

ordered that, inter alia, the Company be at liberty to convene in the 

manner therein mentioned a meeting of the Scheme Shareholders 

(the “Court Meeting”) for the purpose of considering and, if thought 

fit, approving (with or without modification) the Scheme. It was also 

ordered that I, a director of the Company, or failing me, any other 

director of the Company, be appointed Chairman of the Court 

Meeting and to report the results thereof to this Honourable Court. A 

copy of the Order is now produced and shown to me marked “LKC-

3”. 
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7. There is now produced and shown to me marked “LKC-4” a 

document (the “Scheme Document”) containing, inter alia, a copy of 

the Scheme. Pursuant to the directions contained in the Order, a 

copy of the Scheme Document containing, inter alia, the Explanatory 

Statement required to be furnished pursuant to Section 211 of the 

Companies Act, a notice of the Court Meeting (the “Notice”) and the 

Proxy Form for the Court Meeting, was sent to each Scheme 

Shareholder on 23 August 2016 in accordance with the Constitution 

of the Company.  

 

8. The Notice was advertised in the “Business” section of the “The 

Straits Times” newspaper on 23 August 2016.  A copy of the 

advertisement of the Notice is now produced and shown to me 

marked “LKC-5”.  

 

9. On 7 September 2016, the Court Meeting, duly convened in 

accordance with the Order, was held at 9.30 a.m. at Meeting Room 

329, Level 3, Suntec Singapore Convention & Exhibition Centre, 1 

Raffles Boulevard, Suntec City, Singapore 039593. I was present 

and took chair at the Court Meeting. The document now produced 

and shown to me marked “LKC-6” is a copy of the certified true 
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extract of the resolution passed at the Court Meeting. The 

signature at the foot of the certified true extract is my signature as 

the Chairman of the Court Meeting.  

 

10. Pursuant to the directions contained in the Order, I, the Chairman of 

the Court Meeting, have duly prepared a report of the results of the 

Court Meeting. The said report dated 7 September 2016 was filed on 

7 September 2016 and is now produced and shown to me marked 

“LKC-7”. It is a complete and accurate report of the proceedings and 

the results of the voting at the Court Meeting and the copy of the 

Scheme annexed thereto is a true copy of the Scheme approved 

without modification at the Court Meeting. 

 

11. The number of Scheme Shareholders present and voting, either in 

person or by proxy, at the Court Meeting and the number of Shares 

held by such Scheme Shareholders are set out in the second column 

of the table below. The votes given by such Scheme Shareholders 

for and against the resolution that the Scheme should be so 

approved are stated in the third and fourth columns respectively of 

the said table:  
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TABLE 

(1) (2) (3) (4) 

How 

Present 

No. of Scheme 

Shareholders present and 

voting 

No. of Scheme 

Shareholders present and 

voting “For” 

No. of Scheme 

Shareholders present and 

voting “Against” 

 No. of 

Scheme 

Shareholders 

casting valid 

votes 

Valid votes 
cast  

(Shares) 

No. of 

Scheme 

Shareholders 

casting valid 

votes “for” 

Valid votes 
cast  

(Shares) 

No. of 

Scheme 

Shareholders 

casting valid 

votes 

“against” 

Valid votes 
cast  

(Shares) 

In 

person 
10 2,746,440 10 2,746,440 0 0 

By 

proxy 
23 121,087,273 21 118,661,873 2 2,425,400 

 

Total 

 

33 

(100%) 

123,833,713 

(100%) 

31 

(93.94%) 

121,408,313 

(98.04%) 

2 

(6.06%) 

2,425,400 

(1.96%) 

 

 

12. Under Section 210(3) of the Companies Act, a scheme of 

arrangement must be approved by a majority in number representing 

not less than three-fourths in value of the members present and 

voting either in person or by proxy at a meeting held pursuant to an 

order of the Court. To this end, the results of the Court Meeting set 

out in the table at paragraph 11 above confirm that the voting 
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thresholds in Section 210(3) of the Companies Act have been 

satisfied in this case and by a comfortable margin as well, since the 

resolution that the Scheme should be so approved was passed by 

93.94 per cent. of the Scheme Shareholders present and voting 

either in person or by proxy at the Court Meeting representing 98.04 

per cent. of the Shares voted by Scheme Shareholders at the Court 

Meeting.  

 

13. I can also confirm that the Partnership did not vote on the Scheme at 

the Court Meeting. This complies with one of the conditions 

stipulated by the Securities Industry Council on 15 July 2016 that the 

Partnership abstain from voting on the Scheme, as stated in 

paragraph 18 of the First Affidavit. In any case, the Partnership was 

not eligible to vote on the Scheme as the Shares held by the 

Partnership are not subject to the Scheme. 

 

14. The Scheme, if approved, and upon it being effective and binding, 

will involve a transfer of all of the Shares held by the Scheme 

Shareholders as at a books closure date to be determined, to either 

the Offeror or the Partnership. Upon such transfer, the Company will 

become wholly-owned by the Offeror and the Partnership. The 
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Case No.: HC/OS 789/2016

Filed: 05August2016 11:15 
AM
Hearing Date/Time: For 
determination by Judge / 
Registrar. Solicitor(s)/ parties 
need not attend unless 
specifically directed to do so. 

In the matter of Section 210 of the Companies Act (Cap. 50) 

EUNETWORKS GROUP LIMITED
(Singapore UEN No. 199905625E)

...Applicant(s)

EX PARTE ORIGINATING SUMMONS

Let all parties concerned attend for the hearing on an application by the Applicant(s) that

1. The Applicant be at liberty to convene a meeting (the “Court Meeting”) of the holders of ordinary 

shares in the capital of the Applicant, other than the Partnership (as defined below) (the “Scheme

Shareholders”), for the purpose of considering and, if thought fit, approving (with or without 

modification) a Scheme of Arrangement (the “Scheme”) proposed to be made pursuant to Section 

210 of the Companies Act, Chapter 50 of Singapore (the “Companies Act”)  between (a) the 

Applicant; (b) EUN (UK) Limited (the “Offeror”); (c) EUN Holdings, LLP (the “Partnership”); 

and (d) the Scheme Shareholders.

2. The Court Meeting be held on a date, time and place to be determined by the board of directors of 

the Applicant and such details be set out in the notice to the Scheme Shareholders to convene the 

Court Meeting as described in prayer no. 3 below.

3. At least 14 days before the day appointed for the Court Meeting, a notice convening the same and 

enclosing a copy of:

(i) the document setting out details of the Scheme;

(ii) the Explanatory Statement required to be furnished pursuant to Section 211 of the 

Companies Act; and

(iii) the Proxy Form for the Court Meeting,

be delivered to each Scheme Shareholder either personally, by sending it through the post in a 

prepaid cover addressed to such Scheme Shareholder at its registered address (or, if such Scheme 

Shareholder has no registered address within Singapore, to the address, if any, within Singapore 

supplied by the Scheme Shareholder to the Company) or by delivering it to such address as 

aforesaid, or sent using electronic communications to the current address of the Scheme 

Shareholder, in accordance with the Constitution of the Applicant.

4. Any two Scheme Shareholders be entitled to form a quorum at the Court Meeting and that each 

Scheme Shareholder entitled to attend and vote at the Court Meeting be entitled to appoint one 

(and not more than one) proxy to attend and vote instead of such Scheme Shareholder, and the 

notice convening the Court Meeting shall so stipulate.

5. Mr Lam Kwok Chong, a director of the Applicant, or failing him, any other director of the 

Applicant, be appointed Chairman of the Court Meeting and be directed to report the results 

thereof to the Court.

6. The Applicant be at liberty to apply.

The grounds of this application are set out in the affidavit of Mr Brady Reid Rafuse filed herewith.

THIS ORIGINATING SUMMONS is issued by the solicitors for the Applicant(s) whose particulars are as 
follows:

Solicitor(s) for the Applicant(s)

ALLEN & GLEDHILL LLP
ONE MARINA BOULEVARD #2800 SINGAPORE 018989 
Tel No.: 68907188
Fax No.: 63273800
Email: inquiries@allenandgledhill.com
File Ref No.: 1015004707/MFRX/JHOZH
Solicitor in charge: 1. FUM RUIXIA MICHELLE,
2. HO ZHEN HUI JULIAN

This summons is taken out by Allen & Gledhill LLP of One Marina Boulevard #2800, Singapore 018989

solicitors for the said Applicant, whose registered address is 50 Raffles Place, #3201, Singapore Land 

Tower, Singapore 048623.

We hereby certify that this is an exparte application.

HC/OS789/2016:HC/OS789/2016:HC/OS789/2016:HC/OS789/2016:HC/OS789/2016:HC/OS789/2016

VINCENT HOONG

REGISTRAR

SUPREME COURT

SINGAPORE

Note:
1. Unless otherwise provided in any written law, the applicant intending to adduce evidence in support 

of the hearing of the originating summons must do so by affidavit or affidavits, and such affidavit(s) 
must be filed with the Court at the time of filing of the originating summons. 
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4. Any two Scheme Shareholders be entitled to form a quorum at the Court Meeting and that each 

Scheme Shareholder entitled to attend and vote at the Court Meeting be entitled to appoint one 

(and not more than one) proxy to attend and vote instead of such Scheme Shareholder, and the 

notice convening the Court Meeting shall so stipulate.

5. Mr Lam Kwok Chong, a director of the Applicant, or failing him, any other director of the 

Applicant, be appointed Chairman of the Court Meeting and be directed to report the results 
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The grounds of this application are set out in the affidavit of Mr Brady Reid Rafuse filed herewith.
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File Ref No.: 1015004707/MFRX/JHOZH
Solicitor in charge: 1. FUM RUIXIA MICHELLE,
2. HO ZHEN HUI JULIAN

This summons is taken out by Allen & Gledhill LLP of One Marina Boulevard #2800, Singapore 018989
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HC/OS789/2016:HC/OS789/2016:HC/OS789/2016:HC/OS789/2016:HC/OS789/2016:HC/OS789/2016
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REGISTRAR

SUPREME COURT
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1. Unless otherwise provided in any written law, the applicant intending to adduce evidence in support 

of the hearing of the originating summons must do so by affidavit or affidavits, and such affidavit(s) 
must be filed with the Court at the time of filing of the originating summons. 
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1 

 

THIS JOINT ANNOUNCEMENT IS NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION AND 

DOES NOT CONSTITUTE AN OFFER OR SOLICITATION TO ANY PERSON, DIRECTLY OR 

INDIRECTLY OR IN WHOLE OR IN PART, IN OR INTO, ANY JURISDICTION OUTSIDE 

SINGAPORE IN WHICH THE INTRODUCTION OR IMPLEMENTATION OF THE SCHEME (AS 

DEFINED BELOW) WOULD NOT BE IN COMPLIANCE WITH THE LAWS OR REGULATIONS OF 

SUCH JURISDICTION AND DOES NOT CONSTITUTE AN OFFER. PLEASE REFER TO 

PARAGRAPH 17 OF THIS JOINT ANNOUNCEMENT FOR FURTHER DETAILS RELATING TO 

SHAREHOLDERS IN THE UNITED STATES OF AMERICA. 

  

EUNETWORKS GROUP 

LIMITED 

(Registration No.: 199905625E) 

(Incorporated in the Republic of 

Singapore) 

EUN (UK) LIMITED  
(Registration No.: 9203923) 

(Incorporated in the United 

Kingdom) 

EUN HOLDINGS (UK) 

LIMITED 

(Registration No.: 9203914) 

(Incorporated in the United 

Kingdom) 

EUN HOLDINGS, LLP 

(Registered in Delaware,  
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JOINT ANNOUNCEMENT 

 

 

PROPOSED ACQUISITION BY EUN (UK) LIMITED AND EUN HOLDINGS, LLP OF  

ALL THE ISSUED AND PAID-UP ORDINARY SHARES IN THE CAPITAL OF  

EUNETWORKS GROUP LIMITED 

BY WAY OF A SCHEME OF ARRANGEMENT 

 

 

 

1. INTRODUCTION 

 

The respective boards of directors of euNetworks Group Limited (the “Company”), EUN (UK) 

Limited (the “Offeror”) and EUN Holdings (UK) Limited (the “Offeror’s Holdco”), and the board 

of managers of EUN Holdings, LLP (the “Partnership”) wish to announce the proposed 

acquisition by the Offeror and the Partnership of all the issued and paid-up ordinary shares in the 

capital of the Company (the “Shares”) (excluding treasury shares) other than those already held 

by the Partnership (the “Acquisition”) to be effected by way of a scheme of arrangement under 

Section 210 of the Companies Act, Chapter 50 of Singapore (the “Companies Act” and such 

scheme of arrangement, the “Scheme”), and in accordance with the Singapore Code on Take-

overs and Mergers (the “Code”). 

 

2. INFORMATION ON THE COMPANY, THE OFFEROR AND THE PARTNERSHIP 

 

2.1 Company  

 

2.1.1 Corporate Information 

 

The Company is a limited liability company and was incorporated in Singapore on 18 

September 1999. The Company was first listed on 26 January 2000 on the Main Board of 

the Singapore Exchange Securities Trading Limited (the “SGX-ST”) and its listing was 
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subsequently transferred on 22 October 2004 to the Catalist Board of the SGX-ST 

(“Catalist”) (then known as the SGX-ST Dealing and Automated Quotation System). 

Following a mandatory general offer (“MGO”) by the Partnership set out in the offer 

document dated 1 December 2014, the Company was delisted from Catalist, but remains 

a public company. The Company’s registered office is 50 Raffles Place, #32-01 

Singapore Land Tower, Singapore 048623 and its principal place of business is 15 

Worship Street, London EC2A 2DT, United Kingdom. 

 

2.1.2 Business Activities 

 

The principal activities of the Company are those of investment holding and acting as a 

corporate manager, advisor and administrative centre to support the business 

development and marketing of the businesses of its subsidiaries.  

 

The Company and its subsidiaries (collectively, the “Group” and each, a “Group 

Company”) are a Western European provider of bandwidth infrastructure services. The 

Group owns and operates 13 fibre-based metropolitan city networks in five countries, 

connected with a high capacity intercity backbone covering 45 cities in 10 countries. The 

Group is also the leading data centre and cloud connectivity provider in Europe, directly 

connecting over 280 key data centres, with further data centres indirectly connected; and 

a leading provider of enterprise connectivity to cloud service providers, who locate their 

platforms within data centres across the region. 

  

2.1.3 Board of Directors of the Company  

 

As at the date of this Joint Announcement (the “Joint Announcement Date”), the board 

of directors (the “Directors”) of the Company comprises the following: 

 

(i) John Neil Hobbs (Non-Executive Chairman);  

(ii) Brady Reid Rafuse (Chief Executive Officer); 

(iii) Joachim Piroth (Chief Financial Officer);  

(iv) Daniel Simon Aegerter (Non-Executive Director);  

(v) Frederic Grant Emry III (Non-Executive Director); 

(vi) Nicholas George (Non-Executive Director); 

(vii) Lam Kwok Chong (Non-Executive Director);  

(viii) Kai-Uwe Ricke (Non-Executive Director); and 

(ix) John Tyler Siegel Jr. (Non-Executive Director). 

 

2.1.4 Shares and Columbia Warrants 

 

As at the Joint Announcement Date, the Company has:  

 

(i) an issued and paid-up share capital of S$558,401,295.94 comprising 

437,517,419 Shares, which excludes 13,855,200 Shares held in treasury; and  
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(ii) 2,100,000 warrants which are held by the Partnership, each warrant entitling the 

holder to subscribe for one new Share, as adjusted from time to time (the 

“Columbia Warrants”).  

 

2.2 Offeror  

 

2.2.1 The Offeror is a special purpose vehicle incorporated under the laws of the United 

Kingdom for the purposes of the Acquisition. The sole director of the Offeror is John Tyler 

Siegel Jr.  

 

2.2.2 The Offeror is wholly-owned by the Offeror’s Holdco, a company incorporated under the 

laws of the United Kingdom which is, in turn, wholly-owned by the Partnership. 

 

2.3 Partnership  

 

The Partnership is a limited liability partnership formed under the laws of the State of Delaware, 

the United States of America and was established by Columbia Capital V, LLC (“Columbia V”) as 

a bid consortium for Columbia (as defined below) and certain private equity investors to invest in 

the Company. 

 

The Partnership has in issue preferred interests (“Preferred Interests”), common A interests 

(“Common A Interests”) and common B interests (“Common B Interests”) in the Partnership, 

each of which carry such rights as set out in the partnership agreement constituting the 

Partnership (the “Partnership Agreement”). 

 

As at the Joint Announcement Date, the Preferred Interests and Common A Interests in the 

Partnership are held by the Columbia Shareholders (as defined below) together with certain 

private equity firms and private wealth management family offices as set out below (collectively, 

the “Existing Partners”):   

 

Name 
Preferred 

Interests 

Preferred 

Interests 

Ownership 

Percentage 

Common A 

Interests 

Common A 

Interests 

Ownership 

Percentage 

Columbia EUN Partners V, 

LLC 

4,075,384 12.78% 3,518,277 11.03% 

EUN Partners V, LLC 13,107,813 41.10% 11,315,969 35.48% 

Columbia Capital Equity 

Partners V (QP), L.P.  

13,024 
 

0.04% 13,024 0.04% 

Columbia Capital Equity 

Partners V (NON-US), L.P.  

4,538 0.01% 4,538 0.01% 

Columbia Capital Equity 

Partners V (Co-Invest), L.P.  

3,251 0.01% 3,251 0.01% 

Columbia Capital Equity 

Partners IV (QP), L.P. 

8,153 0.03% 8,153 0.03% 
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Name 
Preferred 

Interests 

Preferred 

Interests 

Ownership 

Percentage 

Common A 

Interests 

Common A 

Interests 

Ownership 

Percentage 

Greenspring Global Partners 

VI-A, L.P., Greenspring Global 

Partners VI-C L.P., 

Greenspring Opportunities II, 

L.P., Greenspring 

Opportunities II-A, L.P., 

Greenspring Global Partners 

V-A, L.P., Greenspring Global 

Partners V-C, L.P., and 

Greenspring Opportunities III, 

L.P. (collectively, 

“Greenspring”) 

4,694,587 14.72% 5,445,720 17.07% 

QIC Private Capital Pty Ltd as 

trustee for the QIC Private 

Equity Fund No. 2 and QIC 

Investments No. 1 Pty Ltd as 

trustee for the QIC Direct 

Opportunities Fund 

(collectively, “QIC”) 

4,062,153 12.74% 4,712,098 14.77% 

CNF Investments III, LLC 447,103 1.40% 518,640 1.63% 

Telcom CEE Landline, LLC 2,123,771 6.66% 2,463,574 7.72% 

The Bunting Family Private 
Fund Limited Liability 
Company and The Bunting 
Family Tax-Exempt Private 
Fund Limited Liability 
Company  

1,117,788 3.50% 1,296,636 4.07% 

D. Canale & Co., Canale 
Family Limited Partnership, 
Canale Enterprise, LLC, JDC 
Investments, LP and CWC 
Family, LP  

279,440 0.88% 324,151 1.02% 

Pittco Capital Partners IV, LP 223,557 0.70% 259,327 0.81% 

Middleland Endowment I LLC 558,879 1.75% 648,300 2.03% 

Global Undervalued Securities 

Master Fund, LP 

1,117,759 3.50% 1,296,600 4.07% 

Ram Pasture LLC 55,888 0.18% 64,830 0.20% 

Total: 31,893,088 100% 31,893,088 100% 

 

As at the Joint Announcement Date, the Common B Interests in the Partnership are held by Kai-

Uwe Ricke and certain other persons, all but one of whom are current directors or employees of 

the Company. Kai-Uwe Ricke holds 54,263 Common B Interests. 

 

Columbia EUN Partners V, LLC and EUN Partners V, LLC (collectively, the “Columbia 

Shareholders”) are funds which were formed for the purpose of investing in the Company. Both 

funds are limited liability companies constituted under the laws of the State of Delaware, the 
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United States of America. The Columbia Shareholders are under the management and control of 

Columbia V, which is the manager of the Columbia Shareholders.  

 

As at the Joint Announcement Date, the Partnership is managed by a board of managers 

comprising three individuals, namely John Tyler Siegel Jr., Kai-Uwe Ricke and Frederic Grant 

Emry III. Under the Partnership Agreement, each of (i) the Columbia Shareholders, Columbia 

Capital Equity Partners V (QP), L.P., Columbia Capital Equity Partners V (NON-US), L.P., 

Columbia Capital Equity Partners V (Co-Invest), L.P., Columbia Capital Equity Partners IV 

(QPCO), L.P. and Columbia Capital Equity Partners IV (QP), L.P. (collectively, “Columbia”); (ii) 

QIC; and (iii) Greenspring has the right to appoint one manager.   

 

As at the Joint Announcement Date, the Partnership holds in aggregate 307,125,438 Shares, 

representing approximately 70.20 per cent. of the Shares (excluding treasury shares).  

 

3. THE SCHEME 

 

3.1 Implementation Agreement.  In connection with the Acquisition, the Company, the Offeror and 

the Partnership (each, a “Party” and collectively, the “Parties”) have today entered into a scheme 

implementation agreement setting out the terms and conditions on which the Parties will 

implement the Scheme (the “Implementation Agreement”). 

 

3.2 The Acquisition.  The Acquisition will be effected by way of the Scheme and in accordance with 

the Code and on the terms and subject to the conditions of the Implementation Agreement. 
Under the Scheme:  

 

3.2.1 all the Shares (excluding treasury shares) held by persons who are registered as holders 

of Shares in the Register of Members of the Company other than the Partnership (the 

“Scheme Shareholders”), as at a books closure date to be announced by the Company 

on which the Transfer Books and the Register of Members of the Company will be closed 

in order to determine the entitlements of the Scheme Shareholders in respect of the 

Scheme (the “Books Closure Date”), that are acquired for the Equity Consideration (as 

defined below) will be transferred to the Partnership, and all the Shares held by such 

Scheme Shareholders that are acquired for the Cash Consideration (as defined below) 

will be transferred to the Offeror, in each case, as follows: 

 

(i) fully paid;  

 

(ii) free from all liens, equities, mortgages, charges, hypothecations, pledges, 

retention of title, trust arrangements, preferential rights, rights of pre-emption and 

other rights or interests conferring security or similar rights in favour of a third 

party or any agreements, arrangements or obligations to create any of the 

foregoing (“Encumbrances”); and  

 

(iii) together with all rights, benefits and entitlements as at the Joint Announcement 

Date and thereafter attaching thereto, including the right to receive and retain all 
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dividends, rights and other distributions (if any) declared by the Company on or 

after the Joint Announcement Date; and 

 

3.2.2 in consideration for such transfer, each of the Scheme Shareholders as at the Books 

Closure Date will be entitled to receive a sum in cash or, in lieu thereof, Preferred 

Interests and Common A Interests as follows: 

 

(i) S$1.16 to be paid by the Offeror for each Share (the “Cash Consideration”); 

or  

 

(ii) where such Scheme Shareholder has made a valid election to receive Preferred 

Interests and Common A Interests in lieu of the Cash Consideration for his 

Shares (the “Partnership Interest Election”), 0.10 Preferred Interest and 0.10 

Common A Interest to be issued by the Partnership for each Share (the “Equity 

Consideration”).  

 

Certain of the key terms of the Preferred Interests and Common A Interests in the 

Partnership are summarised in the summary of the key terms in the Partnership 

Agreement and Registration Rights Agreement (as defined below) set out in Schedule 8 

to this Joint Announcement. Such summary of the key terms in the Partnership 

Agreement and Registration Rights Agreement does not purport to be exhaustive and 

should be read in conjunction with the Partnership Agreement as well as the Registration 

Rights Agreement in their entirety for accuracy and completeness (the final forms of 

which have been uploaded to and are accessible at the “Investor Relations” section on 

the Company’s website, http://www.eunetworks.com). The final forms of the Partnership 

Agreement and the Registration Rights Agreement will also be included in the document 

to be issued by the Company to the Scheme Shareholders containing, inter alia, details 

of the Scheme (the “Scheme Document”). Copies of the Partnership Agreement and the 

Registration Rights Agreement are also available for inspection during normal business 

hours at the registered office of the Company from the Joint Announcement Date up until 

the Effective Date (as defined below). 

 

For the avoidance of doubt, each Scheme Shareholder, with the exception of Scheme 

Shareholders who are depository agents, is only entitled to receive the Cash 

Consideration or, in lieu thereof, the Equity Consideration for all the Shares registered in 

the Scheme Shareholder’s name, but not a mixture of both. In the absence of any valid 

Partnership Interest Election made by such Scheme Shareholder or in the event of any 

failure by such Scheme Shareholder to make a valid Partnership Interest Election, the 

Scheme Shareholder shall only be entitled to receive the Cash Consideration for all the 

Shares registered in such Scheme Shareholder’s name.  

 

Appropriate arrangements will be put in place for Scheme Shareholders who are 

depository agents to elect for the Cash Consideration or, in lieu thereof, the Equity 

Consideration in accordance with instructions from sub-account holders on whose behalf 

they are holding Shares.  

 

Further details will be set out in the Scheme Document.  
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In respect of the Cash Consideration, the aggregate cash amount that is payable to any 

Scheme Shareholder in respect of the Shares held by such Scheme Shareholder will be 

rounded to the nearest whole cent. 

 

In respect of the Equity Consideration, the aggregate Preferred Interests and Common A 

Interests that are issuable to any Scheme Shareholder in respect of the Shares held by 

such Scheme Shareholder will be rounded down, in each case, to the nearest whole 

number.  

 

The Equity Consideration to be issued pursuant to the Scheme becoming effective and 

binding in accordance with its terms will, when issued, be validly authorised, validly 

issued and outstanding, fully paid and non-assessable and free from Encumbrances 

(other than restrictions arising out of the Partnership Agreement or applicable securities 

laws) and all consents, authorisations, approvals or waivers from any Governmental 

Agencies (as defined below) or third parties necessary for such issuance have been or 

will, prior to such issuance, be obtained.  

 

3.3 Scheme Document.  Further information on the Scheme and the terms and conditions upon 

which the Scheme will be implemented by the Company and the Offeror will be set out in the 

Scheme Document. 

 

3.4 Shareholding after the Scheme and the Acquisition.  Following the completion of the Scheme 

and the Acquisition, the Partnership, the Offeror’s Holdco and the Offeror will undertake the 

following internal corporate exercise (the “Internal Transfer”):  

 

3.4.1 the Partnership will contribute the Shares acquired for the Equity Consideration and the 

other Shares it holds to the Offeror’s Holdco; and 

 

3.4.2 in turn, the Partnership will procure that the Offeror’s Holdco contributes all such Shares 

received from the Partnership to the Offeror, 

 

such that following the completion of the Internal Transfer, the Offeror will hold 100 per cent. of 

the Shares (excluding treasury shares).  

  

4. SCHEME CONDITIONS 

 

4.1 Scheme Conditions.  Pursuant to the terms of the Implementation Agreement, the Acquisition is 

conditional upon the satisfaction or waiver (as the case may be) of a number of conditions 

precedent which are reproduced in Schedule 1 to this Joint Announcement (the “Scheme 

Conditions”).  

 

4.2 Benefit of Certain Scheme Conditions. The Implementation Agreement provides that: 

 

4.2.1 The Offeror’s Benefit.  The Offeror alone may waive the Scheme Conditions in 

paragraphs 5 (in relation to Prescribed Occurrences relating to the Company set out in 

Schedule 2 to this Joint Announcement), 6 and 9 of Schedule 1 to this Joint 
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Announcement. Any breach or non-fulfilment of any such Scheme Conditions may be 

relied upon only by the Offeror. The Offeror may at any time and from time to time at its 

sole and absolute discretion waive any such breach or non-fulfilment.  

 

4.2.2 The Company’s Benefit.  The Company alone may waive the Scheme Conditions in 

paragraphs 5 (in relation to Prescribed Occurrences relating to the Offeror and/or the 

Partnership set out in Schedule 3 and Schedule 4 to this Joint Announcement, 

respectively), 7 and 8 of Schedule 1 to this Joint Announcement. Any breach or non-

fulfilment of any such Scheme Conditions may be relied upon only by the Company. The 

Company may at any time and from time to time at its sole and absolute discretion waive 

any such breach or non-fulfilment. 

 

4.2.3 Both Offeror’s and Company’s Benefit.  The Scheme Conditions in paragraphs 1, 2, 3 

and 4 of Schedule 1 to this Joint Announcement are not capable of being waived by 

either the Company or the Offeror or both of them.  

 

5. TERMINATION OF THE IMPLEMENTATION AGREEMENT 

 

5.1 Right to Terminate. The Implementation Agreement provides, inter alia, that the Implementation 

Agreement may be terminated at any time on or prior to the date (the “Record Date”) falling on 

the Business Day
1
 immediately preceding the date on which the Scheme becomes effective in 

accordance with its terms (the “Effective Date”):  

 

5.1.1 by either the Offeror or the Company, if any court of competent jurisdiction or government 

or governmental, semi-governmental, administrative, regulatory, fiscal or judicial agency, 

authority, body, commission, department, exchange, tribunal or entity in Singapore, the 

United Kingdom, the United States of America or otherwise (“Governmental Agency”) 

has issued an order, decree or ruling or taken any other action permanently enjoining, 

restraining or otherwise prohibiting the Scheme, the Acquisition or any part thereof, or 

has refused to do anything necessary to permit the Scheme, the Acquisition or any part 

thereof, and such order, decree, ruling, other action or refusal shall have become final 

and non-appealable; 

 

5.1.2 by the Offeror, in the event of any breach or non-fulfilment of the Scheme Conditions in 

paragraphs 5 (in relation to Prescribed Occurrences relating to the Company set out in 

Schedule 2 to this Joint Announcement), 6 and 9 of Schedule 1 to this Joint 

Announcement; and  

 

5.1.3 by the Company, in the event of any breach or non-fulfilment of the Scheme Conditions in 

paragraphs 5 (in relation to Prescribed Occurrences relating to the Offeror and/or the 

Partnership set out in Schedule 3 and Schedule 4 to this Joint Announcement, 

respectively), 7 and 8 of Schedule 1 to this Joint Announcement,  

 

                                                      
1
 In this Joint Announcement, “Business Day” means a day (excluding Saturdays, Sundays and gazetted public 

holidays) on which commercial banks are open for business in Singapore, the State of Delaware, the United States of 

America and London, the United Kingdom. 
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provided that:  

 

(i) in each case, the Party seeking termination of the Implementation Agreement (the 

“Terminating Party”) does so only with the prior consultation and approval of the 

Securities Industry Council of Singapore (the “SIC”); and 

 

(ii) in the case of a termination under paragraph 5.1.2 or 5.1.3 above, the Terminating Party 

has given written notice to the other Party in breach of or failing to fulfil a Scheme 

Condition (the “Defaulting Party”) stating its intention to terminate the Implementation 

Agreement and the Defaulting Party has not, where such breach or failure is capable of 

remedy, remedied such breach or failure within 15 Business Days after receipt of such 

written notice.  

 

5.2 Non-fulfilment of Scheme Conditions. Notwithstanding anything contained in the 

Implementation Agreement, either the Company or the Offeror may terminate the Implementation 

Agreement if any of the Scheme Conditions has not been satisfied (or, where applicable, has not 

been waived) by, or if the Scheme has not become effective on, the date falling six months after 

the Joint Announcement Date (or such other date as the Company and the Offeror may agree in 

writing) (the “Long-Stop Date”), provided that the Terminating Party (and, where the Terminating 

Party is the Offeror, the Offeror and/or the Partnership) shall not have breached or failed to 

comply with in any material respect its obligations under the Implementation Agreement in such 

manner as to have directly caused the breach or non-fulfilment of such Scheme Condition or 

prevented the Scheme from becoming effective on or before the Long-Stop Date and does so 

only with the prior consultation and approval of the SIC.  

 

5.3 Effect of Termination. In the event of termination of the Implementation Agreement by either the 

Offeror or the Company pursuant to the terms of the Implementation Agreement, the 

Implementation Agreement shall terminate (except for certain surviving provisions such as those 

relating to confidentiality, costs and expenses and governing law) and there shall be no other 

liability on any Party. 

 

6. SPECIFIC OBLIGATIONS OF THE COMPANY  

 

Pursuant to the terms of the Implementation Agreement, the Company has undertaken to and 

with the Offeror that the Company shall execute all documents and do all acts and things 

necessary for the implementation of the Scheme, as expeditiously as practicable, including the 

specific obligations set out in Schedule 5 to this Joint Announcement.  

 

7. IRREVOCABLE UNDERTAKINGS  

 

7.1 Deed of Undertaking. Certain Scheme Shareholders (each, an “Undertaking Shareholder”) 

have each given an irrevocable undertaking to the Offeror (the “Deed of Undertaking”) to, inter 

alia:  
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7.1.1 exercise, or procure the exercise of, the voting rights in respect of the Shares held by 

such Undertaking Shareholder as set out in Schedule 6 to this Joint Announcement (the 

“Relevant Shares”) in favour of the Scheme and any other matter necessary or proposed 

to implement the Scheme at any meeting of the Scheme Shareholders to be convened 

pursuant to the order of the High Court of the Republic of Singapore or, where applicable 

on appeal, the Court of Appeal of the Republic of Singapore (the “Court”) to approve the 

Scheme and at any adjournment thereof (the “Court Meeting”); and 

 

7.1.2 elect, or procure an election to receive the Equity Consideration in respect of the 

Relevant Shares pursuant to the Scheme, in place of the Cash Consideration, during the 

election period and to deliver the duly completed Election Forms (as defined below), in 

accordance with the terms of the Scheme and the Scheme Document, 

 

on and subject to the terms set out in their respective Deeds of Undertaking. 

 

The names of the Undertaking Shareholders, details of the Shares owned by them and whether 

they have undertaken to elect the Cash Consideration or the Equity Consideration are set out in 

Schedule 6 to this Joint Announcement.  

 

Under the terms of the Scheme, each Scheme Shareholder, with the exception of Scheme 

Shareholders who are depository agents, is only entitled to receive the Cash Consideration or, in 

lieu thereof, the Equity Consideration for all the Shares registered in the Scheme Shareholder’s 

name, but not a mixture of both. Appropriate arrangements will be put in place for Scheme 

Shareholders who are depository agents to elect for the Cash Consideration or, in lieu thereof, 

the Equity Consideration in accordance with instructions from sub-account holders on whose 

behalf they are holding Shares. 

 

7.2 Lapse of Deed of Undertaking.  All obligations under the Deeds of Undertaking will lapse if: 

 

7.2.1 the Scheme lapses or is withdrawn; 

 

7.2.2 the Implementation Agreement is terminated in accordance with its terms, whether by 

reason of the non-fulfilment of the Scheme Conditions or the Scheme failing to become 

effective by the Long-Stop Date; 

 

7.2.3 there is any amendment to the form of the Partnership Agreement or the registration 

rights agreement which sets out the registration rights of parties who elect to receive 

Partnership Interests (as defined below) (the “Registration Rights Agreement”) (if 

applicable) which will adversely affect the relevant Undertaking Shareholder’s rights as a 

holder of the Preferred Interests and Common A Interests in the Partnership; or  

7.2.4 at any time there is another scheme of arrangement, general offer or offer for purchase of 

substantially all of the assets of the Company on better terms (in the case of an offer for 

purchase of assets, based on a reasonable calculation of a look-through price for the 

shares of the Company), and the Offeror has not revised the consideration for the 

Scheme to match or better such terms, or made an equivalent offer on the same or better 

terms. 
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7.3 No Other Irrevocable Undertakings.  Save for the Deeds of Undertaking, neither the Offeror nor 

any other Relevant Person (as defined below) has received any undertakings from any party to 

vote in favour of the Scheme at the Court Meeting as at the Joint Announcement Date. 

 

8. RATIONALE FOR THE ACQUISITION 

 

The purpose of the Scheme is (i) to privatise the Company; (ii) to move the Scheme 

Shareholders, who wish to remain invested in the business of the Company, into the Partnership 

for the purposes of achieving tax, corporate and financing efficiencies; and (iii) to give the 

Scheme Shareholders who wish to exit the Company an opportunity to realise their investments 

in the Shares.  

 

Save as described in the foregoing, the Offeror and the Partnership currently have no intention of 

making any material changes to the existing businesses, re-deploying the fixed assets, or 

discontinuing the employment of the existing employees of the Group.  

 

9. FINANCIAL EVALUATION OF THE CONSIDERATION FOR THE SHARES   

 

The Cash Consideration represents the following premia or discount over the historical traded 

prices of the Shares:  

 

  
Benchmark Price 

Premium / 

(Discount)  

(S$)
 

(%) 

Last transacted price per Share as quoted 

on the SGX-ST on 14 November 2014 (the 

“Last Trading Day”), being the last trading 

day prior to the announcement in relation to 

the MGO dated 17 November 2014.  

0.875 32.6 

VWAP
(1) 

of the Shares for the 1-month 

period up to and including the Last Trading 

Day 

0.721 60.9 

VWAP of the Shares for the 3-month period 

up to and including the Last Trading Day 
0.672 72.7 

VWAP of the Shares for the 6-month period 

up to and including the Last Trading Day 
0.577 101.1 

VWAP of the Shares for the 12-month period 

up to and including the Last Trading Day 
0.582 99.2 

Closing price per Share as quoted on 

Catalist on 13 March 2015
(2)

 (the “Delisting 

Suspension Day”) 

1.160 0.0 
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Benchmark Price 

Premium / 

(Discount)  

(S$)
 

(%) 

VWAP
 
of the Shares for the 1-month period 

up to and including the Delisting Suspension 

Day 

1.161 (0.1) 

VWAP
 
of the Shares for the 6-month period 

up to and including the Delisting Suspension 

Day 

1.140 1.8 

Source: Based on data extracted from S&P Capital IQ and Mandatory Unconditional Cash Offer announcement dated 17 

November 2014.  

 

Notes: 
 

(1) 
“VWAP” means volume-weighted average price of the Shares. 

 

(2) 
Being the last full day of trading in the Shares on Catalist before the suspension in trading of the Shares 
requested after market closing on 13 March 2015. 

 

10. ILLUSTRATIVE RESULTANT INTERESTS IN THE PARTNERSHIP  

 

10.1 Resultant Partnership Interests Scenarios. For purely illustrative purposes only, the following 

table sets out the resultant approximate percentage of Preferred Interests and Common A 

Interests in the Partnership of the Existing Partners, the Undertaking Shareholders and the 

Scheme Shareholders other than the Undertaking Shareholders (the “Other Shareholders”) 

under the following scenarios: 

 

10.1.1 assuming all the Other Shareholders elect to receive the Equity Consideration in respect 

of all of the Shares held by them pursuant to the Scheme (the “Other Shareholders’ 

Shares”  and such scenario, “Scenario A”); and 

 

10.1.2 assuming none of the Other Shareholders elect to receive the Equity Consideration 

pursuant to the Scheme (such scenario, “Scenario B”). 

 

 Scenario A 

(%)
(1)

 

Scenario B 

(%)
(2)

 

Shareholders Preferred 

Interests 

Common A 

Interests 

Preferred 

Interests 

Common A 

Interests 

Existing Partners 71.0 71.0 72.6 72.6 

Undertaking 

Shareholders 

26.9 26.9 27.4 27.4 

Other Shareholders 2.2 2.2 - - 

 
Notes: 

(1)
 

Based on 44,932,286 Preferred Interests and 44,932,286 Common A Interests in issue under 

Scenario A after the consideration payable to Scheme Shareholders pursuant to the Scheme is paid. 

(2)
 

Based on 43,958,919 Preferred Interests and 43,958,919 Common A Interests in issue under 
Scenario B after the consideration payable to Scheme Shareholders pursuant to the Scheme is paid. 
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10.2 Illustrative Resultant Partnership Interests. Set out below is a table illustrating the aggregate 

Cash Consideration or the Equity Consideration (and the percentage of Partnership Interests 

represented by the Equity Consideration under each of Scenario A and Scenario B) which 

different numbers of Shares will be acquired for pursuant to the Scheme:  

 

No. of 

Shares 

EITHER: 

Aggregate 

Cash 

Consideration 

(S$) 

OR: 

Aggregate Equity Consideration 

Scenario A %
(1)

 Scenario B %
(2)

 

1,000 1,160 100 Preferred 

Interests and 100 

Common A 

Interests 

n.m.
(3)

 100 Preferred 

Interests and 100 

Common A 

Interests 

n.m.
(

3)
 

10,000 11,600 1,000 Preferred 

Interests and 1,000 

Common A 

Interests 

0.002 1,000 Preferred 

Interests and 

1,000 Common A 

Interests 

0.002 

100,000 116,000 10,000 Preferred 

Interests and 

10,000 Common A 

Interests 

0.022 10,000 Preferred 

Interests and 

10,000 Common A 

Interests 

0.023 

1,000,000 1,160,000 100,000 Preferred 

Interests and 

100,000 Common 

A Interests 

0.223 100,000 Preferred 

Interests and 

100,000 Common 

A Interests 

0.227 

 

Notes: 

(1) Based on 44,932,286 Preferred Interests and 44,932,286 Common A Interests in issue under Scenario A after the 

consideration payable to Scheme Shareholders pursuant to the Scheme is paid. 

 

(2) Based on 43,958,919 Preferred Interests and 43,958,919 Common A Interests in issue under Scenario B after the 

consideration payable to Scheme Shareholders pursuant to the Scheme is paid. 

 

(3) Not meaningful. 

 

11. APPROVALS REQUIRED 

 

11.1 Court Meeting and Court Sanction.  The Scheme will require, inter alia, the following approvals: 

 

11.1.1 the approval of the Scheme by a majority in number (unless the Court orders otherwise) 

of Scheme Shareholders representing not less than three-fourths in value of the Shares 

held by Scheme Shareholders present and voting either in person or by proxy at a 

meeting of Scheme Shareholders to be convened at the direction of the Court; and 

 

11.1.2 the sanction of the Scheme by the Court. 

 

In addition, the Scheme will only come into effect if all the Scheme Conditions have been satisfied 

or, as the case may be, waived in accordance with the Implementation Agreement and a copy of 
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the order of the Court sanctioning the Scheme under Section 210 of the Companies Act (the 

“Court Order”) has been lodged with the Accounting and Corporate Regulatory Authority of 

Singapore (“ACRA”). 

 

11.2 SIC Confirmations.  Applications were made on behalf of the Offeror to the SIC to seek certain 

rulings in relation to the Scheme. The SIC has, by a letter dated 15 July 2016, confirmed, inter 

alia, that:  

 

11.2.1 the Scheme is exempted from Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 29 and 33.2 and 

Note 1(b) of Rule 19 of the Code, subject to the following conditions: 

 

(i) the Offeror and/or the Partnership and their concert parties abstain from voting 

on the Scheme; 

 

(ii) the common substantial shareholders, if any, of the Offeror and/or the 

Partnership and the Company abstain from voting on the Scheme; 

 

(iii) the directors of the Company who are also directors of the Offeror and/or the 

Partnership, if any, abstain from making a recommendation on the Scheme to the 

Scheme Shareholders;  

 

(iv) the Company appoints an independent financial advisor to advise the Scheme 

Shareholders on the Scheme; and 

 

(v) the Scheme Document to be provided to the Scheme Shareholders discloses the 

names of the Offeror and the Partnership and its concert parties, their current 

voting rights in the Company as of the latest practicable date and their voting 

rights in the Company after the Scheme; 

 

11.2.2 the Deeds of Undertaking by each respective Undertaking Shareholder, in and of 

themselves, do not amount to an agreement or understanding to cooperate between 

each Undertaking Shareholder and the Offeror to obtain or consolidate effective control of 

the Company through the Acquisition, and accordingly, each of the Undertaking 

Shareholders is allowed to attend and vote on the Scheme at the Court Meeting unless it 

is otherwise acting in concert with the Offeror;  

 

11.2.3 it has no objections to the Scheme Conditions; and 

 

11.2.4 John Tyler Siegel Jr., John Neil Hobbs, Frederic Grant Emry III and Kai-Uwe Ricke 

(collectively, the “Relevant Directors”) are exempted from the requirement to make a 

recommendation to Scheme Shareholders in respect of the Scheme as the Relevant 

Directors face irreconcilable conflicts of interest in doing so. The Relevant Directors must, 

however, still assume responsibility for the accuracy of the facts stated or opinions 

expressed in documents and advertisements issued by, or on behalf of, the Company in 

connection with the Scheme. 
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12. NON-ELIGIBILITY TO VOTE 

 

In accordance with the SIC’s rulings as set out in paragraph 11.2 above, the Offeror, the 

Partnership and their concert parties will abstain from voting on the Scheme in respect of their 

Shares (if any). For the avoidance of doubt, as the Shares held by the Partnership are not subject 

to the Scheme, the Partnership will in any case not be eligible to vote on the Scheme. 

 

13. CONFIRMATION OF FINANCIAL RESOURCES 

 

Ernst & Young Corporate Finance Pte Ltd, being the financial advisor to the Offeror in connection 

with the Acquisition and the Scheme (the “Offeror Financial Advisor”), confirms that the Offeror 

has sufficient financial resources to acquire, and satisfy the consideration to be paid for, all of the 

Shares pursuant to the Scheme on the basis that all Scheme Shareholders (other than the 

Undertaking Shareholders who have, pursuant to the Deeds of Undertaking, undertaken to the 

Offeror to receive the Equity Consideration in lieu of the Cash Consideration) will receive the 

Cash Consideration. 

 

14. INDEPENDENT FINANCIAL ADVISOR  

 

The Directors who are considered to be independent for the purposes of making a 

recommendation to the Scheme Shareholders on the Scheme (collectively, the “Independent 

Directors”) have appointed SAC Advisors Private Limited as the independent financial adviser 

(the “IFA”) to advise them for the purpose of making a recommendation to the Scheme 

Shareholders in connection with the Scheme. The recommendation of the Independent Directors 

along with the advice of the IFA (the “IFA Letter”) will be included in the Scheme Document.  

 

15. SCHEME DOCUMENT 

 

15.1 Scheme Document. The Scheme Document, inter alia, containing the full details of the Scheme 

(including the recommendation of the Independent Directors along with the IFA Letter), giving 

notice of the Court Meeting to approve the Scheme and setting out further information on the 

Partnership Agreement and the Equity Consideration will be despatched to Scheme Shareholders 

in due course.  

 

The form of election allowing a Shareholder to make a Partnership Interest Election pursuant to 

the Scheme (the “Election Form”) will be despatched to Scheme Shareholders after the Court 

Meeting if the Scheme is approved thereat.  

 

Scheme Shareholders are advised to refrain from taking any action in relation to their 

Shares which may be prejudicial to their interests until they or their advisers have 

considered the information and the recommendations of the Independent Directors on the 

Scheme as well as the advice of the IFA set out in the Scheme Document. 

 

Persons who are in doubt as to the action they should take should consult their 

stockbroker, bank manager, solicitor or other professional advisers. 
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16. DISCLOSURES OF INTERESTS  

 

16.1.1 Company 

 

As at the Joint Announcement Date, the interests in Shares held by the Directors are set 

out below:  

 

 Direct Interest Deemed Interest 

Directors No. of 

Shares 

%
(1)

 No. of 

Shares 

%
(1)

 

John Neil Hobbs - - - - 

Brady Reid Rafuse 72,000 0.02   

Joachim Piroth - - - - 

Daniel Simon Aegerter 32,693,128 7.47   

Frederic Grant Emry III - - - - 

Nicholas George 231,540 0.05   

Lam Kwok Chong - - - - 

Kai-Uwe Ricke 965,270 0.22 - - 

John Tyler Siegel Jr.
(2)

 - - 307,125,438 70.20 

 

Notes: 

 
(1) Based on 437,517,419 Shares (excluding treasury shares) as at the Joint Announcement Date. 

 
(2) Both Columbia EUN Partners V, LLC and EUN Partners V, LLC are under the management and 

control of Columbia Capital Equity Partners V, L.P. (“Columbia LP”). In turn, Columbia LP is under 
the management and control of Columbia V. Accordingly, both Columbia LP and Columbia V are 
deemed to be interested in the 307,125,438 Shares that Columbia EUN Partners V, LLC. and EUN 
Partners V, LLC are deemed to be interested in. John Tyler Siegel Jr., is deemed to be interested in 
the 307,125,438 Shares because Columbia V is accustomed to act in accordance with his directions. 

 

Save as disclosed in this Joint Announcement, no Director or controlling shareholder of 

the Company has any interest in the Scheme (other than by reason only of being a 

Director or shareholder of the Company). As disclosed in this Joint Announcement, the 

Undertaking Shareholders have given Deeds of Undertaking. 

 

16.1.2 Offeror 

 

(i) Holdings of Relevant Company Securities  

As at the Joint Announcement Date and based on information available to the 

Offeror, save as disclosed in paragraph 16.1.2(iii) and Schedule 7 of this Joint 

Announcement, none of the Offeror, the Offeror’s Holdco, the Partnership, the 

Offeror Financial Advisor, the Existing Partners, Columbia LP, Columbia V, 

Columbia Capital IV, LLC, Columbia Capital Equity Partners IV, L.P., Columbia 

Capital Equity Partners (QPCO) IV, L.P., Kai-Uwe Ricke, John Tyler Siegel Jr. 

and James B. Fleming Jr. (collectively, the “Relevant Persons”):  

 

(1) owns, controls or has agreed to acquire any (a) Shares; (b) securities 

which carry voting rights in the Company; or (c) convertible securities, 
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warrants, options or derivatives in respect of such Shares or securities 

which carry voting rights in the Company (collectively, the “Relevant 

Company Securities”); 

 

(2) has received any irrevocable commitment from any party to vote and/or 

procure the voting of all their Shares to approve the Scheme, save for 

the Deeds of Undertaking; and 

 

(3) has in respect of the Relevant Company Securities, (a) granted any 

security interest to another person, whether through a charge, pledge or 

otherwise; (b) borrowed from another person (excluding borrowed 

securities which have been on-lent or sold); or (c) lent to another person.  

 

As at the Joint Announcement Date, save as disclosed in this Joint 

Announcement, none of the Relevant Persons has entered into any arrangement 

(whether by way of option, indemnity or otherwise) in relation to the shares (or 

partnership interests, as the case may be) of the Offeror, the Partnership or the 

Company which might be material to the Scheme.  

 

(ii) Holdings of Partnership’s Securities  

 

Save as disclosed in paragraph 2.3 above, as at the Joint Announcement Date, 

none of the Relevant Persons owns, controls or has agreed to acquire any (a) 

interests in the Partnership (“Partnership Interests”); (b) securities which carry 

voting rights in the Partnership; or (c) convertible securities, warrants, options or 

derivatives in respect of Partnership Interests or securities which carry voting 

rights in the Partnership.  

 

(iii) Other Arrangements  

 

The Partnership, the Offeror and the Offeror’s Holdco had agreed to charge:   

 

(1) 307,125,438 Shares, which represent approximately 70.20 per cent. of 

the Shares (excluding treasury shares) held by the Partnership as at the 

Joint Announcement Date, and which will be contributed to the Offeror’s 

Holdco and the Offeror in accordance with paragraph 3.4 above; 

 

(2) all the Shares to be acquired by the Partnership pursuant to the Scheme, 

and which are to be contributed to the Offeror’s Holdco and the Offeror in 

accordance with paragraph 3.4 above; 

 

(3) all the Shares to be acquired by the Offeror pursuant to the Scheme; and 

 

(4) the related rights to such Shares, 
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in favour of Barclays Bank Plc (as security agent) as security for the financing of 

the Acquisition.   

 

(iv) Confidentiality   

 

In the interests of confidentiality, save for the Relevant Persons, the Offeror has 

not made enquiries in respect of certain other parties who are or may be deemed 

to be acting in concert with it in connection with the Scheme. Similarly, in the 

interests of confidentiality, the Offeror Financial Advisor has not made any 

enquiries in respect of the other members of its group. Further enquiries will be 

made of such persons subsequent to this Joint Announcement and the relevant 

disclosures will be made in due course and in the Scheme Document. 

 

17. OVERSEAS SHAREHOLDERS  

 

The applicability of the Scheme to Scheme Shareholders whose addresses are outside 

Singapore, as shown on the Register of Members of the Company (each, an “Overseas 

Shareholder”), 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. 

 

Where there are potential restrictions on sending the Scheme Document or the Election Form to 

any overseas jurisdiction, each of the Company, the Offeror and the Partnership reserves the 

right not to send such documents to the Scheme Shareholders in such overseas jurisdiction. For 

the avoidance of doubt, the Scheme is being proposed to all Scheme Shareholders (including the 

Overseas Shareholders), including those to whom the Scheme Document or the Election Form 

will not be, or may not be, sent, provided that such documents do not constitute an offer or a 

solicitation to any person in any jurisdiction in which such offer or solicitation is unlawful and the 

Scheme is not being proposed in any jurisdiction in which the introduction or implementation of 

the Scheme would not be in compliance with the laws of such jurisdiction. 

  

Overseas Shareholders who are in doubt about their positions should consult their own 

professional advisers in the relevant jurisdictions. 

 

Further details in relation to Overseas Shareholders will be contained in the Scheme Document. 

 

NOTICE TO SHAREHOLDERS IN THE UNITED STATES OF AMERICA 

 

The offer and sale of Preferred Interests and Common A Interests (collectively, the 

“Securities”) by the Partnership have not been and will not be registered under the United 

States Securities Act of 1933, as amended (the “US Securities Act”), or under the laws of 

any other jurisdiction. The Securities will be offered in reliance on the exemption from 

registration under Section 3(a)(10) of the US Securities Act. The Securities have not been 

recommended by any US federal or state securities commission or other regulatory 

authority in the United States, and any representation or statement to the contrary is a 

criminal offense. 
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18. DOCUMENTS FOR INSPECTION 

 

Copies of the Implementation Agreement, the Partnership Agreement, the Registration Rights 

Agreement and the Deeds of Undertaking will be made available for inspection during normal 

business hours at the registered office of the Company from the Joint Announcement Date up 

until the Effective Date.  

 

19. RESPONSIBILITY STATEMENTS 

 

19.1 Company.  The Directors (including any who may have delegated detailed supervision of the 

preparation of this Joint Announcement) have taken all reasonable care to ensure that the facts 

stated and all opinions expressed in this Joint Announcement which relate to the Company 

(excluding information relating to the Offeror, the Offeror’s Holdco and/or the Partnership or any 

opinion expressed by or on behalf of the Offeror, the Offeror’s Holdco and/or the Partnership) are 

fair and accurate and that, where appropriate, no material facts which relate to the Company 

have been omitted from this Joint Announcement, and the Directors jointly and severally accept 

responsibility accordingly. Where any information has been extracted or reproduced from 

published or otherwise publicly available sources or obtained from the Offeror, the Offeror’s 

Holdco and/or the Partnership, the sole responsibility of the Directors has been to ensure that, 

through reasonable enquiries, such information has been accurately extracted from such sources 

or, as the case may be, reflected or reproduced in this Joint Announcement. The Directors do not 

accept any responsibility for any information relating to the Offeror, the Offeror’s Holdco and/or 

the Partnership or any opinion expressed by or on behalf of the Offeror, the Offeror’s Holdco 

and/or the Partnership. 

 

19.2 Offeror. The directors of the Offeror (including any who may have delegated detailed supervision 

of the preparation of this Joint Announcement) have taken all reasonable care to ensure that the 

facts stated and all opinions expressed in this Joint Announcement (excluding information relating 

to the Company or any opinion expressed by the Company) are fair and accurate and that, where 

appropriate, no material facts which relate to the Offeror have been omitted from this Joint 

Announcement, and the directors of the Offeror jointly and severally accept responsibility 

accordingly. Where any information has been extracted or reproduced from published or 

otherwise publicly available sources or obtained from the Company, the sole responsibility of the 

directors of the Offeror has been to ensure that, through reasonable enquiries, such information 

has been accurately extracted from such sources or, as the case may be, reflected or reproduced 

in this Joint Announcement. The directors of the Offeror do not accept any responsibility for any 

information relating to or any opinion expressed by the Company. 

 

19.3 Offeror’s Holdco. The directors of the Offeror’s Holdco (including any who may have delegated 

detailed supervision of the preparation of this Joint Announcement) have taken all reasonable 

care to ensure that the facts stated and all opinions expressed in this Joint Announcement 

(excluding information relating to the Company or any opinion expressed by the Company) are 

fair and accurate and that, where appropriate, no material facts which relate to the Offeror’s 

Holdco have been omitted from this Joint Announcement, and the directors of the Offeror’s 

Holdco jointly and severally accept responsibility accordingly. Where any information has been 

extracted or reproduced from published or otherwise publicly available sources or obtained from 
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the Company, the sole responsibility of the directors of the Offeror’s Holdco has been to ensure 

that, through reasonable enquiries, such information has been accurately extracted from such 

sources or, as the case may be, reflected or reproduced in this Joint Announcement. The 

directors of the Offeror’s Holdco do not accept any responsibility for any information relating to or 

any opinion expressed by the Company. 

 

19.4 Partnership. The managers of the Partnership (including any who may have delegated detailed 

supervision of the preparation of this Joint Announcement) have taken all reasonable care to 

ensure that the facts stated and all opinions expressed in this Joint Announcement (excluding 

information relating to the Company or any opinion expressed by the Company) are fair and 

accurate and that, where appropriate, no material facts which relate to the Partnership or the 

Offeror have been omitted from this Joint Announcement, and the managers of the Partnership 

jointly and severally accept responsibility accordingly. Where any information has been extracted 

or reproduced from published or otherwise publicly available sources or obtained from the 

Company, the sole responsibility of the managers of the Partnership has been to ensure that, 

through reasonable enquiries, such information has been accurately extracted from such sources 

or, as the case may be, reflected or reproduced in this Joint Announcement. The managers of the 

Partnership do not accept any responsibility for any information relating to or any opinion 

expressed by the Company.  

 

 

29 July 2016 

 

 

 

BY ORDER OF THE 

BOARD 

 

BY ORDER OF THE 

BOARD 
 

BY ORDER OF THE 

BOARD 

BY ORDER OF THE 

BOARD 

EUNETWORKS 

GROUP LIMITED 

EUN (UK) LIMITED EUN HOLDINGS (UK) 

LIMITED 

EUN HOLDINGS, 

LLP 

 

 

 

Any queries relating to this Joint Announcement, the Acquisition or the Scheme should be directed to one of the 

following: 

 

Company 

 

euNetworks Group Limited 

50 Raffles Place 

#32-01 Singapore Land Tower 

Singapore 048623 

Attn: Mr. Richard Taylor 

Tel: +44 20 7952 1364   

E-mail: richard.taylor@eunetworks.com 
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Offeror / Offeror’s Holdco / Partnership 

 

Ernst & Young Corporate Finance Pte Ltd 

One Raffles Quay 

North Tower, Level 18 

Singapore 048583 

Attn: Luke Pais 

Tel: +65 6535 7777 

E-mail: Luke.Pais@sg.ey.com 
 

 

FORWARD LOOKING STATEMENTS 

 

All statements other than statements of historical facts included in this Joint Announcement are or may be 

forward-looking statements. Forward-looking statements include but are not limited to those using words 

such as “seek”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, “project”, “plan”, “strategy”, “forecast” 

and similar expressions or future or conditional verbs such as “will”, “would”, “should”, “could”, “may” and 

“might”. These statements reflect the Offeror’s, the Offeror’s Holdco’s, the Partnership’s or the Company’s 

(as the case may be) current expectations, beliefs, hopes, intentions or strategies regarding the future 

and assumptions in light of currently available information. Such forward-looking statements are not 

guarantees of future performance or events and involve known and unknown risks and uncertainties. 

Accordingly, actual results may differ materially from those described in such forward-looking statements. 

Shareholders and investors of the Offeror, the Offeror’s Holdco, the Partnership or the Company should 

not place undue reliance on such forward-looking statements, and none of the Offeror, the Offeror’s 

Holdco, the Partnership and the Company undertakes any obligation to update publicly or revise any 

forward-looking statements. 
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SCHEDULE 1 

SCHEME CONDITIONS  

 

All capitalised terms used and not defined in this Joint Announcement shall have the same meanings 

given to them in the Implementation Agreement, a copy of which is available for inspection during normal 

business hours at the registered office of the Company from the Joint Announcement Date up until the 

Effective Date. 

 

The Acquisition is conditional upon the following: 

 

1. Shareholders’ Approval: the approval of the Scheme by the Shareholders in compliance with 

the requirements under Section 210 of the Companies Act; 

 

2. Court Order: the grant of the Court Order and such Court Order having become final; 

 

3. ACRA Lodgement: the lodgement of the Court Order with ACRA; 

 

4. Regulatory Approvals: the receipt of the following confirmations from the SIC prior to the Court 

Meeting that: 

 

(i) Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 29 and 33.2 and Note 1(b) to Rule 19 of the Code 

shall not apply to the proposed Scheme, subject to any conditions the SIC may deem fit 

to impose; 

 

(ii) the SIC has no objections to the conditions set out in this Schedule 1; and 

 

(iii) the Deeds of Undertaking by each respective Undertaking Shareholder, in and of 

themselves, do not amount to an agreement or understanding to cooperate between 

each Undertaking Shareholder and the Offeror to obtain or consolidate effective control of 

the Company through the Acquisition, and accordingly, each of the Undertaking 

Shareholders is allowed to attend and vote on the Scheme at the Court Meeting unless it 

is otherwise acting in concert with the Offeror, 

 

and such confirmations not being revoked or withdrawn on or before the Record Date; 

 

5. No Prescribed Occurrence: between the date of the Implementation Agreement and the Record 

Date, no Prescribed Occurrence occurs, other than as contemplated or required by the 

Implementation Agreement or the Scheme; 

 

6. Company’s Warranties and Covenants: 

 

(i) the Company’s Warranties being true and correct in all material respects as at the date of 

the Implementation Agreement and as at the Record Date as though made on and as at 

that date except to the extent any such Company’s Warranty expressly relates to an 

earlier date (in which case as at such earlier date), provided that such condition 

precedent shall only be regarded as being breached or not being fulfilled or satisfied if: 
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(a) the Company’s Warranty set out in paragraph 5 of Schedule 3 to the 

Implementation Agreement is untrue or incorrect in any material respect; or 

 

(b) the Company’s Warranties (other than the Company’s Warranty set out in 

paragraph 5 of Schedule 3 to the Implementation Agreement) being untrue and 

incorrect have, whether individually or in the aggregate, resulted in the 

occurrence of a Material Adverse Effect; and 

 

(ii) the Company shall have, as at the Record Date, performed and complied in all material 

respects with all covenants and agreements contained in the Implementation Agreement 

which are required to be performed by or complied with by it, on or prior to the Record 

Date; 

 

7. Offeror’s Warranties and Covenants: 

 

(i) the Offeror’s Warranties being true and correct as at the date of the Implementation 

Agreement and as at the Record Date as though made on and as at that date except to 

the extent any such Offeror’s Warranty expressly relates to an earlier date (in which case 

as at such earlier date); and 

 

(ii) the Offeror shall have, as at the Record Date, performed and complied in all material 

respects with all covenants and agreements contained in the Implementation Agreement 

which are required to be performed by or complied with by it, on or prior to the Record 

Date; 

 

8. Partnership’s Warranties and Covenants: 

 

(i) the Partnership’s Warranties being true and correct as at the date of the Implementation 

Agreement and as at the Record Date as though made on and as at that date except to 

the extent any such Partnership’s Warranty expressly relates to an earlier date (in which 

case as at such earlier date); and 

 

(ii) the Partnership shall have, as at the Record Date, performed and complied in all material 

respects with all covenants and agreements contained in the Implementation Agreement 

which are required to be performed by or complied with by it, on or prior to the Record 

Date; and 

 

9. Irrevocable Undertakings: contemporaneous with the execution of the Implementation 

Agreement, each Undertaking Shareholder enters into a deed of undertaking in favour of the 

Offeror to vote its Shares in favour of the Scheme at the Court Meeting.  
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SCHEDULE 2 

THE COMPANY’S PRESCRIBED OCCURRENCES 

 

For the purposes of the Implementation Agreement, a “Prescribed Occurrence” means any of the 

following:  

 

1. Conversion of Shares: the Company converting all or any of the Shares into a larger or smaller 

number of Shares.  

 

2. Share Buy-back: the Company entering into a share buy-back agreement or resolving to 

approve the terms of a share buy-back agreement under the Companies Act.  

 

3. Reduction of Share Capital: the Company resolving to reduce its share capital in any way.  

 

4. Allotment of Shares: the Company making any allotment or issuance of, or granting any option 

or other security to subscribe for or convertible into, any Shares, other than an allotment and 

issuance of Shares pursuant to the valid exercise of the Columbia Warrants.  

 

5. Injunctions: an injunction or other order issued by any court of competent jurisdiction or other 

legal restraint or prohibition preventing the consummation of the Scheme or any part thereof by 

the Company.  

 

6. Resolution for Winding-Up: any Group Company other than an Excluded Subsidiary resolving 

that it be wound up.  

 

7. Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, provisional 

liquidator, judicial manager, provisional judicial manager and/or other similar officer of any Group 

Company other than an Excluded Subsidiary.  

 

8. Order of Court for Winding-Up: the making of an order by a court of competent jurisdiction for 

the winding-up of any Group Company other than an Excluded Subsidiary.  

 

9. Composition: any Group Company other than an Excluded Subsidiary entering into any 

arrangement or general assignment or composition for the benefit of its creditors generally.  

 

10. Appointment of Receiver: the appointment of a receiver or a receiver and manager, in relation 

to all or a substantial part of the property or assets of any Group Company other than an 

Excluded Subsidiary.  

 

11. Insolvency: any Group Company other than an Excluded Subsidiary becoming or being deemed 

by law or a court of competent jurisdiction to be insolvent or stops or suspends or defaults on or 

threatens to stop or suspend or default on payment of its debts of a material amount as they fall 

due.  

 

12. Scheme Document: the Company failing to comply with its obligation in respect of the despatch 

of the Scheme Document to Shareholders under Clause 6.1(d) of the Implementation Agreement.  
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SCHEDULE 3 

THE OFFEROR’S PRESCRIBED OCCURRENCES 

 

For the purposes of the Implementation Agreement, a “Prescribed Occurrence” in relation to the Offeror 

means any of the following:  

 

1. Injunctions: an injunction or other order issued by any court of competent jurisdiction or other 

legal restraint or prohibition preventing the consummation of the Scheme or any part thereof by 

the Offeror.  

 

2. Resolution for Winding-Up: the Offeror resolving that it be wound up.  

 

3. Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, provisional 

liquidator, judicial manager, provisional judicial manager and/or other similar officer of the Offeror.  

 

4. Order of Court for Winding-Up: the making of an order by a court of competent jurisdiction for 

the winding-up of the Offeror.  

 

5. Composition: the Offeror entering into any arrangement or general assignment or composition 

for the benefit of its creditors generally.  

 

6. Appointment of Receiver: the appointment of a receiver or a receiver and manager, in relation 

to all or a substantial part of the property or assets of the Offeror.  

 

7. Insolvency: the Offeror becoming or being deemed by law or a court of competent jurisdiction to 

be insolvent or stops or suspends or defaults on or threatens to stop or suspend or default on 

payment of its debts of a material amount as they fall due.  
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SCHEDULE 4 

THE PARTNERSHIP’S PRESCRIBED OCCURRENCES 

 

For the purposes of the Implementation Agreement, a “Prescribed Occurrence” in relation to the 

Partnership means any of the following:  

 

1. Injunctions: an injunction or other order issued by any court of competent jurisdiction or other 

legal restraint or prohibition preventing the consummation of the Scheme or any part thereof by 

the Partnership.  

 

2. Resolution for Winding-Up: the Partnership resolving that it be wound up or dissolved. 

 

3. Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, provisional 

liquidator, judicial manager, provisional judicial manager and/or other similar officer of the 

Partnership. 

 

4. Order of Court for Winding-Up: the making of an order by a court of competent jurisdiction for 

the winding-up or dissolution of the Partnership. 

 

5. Composition: the Partnership entering into any arrangement or general assignment or 

composition for the benefit of its creditors generally. 

 

6. Appointment of Receiver: the appointment of a receiver or a receiver and manager, in relation 

to all or a substantial part of the property or assets of the Partnership. 

 

7. Insolvency: the Partnership becoming or being deemed by law or a court of competent 

jurisdiction to be insolvent or stops or suspends or defaults on or threatens to stop or suspend or 

default on payment of its debts of a material amount as they fall due. 
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SCHEDULE 5 

SPECIFIC OBLIGATIONS OF THE COMPANY 

 

1. Joint Announcement: the issue of this Joint Announcement, jointly with the Offeror, the Offeror’s 

Holdco and the Partnership, on the Joint Announcement Date; 

 

2. Scheme Document: the preparation and despatch of the Scheme Document and all other 

documents which are required to be prepared and circulated by it in connection with the Scheme 

and to carry into effect the Implementation Agreement, in each case, in compliance with all 

applicable laws and regulations and the despatch of the Offeror’s Letter together with the Scheme 

Document;  

 

3. Court Meeting: the application to the Court for order(s) convening the Court Meeting and for any 

ancillary orders relating thereto (all such applications and orders, including the originating 

summons for the Scheme, to be in such form and substance as shall have been approved by the 

Offeror) and the convening of the Court Meeting; 

 

4. Despatch of Documents: instructing its share registrar to promptly (but in any event no later 

than 90 days after the Joint Announcement Date) despatch to the entitled Shareholders the 

Scheme Document and the appropriate forms of proxy for use at the Court Meeting following the 

grant of the order of the Court convening the Court Meeting and lodging the same with the SIC; 

 

5. Court Order: if the Scheme is approved by the Scheme Shareholders at the Court Meeting, 

applying to the Court, within such time frames as shall be agreed between the Offeror and the 

Company in writing, for seeking its sanction and confirmation of the Scheme;  

 

6. ACRA Lodgement: following the grant of the Court Order, delivering the same to ACRA for 

lodgement on such date as shall be agreed between the Offeror and the Company in writing;  

 

7. Conduct of Business by the Company: during the period from the date of the Implementation 

Agreement to the Effective Date, save insofar as consented to in writing by the Partnership or the 

Offeror (such consent not to be unreasonably withheld, conditioned or delayed), carrying on its 

businesses only in the ordinary and usual course, save that the Company or any other Group 

Company shall be entitled to, and no consent of the Partnership or the Offeror shall be required 

for the Company or such Group Company to: 

 

(i) draw down, utilise or otherwise exercise its rights, or take or refrain from taking any step 

for the purposes of complying with, performing, satisfying or observing the warranties, 

undertakings or obligations given by or imposed upon it under or pursuant to the 

Company Facilities Agreement; 

 

(ii) undertake or take any step with a view to commencing a liquidation, dissolution, winding-

up or re-organisation of the assets, business, operations or capital of any Excluded 

Subsidiary or other process whereby the operations or business of such Excluded 

Subsidiary are suspended or terminated or the assets of such Excluded Subsidiary are 

distributed among its creditors, shareholders and/or contributories, including the 

following: 
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(a) the appointment of a liquidator, provisional liquidator, judicial manager, 

provisional judicial manager and/or other similar officer of such Excluded 

Subsidiary; 

 

(b) the entry by an Excluded Subsidiary into any arrangement or general assignment 

or composition for the benefit of its creditors generally; and 

 

(c) the appointment of a receiver or a receiver and manager in relation to all or a 

substantial part of the business or assets of such Excluded Subsidiary, 

 

or any other arrangement, procedure or act analogous to or to effect any of the foregoing 

under the laws of any jurisdiction; 

 

(iii) evaluate, initiate any approaches, engage in or continue discussions or negotiations, 

carry out due diligence or other investigations, make or give indicative offers, expressions 

of interest, letters of intent or proposals or make, enter into or agree on indicative terms, 

arrangements or understandings in relation to any investment in or acquisition or disposal 

of any assets, shares or other interests in or of any company, partnership or other 

business venture (the “Potential Investment or Divestment”) and, following (a) the 

Partnership or the Offeror having consented in writing to a Potential Investment or 

Divestment and (b) the SIC having consented (where applicable), to undertake, execute 

or enter into definitive agreements in respect of, or arrangements or take steps to 

implement, complete and consummate such Potential Investment or Divestment; and  

 

(iv) do any act or thing (including taking any step referred to or contemplated by paragraph 

7(iii) above) in relation to any Potential Investment or Divestment which Columbia V has 

consented to in writing prior to the date of the Implementation Agreement; and 

 

8. No Solicitation: during the period from the date of the Implementation Agreement to the Record 

Date: 

 

(i) the Company shall not, and shall not authorise or permit any of its affiliates or any of its 

or their representatives to, directly or indirectly, (a) encourage, solicit, initiate, facilitate or 

continue inquiries regarding a Competing Offer; (b) enter into discussions or negotiations 

with, or provide any information to, any person concerning a Competing Offer; or (c) enter 

into any agreements or other instruments (whether or not binding) regarding a Competing 

Offer and the Company shall immediately cease and cause to be terminated, and shall 

cause its affiliates and all of its and their representatives to immediately cease and cause 

to be terminated, all existing discussions or negotiations with any persons conducted as 

at the date of the Implementation Agreement with respect to, or that could lead to, a 

Competing Offer, save that this paragraph 8(i) shall not apply to the making of normal 

presentations, by and on behalf of any Group Company, to brokers, portfolio investors 

and analysts in the ordinary and usual course of business and the provision of 

information by or on behalf of the Company to any applicable Governmental Agency; and 
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(ii) the Company shall promptly notify the Offeror if any proposals or offers are received with 

respect to a Competing Offer by the Company or any of its representatives, indicating in 

connection with such notice, the identity of the person or group of person making such 

offer or proposal and the material terms and conditions thereof, 

 

provided that a Group Company shall not be prohibited or restricted from doing, or be required or 

obliged to do, any act or thing (including taking or refraining from taking any step contemplated by 

this paragraph 8) in relation to any unsolicited or uninitiated Competing Offer received by such 

Group Company or any Competing Offer which has not been induced or encouraged by such 

Group Company for the purposes of: 

 

(a) complying with the Code or any other laws, rules or regulations applicable to a Group 

Company; 

 

(b) permitting the directors of a Group Company to act in the best interests of such Group 

Company or to comply with or discharge their fiduciary duties or legal or regulatory 

obligations that they may be subject to under applicable laws, rules and regulations 

(including obligations under the Code); and 

 

(c) complying with any contractual obligation to which a Group Company is party. 
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SCHEDULE 6 

UNDERTAKING SHAREHOLDERS 

 

S/No Shareholder 

Shares 

Owned Percentage
(1)

 

Elected Consideration 

% of Shares 

owned to 

which Cash  

Consideration 

applies 

% of Shares 

owned to 

which Equity 

Consideration 

applies 

1.  
G.K. Goh Strategic 

Holdings Pte Ltd 
33,067,424 7.56 0 100 

2.  Aegerter Simon Daniel 32,693,128 7.47 0 100 

3.  Alpha Securities Pte Ltd 15,092,742 3.45 0 100 

4.  Goh Geok Khim 7,700,000 1.76 0 100 

5.  Delta-v Capital 2011, LP 6,390,158 1.46 0 100 

6.  Delta-v Capital Access 

Fund, LP 
4,411,102 1.01 0 100 

7.  
WP SCF Select Co-

Investment Fund, L.P. 
4,073,276 0.93 0 100 

8.  Delta-v Capital 2009, LP 3,673,113 0.84 0 100 

9.  Washington Square Park 

Partners LLC 
3,275,346 0.75 0 100 

10.  Tasman Fund Trustee 

Limited 
3,000,000 0.69 0 100 

11.  Goh Yew Lin 2,849,782 0.65 0 100 

12.  Ho Kam Yew 2,400,000 0.55 0 100 

13.  Edward Thomas Jenne
(2)

 2,032,243 0.46 0 100 

 
Notes: 

 

(1) Based on 437,517,419 Shares (excluding treasury shares) as at the Joint Announcement Date. 

 

(2) These Shares are held by HSBC (Singapore) Noms Pte Ltd on behalf of Edward Thomas Jenne.   
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SCHEDULE 7 

DETAILS OF HOLDINGS IN THE RELEVANT COMPANY SECURITIES 

 

The holdings of the Relevant Persons in the Relevant Company Securities as at the Joint Announcement 

Date are set out below:  

 

1. Holdings in Shares  

 

Name 

Number of Shares 

Direct Interest Deemed Interest 

No. of Shares % No. of Shares % 

Partnership 307,125,438 70.20 - - 

Columbia EUN 

Partners V, LLC
(1)

 
- - 307,125,438 70.20 

EUN Partners V, LLC
(1)

 - - 307,125,438 70.20 

Columbia Capital 

Equity Partners V, 

L.P.
(2)

 

- - 307,125,438 70.20 

Columbia V
(2)

 - - 307,125,438 70.20 

James B. Fleming Jr.
(2)

 - - 307,125,438 70.20 

John Tyler Siegel Jr.
(2)

 - - 307,125,438 70.20 

Columbia Capital 

Equity Partners V (QP) 

L.P
(1)

 

- - 307,125,438 70.20 

Columbia Capital 

Equity Partners V 

(NON-US) L.P.
(1)

 

- - 307,125,438 70.20 

Columbia Capital 

Equity Partners V (Co-

Invest) L.P.
(1)

 

- - 307,125,438 70.20 

Columbia Capital 

Equity Partners IV 

(QP), L.P.
(1)

 

- - 307,125,438 70.20 

Columbia Capital 

Equity Partners IV 

(QPCO), L.P.
(3) (4)

 

- - 307,125,438 70.20 
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Columbia Capital IV, 

LLC
(4)

 
- - 307,125,438 70.20 

Columbia Capital 

Equity Partners IV, 

L.P.
(4)

 

- - 307,125,438 70.20 

Kai-Uwe Ricke 965,270 0.22 - - 

 

Offeror Financial 

Advisor 

    

Ernst & Young 

Corporate Finance Pte 

Ltd  

- - - - 

 
Notes: 

 
(1) Columbia EUN Partners V, LLC, EUN Partners V, LLC, Columbia Capital Equity Partners V (QP) L.P., Columbia 

Capital Equity Partners V (NON-US) L.P., Columbia Capital Equity Partners V (Co-Invest) L.P. and Columbia Capital 
Equity Partners IV (QP), L.P. are deemed to be interested in the 307,125,438 Shares held by the Partnership because 
they are associates who respectively hold 12.78%, 41.10%, 0.04%, 0.01%, 0.01% and 0.03% of the Preferred 
Interests in the Partnership; 
 

(2) Both Columbia EUN Partners V, LLC and EUN Partners V, LLC are under the management and control of Columbia 
LP. In turn, Columbia LP is under the management and control of Columbia V. Accordingly, both Columbia LP and 
Columbia V are deemed to be interested in the 307,125,438 Shares that Columbia EUN Partners V, LLC. and EUN 
Partners V, LLC are deemed to be interested in.  
 

Each of James B. Fleming Jr. and John Tyler Siegel Jr., is deemed to be interested in the 307,125,438 Shares 
because Columbia V is accustomed to act in accordance with their directions; and 
 

(3) Columbia Capital Equity Partners IV (QPCO), L.P. is deemed interested in the 307,125,438 Shares EUN Partners V, 
LLC is deemed interested in because it is an associate who holds 2% of the units in EUN Partners V, LLC. 
 

(4) Columbia Capital Equity Partners IV (QP), L.P. and Columbia Capital Equity Partners IV (QPCO), L.P. are under the 
management and control of Columbia Capital Equity Partners IV, L.P.  In turn, Columbia Capital Equity Partners IV, 
L.P. is under the management and control of Columbia Capital IV, LLC. Accordingly, both Columbia Capital Equity 
Partners IV, L.P. and Columbia Capital IV, LLC are deemed to be interested in the 307,125,438 Shares that Columbia 
Capital Equity Partners IV (QP), L.P. and Columbia Capital Equity Partners IV (QPCO), L.P. are deemed to be 
interested in.  

 

 

2. Columbia Warrants  

 

Name 
No. of Columbia 

Warrants 

No. of Shares 

underlying the 

Columbia 

Warrants 

 Partnership 2,100,000 2,100,000 
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SCHEDULE 8 
 

SUMMARY OF THE KEY TERMS IN THE PARTNERSHIP AGREEMENT AND THE REGISTRATION 

RIGHTS AGREEMENT 

 

Below is a high level summary of some of the key terms in the Partnership Agreement, including a 

brief description of the Registration Rights Agreement.  This summary does not purport to be 

exhaustive and should be read in conjunction with the Partnership Agreement and Registration 

Rights Agreement (the final forms of which have been uploaded to and are accessible at the 

“Investor Relations” section on the Company’s website, http://www.eunetworks.com, and will also 

be included in the Scheme Document) in their entirety for accuracy and completeness.  All 

capitalised terms used and not defined in this summary shall have the same meanings given to 

them in the Joint Announcement. 

 

This high level summary is for information only and has not been prepared based on any particular 

needs or constraints or other particular circumstances of any Shareholder.  The Company, the 

Partnership, the Offeror’s Holdco, the Offeror and their respective advisers do not assume any 

responsibility to any person in connection with this high level summary.  Shareholders may wish to 

consult their stockbroker, bank manager, solicitor, accountant, tax adviser or other professional 

adviser.  In particular, Shareholders should consult their respective tax advisers regarding the 

applicable tax considerations particular to them if they wish to elect for, and be issued, the Equity 

Consideration comprising Preferred Interests and Common A Interests. 

 

Interests:  The partners’ interests in the Partnership are represented by limited liability partnership 

interests referred to as “Interests”.  The Partnership Agreement is the constitutional document of the 

Partnership and establishes the following classes of Interests for issuance: (i) Preferred Interests, (ii) 

Common A Interests, and (iii) Common B Interests.  Pursuant to the Scheme, the Preferred Interests and 

Common A Interests are issued to Shareholders who validly elect to receive the Interests.  The Common 

B Interests are established for allocation to the employees and management of the Company.  Each 

Shareholder who validly elects to receive the Interests will become party to the Partnership Agreement 

and the Registration Rights Agreement. 

 

Each holder of Preferred Interests, Common A Interests and Common B Interests (each a “partner”) has 

various rights and obligations that are set forth in the Partnership Agreement. 

 

Anti-Dilution: The Partnership has granted certain anti-dilution rights to the holders of Preferred Interests 

in the event that, among other things, Common A Interests or Common B Interests are issued in the 

future at a price per share less than S$10.00.  The holders of Common B Interests also have a similar 

anti-dilution right if the Partnership is operating on target or ahead of its five year operating plan.  The 

details of the anti-dilution rights are set forth in the Section 4.2 of the Partnership Agreement.   

 

Allocations/Distributions: The holders of Preferred Interests, Common A Interests and Common B 

Interests will be allocated profits and losses and will be entitled to liquidating and non-liquidating 

distributions in accordance with Article 5 of the Partnership Agreement.   

 

Board Composition and Matters: Each holder who holds (together with its affiliates) 10% or more of the 

Preferred Interests will have the right to appoint one manager to the board of managers of the Partnership 
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(“Management Board”) for every full 10% of Preferred Interests held by such person (together with its 

affiliates).  The remainder of the Management Board will include at least one manager designated by 

Columbia, one manager designated by QIC, one manager designated by Greenspring, the Chief 

Executive Officer, the Chief Financial Officer, a chairman designated by the holders of 55% or more of the 

Preferred Interests and an independent manager designated by the holders of 55% or more of the 

Preferred Interests.  

 

The Partnership Agreement restricts the Management Board from taking certain actions without the 

consent of the holders of 55% or more of the Preferred Interests and certain other actions without the 

consent of the holders of 80% or more of the Preferred Interests.  A list of those restricted actions is set 

forth in Section 6.5 of the Partnership Agreement.   

 

Transfer Restrictions:  

No holder of Interests is permitted to transfer except in compliance with the Partnership Agreement.   

 

Until April 10, 2020, any proposed transfer by a holder of Interests will be subject to a right of first refusal 

in favour of the Partnership.   

 

If any holder of 10% or more of the Preferred Interests or any holder of Common B Interests proposes to 

transfer their Interests to a third party, such transfer shall be subject to tag along right of other holders of 

Preferred Interests to sell a portion of the same type of Interests proposed to be sold by the transferring 

holder.   

 

Every holder of Interests is subject to a drag along obligation to consent to any sale of the Partnership or 

reorganisation transaction that is approved by the holders of 55% of the Preferred Interests or the holders 

of 80% of the Preferred Interests, as applicable.  

 

The details of these transfer restrictions are set forth in Sections 7.1-7.4 of the Partnership Agreement. 

 

Preemptive Rights:  Each holder of Preferred Interests will have the right to participate in future offering 

of securities (other than certain excluded securities) by the Partnership based on its pro rata ownership of 

Preferred Interests.  The mechanics of the preemptive rights provision are set forth in Section 7.5 of the 

Partnership Agreement. 

 

Information Rights:  Section 9.1(b) provides that the Partnership will provide any information reasonably 

requested by a partner in order for a partner to comply with applicable domestic or foreign income tax 

reporting obligations.  This is in addition to information rights that a partner has under the Delaware 

Revised Uniform Partnership Act.   

 

Indemnification:  Under prescribed circumstances, the Partnership extends indemnification to 

“indemnified persons” in connection with losses by reason of any act or omission or alleged act or 

omission performed or omitted to be performed on behalf of the Partnership or any of its subsidiaries in 

connection with the business of the Partnership or any of its subsidiaries; or the fact that such indemnified 

person is or was acting in connection with the business of the Partnership or any of its subsidiaries as a 

partner (or as officer, director, shareholder, partner, member, affiliate, employee, agent or representative 

of a partner), manager, officer, employee or agent of the Partnership or any of its subsidiaries, or that 
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such indemnified person is or was serving at the request of the Partnership or any of its subsidiaries, 

subject to certain provisos as set forth in Section 10.3(a) of the Partnership Agreement. 

 

No Expansion of Duties; Confidentiality:  Each holder of Preferred Interests that has a representative 

serving on the Management Board has the right to make investments in businesses similar to and that 

may compete with the business of the Partnership and its subsidiaries.  Such persons do not have any 

obligation to the Partnership, any subsidiary (or any other partner) to, among other things, (i) refrain from 

competing with the Partnership and any subsidiary, (ii) refrain from making investments in a competing 

business, and (iii) present any particular investment opportunity to the Partnership or any subsidiary.  The 

details of this provision as well as the confidentiality obligations of the holders of Interests are set forth in 

Sections 13.1 and 13.2 of the Partnership Agreement. 

 

Amendments and Waivers of the Partnership Agreement:  The Partnership Agreement may be 

waived upon the written consent of the holders of 55% or more of the Preferred Interests, provided, 

however, that if any amendment or waiver of the provisions of the Partnership Agreement relate to the 

actions requiring the consent of the holders of 80% or more of the Preferred Interests, such amendment 

or waiver shall require the consent of the holders of 80% or more of the Preferred Interests.  This 

provision, including the exceptions, is set forth in detail in Section 14.3 of the Partnership Agreement. 

 

Initial Public Offering:   In connection with an underwritten initial public offering of the Partnership’s 

equity securities, the Management Board shall have the power and authority to effect a merger of the 

Partnership into a Delaware corporation having no assets or liabilities other than those associated with its 

formation and initial capitalisation, or the contribution of the assets and liabilities to such a Delaware 

corporation, with the Interests of the partners in each case converted into or exchanged for the Delaware 

corporation’s common stock.   

 

Registration Rights:  Each holder of Preferred and Common A Interests will become party to the 

Registration Rights Agreement.  The agreement provides that at any time after one hundred eighty (180) 

days following such an underwritten public offering, any holder of 10% or more of the Preferred Interests 

will be entitled to require the Partnership (or its corporate successor) to file a resale registration statement 

with the United States Securities and Exchange Commission covering the resale of such holder’s (and 

any other participating holder’s) common stock in the successor company, subject to certain limitations 

and conditions outlined in the Registration Rights Agreement. If the Partnership (or its successor) intends 

to file a registration statement on its own behalf or on behalf of other stockholders, following a qualifying 

initial public offering, the holders of Preferred Interests and Common A Interests will also have the right 

under the Registration Rights Agreement to have their shares of common stock registered for resale 

under that registration statement, subject to certain limitations.   

 

The various rights and obligations of the holders are set forth in the Registration Rights Agreement. 
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[Draft 04 August 2016] 

THIS SCHEME DOCUMENT IS NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION AND 

DOES NOT CONSTITUTE AN OFFER OR SOLICITATION TO ANY PERSON, DIRECTLY OR 

INDIRECTLY OR IN WHOLE OR IN PART, IN OR INTO, ANY JURISDICTION OUTSIDE 

SINGAPORE IN WHICH THE INTRODUCTION OR IMPLEMENTATION OF THE SCHEME (AS 

DEFINED BELOW) WOULD NOT BE IN COMPLIANCE WITH THE LAWS OR REGULATIONS OF 

SUCH JURISDICTION AND DOES NOT CONSTITUTE AN OFFER. PLEASE REFER TO 

PARAGRAPH [] OF THIS SCHEME DOCUMENT FOR FURTHER DETAILS RELATING TO 

SHAREHOLDERS IN THE UNITED STATES OF AMERICA. 

SCHEME DOCUMENT DATED [] 2016 

THIS SCHEME DOCUMENT IS ISSUED BY EUNETWORKS GROUP LIMITED (THE 

“COMPANY”). THIS SCHEME DOCUMENT IS IMPORTANT AND REQUIRES YOUR 

IMMEDIATE ATTENTION. PLEASE READ IT CAREFULLY. 

IF YOU ARE IN ANY DOUBT ABOUT THIS SCHEME DOCUMENT OR THE ACTION YOU 

SHOULD TAKE, YOU SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER, 

SOLICITOR, ACCOUNTANT, TAX ADVISER OR OTHER PROFESSIONAL ADVISER 

IMMEDIATELY. 

If you have sold or transferred all or any of your issued and fully paid-up ordinary shares in the 

capital of the Company, you should immediately hand this Scheme Document and the 

accompanying Proxy Form to the purchaser or transferee or to the bank, stockbroker or agent 

through whom you effected the sale or transfer, for onward transmission to the purchaser or 

transferee. 

 

 

EUNETWORKS GROUP LIMITED 

(Incorporated in the Republic of Singapore)  

(Company Registration Number: 199905625E) 

PROPOSED ACQUISITION OF EUNETWORKS GROUP LIMITED  

BY EUN (UK) LIMITED AND EUN HOLDINGS, LLP 

BY WAY OF A SCHEME OF ARRANGEMENT UNDER  

SECTION 210 OF THE COMPANIES ACT, CHAPTER 50 OF SINGAPORE 

Independent Financial Adviser to the Independent Directors 

[insert IFA logo] 

SAC ADVISORS PRIVATE LIMITED  

(Incorporated in the Republic of Singapore) 

(Company Registration No. 200713620D)  

 

IMPORTANT    
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Latest date and time for lodgement of Proxy Form : [] 2016 at [] [a.m. / p.m.] 

Date and time of Court Meeting  : [] 2016 at [] [a.m. / p.m.] 

Place of Court Meeting  : [] 

The action to be taken by you is set out on page [] of this Scheme Document. 

The important dates, times and place relating to the Court Meeting and the expected timetable are set 

out on page [] of this Scheme Document. Your attention is also drawn to the notes under the 

expected timetable. 
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DEFINITIONS 

1 
 

In this Scheme Document, the following definitions apply throughout except where the context 

otherwise requires: 

 

“1Q2016” : The first quarter ended 31 March 2016 

   

“2Q2016” : The second quarter ended 30 June 2016 

   

“Accompanying Documents” : Has the meaning ascribed to it in paragraph [] of the 

Explanatory Statement 

   

“Acquisition” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders  

   

“ACRA” : The Accounting and Corporate Regulatory Authority of 

Singapore 

   

“Bank Account” : Has the meaning ascribed to it in paragraph [] of the 

Explanatory Statement 

   

“Books Closure Date” : The date to be announced (before the Effective Date) by 

the Company on which the Transfer Books and the 

Register of Members of the Company will be closed in 

order to determine the entitlements of the Scheme 

Shareholders in respect of the Scheme  

   

“Books Closure Period” : Has the meaning ascribed to it in paragraph [] of the 

Explanatory Statement 

   

“Business Day” : A day (excluding Saturdays, Sundays and gazetted public 

holidays) on which commercial banks are open for 

business in Singapore, the State of Delaware, the United 

States of America and London, the United Kingdom 

   

“Cash Consideration” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Catalist” : Catalist Board of the SGX-ST 

   

“Code” : The Singapore Code on Take-overs and Mergers  

   

“Columbia Shareholders” : Columbia EUN Partners V, LLC and EUN Partners V, LLC 

   

“Columbia V” : Columbia Capital V, LLC, a limited liability company 

formed under the laws of the State of Delaware, the 

United States of America 

   

“Columbia Warrantholders” : (i) Columbia Capital Equity Partners V (QP), L.P.; 

 

(ii) Columbia Capital Equity Partners V (NON-US), 
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L.P.; 

 

(iii) Columbia Capital Equity Partners V (Co-Invest), 

L.P.; and 

 

(iv) Columbia Capital Equity Partners IV (QP), L.P. 

   

“Columbia Warrants” : The 2,100,000 warrants issued by the Company to the 

Columbia Warrantholders, pursuant to a subscription 

agreement dated 30 June 2011, each warrant entitling the 

holder to subscribe for one new Share, as adjusted from 

time to time and currently held by the Partnership 

   

“Common A Interests” : Common A interests in the Partnership carrying such 

rights as set out in the Partnership Agreement 

   

“Common B Interests” : Common B interests in the Partnership carrying such 

rights as set out in the Partnership Agreement 

   

“Companies Act” : The Companies Act, Chapter 50 of Singapore 

   

“Company Facilities 

Agreement” 

: Amended and restated Facilities Agreement for the 

Company dated 6 May 2016 made among, inter alia, the 

Company, Barclays Bank PLC, Royal Bank of Canada, 

London Branch and ING Bank, a branch of ING-DiBa AG 

   

“Company” : euNetworks Group Limited 

   

“Company Securities” : (i) Shares, (ii) other securities which carry voting rights in 

the Company and (iii) convertible securities, warrants, 

options and derivatives in respect of the Shares or other 

securities which carry voting rights in the Company 

   

“Company’s Prescribed 

Occurrence” 

: Has the meaning ascribed to it in Appendix [] to this 

Scheme Document 

   

“Company’s Warranties” : The representations and warranties given by the 

Company in favour of the Offeror as set out in Appendix 

[] to this Scheme Document 

   

“Consideration” : The consideration payable to Entitled Scheme 

Shareholders for the Shares pursuant to the Scheme 

comprising Cash Consideration, subject to any 

Partnership Interest Election by Entitled Scheme 

Shareholders for Equity Consideration 

   

“Court” : The High Court of the Republic of Singapore or, where 

applicable on appeal, the Court of Appeal of the Republic 

of Singapore 
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“Court Meeting” : The meeting of the Shareholders to be convened, 

pursuant to the order of the Court, to approve the 

Scheme, notice of which is set out on pages [] to [] of 

this Scheme Document, and any adjournment thereof 

   

“Court Order” : The order of the Court sanctioning the Scheme under 

Section 210 of the Companies Act 

   

“Deed of Undertaking” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Defaulting Party” : Has the meaning ascribed to it in paragraph [] of the 

Explanatory Statement 

   

“Directors” : The directors of the Company as at the Latest Practicable 

Date 

   

“Effective Date” : The date on which the Scheme becomes effective in 

accordance with its terms 

   

“Election Form” : Form of election allowing Entitled Scheme Shareholders 

to make a Partnership Interest Election pursuant to the 

Scheme, to be despatched to Entitled Scheme 

Shareholders following the Books Closure Date 

   

“Election Period” : The period commencing from a date to be announced by 

the Company, the Offeror and the Partnership (which is 

expected to be a date falling after the Books Closure 

Date) and ending on a date to be determined by the 

Company, the Offeror and the Partnership, during which 

the duly completed Election Form shall be received by the 

Share Registrar to determine the Partnership Interest 

Election exercised by Entitled Scheme Shareholders  

   

“Encumbrances” : Any liens, equities, mortgages, charges, hypothecations, 

pledges, retention of title, trust arrangements, preferential 

rights, rights of pre-emption and other rights or interests 

conferring security or similar rights in favour of a third 

party or any agreements, arrangements or obligations to 

create any of the foregoing 

   

“Entitled Depository Agents” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Entitled Scheme 

Shareholders” 

: Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Equity Consideration” : Has the meaning ascribed to it in paragraph [] of the 
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Letter to Shareholders 

   

“Euros” or “€” : Euros, the lawful currency of the European Union 

   

“Explanatory Statement”  : The explanatory statement in compliance with Section 211 

of the Companies Act as set out on pages [] to [] of this 

Scheme Document 

   

“Existing Partners” : The partners of the Partnership holding Preferred 

Interests, Common A Interests and Common B Interests 

as at the Latest Practicable Date, as more particularly set 

out in paragraph [] of the Offeror Letter to Shareholders  

   

“FY” : Financial year ended or ending 31 December, as the case 

may be 

 

“GBP” or “£” : British Pound, the lawful currency of the United Kingdom 

   

“Governmental Agency” : Any court of competent jurisdiction or government or 

governmental, semi-governmental, administrative, 

regulatory, fiscal or judicial agency, authority, body, 

commission, department, exchange, tribunal or entity in 

Singapore, the United Kingdom, the United States of 

America or otherwise  

   

“Group” : The Company and its subsidiaries, and “Group 

Company” means any one of them 

   

“Greenspring” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders  

   

“IFA” or “SAC Advisors” : SAC Advisors Private Limited, the independent financial 

adviser to the Independent Directors 

   

“IFA Letter” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Implementation Agreement” : The scheme implementation agreement dated [] 2016 

entered into between the Offeror, the Partnership and the 

Company setting out the terms and conditions on which 

Offeror, the Partnership and the Company will implement 

the Scheme 

   

“Independent Directors” : The Directors who are considered independent for the 

purposes of making a recommendation to the Scheme 

Shareholders on the Scheme, namely Mr. Brady Reid 

Rafuse, Mr. Joachim Piroth, Mr. Daniel Simon Aegerter, 

Mr. Nicholas George and Mr. Lam Kwok Chong 
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“Internal Transfer” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Joint Announcement Date” : 29 July 2016, being the date of the Joint Announcement 

   

“Letter to Shareholders” : The letter to Shareholders as set out in pages [] to [] of 

this Scheme Document 

   

“Latest Practicable Date” : [] 2016, being the latest practicable date prior to the 

printing of this Scheme Document 

   

“Long-Stop Date” : The date falling six months after the Joint Announcement 

Date (or such other date as the Offeror and the Company 

may agree in writing) 

   

“MGO” : The mandatory takeover offer by the Partnership for the 

Company set out in the offer document dated 1 December 

2014 

   

“Offeror” : EUN (UK) Limited (Company Registration Number: 

9203923), a company incorporated under the laws of the 

United Kingdom, which is wholly-owned by the Offeror’s 

Holdco 

   

“Offeror Financial Adviser” : Has the meaning ascribed to it in paragraph [] of the 

Offeror Letter to Shareholders  

   

“Offeror Letter to 

Shareholders” 

: The letter from the Offeror to Shareholders as set out in 

Appendix [2] to this Scheme Document 

   

“Offeror Securities” : (i) Offeror Shares and (ii) convertible securities, warrants, 

options and derivatives in respect of the Offeror Shares 

   

“Offeror Shares” : Ordinary shares in the capital of the Offeror  

   

“Offeror’s Holdco” : EUN Holdings (UK) Limited (Company Registration 

Number: 9203914), a company incorporated under the 

laws of the United Kingdom, which is wholly-owned by the 

Partnership and is also the sole shareholder of the Offeror 

   

“Offeror’s Holdco Securities” : (i) Offeror’s Holdco Shares and (ii) convertible securities, 

warrants, options and derivatives in respect of the 

Offeror’s Holdco Shares 

   

“Offeror’s Holdco Shares” : Ordinary shares in the capital of the Offeror’s Holdco 

   

“Offeror’s Prescribed 

Occurrences 

: Has the meaning ascribed to it in Appendix [] to this 

Scheme Document 
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“Offeror’s Warranties” : The representations and warranties given by the Offeror in 

favour of the Company as set out in Appendix [] 

   

“Other Shareholders” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Other Shareholders’ Shares” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Overseas Shareholder” : Has the meaning ascribed to it in paragraph [] of the 

Explanatory Statement 

   

“Parties” : The Company, the Offeror and the Partnership, and 

“Party” means any of them 

   

“Partnership” : EUN Holdings, LLP, a limited liability partnership 

registered under the laws of the State of Delaware, the 

United States of America 

   

“Partnership Agreement” : The Second Amended and Restated Limited Liability 

Partnership Agreement of EUN Holdings, LLP dated 29 

July 2016 entered into among the Partnership and the 

Existing Partners, as set out in the Offeror Letter to 

Shareholders and which has also been published on the 

“Investor Relations” section on the Company’s website, 

http://www.eunetworks.com, since the Joint 

Announcement Date 

   

“Partnership Interest Election” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“Partnership Securities” : (i) Preferred Interests, (ii) Common A Interests, (iii) 

Common B Interests, (iv) securities which carry the same 

or substantially the same rights as the Preferred Interests 

and the Common A Interests and (v) convertible 

securities, warrants, options and derivatives in respect of 

the foregoing 

   

“Partnership’s Prescribed 

Occurrences” 

: Has the meaning ascribed to it in Appendix [] to this 

Scheme Document 

   

“Partnership’s Warranties” : The representations and warranties given by the 

Partnership in favour of the Company as set out in 

Appendix [] to this Scheme Document 

   

“Platform” : Has the meaning ascribed to it in paragraph [] of the 

Explanatory Statement 

   

“Preferred Interests” : Preferred interests in the Partnership carrying such rights 
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as set out in the Partnership Agreement 

   

“Prescribed Occurrences” : The Company’s Prescribed Occurrences, the Offeror’s 

Prescribed Occurrences and the Partnership’s Prescribed 

Occurrences and “Prescribed Occurrence” means any of 

them 

   

“Proxy Form” : The accompanying proxy form for the Court Meeting as 

set out in this Scheme Document 

   

“Record Date” : The date falling on the Business Day immediately 

preceding the Effective Date 

   

“Register of Members” : The register of members of the Company 

   

“Registration Rights 

Agreement” 

: The registration rights agreement dated 29 July 2016 

setting out the registration rights of parties who elect to 

receive Partnership Securities, as set out in the Offeror 

Letter to Shareholders and which has also been published 

on the “Investor Relations” section on the Company’s 

website, http://www.eunetworks.com, since the Joint 

Announcement Date 

   

“Regulatory Approvals” : Such consents, authorisations, approvals or waivers from 

any Governmental Agencies necessary or desirable to 

implement the Scheme and/or the Acquisition 

   

“Relevant Shares” : Has the meaning ascribed to it in paragraph [4.1] of the 

Explanatory Statement 

   

“Scheme” 

 

: The scheme of arrangement under Section 210 of the 

Companies Act dated [] as set out on pages [] to [] of 

this Scheme Document (as may be amended or modified 

from time to time) 

   

“Scheme Conditions” : Has the meaning ascribed to it in paragraph [7.1] of the 

Explanatory Statement 

   

“Scheme Document” 

 

: This document dated [] 2016 and any other document(s) 

which may be issued by or on behalf of the Company to 

amend, revise, supplement or update the document(s) 

from time to time 

   

“Scheme Shareholders” : Shareholders other than the Partnership 

   

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

   

“Shares” : Issued and paid-up ordinary shares in the capital of the 

Company 
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“Shareholders” : Persons who are registered as holders of Shares in the 

Register of Members 

   

“Share Registrar” : Boardroom Corporate & Advisory Services Pte. Ltd., the 

share registrar of the Company  

   

“SIC” : Securities Industry Council of Singapore 

   

“Singapore Business Day” : A day (excluding Saturdays, Sundays and gazetted public 

holidays) on which commercial banks are open for 

business in Singapore 

   

“SGX-ST” : Singapore Exchange Securities Trading Limited  

   

“S$” : Singapore Dollars, the lawful currency of the Republic of 

Singapore 

   

“Terminating Party” : Has the meaning ascribed to it in paragraph [] of the 

Explanatory Statement 

   

“Transfer Books” : The transfer books of the Company 

   

“Undertaking Shareholders” : Has the meaning ascribed to it in paragraph [] of the 

Letter to Shareholders 

   

“US” : The United States of America 

   

“US$” : US Dollars, the lawful currency of the United States of 

America 

   

“%” or “per cent.”  : Per centum or percentage 

 

Acting in Concert and Concert Parties. The expression “acting in concert” and the term “concert 

parties” shall have the meanings as ascribed to them respectively in the Code. 

 

Depository agent and sub-account holder. The terms “depository agent” and “sub-account 

holder” shall have the meanings ascribed to them respectively in Section 81SF of the SFA. 

 

Expressions. 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 and vice versa. References to persons, where applicable, shall include corporations. 

 

Headings. The headings in this Scheme Document are inserted for convenience only and shall be 

ignored in construing this Scheme Document. 

 

Rounding. Any discrepancies in this Scheme Document between the listed amounts and the totals 

thereof are due to rounding. Accordingly, figures shown as totals may not be an arithmetic 

aggregation of the figures that precede them. 
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Scheme Shareholders. References to “you”, “your” and “yours” in this Scheme are, as the context 

so determines, to Scheme Shareholders. 

 

Statutes. Any reference in this Scheme Document to any enactment is a reference to that enactment 

as for the time being amended or re-enacted. Any word defined under the Companies Act, the SFA or 

any modification thereof and used in this Scheme Document shall, where applicable, have the 

meaning assigned to that word under the Companies Act, the SFA or that modification, as the case 

may be. 

 

Subsidiary and Related Corporations. The expressions “subsidiary” and “related corporations” 

shall have the same meanings ascribed to them respectively in Sections 5 and 6 of the Companies 

Act. 

 

Time and Date. Any reference to a time of day and date in this Scheme Document shall be a 

reference to Singapore time and date respectively, unless otherwise specified. 

 

Total Number of Shares and Percentage of Shares. In this Scheme Document, the total number of 

Shares (including treasury shares) as at the Latest Practicable Date is 451,372,619. As at the Latest 

Practicable Date, the Company has 13,855,200 treasury shares. Unless otherwise specified, all 

references to a percentage shareholding in the capital of the Company in this Scheme Document are 

based on 437,517,419 Shares in the issued share capital of the Company (excluding treasury shares) 

as at the Latest Practicable Date. 
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All statements other than statements of historical facts included in this Scheme Document are or may 

be forward-looking statements. Forward-looking statements include but are not limited to those using 

words such as “seek”, “expect”, “anticipate”, “estimate”, “believe”, “intend”, “project”, “plan”, “strategy”, 

“forecast” and similar expressions or future or conditional verbs such as “will”, “would”, “should”, 

“could”, “may” and “might”. These statements reflect the Offeror’s, the Offeror’s Holdco’s, the 

Partnership’s or the Company’s (as the case may be) current expectations, beliefs, hopes, intentions 

or strategies regarding the future and assumptions in light of currently available information. Such 

forward-looking statements are not guarantees of future performance or events and involve known 

and unknown risks and uncertainties. Accordingly, actual results may differ materially from those 

described in such forward-looking statements. Shareholders and investors should not place undue 

reliance on such forward-looking statements, and none of the Offeror, the Offeror’s Holdco, the 

Partnership, the Company and the Offeror Financial Adviser undertakes any obligation to update 

publicly or revise any forward-looking statements. 
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Latest date and time for lodgement of Proxy Form for 

the Court Meeting  
: 

[] 2016 at [] [a.m. / p.m.]
(1)(2) 

Date and time of the Court Meeting : [] 2016 at [] [a.m. / p.m.] 

Place of the Court Meeting : [] 

Expected date of Court hearing of the application to 

sanction the Scheme 
: 

[] 2016 

Expected Books Closure Date : [] 2016 at [] [a.m. / p.m.] 

Expected Books Closure Period : 
[] 2016 at [] [a.m. / p.m.] to [] 

2016 at [] [a.m. / p.m.] 

Expected date of despatch of Election Forms to Entitled 

Scheme Shareholders 
: 

[] 2016 

Expected commencement date of Election Period : [] 2016 at [] [a.m.] 

Expected last date of  submission of Election Forms : [] 2016 at [] [p.m.] 

Expected Record Date : [] 2016
(3) 

Expected Effective Date : [] 2016
(4) 

Expected date for the payment of the Cash 

Consideration and the issuance of the Equity 

Consideration 

: 

By [] 2016, being seven Singapore 

Business Days from the Effective 

Date
(3)

 

 

You should note that save for the latest date and time for the lodgement of the Proxy Form and 

the date, time and place of the Court Meeting, the above timetable is indicative only and may 

be subject to change. For the events listed above which are described as “expected”, please 

refer to future announcement(s) by the Company for the exact dates of these events. 

 

Notes: 

 

(1) Entitled Scheme Shareholders are requested to lodge the Proxy Forms for the Court Meeting in 

accordance with the instructions contained therein not less than 48 hours before the time 

appointed for the Court Meeting. 

 

(2) All Proxy Forms for the Court Meeting must be lodged with the Share Registrar at 50 Raffles 

Place, #32-01 Singapore Land Tower, Singapore 048623. Completion and lodgement of a 

Proxy Form will not prevent an Entitled Scheme Shareholder from attending and voting in 

person at the Court Meeting if they subsequently wish to do so. In such event, the relevant 

Proxy Forms will be deemed to be revoked. 

 

(3) Assuming that the Effective Date is on [] 2016. 

 

(4) The Scheme will only be effective and binding upon lodgement of the Court Order with ACRA. 

The Court Order will be lodged with ACRA upon the satisfaction (or, where applicable, waiver) 

of all the Scheme Conditions, a list of which is set out in Appendix [] to this Scheme 

Document. 
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DIRECTORS : Mr. John Neil Hobbs 

Mr. Brady Reid Rafuse 

Mr. Joachim Piroth 

Mr. Daniel Simon Aegerter 

Mr. Frederic Grant Emry III  

Mr. Nicholas George 

Mr. Lam Kwok Chong 

Mr. Kai-Uwe Ricke 

Mr. John Tyler Siegel Jr. 

   

COMPANY SECRETARY : Ms. Ngiam May Ling 

   

REGISTERED OFFICE : 50 Raffles Place 

#32-01 Singapore Land Tower 

Singapore 048623 

   

SHARE REGISTRAR : Boardroom Corporate & Advisory Services Pte. Ltd. 

50 Raffles Place 

#32-01 Singapore Land Tower 

Singapore 048623 

   

SINGAPORE LEGAL ADVISER 

TO THE COMPANY 

 

: Allen & Gledhill LLP 

One Marina Boulevard 

#28-00 

Singapore 018989 

   

INDEPENDENT FINANCIAL 

ADVISER TO THE 

INDEPENDENT DIRECTORS 

: SAC Advisors Private Limited  

1 Robinson Road  

#21-02 AIA Tower 

Singapore 048542 

   

AUDITORS : BDO LLP 

21 Merchant Road 

#05-01 

Singapore 058267 
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EUNETWORKS GROUP LIMITED 

(Incorporated in the Republic of Singapore) 

(Company Registration No. 199905625E) 

 

Directors: Registered Address: 

Mr. John Neil Hobbs 
Mr. Brady Reid Rafuse 
Mr. Joachim Piroth 
Mr. Daniel Simon Aegerter 
Mr. Frederic Grant Emry III  
Mr. Nicholas George 
Mr. Lam Kwok Chong 
Mr. Kai-Uwe Ricke 
Mr. John Tyler Siegel Jr. 

50 Raffles Place 

#32-01 

Singapore Land Tower 

Singapore 048623 

 

[Date] 

 

To:  The Shareholders of euNetworks Group Limited 

 

Dear Sir/Madam  

 

PROPOSED ACQUISITION BY EUN (UK) LIMITED AND EUN HOLDINGS, LLP OF ALL THE 

ISSUED AND PAID-UP ORDINARY SHARES IN THE CAPITAL OF EUNETWORKS GROUP 

LIMITED BY WAY OF A SCHEME OF ARRANGEMENT  

 

1. INTRODUCTION 

1.1 Announcement of the Acquisition and the Scheme 

On 29 July 2016, the Company, the Offeror, the Offeror’s Holdco and the Partnership jointly 

announced the proposed acquisition by the Offeror and the Partnership of all the Shares 

(excluding treasury shares) other than those already held by the Partnership (the 

“Acquisition”) to be effected by way of a scheme of arrangement under Section 210 of the 

Companies Act (the “Scheme”) and in accordance with the Code and the terms and 

conditions of the Implementation Agreement.    

A copy of the Joint Announcement is available at the “Investor Relations” section on the 

Company’s website at www.eunetworks.com.  

1.2 Purpose 

The purpose of this Scheme Document is to set out information pertaining to the Scheme, to 

seek your approval of the Scheme and to give you notice of the Court Meeting. 

1.3 Explanatory Statement 

An Explanatory Statement setting out the key terms of, the rationale for, and the effect of, the 

Scheme and the procedures for its implementation is set out on pages [] to [] of this 

Scheme Document. The Explanatory Statement should be read in conjunction with the full 

text of this Scheme Document, including the Scheme as set out on pages [] to [] of this 
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Scheme Document.         

1.4 Information on the Company, the Offeror and the Partnership 

1.4.1 The Company 

The Company is a limited liability company and was incorporated in Singapore on 18 

September 1999. The Company was first listed on 26 January 2000 on the Main 

Board of the SGX-ST and its listing was subsequently transferred on 22 October 

2004 to Catalist (then known as the SGX-ST Dealing and Automated Quotation 

System). Following a mandatory general offer by the Partnership set out in the offer 

document dated 1 December 2014, the Company was delisted from Catalist, but 

remains a public company. The Company’s registered office is 50 Raffles Place, #32-

01 Singapore Land Tower, Singapore 048623 and its principal place of business is 15 

Worship Street, London EC2A 2DT, the United Kingdom. 

The principal activities of the Company are those of investment holding and acting as 

a corporate manager, advisor and administrative centre to support the business 

development and marketing of the businesses of its subsidiaries.  

The Group is a Western European provider of bandwidth infrastructure services. The 

Group owns and operates 13 fibre-based metropolitan city networks in five countries, 

connected with a high capacity intercity backbone covering 45 cities in 10 countries. 

The Group is also the leading data centre and cloud connectivity provider in Europe, 

directly connecting over 280 key data centres, with further data centres indirectly 

connected; and the Group is a leading provider of enterprise connectivity to cloud 

service providers, who locate their platforms within data centres across the region. 

 

As at the Latest Practicable Date, the Company has: 

(i) an issued and paid-up share capital of S$558,401,295.94 comprising 

437,517,419 Shares, which excludes 13,855,200 Shares held in treasury; 

and 

(ii) 2,100,000 Columbia Warrants. 

1.4.2 The Offeror and the Partnership 

The Offeror is a special purpose vehicle incorporated under the laws of the United 

Kingdom for the purposes of the Acquisition. The Offeror is wholly-owned by the 

Offeror’s Holdco which is, in turn, wholly-owned by the Partnership.  

The Partnership is a limited liability partnership formed under the laws of the State of 

Delaware, the US and was established by Columbia V and Columbia Capital Equity 

Partners V, LP as a bid consortium for the Columbia Shareholders, the Columbia 

Warrantholders and certain private equity investors to invest in the Company.  

As at the Latest Practicable Date, the Partnership holds in aggregate 307,125,438 

Shares, representing approximately 70.20 per cent. of the Shares (excluding treasury 

shares). 
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Further details on the Offeror and the Partnership can be found in the Offeror Letter 

to Shareholders. 

2. RATIONALE FOR THE ACQUISITION  

As stated in the Offeror Letter to Shareholders, the rationale for the Acquisition is as follows: 

“The purpose of the Scheme is (a) to privatise the Company; (b) to move the Entitled Scheme 

Shareholders, who wish to remain invested in the business of the Company, into the 

Partnership for the purposes of achieving tax, corporate and financing efficiencies; and (c) to 

give the Entitled Scheme Shareholders who wish to exit the Company an opportunity to 

realise their investments in the Shares. 

Save as described in the foregoing, the Offeror, the Offeror’s Holdco and the Partnership 

currently have no intention of making any material changes to the existing businesses, re-

deploying the fixed assets, or discontinuing the employment of the existing employees of the 

Group”.  

3. THE ACQUISITION AND THE SCHEME 

3.1 Terms of the Scheme  

The Acquisition will be effected by way of the Scheme in accordance with the Code and on 

the terms and subject to the conditions of the Implementation Agreement. Under the Scheme: 

3.1.1 all the Shares (excluding treasury shares) held by Scheme Shareholders as at [5.00 

p.m.] (Singapore time) on the Books Closure Date (the “Entitled Scheme 

Shareholders”) that are acquired for the Equity Consideration will be transferred to 

the Partnership, and all the Shares (excluding treasury shares) held by the Entitled 

Scheme Shareholders that are acquired for the Cash Consideration will be 

transferred to the Offeror, in each case, as follows: 

(i) fully paid;  

 

(ii) free from all Encumbrances; and  

 

(iii) together with all rights, benefits and entitlements as at the Joint 

Announcement Date and thereafter attaching thereto, including the right to 

receive and retain all dividends, rights and other distributions (if any) declared 

by the Company on or after the Joint Announcement Date; and 

 

3.1.2 in consideration for such transfer, each of the Entitled Scheme Shareholders will be 

entitled to receive a sum in cash or, in lieu thereof, Preferred Interests and Common 

A Interests as follows: 

(i) S$1.16 to be paid by the Offeror for each Share (the “Cash 

Consideration”); or  

(ii) where the Entitled Scheme Shareholder has made a valid election to receive 

Preferred Interests and Common A Interests in lieu of the Cash 

Consideration for his Shares (the “Partnership Interest Election”), 0.10 
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Preferred Interest and 0.10 Common A Interest to be issued by the 

Partnership for each Share (the “Equity Consideration”). 

Certain of the key rights of the Preferred Interests and Common A Interests in the 

Partnership are summarised in the summary of the key terms in the Partnership 

Agreement and the Registration Rights Agreement, as set out in Schedule [] to the 

Offeror Letter to Shareholders. Such summary of the key terms in the Partnership 

Agreement and the Registration Rights Agreement does not purport to be 

exhaustive and should be read in conjunction with the Partnership Agreement 

as well as the Registration Rights Agreement in their entirety for accuracy and 

completeness, copies of which are set out in Schedules [] and [] respectively to 

the Offeror Letter to Shareholders. Copies of the Partnership Agreement and the 

Registration Rights Agreement are also available for inspection during normal 

business hours at the registered office of the Company from the Joint Announcement 

Date up until the Effective Date. 

 

For the avoidance of doubt, with the exception of Entitled Scheme Shareholders who 

are depository agents (the “Entitled Depository Agents”), each Entitled Scheme 

Shareholder is only entitled to receive the Cash Consideration or, in lieu thereof, the 

Equity Consideration for all the Shares registered in the Entitled Scheme 

Shareholder’s name, but not a mixture of both. In the absence of any valid 

Partnership Interest Election made by such Entitled Scheme Shareholder or in the 

event of any failure by such Entitled Scheme Shareholder to make a valid Partnership 

Interest Election, the Entitled Scheme Shareholder shall only be entitled to receive 

the Cash Consideration for all the Shares registered in such Entitled Scheme 

Shareholder’s name. 

 

Appropriate arrangements will be put in place for Entitled Depository Agents to 

elect for the Cash Consideration or, in lieu thereof, the Equity Consideration in 

accordance with instructions from sub-account holders, as further described in 

paragraph [] of the Explanatory Statement.  

 

In respect of the Cash Consideration, the aggregate cash amount that is payable to 

any Entitled Scheme Shareholder in respect of the Shares held by such Entitled 

Scheme Shareholder will be rounded to the nearest whole cent. 

 

In respect of the Equity Consideration, the aggregate Preferred Interests and 

Common A Interests that are issuable to any Entitled Scheme Shareholder (or its 

nominee) in respect of the Shares held by such Entitled Scheme Shareholder will be 

rounded down, in each case, to the nearest whole number. 

 

The Equity Consideration to be issued pursuant to the Scheme becoming effective 

and binding in accordance with its terms will, when issued, be validly authorised, 

validly issued and outstanding, fully paid and non-assessable and free from 

Encumbrances (other than restrictions arising out of the Partnership Agreement or 

applicable securities laws) and all consents, authorisations, approvals or waivers from 

any Governmental Agencies or third parties necessary for such issuance have been 

or will, prior to such issuance, be obtained.  
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The Equity Consideration will not be listed on any securities exchange. Entitled 

Scheme Shareholders should also note the risk factors set out in paragraph [●] of the 

Offeror Letter to Shareholders before making a Partnership Interest Election.   

 

3.2 Analysis of the Cash Consideration  

The Cash Consideration represents the following premia or discount over the historical 

traded prices of the Shares: 

  Benchmark 

Price 
Premium / (Discount)  

(S$)
 

(%) 

Last transacted price per Share as quoted on the 

SGX-ST on 14 November 2014 (the “Last Trading 

Day”), being the last trading day prior to the 

announcement dated 17 November 2014 being the 

date on which the MGO was announced 

 

0.875 32.6 

VWAP
(1) 

of the Shares for the 1-month period up to 

and including the Last Trading Day 

 

0.721 60.9 

VWAP of the Shares for the 3-month period up to 

and including the Last Trading Day 

 

0.672 72.7 

VWAP of the Shares for the 6-month period up to 

and including the Last Trading Day 

 

0.577 101.1 

VWAP of the Shares for the 12-month period up to 

and including the Last Trading Day 

 

0.582 99.2 

Closing price per Share as quoted on Catalist on 13 

March 2015
(2)

 (the “Delisting Suspension Day”) 

 

1.160 0.0 

VWAP
 
of the Shares for the 1-month period up to 

and including the Delisting Suspension Day 

 

1.161 (0.1) 

VWAP
 
of the Shares for the 6-month period up to 

and including the Delisting Suspension Day 

 

1.140 1.8 

 

Source: Based on data extracted from S&P Capital IQ and Mandatory Unconditional Cash Offer announcement dated 

17 November 2014. 

 

Notes: 

(1) “VWAP” means volume-weighted average price of the Shares. 

(2) Being the last full day of trading in the Shares on Catalist before the suspension in trading of the Shares 

requested after market closing on 13 March 2015.  

 

3.3 Illustrative Resultant Interest in Partnership  

3.3.1 Resultant Partnership Interests Scenarios. For purely illustrative purposes only, 

the following table sets out the resultant approximate percentage of Preferred 

Interests and Common A Interests in the Partnership of the Existing Partners, the 
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Undertaking Shareholders and the Scheme Shareholders other than the Undertaking 

Shareholders (the “Other Shareholders”) under the following scenarios: 

(i) assuming all the Other Shareholders elect to receive the Equity 

Consideration in respect of all of the Shares held by them pursuant to the 

Scheme (the “Other Shareholders’ Shares”  and such scenario, “Scenario 

A”); and 

 

(ii) assuming none of the Other Shareholders elect to receive the Equity 

Consideration pursuant to the Scheme (such scenario, “Scenario B”). 

 

 Scenario A 

(%)
(1)

 

Scenario B 

(%)
(2)

 

Shareholders Preferred 

Interests 

Common 

Interests 

Preferred 

Interests 

Common 

Interests 

Existing Partners
(1)

 71.0 71.0 72.6 72.6 

Undertaking 

Shareholders
(2)

 

26.9 26.9 27.4 27.4 

Other Shareholders 2.2 2.2 - - 

 

Notes: 

(1)
 

Based on 44,932,286 Preferred Interests and 44,932,286 Common A Interests in issue under 

Scenario A after the consideration payable to Scheme Shareholders pursuant to the Scheme is 

paid. 

(2)
 

Based on 43,958,919 Preferred Interests and 43,958,919 Common A Interests in issue under 

Scenario B after the consideration payable to Scheme Shareholders pursuant to the Scheme is 

paid. 

  

3.3.2 Illustrative Resultant Partnership Interests. Set out below is a table illustrating the 

aggregate Cash Consideration or the Equity Consideration (and the percentage of 

Partnership Interests represented by the Equity Consideration under each of 

Scenario A and Scenario B) which different numbers of Shares will be acquired for 

pursuant to the Scheme:   
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No. of 

Shares 

EITHER: 

Aggregate 

Cash 

Consideration 

(S$) 

OR: 

Aggregate Equity Consideration 

Scenario A %
(1)

 Scenario B %
(2)

 

1,000 1,160 100 Preferred 

Interests and 100 

Common A 

Interests 

n.m.
(3)

 100 Preferred 

Interests and 100 

Common A 

Interests 

n.m.
(

3)
 

10,000 11,600 1,000 Preferred 

Interests and 1,000 

Common A 

Interests 

0.002 1,000 Preferred 

Interests and 

1,000 Common A 

Interests 

0.002 

100,000 116,000 10,000 Preferred 

Interests and 

10,000 Common A 

Interests 

0.022 10,000 Preferred 

Interests and 

10,000 Common A 

Interests 

0.023 

1,000,000 1,160,000 100,000 Preferred 

Interests and 

100,000 Common 

A Interests 

0.223 100,000 Preferred 

Interests and 

100,000 Common 

A Interests 

0.227 

 

Notes: 

 

(1) Based on 44,932,286 Preferred Interests and 44,932,286 Common A Interests in issue under Scenario A 

after the consideration payable to Scheme Shareholders pursuant to the Scheme is paid. 

 

(2) Based on 43,958,919 Preferred Interests and 43,958,919 Common A Interests in issue under Scenario B 

after the consideration payable to Scheme Shareholders pursuant to the Scheme is paid. 

 

(3) Not meaningful. 

 

3.4 Shareholding after the Scheme and the Acquisition. Following the completion of the 

Scheme and the Acquisition, it is the intention of the Partnership, the Offeror’s Holdco and the 

Offeror to undertake the following internal corporate exercise to consolidate the Shares at the 

level of the Offeror (the “Internal Transfer”): 

 

(i) the Partnership will contribute the Shares acquired for the Equity Consideration and 

the other Shares it holds to the Offeror’s Holdco; and 

 

(ii) in turn, the Partnership will procure that the Offeror’s Holdco contributes all such 

Shares received from the Partnership to the Offeror. 

 

Consequently, after the Internal Transfer which will take place on or after the Effective Date, 

the Offeror will hold 100 per cent. of the Shares (excluding treasury shares). 

 

4. IRREVOCABLE UNDERTAKINGS 

4.1 Certain Scheme Shareholders as specified in paragraph [] of the Explanatory Statement 

(each, an “Undertaking Shareholder” and collectively, the “Undertaking Shareholders”) 

have each given an irrevocable undertaking to the Offeror (the “Deed of Undertaking”) to, 

inter alia: 
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4.1.1 exercise, or procure the exercise of, the voting rights in respect of the Relevant 

Shares held by such Undertaking Shareholder in favour of the Scheme and any other 

matter necessary or proposed to implement the Scheme at the Court Meeting; and 

4.1.2 elect, or procure an election to receive the Equity Consideration in respect of the 

Relevant Shares pursuant to the Scheme, in place of the Cash Consideration, during 

the election period and to deliver the duly completed Election Forms, in accordance 

with the terms of the Scheme and this Scheme Document, 

on and subject to the terms set out in their respective Deeds of Undertaking. 

 

The names of the Undertaking Shareholders, details of the Shares owned by them and 

whether they have undertaken to elect the Cash Consideration or Equity Consideration are 

set out in paragraph [] of the Explanatory Statement. 

 

5. CONFIRMATION OF FINANCIAL RESOURCES 

As stated in the Offeror Letter to Shareholders, Ernst & Young Corporate Finance Pte Ltd, 

being the financial adviser to the Offeror in connection with the Acquisition and the Scheme 

(the “Offeror Financial Adviser”), confirms that the Offeror has sufficient financial resources 

to acquire, and satisfy the consideration to be paid for, all of the Shares pursuant to the 

Scheme on the basis that all Entitled Scheme Shareholders (other than the Undertaking 

Shareholders who have, pursuant to the Deeds of Undertaking, undertaken to the Offeror to 

receive the Equity Consideration in lieu of the Cash Consideration) will receive the Cash 

Consideration.  

6. NO CASH OUTLAY 

Shareholders should note that no cash outlay (including any stamp duties or brokerage 

expenses) will be required from the Entitled Scheme Shareholders under the Scheme. 

7. NO GENERAL OFFER 

Scheme Shareholders should note that by voting in favour of the Scheme, they are agreeing 

to the Offeror, the Partnership and their concert parties consolidating effective control of the 

Company without having to make a general offer for the Company. 

8. INDEPENDENT FINANCIAL ADVISER TO THE INDEPENDENT DIRECTORS 

8.1 Appointment of IFA 

The Independent Directors have appointed SAC Advisors as the independent financial 

adviser (the “IFA”) to advise the Independent Directors for the purpose of making a 

recommendation to the Scheme Shareholders in connection with the Scheme. Scheme 

Shareholders should consider carefully the recommendation of the Independent Directors and 

the advice of the IFA to the Independent Directors before deciding whether or not to vote in 

favour of the Scheme. The advice of the IFA is set out in its letter dated [] 2016 (the “IFA 

Letter”) as set out in Appendix [1] to this Scheme Document. 
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8.2 Factors Taken Into Consideration by the IFA 

In arriving at its recommendation, the IFA has taken into account certain considerations (an 

extract of which is reproduced in italics below). Scheme Shareholders should read the 

following extract in conjunction with, and in the context of, the IFA Letter in its entirety as set 

out in Appendix [1] to this Scheme Document.  

“In arriving at our recommendation in respect of the Cash Consideration, we have taken into 

consideration, inter alia, the following factors summarised below. The factors set out herein 

should be considered in the context of the entirety of this IFA Letter and the Scheme 

Document: 

a) No market quotation for the Shares; 

b) Financial performance and position of the Group; 

c) Asset-based valuation of the Group; 

d) Comparison with the valuation statistics of selected companies broadly comparable to 

the Group; 

e) Comparison with recently completed privatisation of companies listed on the SGX-ST 

as well as the privatisation of a public unlisted company; 

f) Cash distribution to Shareholders since the delisting of the Company from Catalist; 

and 

g) Other relevant considerations. 

In arriving at our recommendation in respect of the Equity Consideration, we have taken into 

consideration, inter alia, the following factors summarised below. The factors set out herein 

should be considered in the context of the entirety of this IFA Letter and the Scheme 

Document: 

a) Shareholdings in the Partnership; 

b) Historical share transfers; 

c) Inferred Partnership value, percentage of Scheme Shareholders’ interest Stapled 

Partnership Interest, financial leverage and distributions; 

d) Lack of liquidity and marketability of an unlisted private entity; and 

e) Voting rights, transfer restrictions, tag along rights and drag along obligation in the 

Partnership.”  

8.3 Advice of the IFA 

After having regard to the considerations set out in the IFA Letter, and based on the 

information available to the IFA as at the Latest Practicable Date, the IFA has made certain 

recommendations to the Independent Directors, an extract of which is reproduced in italics 

below. 
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Scheme Shareholders should read the following extract in conjunction with, and in the context 

of, the IFA Letter in its entirety as set out in Appendix [1] to this Scheme Document. 

“Based on our analysis, and after having considered carefully the information available 

to us as at the Latest Practicable Date, we are of the opinion that, on balance, the 

financial terms of the Cash Consideration are fair and reasonable. 

Based on our analysis, and after having considered carefully the information available 

to us as at the Latest Practicable Date, we are of the opinion that, on balance, the 

financial terms of the Equity Consideration are fair and reasonable. 

Accordingly, we advise the Independent Directors to recommend to the Scheme 

Shareholders to vote in favour of the Scheme. Further, we also advise the Independent 

Directors to recommend to: 

(i) the Scheme Shareholders who wish to realise their investments in the 

Company and/or do not wish to maintain ongoing equity investment in the 

Company to elect for the Cash Consideration; and  

(ii) the Scheme Shareholders who wish to maintain their equity investment in the 

Company that they can opt for the Equity Consideration. 

In view of the Irrevocable Undertakings, the Company would have achieved the 

requisite minimum 75% votes to approve the Scheme, although the passing of the 

Scheme is still subject to a majority in number (or such number as the Court may order) 

of Scheme Shareholders present and voting, either in person or by proxy, at the Court 

Meeting. The Scheme, when effective, will be binding on all Shareholders, whether or 

not they attended or voted at the Court Meeting, and if they attended and voted, 

whether or not they voted in favour of the Scheme. 

Scheme Shareholders should also take note that the Company is a public unlisted 

company and the Shares are not quoted or traded on the SGX-ST or on any other stock 

exchanges. Hence, the Scheme Shareholders may face difficulties in selling their 

Shares due to the absence of a public market. The Scheme (in particular, the Cash 

Consideration) therefore provides the Scheme Shareholders with an opportunity to exit 

from the investments in the Company.” 

9. INDEPENDENT DIRECTORS’ RECOMMENDATION 

9.1 Independence 

The Company understands that the Offeror has, on 15 July 2016, obtained a ruling from the 

SIC that certain Directors, namely Mr. John Tyler Siegel Jr., Mr. John Neil Hobbs, Mr. 

Frederic Grant Emry III and Mr. Kai-Uwe Ricke are exempted from the requirement of making 

a recommendation to the Scheme Shareholders in respect of the Scheme as such Directors 

are each of the view that he faces an irreconcilable conflict of interest in relation to the 

Scheme for various reasons, as follows: 

9.1.1 in relation to Mr. John Tyler Siegel Jr., the Partnership is under the de facto control of 

Columbia V, which is accustomed to act in accordance with the directions of Mr. John 

Tyler Siegel Jr. Columbia V is the entity having management and control of the 
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Partnership and has been the main driver in the strategy for the privatisation of the 

Company and structuring the Acquisition. Given that Columbia V is accustomed to act 

in accordance with the directions of Mr. John Tyler Siegel Jr., Mr. John Tyler Siegel Jr. 

will face an irreconcilable conflict of interest in relation to the Scheme that would 

render him inappropriate to join the remainder of the board of directors of the 

Company to make a recommendation to Scheme Shareholders in relation to the 

Scheme; 

9.1.2 in relation to Mr. John Neil Hobbs, he is currently the chairman and a director, 

respectively, of [a Columbia V portfolio company and a [Columbia VI – to state full 

name] portfolio company]. He has in the past also taken up various positions in 

various investee companies of Columbia V and has a history of close association with 

Columbia V and its associated funds;  

9.1.3 in relation to Mr. Frederic Grant Emry III, he is currently a nominee designated by 

Greenspring to act as a manager on the board of managers of the Partnership. He is 

accustomed to act in accordance with the directions of Greenspring who as a partner 

of the Partnership is presumed to be acting in concert with the Offeror; and 

9.1.4 in relation to Mr. Kai-Uwe Ricke, he is currently a nominee designated by QIC Private 

Capital Pty Ltd as trustee for the QIC Private Equity Fund No. 2 and QIC Investments 

No 1 Pty Ltd as trustee for the QIC Direct Opportunities Fund (“QIC”) to act as a 

manager on the board of managers of the Partnership. He is accustomed to act in 

accordance with the directions of QIC who as a partner of the Partnership is 

presumed to be acting in concert with the Offeror. 

In light of the reasons set out above, each of Mr. John Tyler Siegel Jr., Mr. John Neil Hobbs, 

Mr. Frederic Grant Emry III and Mr. Kai-Uwe Ricke has been exempted by the SIC from the 

requirement to make a recommendation to the Scheme Shareholders in respect of the 

Scheme. However, they must still assume responsibility for the accuracy of the facts stated or 

opinions expressed in documents and advertisements issued by, or on behalf of, the 

Company in connection with the Scheme. 

9.2 Recommendation 

[The Independent Directors, having considered carefully the terms of the Scheme and 

the advice given by the IFA in the IFA Letter, concur with the recommendation of the 

IFA in respect of the Scheme. Accordingly, the Independent Directors recommend that 

Scheme Shareholders VOTE IN FAVOUR of the Scheme at the Court Meeting. Further, 

the Independent Directors also recommend that: 

(i) Scheme Shareholders who wish to realise their investments in the Company 

and/or do not wish to maintain ongoing equity investment in the Company elect 

for the Cash Consideration; and  

(ii) Scheme Shareholders who wish to maintain their equity investment in the 

Company can opt for the Equity Consideration. 

Scheme Shareholders should read and consider carefully this Scheme Document in its 

entirety, in particular, the advice of the IFA as set out in Appendix [1] to this Scheme 

Document before deciding whether or not to vote in favour of the Scheme.] [To confirm 
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as at LPD] 

9.3 No Regard to Specific Objectives 

The Independent Directors advise Scheme Shareholders, in deciding whether or not to vote in 

favour of the Scheme, to carefully consider the advice of the IFA and in particular, the various 

considerations highlighted by the IFA in the IFA Letter.  

 

In giving the above recommendation, the Independent Directors have not had regard to the 

specific objectives, financial situation, tax position, tax status, risk profiles or particular needs 

and constraints and circumstances of any individual Scheme Shareholder. As each Scheme 

Shareholder would have different investment objectives and profiles, the Independent 

Directors recommend that any individual Shareholder who may require advice in the context 

of his specific investment objectives or portfolio should consult his stockbroker, bank 

manager, solicitor, accountant, tax adviser or other professional adviser immediately. 

 

10. DIRECTORS’ INTENTIONS WITH RESPECT TO THEIR SHARES 

10.1 In the absence of a competing offer, all of the Directors who hold Shares, as set out in 

paragraph [●] of Appendix [●] to this Scheme Document (including Mr. Daniel Simon 

Aegerter who has executed the Deed of Undertaking in relation to the Shares owned by him) 

have informed the Company that they will [VOTE IN FAVOUR] of the Scheme, save for Mr. 

Kai-Uwe Ricke who will abstain from voting at the Court Meeting.   

10.2 Mr. Kai-Uwe Ricke, who is presumed to be a party acting in concert with the Partnership and 

the Offeror, will abstain from voting at the Court Meeting pursuant to the SIC’s ruling, as set 

out in paragraph [10.1.1(i)] of the Explanatory Statement, that the Offeror, the Partnership and 

their concert parties are required to abstain from voting on the Scheme in respect of their 

Shares (if any). 

10.3 [All of the Directors who hold Shares have informed the Company that they will make 

the Partnership Interest Election in respect of their Shares.] 

11. GENERAL 

11.1 Governing Law and Jurisdiction. The Scheme and all actions taken or made or deemed to 

be taken or made thereunder shall be governed by, and construed in accordance with, the 

laws of the Republic of Singapore. Each of the Company, the Offeror, the Offeror’s Holdco, 

the Partnership and the Shareholders submits to the non-exclusive jurisdiction of the courts of 

Singapore. 

11.2 No Third Party Rights. A person who is not a party to this Scheme or any contracts made 

pursuant to this Scheme has no rights under the Contracts (Rights of Third Parties) Act, 

Chapter 53B of Singapore, to enforce any term or provision of this Scheme or such contract 

(as the case may be). 

12. DIRECTORS’ RESPONSIBILITY STATEMENT 

The Directors (including any who may have delegated detailed supervision of the preparation 

of this Scheme Document) have taken all reasonable care to ensure that all the facts stated 

and all opinions expressed in this Scheme Document (excluding information in [paragraphs 
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[4] and [12.2.1] of the Explanatory Statement,] Appendices [1] and [2] to this Scheme 

Document, and any information relating to or opinions expressed by the Offeror, the Offeror’s 

Holdco, the Partnership, [BDO LLP] and/or the IFA) are fair and accurate, and that, where 

appropriate, no material facts which relate to the Company have been omitted from this 

Scheme Document, and the Directors jointly and severally accept responsibility accordingly. 

Where any information has been extracted or reproduced from published or otherwise publicly 

available sources or obtained from the Offeror, the Offeror’s Holdco or the Partnership, the 

sole responsibility of the Directors has been to ensure that, through reasonable enquiries, 

such information is accurately extracted from such sources or, as the case may be, reflected 

or reproduced in this Scheme Document. The Directors do not accept any responsibility for 

any information relating to the Offeror, the Offeror’s Holdco and/or the Partnership or any 

opinion expressed by or on behalf of the Offeror, the Offeror’s Holdco and/or Partnership. 

 

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. 

 

13. GENERAL INFORMATION 

Your attention is drawn to the further relevant information in the Explanatory Statement and 

the Appendices to this Scheme Document. 

 

Yours faithfully 

 

For and on behalf of the board of Directors of 

EUNETWORKS GROUP LIMITED 

 

 

[] 

Chairman
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PROPOSED ACQUISITION OF THE COMPANY BY THE OFFEROR  

AND THE PARTNERSHIP BY WAY OF THE SCHEME 

 

1. INTRODUCTION 

1.1 Announcement of the Acquisition and the Scheme 

On 29 July 2016, the Company, the Offeror, the Offeror’s Holdco and the Partnership jointly 

announced the proposed Acquisition to be effected by way of a scheme of arrangement under 

Section 210 of the Companies Act and in accordance with the Code and the terms and 

conditions of the Implementation Agreement. 

1.2 Explanatory Statement 

This Explanatory Statement should be read in conjunction with the full text of this Scheme 

Document, including the Scheme as set out on pages [] to [] of this Scheme Document. 

Capitalised terms used in this Explanatory Statement which are not defined herein shall bear 

the same meanings ascribed to them on pages [] to [] of this Scheme Document. 

2. RATIONALE FOR THE ACQUISITION 

The rationale for the Acquisition is set out in paragraph [] of the Offeror Letter to 

Shareholders. 

3. THE SCHEME 

3.1 Terms of the Scheme 

The Acquisition will be effected by way of the Scheme in accordance with the Code and on 

the terms and subject to the conditions of the Implementation Agreement. Under the Scheme: 

3.1.1 all the Shares (excluding treasury shares) held by the Entitled Scheme Shareholders 

that are acquired for the Equity Consideration will be transferred to the Partnership, 

and all the Shares (excluding treasury shares) held by the Entitled Scheme 

Shareholders that are acquired for the Cash Consideration will be transferred to the 

Offeror, in each case, as follows: 

(i) fully paid;  

 

(ii) free from all Encumbrances; and  

 

(iii) together with all rights, benefits and entitlements as at the Joint 

Announcement Date and thereafter attaching thereto, including the right to 

receive and retain all dividends, rights and other distributions (if any) declared 

by the Company on or after the Joint Announcement Date; and 

 

3.1.2 in consideration for such transfer, each of the Entitled Scheme Shareholders will be 

entitled to receive a sum in cash or, in lieu thereof, Preferred Interests and Common 

A Interests as follows: 
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(i) the Cash Consideration, being S$1.16 to be paid by the Offeror for each 

Share; or  

 

(ii) where the Entitled Scheme Shareholder has made a valid Partnership 

Interest Election, the Equity Consideration, being 0.10 Preferred Interest 

and 0.10 Common A Interest to be issued by the Partnership for each 

Share. 

For the avoidance of doubt, with the exception of Entitled Depository Agents, each Entitled 

Scheme Shareholder is only entitled to receive the Cash Consideration or, in lieu thereof, the 

Equity Consideration for all the Shares registered in such Entitled Scheme Shareholder’s 

name, but not a mixture of both.  

[In order to make a valid Partnership Interest Election, in addition to the Election Form, each 

Entitled Scheme Shareholder is also required to submit the relevant supporting documents 

including the appropriate US Internal Revenue Services Form W-8 or W-9 and an accredited 

investor questionnaire for such Entitled Scheme Shareholder (or its nominee) (the 

“Accompanying Documents”).] [To track the Offeror Letter to Shareholders when 

finalised] 

In the absence of any valid Partnership Interest Election made by such Entitled Scheme 

Shareholder or in the event of any failure by such Entitled Scheme Shareholder to make a 

valid Partnership Interest Election, the Entitled Scheme Shareholder shall only be entitled to 

receive the Cash Consideration for all the Shares registered in such Entitled Scheme 

Shareholder’s name. 

[Arrangements applicable to Entitled Scheme Shareholders that are Entitled 

Depository Agents 

An Election Form will be despatched to each Entitled Depository Agent to enable it to indicate 

the number of Shares it holds on behalf of sub-account holders who have directed the Entitled 

Depository Agent to make the Partnership Interest Election. Entitled Depository Agents must 

not permit a sub-account holder to achieve a mixture of the Equity Consideration and the 

Cash Consideration for the Shares held on behalf of the sub-account holder. By submitting 

the completed Election Form, each Entitled Depository Agent confirms and represents to the 

Offeror, the Partnership and the Company that:  

(i) in relation to each sub-account holder in respect of which the Entitled Depository 

Agent exercises the Partnership Interest Election, the Partnership Interest Election 

has been exercised in respect of all (but not some) of the Shares held by the Entitled 

Depository Agent for such sub-account holder; 

(ii) each sub-account holder in respect of which the Entitled Depository Agent exercises 

the Partnership Interest Election is a person to whom the Equity Consideration may 

be lawfully issued; and 
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(iii) to the best of its knowledge and belief, since the Joint Announcement Date, it has not 

transferred any Shares held for a sub-account holder for the purposes of facilitating a 

mixture of the Equity Consideration and the Cash Consideration for such Shares. 

In order to make a valid Partnership Interest Election in respect of any sub-account holder, in 

addition to the Election Form, each Entitled Depository Agent is also required to submit the 

Accompanying Documents for each such sub-account holder. 

In the absence of any valid Partnership Interest Election made by such an Entitled Depository 

Agent for a sub-account holder or in the event of any failure by such Entitled Depository 

Agent to make a valid Partnership Interest Election in respect of any sub-account holder, the 

Entitled Depository Agent shall only be entitled to receive the Cash Consideration for all the 

Shares it holds on behalf of such sub-account holder.] [To track the Offeror Letter to 

Shareholders when finalised] 

[Arrangements applicable to Entitled Scheme Shareholders generally 

The Company and/or the Share Registrar will be authorised and entitled, at their sole and 

absolute discretion, to reject or treat as invalid any Election Form or Accompanying Document 

which is not entirely in order or which does not comply with the provisions and instructions set 

out in the Scheme Document, the Offeror Letter to Shareholders, the Election Form and/or 

the Accompanying Documents, or which is left blank, or otherwise incomplete, incorrect, 

unsigned, signed but not in its originality or invalid in any respect including where applicable 

failing to provide the Accompanying Documents. 

Any decision to reject any Election Form or Accompanying Documents received by the 

Company and/or the Share Registrar on the grounds that it has been left blank or otherwise 

incomplete, incorrect, unsigned, signed but not in its originality or invalid in any respect 

including where applicable failing to provide the Accompanying Documents will be final and 

binding, and none of the Partnership, the Offeror’s Holdco, the Offeror, the Offeror Financial 

Adviser, the Company and the Share Registrar accepts any responsibility or liability for the 

consequences of such a decision. 

In respect of the Cash Consideration, the aggregate cash amount that is payable to any 

Entitled Scheme Shareholder in respect of the Shares held by such Entitled Scheme 

Shareholder will be rounded to the nearest whole cent. 

 

In respect of the Equity Consideration, the aggregate Preferred Interests and Common A 

Interests that are issuable to any Entitled Scheme Shareholder (or its nominee) in respect of 

the Shares held by such Entitled Scheme Shareholder will be rounded down, in each case, to 

the nearest whole number. 

 

The Equity Consideration to be issued pursuant to the Scheme becoming effective and 

binding in accordance with its terms will, when issued, be validly authorised, validly issued 

and outstanding, fully paid and non-assessable and free from Encumbrances (other than 

restrictions arising out of the Partnership Agreement or applicable securities laws) and all 

consents, authorisations, approvals or waivers from any Governmental Agencies, or third 

parties necessary for such issuance have been or will, prior to such issuance, be obtained.  

The Equity Consideration will not be listed on any securities exchange. Before making a 
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Partnership Interest Election, the Entitled Scheme Shareholders should also note the risk 

factors set out in paragraph [] of the Offeror Letter to Shareholders.] [To track the Offeror 

Letter to Shareholders when finalised] 

3.2 No Cash Outlay 

Shareholders should note that no cash outlay (including any stamp duties or brokerage 

expenses) will be required from the Entitled Scheme Shareholders under the Scheme. 

3.3 No General Offer 

Scheme Shareholders should note that by voting in favour of the Scheme, they are agreeing 

to the Offeror, the Partnership and their concert parties consolidating effective control of the 

Company without having to make a general offer for the Company. 

4. IRREVOCABLE UNDERTAKINGS 

4.1 Deeds of Undertaking 

Each Undertaking Shareholder has given a Deed of Undertaking to, inter alia: 

4.1.1 exercise, or procure the exercise of, the voting rights in respect of the Shares held by 

such Undertaking Shareholder as set out below in this paragraph [4.1] (the 

“Relevant Shares”) in favour of the Scheme and any other matter necessary or 

proposed to implement the Scheme at the Court Meeting; and 

4.1.2 elect, or procure an election to receive the Equity Consideration in respect of the 

Relevant Shares pursuant to the Scheme, in place of the Cash Consideration, during 

the election period and to deliver the duly completed Election Forms, in accordance 

with the terms of the Scheme and this Scheme Document, 

on and subject to the terms set out in their respective Deeds of Undertaking. 

 

The names of the Undertaking Shareholders, details of the Shares held by them and whether 

they have undertaken to elect the Cash Consideration or the Equity Consideration are set out 

below: 

 

S/No Shareholder 
Shares 
Owned Percentage

(1)
 

Elected Consideration 

% of Shares 
owned to 

which Cash  
Considerati
on applies 

% of 
Shares 

owned to 
which 
Equity 

Considerat
ion applies 

1.  
G.K. Goh Strategic 
Holdings Pte Ltd 

33,067,424 7.56 0 100 

2.  Mr. Aegerter Simon Daniel 32,693,128 7.47 0 100 
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3.  Alpha Securities Pte Ltd 15,092,742 3.45 0 100 

4.  Mr. Goh Geok Khim 7,700,000 1.76 0 100 

5.  Delta-v Capital 2011, LP 6,390,158 1.46 0 100 

6.  Delta-v Capital Access 
Fund, LP 

4,411,102 1.01 0 100 

7.  WP SCF Select Co-
Investment Fund, L.P. 4,073,276 0.93 0 100 

8.  Delta-v Capital 2009, LP 3,673,113 0.84 0 100 

9.  Washington Square Park 
Partners LLC 

3,275,346 0.75 0 100 

10.  Tasman Fund Trustee 
Limited 

3,000,000 0.69 0 100 

11.  Mr. Goh Yew Lin 2,849,782 0.65 0 100 

12.  Mr. Ho Kam Yew 2,400,000 0.55 0 100 

13.  Mr. Edward Thomas 
Jenne

(2)
 

2,032,243 0.46 0 100 

 

Notes: 

 

(1)  Based on 437,517,419 issued Shares (excluding treasury shares) as at the Latest Practicable Date. 

 

(2) These Shares are held by HSBC (Singapore) Noms Pte Ltd on behalf of Mr. Edward Thomas Jenne. 

 

4.2 Lapse of Deed of Undertaking   

All obligations under the Deeds of Undertaking will lapse if: 

4.2.1 the Scheme lapses or is withdrawn; 

4.2.2 the Implementation Agreement is terminated in accordance with its terms, whether by 

reason of the non-fulfilment of the Scheme Conditions or the Scheme failing to 

become effective by the Long-Stop Date; 

4.2.3 there is any amendment to the agreed form of the Partnership Agreement or the 

Registration Rights Agreement (if applicable) which will adversely affect the relevant 

Undertaking Shareholder’s rights as a holder of the Preferred Interests and Common 

A Interests in the Partnership; or  

4.2.4 at any time there is another scheme of arrangement, general offer or offer for 

purchase of substantially all of the assets of the Company on better terms (in the 

case of an offer for purchase of assets, based on a reasonable calculation of a look-

through price for the shares of the Company), and the Offeror has not revised the 

consideration for the Scheme to match or better such terms, or made an equivalent 

offer on the same or better terms. 

4.3 No Other Irrevocable Undertakings  

Save for the Deeds of Undertaking, neither the Offeror, the Partnership nor any person acting 

in concert with them has received any undertakings from any party to vote in favour of the 
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Scheme at the Court Meeting as at the Latest Practicable Date.  

5. INFORMATION ON THE OFFEROR AND THE PARTNERSHIP 

Information on the Offeror and the Partnership, as well as the Offeror’s rationale for the 

Acquisition and future plans for the Group, are set out in the Offeror Letter to Shareholders. 

6. COURT MEETING 

6.1 Court Meeting 

The Scheme, which is proposed pursuant to Section 210 of the Companies Act, is required to 

be approved by Scheme Shareholders at the Court Meeting. By an order of the Court, the 

Court Meeting was directed to be convened for the purpose of approving the Scheme. 

 

By proposing that the Acquisition be implemented by way of a scheme of arrangement under 

Section 210 of the Companies Act, the Company is providing Scheme Shareholders with the 

opportunity to decide at the Court Meeting whether they consider the Scheme to be in their 

best interests. 

 

The Scheme must be approved at the Court Meeting by a majority in number (or such number 

as the Court may order) of Scheme Shareholders present and voting, either in person or by 

proxy, at the Court Meeting, such majority representing not less than 75 per cent. in value of 

the Scheme Shareholders present and voting, either in person or by proxy, at the Court 

Meeting. 

 

In accordance with the SIC’s rulings as set out in paragraph 10.1.1(i) of this Explanatory 

Statement, the Offeror, the Partnership and their concert parties will abstain from voting on 

the Scheme in respect of their Shares (if any). For the avoidance of doubt, as the Shares held 

by the Partnership are not subject to the Scheme, the Partnership will in any case not be 

eligible to vote on the Scheme. 

 

The Scheme will only come into effect if all the Scheme Conditions have been satisfied or, as 

the case may be, waived in accordance with the Implementation Agreement and a copy of the 

Court Order has been lodged with ACRA.  

 
When the Scheme, with or without modification, becomes effective, it will be binding on all 

Shareholders, whether or not they were present in person or by proxy or voted at the Court 

Meeting. 

 

6.2 Notice 

The notice of the Court Meeting is set out in Appendix [] on pages [] to [] of this Scheme 

Document. You are requested to take note of the date, time and place of the Court Meeting. 

7. SCHEME CONDITIONS 

7.1 Scheme Conditions. Pursuant to the terms of the Implementation Agreement, the Scheme is 

conditional upon the satisfaction or waiver (as the case may be) of a number of conditions 
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precedent (the “Scheme Conditions”). 

A list of the Scheme Conditions is set out in Appendix [] to this Scheme Document. 

7.2 Update on Status of Scheme Conditions. Set out below is an update on the status of the 

Scheme Conditions: 

7.2.1 the SIC has by way of a letter dated 15 July 2016 confirmed, inter alia, that: 

(i) the Scheme is exempted from complying with Rules 14, 15, 16, 17, 20.1, 21, 

22, 28, 29 and 33.2 and Note 1(b) on Rule 19 of the Code, subject to certain 

conditions as stated in paragraph 10.1.1(i) of this Explanatory Statement; 

(ii) the Deeds of Undertaking by each respective Undertaking Shareholder, in 

and of themselves, do not amount to an agreement or understanding to 

cooperate between each Undertaking Shareholder and the Offeror to obtain 

or consolidate effective control of the Company through the Acquisition, and 

accordingly, each of the Undertaking Shareholders is allowed to attend and 

vote on the Scheme at the Court Meeting unless it is otherwise acting in 

concert with the Offeror; 

(iii) it has no objections to the Scheme Conditions; and 

(iv) Mr. John Tyler Siegel Jr., Mr. John Neil Hobbs, Mr. Frederic Grant Emry III 

and Mr. Kai-Uwe Ricke (collectively, the “Relevant Directors”) are exempted 

from the requirement to make a recommendation to Scheme Shareholders in 

respect of the Scheme as the Relevant Directors face irreconcilable conflicts 

of interest in doing so. The Relevant Directors must, however, still assume 

responsibility for the accuracy of the facts stated or opinions expressed in 

documents and advertisements issued by, or on behalf of, the Company in 

connection with the Scheme; 

7.2.2 each Undertaking Shareholder has on 29 July 2016 entered into a deed of 

undertaking in favour of the Offeror to vote his Shares in favour of the Scheme at the 

Court Meeting; and 

7.2.3 other than as set out in this paragraph [7.2], none of the other Scheme Conditions 

have, as at the Latest Practicable Date, been satisfied or waived. [To be updated 

based on completion of CPs as at Latest Practicable Date] 

7.3 Remaining Scheme Conditions. Accordingly, as at the Latest Practicable Date, the Scheme 

is conditional upon the satisfaction (or, where applicable, waiver) of the remaining Scheme 

Conditions as set out in Appendix [] to this Scheme Document by the Long-Stop Date. [To 

be updated based on completion of CPs as at Latest Practicable Date] 

7.4 Benefit of Certain Scheme Conditions 

The Implementation Agreement provides that: 
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7.4.1 The Offeror’s Benefit. The Offeror alone may waive the Scheme Conditions in 

paragraphs 5 (in relation to the Company’s Prescribed Occurrences set out in 

Appendix [] of this Scheme Document), 6 and 9 of Appendix [] to this Scheme 

Document. Any breach or non-fulfilment of any such Scheme Conditions may be 

relied upon only by the Offeror. The Offeror may at any time and from time to time at 

its sole and absolute discretion waive any such breach or non-fulfilment. 

7.4.2 The Company’s Benefit. The Company alone may waive the Scheme Conditions in 

paragraphs 5 (in relation to the Offeror’s Prescribed Occurrences and the 

Partnership’s Prescribed Occurrences as set out in Appendices [] and [] to this 

Scheme Document respectively), 7 and 8 of Appendix [] to this Scheme Document. 

Any breach or non-fulfilment of any such Scheme Conditions may be relied upon only 

by the Company. The Company may at any time and from time to time at its sole and 

absolute discretion waive any such breach or non-fulfilment.  

7.4.3 Both Offeror’s and Company’s Benefit. The Scheme Conditions in paragraphs 1, 

2, 3 and 4 of Appendix [] to this Scheme Document are not capable of being waived 

by either the Company or the Offeror or both of them. 

8. TERMINATION OF THE IMPLEMENTATION AGREEMENT 

8.1 Right to Terminate.  The Implementation Agreement provides, inter alia, that the 

Implementation Agreement may be terminated at any time on or prior to the date falling on the 

Record Date:  

8.1.1 by either the Offeror or the Company, if any Governmental Agency has issued an 

order, decree or ruling or taken any other action permanently enjoining, restraining or 

otherwise prohibiting the Scheme, the Acquisition or any part thereof, or has refused 

to do anything necessary to permit the Scheme, the Acquisition or any part thereof, 

and such order, decree, ruling, other action or refusal shall have become final and 

non-appealable; 

8.1.2 by the Offeror, in the event of any breach or non-fulfilment of the Scheme Conditions 

in paragraphs 5 (in relation to Company’s Prescribed Occurrences set out in 

Appendix [] to this Scheme Document) and 6 and 9 of Appendix [] to this Scheme 

Document; and  

8.1.3 by the Company, in the event of any breach or non-fulfilment of the Scheme 

Conditions in paragraphs 5 (in relation to the Offeror’s Prescribed Occurrences and 

the Partnership’s Prescribed Occurrences set out in Appendix [] and [] 

respectively), 7 and 8 of Appendix [] to this Scheme Document,  

provided that:  

 

(i) in each case, the Party seeking termination of the Implementation Agreement 

(the “Terminating Party”) does so only with the prior consultation and 

approval of the SIC; and 

(ii) in the case of a termination under paragraph 8.1.2 or 8.1.3 above, the 
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Terminating Party has given written notice to the other Party in breach of or 

failing to fulfil a Scheme Condition (the “Defaulting Party”) stating its 

intention to terminate the Implementation Agreement and the Defaulting Party 

has not, where such breach or failure is capable of remedy, remedied such 

breach or failure within 15 Business Days after receipt of such written notice.   

8.2 Non-fulfilment of Scheme Conditions.  Notwithstanding anything contained in the 

Implementation Agreement, either the Company or the Offeror may terminate the 

Implementation Agreement if any of the Scheme Conditions has not been satisfied (or, where 

applicable, has not been waived) by, or if the Scheme has not become effective on the Long-

Stop Date, provided that the Terminating Party (and, where the Terminating Party is the 

Offeror and/or the Partnership) shall not have breached or failed to comply with in any 

material respect its obligations under the Implementation Agreement in such manner as to 

have directly caused the breach or non-fulfilment of such Scheme Condition or prevented the 

Scheme from becoming effective on or before the Long-Stop Date and does so only with the 

prior consultation and approval of the SIC.  

8.3 Effect of Termination. In the event of the termination of the Implementation Agreement by 

either the Offeror or the Company pursuant to the terms of the Implementation Agreement, 

the Implementation Agreement shall terminate (except for certain surviving provisions such as 

those relating to confidentiality, costs and expenses and governing law) and there shall be no 

other liability on any Party. 

9. OBLIGATIONS OF THE COMPANY, THE OFFEROR AND THE PARTNERSHIP 

Pursuant to the terms of the Implementation Agreement: 

(i) the Company has undertaken to and with the Offeror; 

(ii) the Offeror has undertaken to and with the Company; and 

(iii) the Partnership has undertaken to and with the Company,  

that it shall execute all documents and do all acts and things necessary for the 

implementation of the Scheme, as expeditiously as practicable, including the specific 

obligations set out in paragraph 1, 2 and 3 respectively of Appendix [] to this Scheme 

Document. 

10. REGULATORY APPROVALS 

10.1 SIC 

The SIC has by way of a letter dated 15 July 2016 confirmed, inter alia, that: 

10.1.1 Code. The Scheme is exempted from complying with Rules 14, 15, 16, 17, 20.1, 22, 

28, 29, 33.2 and Note 1(b) to Rule 19 of the Code, subject to, inter alia, the following 

conditions: 

(i) the Offeror and/or the Partnership and their concert parties abstain from 

voting on the Scheme; 
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(ii) the common substantial shareholders, if any, of the Offeror and/or the 

Partnership and the Company abstain from voting on the Scheme; 

(iii) the directors of the Company who are also directors of the Offeror and/or the 

Partnership, if any, abstain from making a recommendation on the Scheme to 

the Scheme Shareholders;  

(iv) the Company appoints an independent financial advisor to advise the 

Scheme Shareholders on the Scheme; and 

(v) the Scheme Document to be provided to the Scheme Shareholders discloses 

the names of the Offeror and the Partnership and its concert parties, their 

current voting rights in the Company as of the Latest Practicable Date and 

their voting rights in the Company after the Scheme. 

10.1.2 Deeds of Undertaking.  The Deeds of Undertaking by each respective Undertaking 

Shareholder, in and of themselves, do not amount to an agreement or understanding 

to cooperate between each Undertaking Shareholder and the Offeror to obtain or 

consolidate effective control of the Company through the Acquisition, and accordingly, 

each of the Undertaking Shareholders is allowed to attend and vote on the Scheme at 

the Court Meeting unless it is otherwise acting in concert with the Offeror. 

10.1.3 Scheme Conditions. It has no objections to the Scheme Conditions. 

10.1.4 Relevant Directors. The Relevant Directors are exempted from the requirement to 

make a recommendation to Scheme Shareholders in respect of the Scheme as the 

Relevant Directors face irreconcilable conflicts of interest in doing so. The Relevant 

Directors must, however, still assume responsibility for the accuracy of the facts 

stated or opinions expressed in documents and advertisements issued by, or on 

behalf of, the Company in connection with the Scheme. 

10.2 Court 

This Scheme is subject to the sanction of the Court as stated in paragraph 2 of Appendix [] 

to this Scheme Document. 

11. EFFECT OF THE SCHEME 

Upon the Scheme becoming effective and binding, the Company will become wholly-owned 

by the Offeror and the Partnership. 

Following the completion of the Scheme and the Acquisition, the Partnership, the Offeror’s 

Holdco and the Offeror will undertake the Internal Transfer such that following the completion 

of the Internal Transfer, the Offeror will hold 100 per cent. of the Shares (excluding treasury 

shares).  

 

Entitled Scheme Shareholders who have made valid Partnership Interest Elections will 

receive Preferred Interests and Common A Interests as the Equity Consideration for their 

Shares and, accordingly, will remain invested in the Company through the Partnership and 

the Offeror. Other Entitled Scheme Shareholders who have not made any valid Partnership 
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Interest Election will receive Cash Consideration and will no longer retain any interest or 

ownership in the Company.  

 

12. IMPLEMENTATION OF THE SCHEME 

12.1 Application to Court for Sanction 

Upon the Scheme being approved by a majority in number (or such number as the Court may 

order) of Scheme Shareholders present and voting, either in person or by proxy, at the Court 

Meeting, such majority holding not less than 75 per cent. in value of the Shares voted at the 

Court Meeting, an application will be made to the Court by the Company for the sanction of 

the Scheme. 

12.2 Procedure for Implementation 

If the Court sanctions the Scheme, the Offeror, the Partnership and the Company will (subject 

to the satisfaction (or, where applicable, waiver) of all the Scheme Conditions) take the 

necessary steps to render the Scheme effective and binding, and the following will be 

implemented: 

12.2.1 Partnership Interest Election and Election Form  

All Entitled Scheme Shareholders (other than Entitled Depository Agents) will, subject 

to the terms set out herein, receive Cash Consideration in respect of all their Shares 

unless they make a valid Partnership Interest Election in which case they will receive 

Equity Consideration in respect of all their Shares. 

All Entitled Depository Agents will, subject to the terms set out herein, receive Cash 

Consideration in respect of all their Shares unless they make a valid Partnership 

Interest Election in respect of Shares held on behalf of any sub-account holder(s) in 

which case they will receive Equity Consideration in respect of such Shares. 

In the absence of any valid Partnership Interest Election made by such Entitled 

Scheme Shareholder or in the event of any failure by such Entitled Scheme 

Shareholder to make a valid Partnership Interest Election, the Entitled Scheme 

Shareholder shall only be entitled to receive the Cash Consideration for all the 

Shares registered in such Entitled Scheme Shareholder’s name. 

Arrangements for Entitled Depository Agents 

An Election Form will be despatched to each Entitled Depository Agent to enable it to 

indicate the number of Shares it holds on behalf of sub-account holders who have 

directed the Entitled Depository Agent to make the Partnership Interest Election.  

Entitled Depository Agents must not permit a sub-account holder to achieve a mixture 

of the Equity Consideration and the Cash Consideration for the Shares held on behalf 

of the sub-account holder. By completing and returning the Election Form, each 

Entitled Depository Agent confirms and represents to the Offeror, the Partnership and 

the Company that: 
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(i) in relation to each sub-account holder on whose behalf the Entitled 

Depository Agent exercises the Partnership Interest Election, the Partnership 

Interest Election has been exercised in respect of all (but not some) of the 

Shares held by such sub-account holder through Entitled Depository Agents;  

(ii) each sub-account holder in respect of which the Entitled Depository Agent 

exercises the Partnership Interest Election is a person to whom the Equity 

Consideration may be lawfully issued; and 

(iii) to the best of its knowledge and belief, since the Joint Announcement Date, it 

has not transferred the Shares held for a sub-account holder for the purposes 

of facilitating a mixture of the Equity Consideration and the Cash 

Consideration for such Shares. 

In order to make a valid Partnership Interest Election in respect of any sub-account 

holder, in addition to the Election Form, each Entitled Depository Agent is also 

required to complete the relevant Accompanying Documents for each such sub-

account holder. 

Arrangements applicable to Entitled Scheme Shareholders generally 

An Entitled Scheme Shareholder who wishes to receive the Equity Consideration in 

lieu of Cash Consideration in respect of all his Shares (or an Entitled Depository 

Agent who wishes to receive the Equity Consideration in lieu of Cash Consideration 

in respect of all the Shares held on behalf of any sub-account holder(s)) must make a 

valid Partnership Interest Election by completing, signing and returning the Election 

Form with the Accompanying Documents in accordance with the provisions set out in 

the Scheme Document and the Offeror Letter to Shareholders and the instructions 

printed on the Election Forms during the Election Period. 

An Entitled Scheme Shareholder who wishes to receive the Cash Consideration in 

respect of all of such Entitled Scheme Shareholder’s Shares does not need to 

complete and return the Election Form or the Accompanying Documents.  

Following the Books Closure Date, the Election Forms and Accompanying 

Documents are expected to be despatched on or around [] to all Entitled Scheme 

Shareholders at their respective addresses shown in the Register of Members at their 

own risk. Such Election Forms and Accompanying Documents may also be collected 

at the Share Registrar’s office situated at [50 Raffles Place, #32-01, Singapore 

Land Tower, Singapore 048623] during the Election Period.  

The applicability of the Scheme to Overseas Shareholders may be affected by the 

laws of the relevant overseas jurisdictions. Such Overseas Shareholders should refer 

to paragraph [16] of this Explanatory Statement for further details. 

With the exception of Entitled Depository Agents, the Partnership Interest Election 

must be exercised in respect of all but not part of all the Shares registered in each 

Entitled Scheme Shareholder’s name as at the Books Closure Date. 
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The Election Forms and Accompanying Documents must be received by the end of 

the Election Period. If the Share Registrar fails to receive from any Entitled Scheme 

Shareholder an Election Form or Accompanying Documents by this date or receives 

an Election Form or Accompanying Document which is not entirely in order or which 

does not comply with the provisions and instructions contained in the Scheme 

Document, the Offeror Letter to Shareholders, the Election Form and/or the 

Accompanying Documents, or which is left blank, or otherwise incomplete, incorrect, 

unsigned, signed but not in its originality or invalid in any respect including where 

applicable failing to provide the Accompanying Documents, such Entitled Scheme 

Shareholder shall be deemed to have elected to receive Cash Consideration in 

respect of all its Shares. 

Any decision to reject any Election Form received by the Company and/or the Share 

Registrar on the grounds that it has been left blank or is otherwise incomplete, 

incorrect, unsigned, signed but not in its originality or invalid in any respect including 

where applicable failing to provide the Accompanying Documents will be final and 

binding, and none of the Partnership, the Offeror’s Holdco, the Offeror, the Offeror 

Financial Adviser, the Company and the Share Registrar accepts any responsibility or 

liability for the consequences of such a decision. 

The Partnership, the Offeror’s Holdco, the Offeror, the Offeror Financial Adviser, the 

Company and the Share Registrar shall not be required to notify any Entitled Scheme 

Shareholder if such Entitled Scheme Shareholder’s Election Form or any 

Accompanying Document is not received or is not in compliance with the provisions 

and instructions contained in the Scheme Document, the Offeror Letter to 

Shareholders, the Election Form and/or the Accompanying Documents, or is 

otherwise incomplete or invalid in any respect. 

In respect of the Cash Consideration, the aggregate cash amount that is payable to 

any Entitled Scheme Shareholder in respect of the Shares held by such Entitled 

Scheme Shareholder will be rounded to the nearest whole cent. 

In respect of the Equity Consideration, the aggregate Preferred Interests and 

Common A Interests that are issuable to any Entitled Scheme Shareholder (or its 

nominee) in respect of the Shares held by such Scheme Shareholder will be rounded 

down, in each case, to the nearest whole number. 

The Equity Consideration to be issued pursuant to the Scheme becoming effective 

and binding in accordance with its terms will, when issued, be validly authorised, 

validly issued and outstanding, fully paid and non-assessable and free from 

Encumbrances (other than restrictions arising out of the Partnership Agreement or 

applicable securities laws) and all consents, authorisations, approvals or waivers from 

any Governmental Agencies, or third parties necessary for such issuance have been 

or will, prior to such issuance, be obtained. 
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12.2.2 Settlement 

Upon the Scheme becoming effective and binding, the settlement will take place in 

the following manner: 

(i) Transfer of Shares 

(a) The Shares held by Entitled Scheme Shareholders who have not 

made any valid Partnership Interest Election during the Election 

Period will be transferred to the Offeror for the Cash Consideration to 

be paid by the Offeror for each Share transferred.  

(b) The Shares in respect of which valid Partnership Interest Elections 

have been made during the Election Period will be transferred to the 

Partnership for the Equity Consideration to be issued by the 

Partnership to the Entitled Scheme Shareholders (or their nominees) 

or the relevant sub-account holders (at the direction of the Entitled 

Depository Agent to the Partnership). 

(c) To effect the transfers mentioned in sub-paragraphs (a) and (b) 

above, the Company shall authorise any person to execute or effect 

on behalf of all such Entitled Scheme Shareholders instrument(s) or 

instruction(s) of transfer of all the Shares held by such Entitled 

Scheme Shareholders and every such instrument or instruction of 

transfer so executed shall be effective as if it had been executed by 

the relevant Entitled Scheme Shareholder.  

(d) From the Effective Date, all existing share certificates relating to the 

Shares held by the Entitled Scheme Shareholders will cease to be 

evidence of title of the Shares represented thereby. 

(e) The Entitled Scheme Shareholders are required to forward their 

existing share certificates relating to their Shares to the Share 

Registrar, Boardroom Corporate & Advisory Services Pte. Ltd., at 50 

Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 as 

soon as possible, but not later than seven Singapore Business Days 

after the Effective Date for cancellation. 

(ii) Despatch of Consideration 

(a) Cash Consideration.  The Offeror shall, not later than seven 

Singapore Business Days after the Effective Date, and against the 

transfer of the Shares set out in paragraph [] above, despatch the 

Cash Consideration to the Entitled Scheme Shareholders who have 

not made any valid Partnership Interest Election during the Election 

Period, by sending a cheque for the aggregate cash payment 

payable to and made out in favour of each Entitled Scheme 

Shareholder, or in the case of joint Entitled Scheme Shareholders, to 

and made out in favour of the first named Entitled Scheme 

Shareholder, in each case, by ordinary post to such Entitled Scheme 
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Shareholder’s address appearing in the Register of Members on the 

Books Closure Date, at the sole risk of such Entitled Scheme 

Shareholder. 

(b) Equity Consideration. The Partnership shall, not later than seven 

Singapore Business Days after the Effective Date, and against the 

transfer of the Shares set out in paragraph 12.2.2(i) above, issue the 

Equity Consideration to Entitled Scheme Shareholders who made 

valid Partnership Interest Election(s) during the Election Period. 

Immediately after the Equity Consideration is issued by the 

Partnership, the Partnership will credit the relevant amount of 

Partnership Interests to the Entitled Scheme Shareholder (or its 

nominee) or the relevant sub-account holder’s account (at the 

direction of the Entitled Depository Agent to the Partnership) on the 

esharesinc.com platform (the “Platform”). Each Entitled Scheme 

Shareholder (or its nominee) or relevant sub-account holder, will 

receive electronic mail from the Platform to such Entitled Scheme 

Shareholder (or its nominee) or relevant sub-account holder’s 

electronic mailing address as provided in the Election Form, at the 

sole risk of such Entitled Scheme Shareholder (or its nominee) or 

relevant sub-account holder, requiring them to register with the 

Platform after which such Entitled Scheme Shareholder (or its 

nominee) or relevant sub-account holder will receive electronic 

certificates for the relevant amount of Partnership Interests. 

12.2.3 Retention and Release of Proceeds  

(i) On and after the day being six calendar months after the posting of such 

cheques relating to the Cash Consideration, the Offeror shall have the right to 

cancel or countermand payment of any such cheque which has not been 

cashed (or has been returned uncashed) and shall place all such moneys in 

a bank account (the “Bank Account”) in the name of the Company or any of 

its related corporations with a licensed bank in [London, the United 

Kingdom] selected by the Company or any of its related corporations. 

Following the payment of the Cash Consideration into the Bank Account, the 

Offeror will send a letter to each Entitled Scheme Shareholder whose cheque 

has not been cashed (or has been returned uncashed) at such Entitled 

Scheme Shareholder’s address as shown in the Register of Members 

informing the Entitled Scheme Shareholder that the relevant Cash 

Consideration is being held on trust for such Entitled Scheme Shareholder by 

the Company or its related corporation or the successor entity of the 

Company or its related corporation. Such letter would also provide contact 

details for such Entitled Scheme Shareholders to make enquiries.  

(ii) The Company or its related corporation or the successor entity of the 

Company or its related corporation shall hold such moneys until the 

expiration of six years from the Effective Date and shall prior to such date 

make payments therefrom of the sums payable pursuant to Clause [] of the 

Scheme as set out in Appendix [] to this Scheme Document to persons 
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who satisfy the Company or its related corporation or the successor entity of 

the Company or its related corporation that they are respectively entitled 

thereto and that the cheques referred to in Clause [] of the Scheme as set 

out in Appendix [] to this Scheme Document for which they are payees 

have not been cashed. Any such determination shall be conclusive and 

binding upon all persons claiming an interest in the relevant moneys, and any 

payments made by the Company hereunder shall not include any interest 

accrued on the sums to which the respective persons are entitled pursuant to 

Clause [] of the Scheme as set out in Appendix [] to this Scheme 

Document. 

(iii) On the expiry of six years from the Effective Date, each of the Company and 

the Offeror shall be released from any further obligation to make any 

payments of the Cash Consideration under the Scheme and the Company or 

its related corporation or the successor entity of the Company or its related 

corporation shall transfer to the Official Receiver the balance (if any) of the 

sums then standing to the credit of the Bank Account.  

13. CLOSURE OF BOOKS 

13.1 Notice of Books Closure 

Subject to the approval by Shareholders of the Scheme at the Court Meeting and the 

sanction of the Scheme by the Court, notice of the Books Closure Date will be given in due 

course for the purposes of determining the entitlements of the Entitled Scheme 

Shareholders to the Consideration under the Scheme. 

[The Books Closure Date is tentatively scheduled to be [] 2016 at [] [a.m./p.m.].] It is 

expected that the Transfer Books and the Register of Members will be closed from the 

Books Closure Date to [] (the “Books Closure Period”) and will re-open on or about [] 

to effect the transfer of Shares pursuant to the Scheme.]  

13.2 Books Closure 

No transfer of the Shares may be effected during the Books Closure Period. 

14. SETTLEMENT AND REGISTRATION PROCEDURES 

Subject to the Scheme becoming effective and binding, the following settlement and 

registration procedures will apply. 

Entitlements to the Consideration will be determined on the basis of the Entitled Scheme 

Shareholders and their holdings of Shares appearing in the Register of Members as at [5.00 

p.m.] on the Books Closure Date. 

Entitled Scheme Shareholders who have not already done so are requested to take the 

necessary action to ensure that the Shares owned by them are registered in their names with 

the Share Registrar by [5.00 p.m.] on the Books Closure Date. 

From the Effective Date, each existing share certificate representing a former holding of 
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Shares by Entitled Scheme Shareholders will cease to be evidence of title of the Shares 

represented thereby. 

Within seven Singapore Business Days of the Effective Date, the Offeror shall make payment 

of the Cash Consideration or the Partnership shall issue the Equity Consideration to each 

Entitled Scheme Shareholder (as the case may be) based on his holding of the Shares as at 

[5.00 p.m.] on the Books Closure Date. 

15. DIRECTORS’ INTERESTS IN SHARES 

The interests of the Directors in the Shares as at the Latest Practicable Date are set out in 

paragraph [] of Appendix [] to this Scheme Document. The effect of the Scheme on such 

interests of the Directors does not differ from that of the other Scheme Shareholders except 

that, after the Scheme becomes effective and binding, the Offeror and the Partnership will 

collectively own all of the Shares (excluding treasury shares) as of the Effective Date, and Mr. 

John Tyler Siegel Jr. will be deemed interested in approximately 100 per cent. of the Shares 

(excluding treasury shares).  

16. OVERSEAS SHAREHOLDERS 

16.1 Overseas Shareholders 

The applicability of the Scheme to Scheme Shareholders whose addresses are outside 

Singapore, as shown on the Register of Members of the Company (each, an “Overseas 

Shareholder”), may be affected by the laws of the relevant overseas jurisdictions. 

Accordingly, all Overseas Shareholders should inform themselves about, and observe, any 

applicable requirements in their own jurisdictions. 

Where there are potential restrictions on sending this Scheme Document or the Election Form 

to any overseas jurisdiction, each of the Company, the Offeror, the Offeror’s Holdco and the 

Partnership reserve the right not to send such documents to the Scheme Shareholders in 

such overseas jurisdiction. For the avoidance of doubt, the Scheme is being proposed to all 

Scheme Shareholders (including the Overseas Shareholders), including those to whom this 

Scheme Document or the Election Form will not be, or may not be, sent, provided that this 

Scheme Document or the Election Form does not constitute an offer or a solicitation to any 

person in any jurisdiction in which such offer or solicitation is unlawful and the Scheme is not 

being proposed in any jurisdiction in which the introduction or implementation of the Scheme 

would not be in compliance with the laws of such jurisdiction. 

Overseas Shareholders who are in doubt about their positions should consult their 

own professional advisers in the relevant jurisdictions. 

NOTICE TO SHAREHOLDERS IN THE UNITED STATES OF AMERICA 

The offer and sale of Preferred Interests and Common A Interests (the “Securities”) 

by the Partnership have not been and will not be registered under the United States 

Securities Act of 1933, as amended (the “US Securities Act”), or under the laws of 

any other jurisdiction. The Securities will be offered in reliance on the exemption 

from registration under Section 3(a)(10) of the US Securities Act. The Securities 
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have not been recommended by any US federal or state securities commission or 

other regulatory authority in the United States, and any representation or statement 

to the contrary is a criminal offence. 

16.2 Copies of Scheme Document 

Shareholders (including Overseas Shareholders) may obtain copies of this Scheme 

Document and any related documents during normal business hours and up to the date of the 

Court Meeting from the registered office of the Company at 50 Raffles Place, #32-01 

Singapore Land Tower, Singapore 048623. Alternatively, an Overseas Shareholder may write 

in to the registered office at the same address to request for this Scheme Document and any 

related documents to be sent to an address in Singapore by ordinary post at his own risk, up 

to three Singapore Business Days prior to the date of the Court Meeting. 

It is the responsibility of any Overseas Shareholder who wishes to request for this Scheme 

Document and any related documents to satisfy himself as to the full observance of the laws 

of the relevant jurisdiction in that connection, including the obtaining of any governmental or 

other consents which may be required, or compliance with all necessary formalities or legal 

requirements. In requesting for this Scheme Document and any related documents, the 

Overseas Shareholder represents and warrants to the Offeror and the Company that he is in 

full observance of the laws of the relevant jurisdiction in that connection, and that he is in full 

compliance with all necessary formalities or legal requirements. If any Overseas Shareholder 

is in any doubt about his position, he should consult his professional adviser in the relevant 

jurisdiction. 

 

16.3 Notice 

The Offeror, the Offeror’s Holdco, the Partnership and the Company each reserves the right 

to notify any matter, including the fact that the Scheme has been proposed, to any or all 

Scheme Shareholders (including Overseas Shareholders) by announcement which has been 

uploaded to and is accessible at the “Investor Relations” section on the Company’s website, 

http://www.eunetworks.com or paid advertisement in the most widely circulated English-

language national newspaper published daily in Singapore, in which case such notice shall be 

deemed to have been sufficiently given notwithstanding any failure by any Scheme 

Shareholder (including any Overseas Shareholder) to receive or see such announcement or 

advertisement.  

16.4 Foreign Jurisdiction 

It is the responsibility of any Overseas Shareholder who wishes to participate in the Scheme 

to satisfy himself as to the full observance of the laws of the relevant jurisdiction in that 

connection, including the obtaining of any governmental or other consents which may be 

required, or compliance with all necessary formalities or legal requirements. In participating 

in the Scheme, the Overseas Shareholder represents and warrants to the Company, the 

Offeror, the Offeror’s Holdco and the Partnership that he is in full observance of the laws of 

the relevant jurisdiction in that connection, and that he is in full compliance with all necessary 

formalities or legal requirements.  

17. ACTION TO BE TAKEN BY SHAREHOLDERS 
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17.1 Proxy Form. Entitled Scheme Shareholders who are unable to attend the Court Meeting are 

requested to complete the enclosed Proxy Form in accordance with the instructions printed 

thereon and lodge them with the Share Registrar at 50 Raffles Place, #32-01 Singapore Land 

Tower, Singapore 048623 not less than 48 hours before the time fixed for the Court Meeting. 

The completion and lodgement of Proxy Forms will not prevent Entitled Scheme Shareholders 

from attending and voting in person at the Court Meeting if they subsequently wish to do so. 

In such event, the relevant Proxy Forms will be deemed to be revoked. 

17.2 Election Form.    

Following the Books Closure Date, the Election Forms and the Accompanying Documents are 

expected to be despatched on or around [] to all Entitled Scheme Shareholders at their 

respective addresses shown in the Register of Members of the Company at their own risk. 

Such Election Forms and Accompanying Documents may also be collected at the Share 

Registrar’s office situated at [50 Raffles Place, #32-01, Singapore Land Tower, Singapore 

048623] during the Election Period.  

The applicability of the Scheme to Overseas Shareholders may be affected by the laws of the 

relevant overseas jurisdictions. Such Overseas Shareholders should refer to paragraph [16] 

of this Explanatory Statement for further details. 

In addition to the requirements of paragraph [12.2.1] of the Explanatory Statement for the 

making of a valid Partnership Interest Election, the Election Forms and Accompanying 

Documents must be received by the end of the Election Period which is expected to be [] at 

[] p.m.  

18. ADVICE OF THE INDEPENDENT FINANCIAL ADVISER 

The IFA Letter setting out the advice of the IFA to the Directors is set out on pages [] to [] 

in Appendix [] to this Scheme Document. 

19. INDEPENDENT DIRECTORS’ RECOMMENDATION 

The recommendation of the Independent Directors in relation to the Scheme is set out in 

paragraph [] of the Letter to Shareholders. 

20. GENERAL INFORMATION 

Your attention is drawn to the further relevant information, including the interests in the 

Shares of the Directors, which is set out in the Appendices to this Scheme Document. These 

Appendices form part of this Scheme Document. This Explanatory Statement should be read 

in conjunction with, and is qualified by, the full text of this Scheme Document, including the 

Scheme as set out on pages [] to [] of this Scheme Document. 

142155



APPENDIX 1 – LETTER FROM IFA TO THE DIRECTORS OF EUNETWORKS GROUP 
LIMITED IN RESPECT OF THE SCHEME  

45 
 

143156



LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS IN RESPECT OF 
THE SCHEME

1

Draft dated 4 August 2016

SAC ADVISORS PRIVATE LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number 200713620D)

1 Robinson Road #21-02 AIA Tower
Singapore 048542

[●] August 2016

To: The Independent Directors
euNetworks Group Limited 
50 Raffles Place
#32-01 Singapore Land Tower
Singapore 048623

Dear Sirs,

PROPOSED ACQUISITION OF EUNETWORKS GROUP LIMITED (THE “COMPANY”) BY EUN 
(UK) LIMITED (THE “OFFEROR”) AND EUN HOLDINGS, LLP OF ALL THE ISSUED AND PAID-
UP ORDINARY SHARES IN THE CAPITAL OF THE COMPANY BY WAY OF A SCHEME OF 
ARRANGEMENT UNDER SECTION 210 OF THE COMPANIES ACT, CHAPTER 50 OF 
SINGAPORE (“COMPANIES ACT”) AND IN ACCORDANCE WITH THE SINGAPORE CODE ON
TAKE-OVERS AND MERGERS (“CODE”)

Unless otherwise defined or the context otherwise requires, all terms used in this IFA Letter shall have 
the same meanings as defined in the Scheme Document and the Offeror Letter to Shareholders, as 
the case may be. For the purpose of this IFA Letter, where applicable, the exchange rate was
extracted from published information by Bloomberg L.P. and is provided solely for information. [The 
Latest Practicable Date referred to for the purpose of this draft IFA Letter is 21 July 2016.]

Details contained in the Scheme Document and the Offeror to Shareholders, as the case may be, 
where necessary or relevant in supporting or elaborating our advice, are not wholly reproduced, but 
instead, are referenced to or summarised throughout the sections of this IFA Letter. We recommend 
that the Independent Directors advise the Shareholders to read these contextual references and 
summaries with due care.

1. INTRODUCTION

1.1 Background

2014 Offer

On 17 November 2014, J.P. Morgan (S.E.A.) Limited (“JPMSEAL”) announced, for and on 
behalf of EUN Holdings, LLP (“2014 Offeror” or “Partnership”), that the 2014 Offeror had
entered into unconditional purchase agreements with each of Fortress Partners Offshore 
Securities LLC, Fortress Partners Securities LLC and Mackenzie Cundill Recovery Fund, for 
the acquisition of an aggregate of 75,765,004 Shares, which represented 17.32% of the then 
issued and paid-up ordinary shares in the capital of the Company (the “Shares”) (excluding 
treasury shares) (the “2014 Acquisition”).

Pursuant to the 2014 Acquisition, the 2014 Offeror and parties acting in concert with it owned or 
controlled in aggregate 247,596,973 Shares, which represented 56.59% of the then Shares
(excluding treasury shares).

144157



LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS IN RESPECT OF 
THE SCHEME

2

In accordance with Section 139 of the Securities and Future Act, Chapter 289 and Rule 14 of 
the Code, the 2014 Offeror made a mandatory unconditional cash offer (the “2014 Offer”) for all 
the Shares (excluding treasury shares), other than those already owned, controlled or agreed 
to be acquired by the 2014 Offeror and parties acting in concert with it as at the date of the 
2014 Offer (the “Offer Shares”). 

In connection with the 2014 Offer, JPMSEAL, for and on behalf of the 2014 Offeror, also made 
the options proposal to the holders of outstanding options granted under the euNetworks Group
Limited 2009 Share Option Scheme and the warrants proposal (the “2009 Warrants
Proposal”) to the holders of outstanding warrants issued by the Company on 8 December 
2009 (the “2009 Warrants”). On 8 December 2014, the Company announced that the 2009 
Warrants had expired and the 2009 Warrants Proposal thus lapsed accordingly.

Delisting

On 11 February 2015, the Company and the 2014 Offeror jointly announced that the 2014 
Offeror had presented to the Directors a formal proposal (the “Delisting Proposal”) to seek the 
voluntary delisting of the Company from the Official List of the Singapore Exchange Securities 
Trading Limited (the “SGX-ST”) pursuant to Rules 1307 and 1308 of the SGX-ST Listing 
Manual Section B: Rules of Catalist (the “Catalist Rules”). 

Under the Delisting Proposal, the 2014 Offeror proposed that the 2014 Offer served as the 
reasonable exit alternative offered to Shareholders for the purposes of Rule 1308(1) of the 
Catalist Rules. The closing date of the 2014 Offer was extended from 13 February 2015 to 13 
March 2015 to facilitate the Delisting Proposal. On 14 March 2015, the Company announced 
that the total number of shares owned, controlled or agreed to be acquired by the 2014 Offeror 
and parties acting in concert amounted to approximately 70.20% of the total number of Shares
excluding treasury shares) as at the close of the 2014 Offer at 5.30 p.m. (Singapore time) on 13
March 2015. On 18 March 2015, the Company announced that the Shares would be delisted 
from the Catalist Board of the SGX-ST (the “Catalist”) with effect from 9.00 a.m. on 20 March 
2015.

Acquisition

On 29 July 2016 (“Joint Announcement Date”), the Company, the Offeror, EUN Holdings (UK) 
Limited (the “Offeror’s Holdco”) and the Partnership jointly announced (“Joint 
Announcement”) the proposed acquisition by the Offeror and the Partnership of all the Shares
(excluding treasury shares) other than those already held by the Partnership (the “Acquisition”) 
to be effected by way of a scheme of arrangement under Section 210 of the Companies Act 
(the “Scheme”), in accordance with the Code, and on the terms and subject to the conditions of 
the Implementation Agreement (as defined below).

A copy of the Joint Announcement is available at the “Investor Relations” section on the 
Company’s website at www.eunetworks.com.

The Offeror

The Offeror is a special purpose vehicle incorporated under the laws of the United Kingdom for 
the purposes of the Acquisition. The Offeror is wholly-owned by the Offeror’s Holdco, a 
company incorporated under the laws of the United Kingdom which is, in turn, wholly-owned by 
the Partnership.  

The Partnership

The Partnership is a limited liability partnership formed under the laws of the State of Delaware, 
the United States of America, and was established by Columbia Capital V, LLC (“Columbia V”)
and Columbia Capital Equity Partners V, LP as a bid consortium for (i) Columbia EUN Partners 
V, LLC and EUN Partners V, LLC (collectively, the “Columbia Shareholders”), (ii) Columbia 
Capital Equity Partners V (QP), L.P., Columbia Capital Equity Partners V (NON-US), L.P., 
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Columbia Capital Equity Partners V (Co-Invest), L.P. and Columbia Capital Equity Partners IV 
(QP), L.P. (collectively, the “Columbia Warrantholders”) and (iii) certain private equity firms 
and private wealth management family offices (the “New Investors”), to invest in the Company. 
As at the Latest Practicable Date, the Partnership holds in aggregate [307,125,438] Shares, 
representing approximately [70.20]% of the Shares (excluding treasury shares).

The Scheme

In connection with the Acquisition, the Company, the Offeror and the Partnership (each, a 
“Party” and collectively, the “Parties”) had, on the Joint Announcement Date, entered into a
scheme implementation agreement setting out the terms and conditions on which the Parties
will implement the Scheme (“Implementation Agreement”).

The Scheme is subject to various conditions precedent, including, inter alia, the approval of the 
Scheme by Shareholders at the meeting of the Shareholders to be convened, pursuant to the 
order of the Court, to approve the Scheme (“Court Meeting”) and the sanction of the Scheme 
by the Court. In this regard, the Undertaking Shareholders (as defined below) who hold, in 
aggregate, [120,658,314] Shares, representing approximately [27.58]% of the Shares 
(excluding treasury shares) as at the Latest Practicable Date, have given their irrevocable 
undertakings to the Offeror (“Irrevocable Undertakings”) to vote, inter alia, in favour of the 
Scheme and to elect to receive the Equity Consideration (as defined below). Further, in the 
absence of a competing offer, all of the Directors who hold Shares, as set out in paragraph [●] 

of Appendix [●] to the Scheme Document (including Mr. Daniel Simon Aegerter who has 
executed the Irrevocable Undertaking in relation to the Shares owned by him) have informed 
the Company that they will [vote in favour] of the Scheme, save for Mr. Kai-Uwe Ricke who will 
abstain from voting at the Court Meeting. By an order of the Court dated [●], the Court Meeting 
was directed to be convened for the purpose of approving the Scheme. In accordance with the 
SIC’s rulings as set out in paragraph 10.1.1 of the Explanatory Statement in the Scheme 
Document, the Offeror, the Partnership and their concert parties will abstain from voting on the 
Scheme in respect of their Shares (if any). For the avoidance of doubt, as the Shares held by 
the Partnership are not subject to the Scheme, the Partnership will in any case not be eligible to 
vote on the Scheme. 

By proposing that the Acquisition be implemented by way of a scheme of arrangement under 
Section 210 of the Companies Act, the Company is providing the Shareholders other than the 
Partnership (“Scheme Shareholders”) with the opportunity to decide at the Court Meeting 
whether they consider the Scheme to be in their best interests. When the Scheme, with or 
without modification, becomes effective, it will be binding on all Shareholders, whether or not 
they attended or voted, in person or by proxy, at the Court Meeting, and if they attended and/or 
voted, whether or not they voted in favour of the Scheme.

1.2 Independent Financial Advisor

On 8 March 2016, the Directors appointed SAC Advisors Private Limited (“SAC Advisors”) as 
the independent financial adviser (“IFA”) to the Directors who are considered to be independent 
for the purposes of making recommendation to the Scheme Shareholders on the Scheme (the 
“Independent Directors”). This letter (“IFA Letter”) is addressed to the Independent Directors, 
and sets out, inter alia, our evaluation and advice on the financial terms of the Scheme. This 
IFA Letter forms part of the Scheme Document to be despatched to Shareholders.

For the purpose of the Scheme, the SIC had, on 15 July 2016, ruled that certain Directors, 
namely Mr. John Tyler Siegel Jr., Mr. John Neil Hobbs, Mr. Frederic Grant Emry III and Mr. Kai-
Uwe Ricke, be exempted from the requirement of having to make a recommendation to the 
Scheme Shareholders in respect of the Scheme as each of them faces an irreconcilable conflict 
of interest in relation to the Scheme for the reasons set out in paragraph [9.1] of the Letter to 
Shareholders in the Scheme Document. They must, however, still assume responsibility for the 
accuracy of the facts stated or opinions expressed in documents and advertisements issued by, 
or on behalf of, the Company in connection with the Scheme. The remaining Directors, namely 
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Mr. Nicholas George, Mr. Brady Reid Rafuse, Mr. Joachim Piroth, Mr. Daniel Simon Aegerter
and Mr. Lam Kwok Chong, are deemed independent in respect of the Scheme.

2. TERMS OF REFERENCE

SAC Advisors has been appointed as IFA to the Independent Directors to provide an 
assessment of the financial terms of the Scheme in order to advise the Independent Directors 
in respect of their recommendation to the Scheme Shareholders in relation to the Scheme, in 
compliance with the provisions of the Code. We have confined our evaluation on the bases set 
out therein to the financial terms of the Scheme.

Our terms of reference do not require us to evaluate or comment on the rationale, legal, 
strategic and commercial risks and/or merits (if any) of the Scheme or on the future financial 
performance or prospects of the Company and its subsidiaries (collectively known as the 
“Group”) and we have not made such evaluations or comments. Such evaluations or 
comments shall remain the sole responsibility of the Directors and the management of the 
Group (the “Management”) although we may draw upon their views or make such comments in 
respect thereof (to the extent deemed necessary or appropriate by us) in arriving at our 
recommendations as set out in this IFA Letter.

We were not involved in any aspect of the negotiations entered by the Group in connection with 
the Scheme or in the deliberations leading up to the decision by the Directors to undertake the 
Scheme. Accordingly, we do not, by this IFA Letter, warrant the merits of the Scheme, other 
than to advise the Independent Directors on the terms of the Scheme from a financial point of 
view. We were also not requested, instructed or authorised to solicit, and we have not solicited, 
any indications of interest from any third party with respect to any other proposals for 
transactions similar to or in lieu of the Scheme. In this regard, we are not addressing the 
relative merits of the Scheme as compared to any alternative transaction previously considered 
by the Company or which otherwise may have been available to the Company currently or in 
the future, and such comparison and consideration remain the responsibility of the Directors.

In the course of our evaluation of the financial terms of the Scheme, 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 
and the Management, including the information contained in the Scheme Document. We have 
relied on, and assumed without independent verification, the accuracy and completeness of 
such information or representations, whether written or verbal, and accordingly cannot and do 
not make any warranty or representation, express or implied, in respect of, and do not accept 
any responsibility for the accuracy, completeness or adequacy of, such information or 
representations.

We have relied upon the assurances from the Directors (including those who may have 
delegated supervision of the Scheme Document), who have accepted full responsibility for the 
accuracy and completeness of the information provided to us, that, to the best of their 
knowledge and belief, they have taken reasonable care to ensure that the facts stated and 
opinions expressed by them or the Company in the Scheme Document in respect of the 
Scheme is fair and accurate in all material aspects. [The Directors confirmed to us that, to the 
best of their knowledge and belief, there is no other information or fact, the omission of which 
would cause any statement in the Scheme Document in respect of the Scheme to be 
inaccurate, incomplete or misleading in any material respect.] Whilst care has been exercised 
in reviewing the information and representations upon which we have relied on, we have not 
independently verified such information or representations but nevertheless have made 
reasonable enquiries and exercised our judgement as we have deemed necessary in 
assessing the information and representations provided to us, and have found no reason to 
doubt the accuracy or reliability of such information or representations which we have relied on.
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In addition, we have not made any independent evaluation or appraisal of the assets and 
liabilities (including without limitation, property, plant and equipment) of the Company or the 
Group and we have not been furnished with any such evaluation or appraisal.

Our recommendations are based upon market, economic, industry and other conditions 
prevailing as at the Latest Practicable Date, and information made available to us as at the 
Latest Practicable Date. Such conditions and information may change significantly over a short 
period of time. We assume no responsibility to update, revise or reaffirm our recommendations 
in light of any subsequent developments after the Latest Practicable Date that may affect our 
recommendations contained herein. Shareholders should further take note of any 
announcements relevant to their consideration of the Scheme, which may be released on the 
Company’s website at www.eunetworks.com, after the Latest Practicable Date.

In rendering our advice and providing our recommendation, we did not have regard to the 
specific investment objectives, financial situation, tax position, risk profiles or unique needs and 
constraints of any Scheme Shareholder. We recommend that any Scheme Shareholder who 
may require specific advice in relation to his or their investment objective(s) or portfolio(s) 
should consult his or their legal, financial, tax or other professional advisers immediately.

The Company has been advised by its own advisers in the preparation of the Scheme 
Document (other than this IFA Letter, the Offeror Letter to Shareholders, the Letter from the 
Auditors on the Statements of Prospects and the Letter from IFA on the Statements of 
Prospects set out in Appendices [2, 7 and 8] to the Scheme Document respectively). We have 
had no role or involvement and have not provided any advice (financial or otherwise) 
whatsoever in the preparation, review and verification of the Scheme Document (other than this 
IFA Letter and the Letter from IFA on the Statements of Prospects as set out in Appendix [8] to 
the Scheme Document) and our responsibility is as set out above in relation to this IFA Letter. 
Accordingly, we take no responsibility for, and express no views, whether expressed or implied, 
on the contents of the Scheme Document (except for this IFA Letter and the Letter from IFA on
the Statements of Prospects as set out in Appendix [8] to the Scheme Document).

We have prepared this IFA Letter for the sole use by the Independent Directors in connection 
with their consideration of the Scheme and their advice and recommendation to the Scheme 
Shareholders in respect thereof. The recommendations made to the Scheme Shareholders in 
relation to the Scheme remain the responsibility of the Independent Directors.

Other than for this intended purpose, this IFA Letter should not be used for any other purposes 
and/or by other persons, save for the sole use by the Independent Directors in connection with 
their consideration of the Scheme, without the prior consent of SAC Advisors. Our 
recommendation in relation to the Scheme should be considered in the context of the entirety of 
this IFA Letter and the Scheme Document.

3. THE SCHEME 

Details of the Scheme are set out in paragraph [3] of the Letter to Shareholders, the 
Explanatory Statement and Appendices [9 and 15] to the Scheme Document. Relevant extracts
of the Scheme are set out below for your reference. 

3.1 Terms of the Scheme

The Acquisition will be effected by way of the Scheme in accordance with the Code and on the 
terms and subject to the conditions of the Implementation Agreement. Under the Scheme, all 
the Shares (excluding treasury shares) held by persons who are registered as holders of 
Shares in the Register of Members of the Company as at [5.00]p.m. (Singapore time) on the 
Books Closure Date, other than the Partnership (the “Entitled Scheme Shareholders”) that 
are acquired for by way of the Equity Consideration (as defined below) will be transferred to the 
Partnership, and all the Shares (excluding treasury shares) held by the Entitled Scheme 
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Shareholders that are acquired for by way of the Cash Consideration (as defined below) will be 
transferred to the Offeror, in each case, as follows:

(i) fully paid;

(ii) free from all liens, equities, mortgages, charges, hypothecations, pledges, retention of 
title, trust arrangements, preferential rights, rights of pre-emption and other rights or 
interests conferring security or similar rights in favour of a third party or any agreements, 

arrangements or obligations to create any of the foregoing (“Encumbrances”); and

(iii) together with all rights, benefits and entitlements as at the Joint Announcement Date and 
thereafter attaching thereto, including the right to receive and retain all dividends, rights 
and other distributions (if any) declared by the Company on or after the Joint 
Announcement Date; and

in consideration for such transfer, each of the Entitled Scheme Shareholders will be entitled to 
receive a sum in cash or, in lieu thereof, Preferred Interests and Common A Interests as follows:

(i) S$1.16 to be paid by the Offeror for each Share (the “Cash Consideration”); or

(ii) where the Entitled Scheme Shareholder has made a valid election to receive Preferred 
Interests and Common A Interests in lieu of the Cash Consideration for his Shares (the 
“Partnership Interest Election”), 0.10 Preferred Interest and 0.10 Common A Interest to 
be issued by the Partnership for each Share (the “Equity Consideration”).

Certain of the key rights of the Preferred Interests and Common A Interests in the Partnership 

are summarised in the summary of the key terms in the partnership agreement constituting the 

Partnership (the “Partnership Agreement”) and the registration rights agreement which sets 

out the registration rights of parties who elect to receive Equity Consideration (the 

“Registration Rights Agreement”), as set out in Schedule [1] to the Offeror Letter to 

Shareholders. Such summary of the key terms in the Partnership Agreement and the 

Registration Rights Agreement does not purport to be exhaustive and should be read in 

conjunction with the Partnership Agreement as well as the Registration Rights Agreement in 

their entirety for accuracy and completeness, copies of which are set out in Schedules [2 and 3]

respectively to the Offeror Letter to Shareholders. Copies of the Partnership Agreement and the 

Registration Rights Agreement are also available for inspection during normal business hours 

at the registered office of the Company from the Joint Announcement Date up until the date on 

which the Scheme becomes effective in accordance with its terms (the “Effective Date”).

For the avoidance of doubt, each Entitled Scheme Shareholder, with the exception of 

Entitled Scheme Shareholders who are depository agents (“Entitled Depository Agents”),

is only entitled to receive the Cash Consideration or, in lieu thereof, the Equity 

Consideration for all the Shares registered in the Entitled Scheme Shareholder’s name 

but not a mixture of both. In the absence of any valid Partnership Interest Election made 

by such Entitled Scheme Shareholder or in the event of any failure by such Entitled 

Scheme Shareholder to make a valid Partnership Interest Election, the Entitled Scheme 

Shareholder shall only be entitled to receive the Cash Consideration for all the Shares 

registered in the Entitled Scheme Shareholder’s name. Appropriate arrangements will be 

put in place for the Entitled Depository Agents to elect for the Cash Consideration or, in 

lieu thereof, the Equity Consideration in accordance with instructions from sub-account 

holders on whose behalf they are holding Shares, as further described in paragraph []

of the Explanatory Statement in the Scheme Document. 
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In respect of the Cash Consideration, the aggregate cash amount that is payable to any 

Entitled Scheme Shareholder in respect of the Shares held by such Entitled Scheme 

Shareholder will be rounded to the nearest whole cent.

In respect of the Equity Consideration, the aggregate Preferred Interests and Common A 

Interests that are issuable to any Entitled Scheme Shareholder (or its nominee) in respect of 

the Shares held by such Entitled Scheme Shareholder will be rounded down, in each case, to 

the nearest whole number.

The Equity Consideration to be issued pursuant to the Scheme becoming effective and binding 

in accordance with its terms will, when issued, be validly authorised, validly issued and 

outstanding, fully paid and non-assessable and free from Encumbrances (other than 

restrictions arising out of the Partnership Agreement or applicable securities laws) and all 

consents, authorisations, approvals or waivers from any Governmental Agencies or third 

parties necessary for such issuance have been or will, prior to such issuance, be obtained.

The Equity Consideration will not be listed on any securities exchange. Before making a 

Partnership Interest Election, the Entitled Scheme Shareholders should also note the 

risk factors set out in paragraph [] of the Offeror Letter to Shareholders in Appendix [2]

to the Scheme Document.  

Following the completion of the Scheme and the Acquisition, it is the intention of the 

Partnership, the Offeror’s Holdco and the Offeror to undertake the following internal corporate 

exercise to consolidate the Shares at the level of the Offeror (the “Internal Transfer”):

(i) the Partnership will contribute the Shares acquired for the Equity Consideration and the 

other Shares it holds to the Offeror’s Holdco; and

(ii) in turn, the Partnership will procure that the Offeror’s Holdco contributes all such Shares 

received from the Partnership to the Offeror.

Consequently, after the Internal Transfer which will take place on or after the Effective Date, the 

Offeror will hold 100% of the Shares (excluding treasury shares).

3.2 Conditions

The Scheme is subject to a number of conditions precedent which are set out in Appendix [9] to 
the Scheme Document including, inter alia, the following:

(i) the approval of the Scheme by the Scheme Shareholders in compliance with the 
requirements under Section 210 of the Companies Act by a majority in number (or such 
number as the Court may order) of Scheme Shareholders present and voting, either in 
person or by proxy, at the Court Meeting, such majority holding not less than 75% in 
value of the Shares voted at the Court Meeting; 

(ii) the grant of the Court Order and such Court Order having become final; 

(iii) the lodgement of the Court Order with ACRA; and

(iv) the receipt of those regulatory approvals set out in paragraph [4] of Appendix [9] to the 
Scheme Document.
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Upon the Scheme becoming effective, it will be binding on all Shareholders, whether or not they 
attended or voted, in person or by proxy, at the Court Meeting, and if they attended and/or
voted, whether or not they voted in favour of the Scheme.

3.3 SIC Rulings

The Offeror had sought certain rulings from the SIC in relation to the Scheme. The SIC had, by 
way of a letter dated 15 July 2016, confirmed, inter alia, that:

(a) the Scheme is exempted from Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 29 and 33.2 and 
Note 1(b) of Rule 19 of the Code, subject to the following conditions:

(i) the Offeror and/or the Partnership and their concert parties abstain from voting on 
the Scheme;

(ii) the common substantial shareholders, if any, of the Offeror and/or the Partnership 
and the Company abstain from voting on the Scheme;

(iii) the directors of the Company who are also directors of the Offeror and/or the 
Partnership, if any, abstain from making a recommendation on the Scheme to the 
Scheme Shareholders;

(iv) the Company appoints an independent financial advisor to advise the Scheme 
Shareholders on the Scheme; and

(v) the Scheme Document to be provided to the Scheme Shareholders discloses the 
names of the Offeror and the Partnership and its concert parties, their current 
voting rights in the Company as of the latest practicable date and their voting 
rights in the Company after the Scheme;

(b) the Irrevocable Undertaking by each respective Undertaking Shareholder, in and of 
themselves, do not amount to an agreement or understanding to cooperate between 
each Undertaking Shareholder and the Offeror to obtain or consolidate effective control 
of the Company through the Acquisition, and accordingly, each of the Undertaking 
Shareholders is allowed to attend and vote on the Scheme at the Court Meeting unless it 
is otherwise acting in concert with the Offeror;

(c) it has no objections to the Scheme Conditions; and

(d) Mr. John Tyler Siegel Jr., Mr. John Neil Hobbs, Mr. Frederic Grant Emry III and Mr. Kai-
Uwe Ricke (collectively, the “Relevant Directors”) are exempted from the requirement to 
make a recommendation to Scheme Shareholders in respect of the Scheme as the 
Relevant Directors face irreconcilable conflicts of interest in doing so. The Relevant 
Directors must, however, still assume responsibility for the accuracy of the facts stated or 
opinions expressed in documents and advertisements issued by, or on behalf of, the 
Company in connection with the Scheme.

3.4 Termination of the Implementation Agreement

The Implementation Agreement provides, inter alia, that the Implementation Agreement may be 
terminated by the Offeror or the Company, at any time, on or prior to the date falling on the 
Business Day immediately preceding the Effective Date, details of which are set out in 
paragraphs [8.1 and 8.2] of the Explanatory Statement in the Scheme Document. 

In the event of termination of the Implementation Agreement by either the Offeror or the 
Company pursuant to the terms of the Implementation Agreement, the Implementation 
Agreement shall terminate (except for certain surviving provisions such as those relating to 
confidentiality, costs and expenses and governing law) and there shall be no liability on any 
Party.
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4. INFORMATION ON THE COMPANY, THE GROUP, THE OFFEROR AND THE 
PARTNERSHIP

The Company and the Group

The Company is a limited liability company and was incorporated in Singapore on 18 
September 1999. The Company was first listed on 26 January 2000 on the Main Board of the 
SGX-ST and its listing was subsequently transferred on 22 October 2004 to Catalist (then 
known as SGX-ST Dealing and Automated Quotation System). Following the 2014 Offer, the 
Company was delisted from Catalist, but remains a public company. The Company’s registered 
office is 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 and its principal 
place of business is 15 Worship Street, London EC2A 2DT, the United Kingdom.

The principal activities of the Company are those of investment holding and acting as a 
corporate manager, advisor and administrative centre to support the business development and 
marketing of the businesses of its subsidiaries. 

The Group is a Western European provider of bandwidth infrastructure services. The Group 
owns and operates 13 fibre-based metropolitan city networks in five (5) countries, connected 
with a high capacity intercity backbone covering 45 cities in 10 countries. The Group is also the 
leading data centre and cloud connectivity provider in Europe, directly connecting over 280 key 
data centres, with further data centres indirectly connected; and the Group is a leading provider 
of enterprise connectivity to cloud service providers, who locate their platforms within data 
centres across the region.

As at the Latest Practicable Date, the Company has:

(i) an issued and paid-up share capital of S$[558,401,295.94] comprising [437,517,419]
Shares, which exclude [13,855,200] Shares held in treasury; and

(ii) 2,100,000 warrants which are held by the Partnership, each warrant entitling the holder 
to subscribe for one new Share, as adjusted from time to time.

Please refer to paragraph [1.4.1] of the Letter to Shareholders and Appendix [3] to the Scheme
Document for additional information on the Company.

The Offeror and the Partnership

The Offeror is a special purpose vehicle incorporated under the laws of the United Kingdom for 

the purposes of the Acquisition. The Offeror is wholly-owned by the Offeror’s Holdco which is, 

in turn, wholly-owned by the Partnership. The sole director of the Offeror is Mr. John Tyler 

Siegel Jr..

The Partnership is a limited liability partnership formed under the laws of the State of Delaware, 

the United States of America and was established by Columbia V and Columbia Capital Equity 

Partners V, LP as a bid consortium for the Columbia Shareholders, the Columbia 

Warrantholders and the New Investors to invest in the Company. The Partnership has in issue 

Preferred Interests, Common A Interests and Common B Interests in the Partnership, each of 

which carry such rights as set out in the partnership agreement constituting the Partnership (the 

“Partnership Agreement”).

As at the Latest Practicable Date, the Partnership holds in aggregate [307,125,438] Shares, 

representing approximately [70.20]% of the Shares (excluding treasury shares).
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Please refer to paragraph [1.4.2] of the Letter to Shareholders and Appendix [2] to the Scheme 

Document for further details on the Offeror and the Partnership.

5. IRREVOCABLE UNDERTAKINGS

Certain Scheme Shareholders (each, an “Undertaking Shareholder”, and collectively, the 
“Undertaking Shareholders”) holding, in aggregate, [120,658,314] Shares and representing 
approximately [27.58]% of the Shares (excluding treasury shares), as at the Latest Practicable 
Date, have each given an Irrevocable Undertaking to the Offeror to, inter alia:

(i) exercise, or procure the exercise of, the voting rights in respect of the Shares held by 
each Undertaking Shareholder as set out in the paragraph [4.1] of the Explanatory 
Statement in the Scheme Document and the table below (the “Relevant Shares”) in 
favour of the Scheme and any other matter necessary or proposed to implement the 
Scheme at the Court Meeting; and 

(ii) elect, or procure an election to receive the Equity Consideration in respect of all of the
Relevant Shares pursuant to the Scheme, in place of the Cash Consideration, during 
the election period and to deliver the duly completed Election Forms, in accordance 
with the terms of the Scheme and the Scheme Document, 

on and subject to the terms set out in their respective Irrevocable Undertakings. 

The details of the Undertaking Shareholders as at the Latest Practicable Date are as follows:

Name of Undertaking Shareholder Shares Owned

Percentage shareholding in the 

Company
(1)

%

G.K. Goh Strategic Holdings Pte Ltd [33,067,424] [7.56]

Mr. Aegerter Simon Daniel [32,693,128] [7.47]

Alpha Securities Pte Ltd [15,092,742] [3.45]

Mr. Goh Geok Khim [7,700,000] [1.76]

Delta-V Capital 2011, LP [6,390,158] [1.46]

Delta-V Capital Access Fund, LP [4,411,102] [1.01]

WP SCF Select Co-Investment Fund, L.P. [4,073,276] [0.93]

Delta-V Capital 2009, LP [3,673,113] [0.84]

Washington Square Park Partners LLC [3,275,346]    [0.75]

Tasman Fund Trustee Limited [3,000,000]   [0.69]

Mr. Goh Yew Lin [2,849,782] [0.65]

Mr. Ho Kam Yew [2,400,000]   [0.55]

Mr. Edward Thomas Jenne
(2)

[2,032,243]   [0.46]

Total [120,658,314] [27.58]

Notes:

(1) Based on [437,517,419] Shares (excluding treasury shares) as at the Latest Practicable Date.

(2) These Shares are held by HSBC (Singapore) Noms Pte Ltd on behalf of Mr. Edward Thomas Jenne.

The Scheme will not be applicable to the Shares held by the Partnership and accordingly, the 
Partnership will not be voting at the Court Meeting.
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Further, in absence of a competing offer, all of the Directors who hold Shares, as set out in 
paragraph [] of Appendix [] to the Scheme Document (including Mr. Aegerter Simon Daniel
who has provided Irrevocable Undertaking in relation to the Shares owned by him) have 
informed the Company that they will [VOTE IN FAVOUR] of the Scheme, save for Mr. Kai-Uwe 
Ricke who will abstain from voting at the Court Meeting. [All of the Directors who hold 
Shares have informed the Company that they will make the Partnership Interest Election 
in respect of their Shares.]

[Save for the Irrevocable Undertakings and as disclosed, none of the Offeror, any of its concert 
parties, nor the Partnership has received any undertakings from any party to vote in favour of 
the Scheme at the Court Meeting as at the Latest Practicable Date.]

6. OFFEROR’S RATIONALE FOR THE ACQUISITION 

The full text of the Offeror’s rationale for the Acquisition are set out in paragraph [] of Appendix 
[2] to the Scheme Document and are extracted below for your reference:

“The purpose of the Scheme is (i) to privatise the Company; (ii) to move the Entitled Scheme
Shareholders, who wish to remain invested in the business of the Company, into the 
Partnership for the purposes of achieving tax, corporate and financing efficiencies; and (iii) to 
give the Entitled Scheme Shareholders who wish to exit the Company an opportunity to realise 
their investments in the Shares.

Save as described in the foregoing, the Offeror, the Offeror’s Holdco and the Partnership 
currently have no intention of making any material changes to the existing businesses, re-
deploying the fixed assets, or discontinuing the employment of the existing employees of the 
Group.”

7. ASSESSMENT OF THE FINANCIAL TERMS OF THE SCHEME

In assessing the financial terms of the Scheme, we have taken into account the following 
factors which we consider to have a significant bearing on our assessment:

a) No market quotation for the Shares;

b) Financial performance and position of the Group;

c) Asset-based valuation of the Group;

d) Comparison with the valuation statistics of selected companies broadly comparable to 
the Group;

e) Comparison with recently completed privatisation of companies listed on the SGX-ST as 
well as the privatisation of  public unlisted companies;

f) Cash distribution to Shareholders since the delisting of the Company from Catalist; and

g) Other relevant considerations.

7.1 No market quotation for the Shares

The Company is a public unlisted company. The Shares are therefore not quoted or traded on 
any stock exchange. As there is no recent publicly available data on the trading performance of 
the Shares, we are not able to compare the Offer Price against any recent historical market 
transactions on the Shares. Notwithstanding the aforementioned, the Company has confirmed 
that there were [a series of 6] off-market transactions of an aggregate of 13,042,274 Shares 
conducted by certain shareholders of the Company since its delisting on 20 March 2015 up to 
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the Latest Practicable Date, in relation to the sale of the Shares to parties other than the Offeror 
and its concert parties. There was no purchase or sale of Shares by the Offeror and its concert 
parties during the aforesaid period. 

It is noted that the transacted price per Share for each of the aforementioned off-market 
transactions was at the same price as the Cash Consideration.

7.2 Financial performance and position of the Group

A summary of the financial results of the Group between FY2013 to FY2015 and [1Q2016]
results announcement is set out below:

Review of financial performance

Financial Highlights
(EUR million)

[1Q2016]
(Unaudited)

[1Q2015]
(Unaudited)

FY2015
(Audited)

FY2014
(Audited)

FY2013
(Audited)

Revenue 30.6 27.8 117.2 103.4 97.4

Gross Profit 23.9 21.5 90.8 77.9 71.0

Adjusted EBITDA
(1)

9.8 7.6 33.8 28.3 25.4

Profit / (Loss) before Tax 0.9 1.6 (0.3) (1.8) (6.6)

Net Profit / (Loss) after Tax 0.9 1.7 (1.3) (1.1) (6.3)

Source: Company’s annual reports and results announcements

Note:

(1) Adjusted EBITDA means EBITDA before the deduction of share option expense.

FY2014 vs FY2013

Revenue increased by 6.2%, from EUR97.4 million in FY2013 to EUR103.4 million in FY2014
mainly due to (i) network services revenue increased by EUR7.2 million in FY2014 as the 
business continued to drive revenue for the provision of bandwidth services on its fibre network 
and (ii) offset by a EUR1.2 million decline in colocation services revenue in FY2014 attributable 
to a planned disconnection that took place in April 2013. 

Gross profit increased by 9.7%, from EUR71.0 million in FY2013 to EUR77.9 million in FY2014
in line with the increase in revenue, in particular network services revenue, in FY2014.

Losses before tax improved by 72.7%, from EUR6.6 million in FY2013 to EUR1.8 million in 
FY2014, mainly due to the increase in gross profit. As a result of the losses since FY2005, the 
Group has an accumulated loss of EUR111.8 million as at 31 December 2014.

FY2015 vs FY2014

Revenue increased by 13.3%, from EUR103.4 million in FY2014 to EUR117.2 million in 
FY2015 due to a number of factors including organic growth, the acquisition of Inland Fibre 
Telecom Limited, the recognition for a full year results of FibreLac SA (now known as 
euNetworks SA) compared with 2 months in the prior year and beneficial foreign exchange rate
on the GBP based revenue.

Gross profit increased by 16.6%, from EUR77.9 million in FY2014 to EUR90.8 million in 
FY2015 in line with the increase in revenue in FY2015.
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Losses before tax improved by 83.3%, from EUR1.8 million in FY2014 to EUR0.3 million in 

FY2015, mainly due to the increase in gross profit, partially offset by higher network operating 
expenses as a result of greater network reach and density and higher staff costs largely due to 
payments made to staff with vested share options that were cancelled as a result of the 
implementation of the new management equity plan.

[1Q2016 vs 1Q2015

Revenue increased by 10.1%, from EUR27.8 million in 1Q2015 to EUR30.6 million in 1Q2016
mainly due to organic growth as well as the acquisition of euNetworks IFT Limited (formerly 
known as Inland Fibre Telecom Limited) at the end of May 2015. 

Gross profit increased by 11.2%, from EUR21.5 million in 1Q2015 to EUR23.9 million in 
1Q2016 mainly due to increase in revenue as well as improved gross profit margin in 1Q2016 
through an increase in on-net business including additional euTrade.

Profit before tax decreased by 43.8%, from EUR1.6 million in 1Q2015 to EUR0.9 million in 
1Q2016, mainly due to there being a large share option credit of EUR1.7 million in 1Q2015 due 
to cancellation of options compared to a share option charge of EUR0.3 million in 1Q2016.]

Review of financial position

As at [31 March 2016](1) As at 31 December 2015

(EUR million) (Unaudited) (Audited)

Non-current assets 263.6 259.2

Current assets 31.7 30.3

Total assets(2)
295.3 289.5

Equity 189.5 188.3

Non-current liabilities 80.6 73.3

Current liabilities 25.2 27.9

Total liabilities 105.8 101.2

Total equity and liabilities(2)
295.3 289.5

Source: Company’s results announcements

Notes:

(1) Figures may be different from the [1Q2016] results announcement due to adjustments made to reflect the 

International Financial Reporting Standards.

(2) Any discrepancies in table herein between the listed amounts and the totals thereof are due to rounding. 

Based on information set out in the Company’s results announcement as well as from 
discussions with the Management, we note the following:

(a) [Total assets as at 31 March 2016 comprised mainly property, plant and equipment 
(EUR224.7 million, representing 76.1% of total assets), intangible assets (EUR34.7
million, representing 11.8% of total assets), trade receivables (EUR11.9 million, 
representing 4.0% of total assets) and cash and cash equivalents (EUR13.0 million, 
representing 4.4% of total assets). Property, plant and equipment comprised 
telecommunications networks (76.2%), network equipment (23.2%) and office furniture 
and equipment (0.6%). Intangible assets comprised customer contracts (23.9%),software 
(6.1%) and goodwill (69.7%). 
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(b) Total liabilities as at 31 March 2016 comprised mainly interest-bearing loans and finance 
leases (EUR59.4 million, representing 56.1% of total liabilities), deferred revenue 
(EUR21.4 million, representing 20.2% of total liabilities), and trade and other payables, 
accruals and provisions (EUR20.1 million, representing 19.0% of total liabilities). 
Deferred revenue comprises dark fibre leases, operational and maintenance services as 
well as instalment fees.]

[Statement of Prospects]

[●]

7.3 Asset-based valuation of the Group

The asset-based valuation approach provides an estimate of the value of a company assuming 
the hypothetical sale of all its assets over a reasonable period of time, repayment of its 
liabilities and obligations, and with the balance being available for distribution to its 
shareholders. The asset-based valuation approach is meaningful in so far as it shows the 
extent to which the value of each share is backed by assets. This method may ignore the ability 
of the asset base of the entity to generate future earnings and sustain an earnings-based 
valuation.

[In this regard, we noted that the Offeror intends for the Group to carry on its existing business, 
and the Offeror presently has no intention to (i) introduce any major changes to the business of 
the Company, (ii) re-deploy the fixed assets of the Company or (iii) discontinue the employment 
of the employees of the Company, save in the ordinary course of the business.]

[The Offeror believes the Company has yet to realise its potential as the Management's 
business plan has not been fully implemented. The Offeror also believes it may take up to 
several years for the Management to fully implement the business plan. The Offeror plans to 
remain invested in the Company at least for such duration, and support the Management in the 
implementation of their business plan.]

[We understand from Management that there are no immediate plans to liquidate the Company 
via a sale of Shares or an initial public offering of the Company.]

We also wish to highlight that while the asset base of the Group can be a basis for valuation, 
such a valuation does not necessarily imply a realisable value as the market value of the assets 
and liabilities may vary depending on prevailing market and economic conditions.

Net assets value (“NAV”) and net tangible assets value (“NTA”) of the Group

Based on the Group’s unaudited consolidated financial statements as at [31 March 2016], the 
NAV and the NTA of the Group stood at [EUR189.5 million (equivalent to S$290.8 million
based on the exchange rate of EUR1 : SG$1.5344 as at 31 March 2016), or EUR0.43 per 
Share (equivalent to S$0.66 per Share), and EUR154.8 million (equivalent to S$237.5 million
based on the exchange rate of EUR1 : SG$1.5344 as at 31 March 2016), or EUR0.35 per 
Share (equivalent to S$0.54 per Share), respectively.]

We note that the Cash Consideration represents a premium of [74.5%] to the NAV per share, or 
a price-to-NAV ratio of [1.75] times, as at [31 March 2016]. 

The Cash Consideration also represents a premium of [113.7%] to the NTA per share, or a
price-to-NTA ratio of [2.14], as at [31 March 2016].

Property, plant and equipment (“PPE Assets”) made up [76.1%] of the total assets of the 
Group as at [31 March 2016]. Such PPE Assets comprised mainly telecommunication networks 
and networks equipment. [The Directors and the Management have indicated that an 
independent valuation of the PPE Assets would not be meaningful as the value of such assets 
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cannot be reasonably assessed on a standalone basis without due consideration of, amongst 
others, the customer base and terms of customer and supplier contracts. The Directors and the
Management have confirmed that as at the Latest Practicable Date, to the best of their 
knowledge and belief, no allowance for impairment is deemed necessary to the PPE Assets 
based on the following impairment tests:

(1) Comparing Adjusted EBITDA (Adjusted EBITDA refers to EBITDA before the deduction 
of share options expenses) over the next 5 years with current NAV. If the multiple of the 
Adjusted EBITDA against the NAV is below a certain threshold (as determined by the 
Management), then this is an indication that no impairment is required; and

(2) Comparing the value of discounted cash flows from the Group’s cash generating units 
against the gross asset value. If the discounted cash flows support the gross asset value, 
then this is an indication that no impairment is required. 

In respect of the above, the Directors and the Management have confirmed to us that as at the 
Latest Practicable Date, to the best of their knowledge and belief:

(a) the realisable value of the Group’s assets and the contracts they support is not less than 
their respective book values as at [31 March 2016], which would have a material impact 
on the NAV and NTA of the Group;

(b) other than that already provided for or disclosed in the Group’s financial information as at 
[31 March 2016], there are no other contingent liabilities, bad or doubtful debts or
material events which are likely to have a material impact on the NAV and NTA of the 
Group as at the Latest Practicable Date;

(c) there is no 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 financial position of the Company and its subsidiaries 
taken as a whole;

(d) there are no other intangible assets which ought to be disclosed in the statement of
financial position of the Group in accordance with the Singapore Financial Reporting
Standards and which have not been so disclosed and where such intangible assets
would have had a material impact on the overall financial position of the Group; and

(e) there are no material acquisitions and disposals of assets by the Group between [31
March 2016] and the Latest Practicable Date, and the Group does not have any plans for 
conversion of the use of its material assets or material change in the nature of the 
Group’s business.]

7.4 Comparison with the valuation statistics of selected companies broadly comparable to 
the Group

For the purpose of assessing the financial terms of the Scheme, we have referred to the current 
valuation statistics of selected listed companies on various stock exchanges, which business 
operations we consider to be broadly comparable to the Group (“Comparable Companies”).
We had attempted to look at peer companies listed on the SGX-ST which are closely 
comparable to the Group. We understand from the Management that there are no peer 
companies listed on the SGX-ST. We had further extended our search for peer companies to 
companies listed on the New York Stock Exchange (“NYSE”), the NASDAQ Stock Market 
(“NASDAQ”), the Hong Kong Stock Exchange, the London Stock Exchange (“LSE”), the Tokyo 
Stock Exchange and the Australian Securities Exchange and identified the comparable 
companies. The Comparable Companies are broad proxies to the Group’s business and are
intended to serve only as an illustrative guide.

We have had discussions with the Management about the suitability and reasonableness of the 
selected Comparable Companies acting as a basis for comparison with the Group. Relevant 
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information has been extracted from Bloomberg L.P., publicly available annual reports and/or 
public announcements of the selected Comparable Companies. We make no representations 
or warranties, expressed or implied, as to the accuracy or completeness of such information. 
The selected Comparable Companies’ accounting policies with respect to the values for which 
the assets or the revenue and cost are recorded may differ from that of the Group.

A brief description of the Comparable Companies is as follows:

Companies Exchange Key Activities

Zayo Group 
Holdings, Inc
(“Zayo”)

NYSE Global provider of bandwidth infrastructure services, 
including dark fibre, wavelengths, SONET, Ethernet, IP 
services, and carrier-neutral colocation and 
interconnection.

Level 3 
Communications, Inc
(“Level 3”)

NYSE Integrated communications network company that 
provides Internet Protocol and data services, content 
distribution services, colocation services, and softswitch 
and voice services.

Cogent 
Communications
Holdings, Inc
(“Cogent”)

NASDAQ Next generation optical Internet service provider focused 
on delivering ultra-high speed internet access and 
transport services. The Company serves businesses in 
the multi-tenant marketplace and service providers 
located in major metropolitan areas across the United 
States.

CityFibre 
Infrastructure 
Holdings PLC. 
(“CityFibre”)

LSE Provider of wholesale fibre network infrastructure. The 
company also sets up point-to-point, metro fiber rings, 
and fiber to the home networks for the public and private 
sectors in the United Kingdom.

Source: Bloomberg L.P.

Scheme Shareholders should note that there is no company listed on any relevant stock 
exchange which may be considered identical to the Group in terms of composition of 
business activities, scale of operations, asset base, clientele base, risk profile, quality of 
earnings, market capitalisation, gearing, geographical spread of activities, track record, 
future prospects, and other relevant criteria. Comparisons may also be affected by, inter 
alia, differences in their accounting policies. Our analysis has not adjusted for such 
difference. As such, any comparison merely serves as an illustrative guide to the 
Scheme Shareholders and the conclusions drawn from the comparison may not 
necessarily reflect the perceived market valuation of the Scheme Shares as at the Latest 
Practicable Date.

For the purpose of our evaluation and for illustration, we have used the following valuation 
measures in our analysis:
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Valuation 
parameter

Description

Price-earnings ratio

(“PER”)

The historical PER, which illustrates the ratio of the market price of a 
company’s shares relative to its historical consolidated earnings per 
share, is commonly used for the purpose of illustrating the profitability, 
and hence valuation, of a company.

We have considered the historical PERs of the Comparable Companies 
based on their respective last transacted prices on the Latest Practicable 
Date and latest full-year net earnings per share vis-à-vis the 
corresponding historical PER of the Company based on the Cash 
Consideration and net earnings per Share for FY2015.

Price-to- NAV ratio 
/ Price-to- NTA ratio

An NAV and NTA-based approach is useful to illustrate the extent that 
the value of each share is backed by assets and tangible assets 
respectively, and would be more relevant in the case where the group 
were to change the nature of its business or realise or convert the use of 
all or most of its assets. The NAV and NTA-based valuation approach 
may provide an estimate of the value of a company or group assuming 
the hypothetical sale of all its assets over a reasonable period of time at 
the aggregate value of the assets used in the computation of the NAV 
and NTA, with the balance to be distributed to its shareholders after the 
settlement of all the liabilities and obligations of the company or group.

We have considered the historical price-to-NAV and price-to-NTA ratios 
of the Comparable Companies based on their respective last transacted 
prices on the Latest Practicable Date and latest available NAV and NTA 
per share vis-à-vis the corresponding historical price-to-NAV and price-
to-NTA ratios of the Group based on the Cash Consideration and the 
NAV and NTA per Share of the Group as at [31 March 2016].

Enterprise Value to
EBITDA

(“EV/EBITDA”)

The historical EV/EBITDA ratio illustrates the ratio of the market value of 
a company’s business relative to its historical consolidated pre-tax 
operating cashflow performance, without regard to its capital structure, 
and provides an indication of current market valuation relative to 
operating performance, “EV” is the sum of a company’s market 
capitalisation, preferred equity, non-controlling interests, short- and long-
term debts less cash and cash equivalents, and represents the actual 
cost to acquire the entire company. “EBITDA” refers to historical 
consolidated earnings before interest, tax, depreciation and amortisation 
expenses. EBITDA can be used to analyse the profitability between 
companies as it eliminates the effects of financing and accounting 
decisions.

We have considered the historical EV/EBITDA ratios of the Comparable 
Companies based on their respective last transacted prices on the 
Latest Practicable Date, latest available balance-sheet values and latest 
full-year EBITDA vis-à-vis the corresponding EV/EBITDA ratio of the 
Group based on the Cash Consideration and the balance sheet values 
as at [31 March 2016] and full year EBITDA of the Group for FY2015.
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The comparative valuation statistics of the Comparable Companies vis-à-vis the Company as 
implied by the Cash Consideration is set out in the table below:

Name

Market 
Capitalisation 
in million as 
at LPD (US$)

Historical 
PER

(times)

Historical
price-to-NAV 

ratio
(times)

Historical
price-to-NTA 

ratio
(times)

Historical 
EV/EBITDA 

ratio
(times)

Zayo [7,077.9] [N.A.](1) [5.77] [N.A.](2) [23.57]
Level 3 [20,176.7] [5.80] [1.95] [13.26] [14.75]
Cogent [1,917.7] [388.74] [N.A.](3) [N.A.](3) [18.76]
CityFibre [189.8] [N.A.](4) [3.27] [3.34] [N.A.](5)

High [388.74] [5.77] [13.26] [23.57]
Mean [5.80](6) [3.67] [8.30] [19.03]
Median [5.80](6) [3.27] [8.30] [18.76]
Low [5.80] [1.95] [3.34] [14.75]

The Company
(Implied by the Cash 
Consideration) [374.4](7) [N.A.](8) [1.75] [2.14] [11.94]

Source: Bloomberg L.P., annual reports and/or announcements of the respective companies and SAC Advisors’ 
computations

Notes:

(1) Not applicable as Zayo has recorded losses in its latest audited full-year financial statements.

(2) Not applicable as Zayo’s intangible assets exceeds its net assets in its latest available unaudited interim 
financial statements.

(3) Not applicable as Cogent is in a net liability position in its latest available unaudited interim financial statements.

(4) Not applicable as CityFibre has recorded losses in its latest audited full-year financial statements.

(5) Not applicable as CityFibre has recorded negative EBITDA in its latest audited full-year financial statements.

(6) Being an outlier, Cogent has been excluded from the computation of the mean and median historical PERs.

(7) Derived by multiplying the Cash Consideration in US$ equivalent by the total Shares (excluding treasury shares) 
as at the Latest Practicable Date.

(8) Not applicable as the Company recorded losses in its latest audited full-year financial statements.

Historical PER comparison

We note that, as at the Latest Practicable Date, the range of PE ratios among the Comparable 
Companies is between [5.80] times and [388.74] times, with the mean PE ratio of the 
Comparable Companies (excluding the outlier) being [5.80] times and median PE ratio being 
[5.80] times.

As the Company is in a loss making position, its PER is not meaningful and a comparison in 
respect of PER of Comparable Companies would not be meaningful.

Historical price-to-NAV comparison

We note that, as at the Latest Practicable Date, the range of price-to-NAV ratios among the 
Comparable Companies is between [1.95] times and [5.77] times, with the mean price-to-NAV 
ratio of the Comparable Companies being [3.67] times and median price-to-NAV ratio being 
[3.27] times. 

We note that the price-to-NAV ratio of the Company implied by the Cash Consideration of [1.75]
times is below the range of the price-to-NAV ratios of the Comparable Companies, and is lower 
than the mean and median price-to-NAV ratios of the Comparable Companies.
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Historical price-to-NTA comparison

We note from the latest available unaudited interim financial statements of both Zayo and 
Cogent that, they are in a negative NTA position. Accordingly, a comparison can only be made 
against Level 3’s price-to-NTA ratio of [13.26].

We note that the price-to-NTA ratio of the Company implied by the Cash Consideration of [2.14]
times is lower than the price-to-NTA ratio of Level 3. As there is only one comparable company 
with positive NTA, a comparison in respect of price-to-NTA of Comparable Companies would 
not be meaningful.

Historical EV/EBITDA comparison

We note that, as at the Latest Practicable Date, the range of EV/EBITDA ratios among the 
Comparable Companies is between [14.75] times and [23.57] times, with the mean EV/EBITDA 
ratio of the Comparable Companies being [19.03] times and median EV/EBITDA ratio being 
[18.76] times.

We note that the EV/EBITDA ratio of the Company implied by the Cash Consideration of [11.94]
times is below the range of the EV/EBITDA ratios of the Comparable Companies, and lower 
than the mean and median EV/EBITDA ratios of the Comparable Companies.

We note that the Comparable Companies are listed, and would as listed companies have 
greater ease of access to funding as compared to the Company. Three (3) out of four (4) of the 
Comparable Companies are also profitable  while the Company is still loss making during its 
latest financial year ended 31 December 2015 and have significantly larger market 
capitalisation vis-à-vis the Company’s market capitalisation as implied by the Cash 
Consideration.

7.5 Comparison with recently completed privatisation of companies listed on the SGX-ST as 
well as privatisation of a public unlisted company

We note the intention of the Offeror is, inter alia, to privatise the Company. In assessing the 
reasonableness of the Cash Consideration in light of the stated intention of the Offeror, we 
have compared the financial terms of the Scheme, in particular, the Cash Consideration as a 
premium above or discount to the relevant NTA, with those of selected announced and 
completed privatisation transactions in a 12-month period prior to the Joint Announcement Date, 
which were carried out either by way of voluntary delisting exit offers under Rule 1307 of the 
Listing Manual, offers being made by way of a scheme of arrangement under Section 210 of 
the Companies Act or general takeover offers under the Code where the offeror has stated its 
intention to delist the listed company from the SGX-ST (“Precedent Privatisation 
Transactions”). As the Company is an unlisted company and its Shares are not traded publicly, 
comparison of the Cash Consideration against the trading market share prices of the Precedent 
Privatisation Transactions is not relevant for this purpose.

The analysis in this paragraph serves as a general indication of the relevant premia/discounts 
that the offerors paid in order to acquire the target companies without having regard to their 
specific industry characteristics or other considerations, and the comparison sets out the 
premium or discount represented by each of the respective offer prices to the NTA of the 
respective target companies. We note that certain Precedent Privatisation Transactions had 
undertaken revaluations and/or adjustments to their assets which may have had a material 
impact on their latest announced book values. In this respect, we have compared the Cash
Consideration with the revalued NAV, revalued NTA or adjusted NAV or NTA of the Precedent 
Privatisation Transactions, where applicable. We have excluded the 2014 Offer from the 
Precedent Privatisation Transactions.

We wish to highlight that the premium that an offeror pays in any particular privatisation 
transaction varies in different specific circumstances depending on, inter alia, factors such as 
the potential synergy the offeror can gain by acquiring the target, the presence or absence of 
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competing bids for the target, prevailing market conditions and sentiments, attractiveness and 
profile of the target’s business and assets, the possibility of a significant revaluation of the 
assets to be acquired, the availability of substantial cash reserves, the liquidity in the trading of 
the target company’s shares and the existing and desired level of control in the target company. 
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 Privatisation Transactions set out in the analysis 
below may not be directly comparable with the Company in terms of size of operations, market 
capitalisation, business activities, asset base, geographical spread, track record, accounting 
policy, quality of earnings, financial performance, operating and financial leverage, future 
prospects and other relevant criteria. Hence, the comparison of the Scheme with the Precedent
Privatisation Transactions set out above is for illustration purpose only and is by no means 
exhaustive. Conclusions drawn from the comparisons made may not reflect any perceived 
market valuation of the Company.

In particular, none of the target companies in the Precedent Privatisation Transactions are 
involved in business activities and operations similar to that of the Company, and all these 
target companies were listed on the SGX-ST, whereas the Company is a public unlisted 
company. In this regard, we have also attempted to compare the financial terms of the Scheme 
with those of recently completed privatisation of public unlisted companies which are subject to 
the guidelines of the Code. The aforementioned privatisation exercises are also referred as the 
Precedent Privatisation Transactions for the purpose of our analysis in this Letter.

Name of company Sector Date of 
announcement

Price-to-NTA 
(times)

Privatisation of companies listed on the SGX-ST

Lizhong Wheel Group Limited Manufacturer of aluminium wheels 28 Aug 2015 0.6(1)

Chosen Holdings Limited Product design and development, 
mould design and fabrication, 
plastic injection moulding and 
secondary processes and final 
product assembly

1 Sep 2015 0.8(2)

Eastern Holdings Ltd. Property development and 
publishing

22 Sep 2015 0.8(3)

Zagro Asia Limited Manufacturing and distribution of 
crop care and animal health 
products

3 Nov 2015 0.9(4)

Tiger Airways Holdings Limited Budget airline operator of flights to 
destinations in Asia

6 Nov 2015 5.4(7)

Sinotel Technologies Ltd. Provider of innovative applications 
and solutions for the full spectrum 
of the wireless telecommunication 
value chain in the People’s 
Republic of China (“PRC”)

30 Nov 2015 0.8

Li Heng Chemical Fibre 
Technologies Limited 

Manufacture and sale of high-end 
nylon yarn products in the PRC

22 Dec 2015 0.4(5)

China Dairy Group Ltd. Manufacture and trades milk and 
related products in the PRC

30 Dec 2015 1.1(6)

China Yongsheng Limited Producer and supplier of concrete 
and related products in the PRC

24 Feb 2016 0.7(8)

Xinren Aluminum Holdings 
Limited

Manufacture and sale of 
aluminium products in the PRC

25 Feb 2016 1.5(9)

Interplex Holdings Ltd. Precision engineering companies 
offering end-to-end solutions in 
advanced application development 

29 Feb 2016 1.7
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Name of company Sector Date of 
announcement

Price-to-NTA 
(times)

and manufacturing solutions for 
complex precision mechanical and 
electro-mechanical components 
and assemblies

Osim International Ltd Markets, distributes, sells and 
franchises healthy lifestyle 
products

7 Mar 2016 2.6

Select Group Limited An integrated food catering and 
management services provider in 
Singapore

23 Mar 2016 3.9

Xyec Holdings Co., Ltd. Provider of integrated engineering 
and IT consultancy and services to 
major manufacturing industries in 
Japan

29 Mar 2016 1.3

China Merchants Holdings 
(Pacific) Limited

Toll road operator in the PRC 9 May 2016 1.1(10)

Eu Yan Sang International Ltd Health and wellness company in 
traditional chinese medicine

16 May 2016 1.7(11)

Privatisation of public unlisted companies

Hup Soon Global Corporation 
Limited

Distribution of industrial equipment 
and agriculture equipment

28 Sep 2015 1.0(13)

High
Mean
Median
Low

[5.4]
[1.5]
[1.1]
[0.4]

The Company

– Price-to-NTA

– Price-to-NAV
(implied by the Cash 
Consideration)

29 July 2016

[2.14]

[1.75]

Sources: SGX-ST announcements and circulars to shareholders in relation to the respective Precedent Privatisation 
Transactions

Notes:

(1) Based on the revalued NTA per share as adjusted for the net revaluation surplus on the properties of Lizhong 
Wheel Group Limited as at 30 June 2015;  

(2) Based on the revalued NAV per share as adjusted for the net revaluation surplus on certain properties of Chosen 
Holdings Limited as at 30 June 2015;

(3) Based on the revalued NTA per share as adjusted for the net revaluation surplus on the properties, as well as net 
revaluation surplus and gain on disposal from the available for sale financial assets of Eastern Holdings Ltd. as at 
30 September 2015;

(4) Based on the revalued NTA per share as adjusted for the net revaluation surplus on the property assets of Zagro 
Asia Limited as at 30 June 2015;
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(5) Based on the revalued NAV per share as adjusted for the net revaluation write-down of property, plant and 
equipment of Li Heng Chemical Fibre Technologies Limited as at 30 September 2015;

(6) Based on the revalued NAV per share as adjusted for the net revaluation surplus on the facilities as well as the 
machinery and equipment of China Dairy Group Ltd. as at 30 December 2015;

(7) Based on the unaudited NAV per share of Tiger Airways Holdings Limited as at 30 September 2015;

(8) Based on the revalued NAV per share as adjusted for the net revaluation surplus on the properties of China 
Yongsheng Limited as at 31 December 2015;

(9) Based on the revalued NAV per share as adjusted for the net revaluation surplus on the building, machinery, 
equipment and land use rights of Xinren Aluminum Holdings Limited as at 31 December 2015;

(10) Based on the revalued NAV per share as adjusted for the deficit arising from the revalued toll rights of China 
Merchants Holdings (Pacific) Limited as at 31 March 2016;

(11) Based on the revalued NAV per share as adjusted for the net revaluation surplus of certain properties of Eu Yan 
Sang International Ltd as at 31 March 2016;

(12) Based on the adjusted NTA per share as adjusted for the revaluation surplus on the properties of Far Eastern 
Bank Limited as at 31 December 2014 and the dividend proposed for the financial year ended 31 December 2014 
as the offeror had stated that the offer price will not be reduced as a result of the dividend payment; and  

(13) Based on the revalued NTA per share as adjusted for potential liabilities and changes in cash balance arising 
from the disposal of certain investments held by Hup Soon Global Corporation Limited as at 31 July 2015.

Based on the above, we note that the price-to-NTA implied by the Cash Consideration of [2.14]
times is within range of the corresponding price-to-NTA ratios of the Precedent Privatisation 
Transactions and higher than the mean and median of the corresponding price-to-NTA ratios of 
the Precedent Privatisation Transactions.

7.6 Cash distribution to Shareholders since the delisting of the Company from Catalist

Following the delisting of the Company in March 2015, the Company has not made any 
dividend payment, return of capital or any cash distribution to its Shareholders. If Shareholders 
accept the Cash Consideration and exit from their investments in the Shares, it would be at the 
same offer price of S$1.16 for each Share made by the 2014 Offeror. 

[The Directors have confirmed that the Company does not have a fixed dividend policy and that 
they will recommend future dividends after taking into consideration the Company’s cash and 
financial position, financial performance of the Group, working capital requirements and 
projected capital expenditure and other investment plans.]

We wish to highlight that the above analysis of the Company serves only as an illustrative guide 
and is not an indication of the Company’s future dividend or distribution policy. There is no 
assurance that the Company will continue to pay dividends or carry out any capital distribution 
in future and/or to maintain the level of dividends or capital distribution paid in the past periods.

8. OTHER RELEVANT CONSIDERATIONS

8.1 Likelihood of competing offers

As at the Latest Practicable Date, the Offeror and its concert parties already own approximately 
[70.20]% of the total number of issued Shares. In addition, in view of the Irrevocable 
Undertakings, representing [92.54%] of the total number of issued Shares held by the Scheme 
Shareholders as at the Latest Practicable Date, the Company would have achieved the 
requisite minimum 75% of votes to approve the Scheme, although the passing of the Scheme 
is still subject to a majority in number (or such number as the Court may order) of Scheme 
Shareholders present and voting, either in person or by proxy, at the Court Meeting. 
Accordingly, the likelihood of a competing offer from any third party is low.
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[The Directors have confirmed that, as at the Latest Practicable Date, apart from the Acquisition 
by the Offeror to be effected by way of the Scheme, no alternative offer or proposal from any 
third party has been received.]

Apart from the above, any potential third party may also be discouraged from making a 
competing offer from the Company at a price higher than the Cash Consideration in view of the 
Irrevocable Undertakings.

8.2 No public trading platform

The Company is a public unlisted company and its Shares are not quoted or traded on the 
SGX-ST or on any other stock exchange. There is therefore no public platform to facilitate the 
trading on the Shares. Scheme Shareholders will face difficulties in selling their Shares due to 
the absence of a public market if they wish to exit from their investments in the Company.

8.3 Effect of the Scheme

The Acquisition is presently being proposed to be effected by way of the Scheme. Upon the 
Scheme becoming effective and binding, and pursuant to the Internal Transfer, the Company 
will become a wholly-owned subsidiary of the Offeror. 

Upon the Scheme becoming effective, it will be binding on all Shareholders, whether or not they 
attended or voted, in person or by proxy, at the Court Meeting, and it they attended and/or
voted, whether or not they voted in favour of the Scheme.

8.4 Irrevocable Undertakings

The Scheme is subject to Shareholders’ approval at the Court Meeting, constituting a majority 
in number of Shareholders representing at least 75% in value of the Shares, present and voting, 
either in person or by proxy, at the Court Meeting. The Offeror, the Partnership and their 
concert parties will abstain from voting on the Scheme in respect of their Shares (if any). For 
the avoidance of doubt, as the Shares held by the Partnership are not subject to the Scheme, 
the Partnership will in any case not be eligible to vote on the Scheme.

In this regard, the Undertaking Shareholders holding [120,658,314] Shares, representing 
[27.58]% of the total issued Shares (excluding treasury shares) and [92.54]% of the total 
number of issued Shares held by the Scheme Shareholders as at the Latest Practicable Date, 
have given their undertakings to the Offeror to, inter alia, (i) exercise, or procure the exercise of, 
the voting rights in respect of the Relevant Shares in favour of the Scheme and any other 
matter necessary or proposed to implement the Scheme at the Court Meeting; and (ii) elect, or 
procure an election to receive the Equity Consideration in respect of all of the Relevant Shares 
pursuant to the Scheme, in place of the Cash Consideration, during the election period and to 
deliver the duly completed Election Forms, in accordance with the terms of the Scheme and the 
Scheme Document, on and subject to the terms set out in their respective Irrevocable
Undertakings.

In view of the Irrevocable Undertakings, the Company would have achieved the requisite 
minimum 75% votes to approve the Scheme, although the passing of the Scheme is still 
subject to a majority in number (or such number as the Court may order) of Scheme 
Shareholders present and voting, either in person or by proxy, at the Court Meeting.

Further, in absence of a competing offer, all of the Directors who hold Shares, as set out in 
paragraph [] of Appendix [] to the Scheme Document (including Mr. Aegerter Simon Daniel
who has provided Irrevocable Undertaking in relation to the Shares owned by him) have 
informed the Company that they will [VOTE IN FAVOUR] of the Scheme, save for Mr. Kai-Uwe 
Ricke who will abstain from voting at the Court Meeting. [All of the Directors who hold 
Shares have informed the Company that they will make the Partnership Interest Election 
in respect of their Shares.]
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9. EQUITY CONSIDERATION OF THE SCHEME

Pursuant to the Scheme, Entitled Scheme Shareholders will be entitled to (i) the Cash 
Consideration; or (ii) the Equity Consideration. Entitled Scheme Shareholders who elect the 
Equity Consideration will own Stapled Partnership Interests (as defined below) in the 
Partnership, which are not listed on any exchanges.

In this section of our Letter, we address what we consider to be pertinent matters in relation to 
the Equity Consideration.

9.1 Shareholdings

The Partnership is a limited liability partnership formed under the laws of the State of Delaware, 
the United States of America, and was established by Columbia V as a bid consortium for the 
Columbia Shareholders, Columbia Warrantholders and New Investors to invest in the Company
in the 2014 Offer. As at the Latest Practicable Date, the Partnership holds in aggregate 
[307,125,438] Shares, representing approximately [70.20]% of the Shares (excluding treasury 
shares).

As at the Latest Practicable Date, the partners and their respective interests in the Partnership 
are as follows: 

Name
Preferred 

Interests

Preferred 

Interests 

Ownership

Percentage

Common A 

Interests

Common A 

Interests 

Ownership 

Percentage

Columbia Shareholders

Columbia EUN Partners V, LLC 4,075,384 12.78% 3,518,277 11.03%

EUN Partners V, LLC 13,107,813 41.10% 11,315,969 35.48%

Columbia Warrantholders

Columbia Capital Equity Partners 

V (QP), L.P. 

13,024 0.04% 13,024 0.04%

Columbia Capital Equity Partners 

V (NON-US), L.P. 

4,538 0.01% 4,538 0.01%

Columbia Capital Equity Partners 

V (Co-Invest), L.P. 

3,251 0.01% 3,251 0.01%

Columbia Capital Equity Partners 

IV (QP), L.P.

8,153 0.03% 8,153 0.03%

New Investors

Greenspring Global Partners VI-A, 

L.P., 

Greenspring Global Partners VI-C 

L.P., Greenspring Opportunities II, 

L.P., Greenspring Opportunities II-

A, L.P., Greenspring Global 

Partners V-A, L.P., Greenspring 

Global Partners V-C, L.P., and 

Greenspring Opportunities III, L.P. 
(collectively, “Greenspring”)

4,694,587 14.72% 5,445,720 17.07%

QIC Private Capital Pty Ltd as 

trustee for the QIC Private Equity 
4,062,153 12.74% 4,712,098 14.77%
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Name
Preferred 

Interests

Preferred 

Interests 

Ownership

Percentage

Common A 

Interests

Common A 

Interests 

Ownership 

Percentage

Fund No. 2 and QIC Investments 

No. 1 Pty Ltd as trustee for the 

QIC Direct Opportunities Fund 
(collectively, “QIC”)

CNF Investments III, LLC 447,103 1.40% 518,640 1.63%

Telcom CEE Landline, LLC 2,123,771 6.66% 2,463,574 7.72%

The Bunting Family Private Fund 
Limited Liability Company and 
The Bunting Family Tax-Exempt 
Private Fund Limited Liability 
Company 

1,117,788 3.50% 1,296,636 4.07%

D. Canale & Co., Canale Family 
Limited Partnership, Canale 
Enterprise, LLC, JDC 
Investments, LP and CWC 
Family, LP 

279,440 0.88% 324,151 1.02%

Pittco Capital Partners IV, LP 223,557 0.70% 259,327 0.81%

Middleland Endowment I LLC 558,879 1.75% 648,300 2.03%

Global Undervalued Securities 

Master Fund, LP
1,117,759 3.50% 1,296,600 4.07%

Ram Pasture LLC 55,888 0.18% 64,830 0.20%

Total: 31,893,088 100% 31,893,088 100%

We noted that apart from the Preferred Interests and Common A Interests, there are also 
Common B Interests issued to certain employees and management of the Company. As at the 
Latest Practicable Date, the Common B Interests are held by Mr. Kai-Uwe Ricke, and certain 
other persons, all but one of whom are current directors or employees of the Company. Mr. Kai-
Uwe Ricke, a director of the Company, holds [54,263] Common B Interests.

Following the completion of the Scheme and the Acquisition, it is the intention of the 
Partnership, the Offeror’s Holdco and the Offeror to undertake the Internal Transfer. 
Consequently, on or after the Effective Date, the Offeror will hold 100% of the Shares after the 
Internal Transfer. Scheme Shareholders who elect the Equity Consideration will cease to own 
Shares but will instead own interests in the Partnership.

9.2 Share Transfers

Columbia Shareholders

In the 2014 Offer announcement and at the close of the 2014 Offer, the Columbia Shareholders 
collectively held 171,831,969 Shares, representing approximately 39.27% of the issued Shares 
(excluding treasury shares). In December 2015, the Columbia Shareholders transferred all its 
Shares to the Partnership and were issued Preferred Interests and Common A Interests based 
on the exchange ratio of 0.10 Preferred Interests and 0.10 Common A Interests per Share. 
After a transfer of a portion of its Common A Interests to the New Investors, 17,183,197
Preferred Interests and 14,834,246 Common A Interests were issued to the Columbia 
Shareholders. 
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New Investors

The New Investors subscribed for the stapled partnership interests (comprising 0.10 Preferred 
Interests and 0.10 Common A Interests) in the Partnership at S$1.16 (the Preferred Interest 
and Common A Interest collectively referred to as the “Stapled Partnership Interest”). The
New Investors were issued an aggregate of 14,680,925 Preferred Interests and 17,029,876 
Common A Interests in the Partnership at the close of the 2014 Offer in accordance with their 
respective capital commitments, and taking into consideration the transferred portion of the 
Common A Interests by Columbia Shareholders to the New Investors as mentioned above. The 
proceeds received from the New Investors were used by the Partnership to fund the 2014 Offer, 
to retire the options held by some of the Company’s optionholders, and to pay for transaction 
costs in relation to the 2014 Offer.

Columbia Warrantholders

In the 2014 Offer announcement and at the close of the 2014 Offer, the Columbia 
Warrantholders held 2,100,000 warrants (“Columbia Warrants”) and each warrant entitled the 
warrant holder to subscribe for one new Share at an exercise price of S$1.00 per warrant, 
subject to adjustment in certain circumstances pursuant to the terms and conditions on which 
the warrants are issued. In January 2016, the Columbia Warrantholders were issued 28,966 
Preferred Interests and 28,966 Common A Interests as consideration for the transfer of the 
Columbia Warrants to the Partnership, taking into consideration the exchange ratio of 0.10 
Preferred Interests and 0.10 Common A Interests per Share and the see-through price of 
S$0.16 per Columbia Warrant.

Based on the above, it is noted that the exchange ratio from Shares to Stapled Partnership 
Interests for the Columbia Shareholders, the New Investors and the Columbia Warrantholders 
is the same as that offered by the Equity Consideration.

9.3 Inferred Partnership Value, Percentage of Scheme Shareholders’ Interest in Stapled 
Partnership Interest, Financial Leverage and Distributions

Inferred Partnership Value

[As at the Latest Practicable Date, the Partnership does not have any other business, assets or 
liabilities, other than (i) its shareholdings in the Company; (ii) 2,100,000 Columbia Warrants; (iii) 
cash balances of [US$0.21 million]; (iv) 100% interest in the Offeror’s Holdco; and (v) 100% 
indirect interest in the Offeror. The Management has also confirmed that the net asset values of 
the Offeror’s Holdco and the Offeror as at the Latest Practicable date are not material.

Assuming all Scheme Shareholders elect to receive the Equity Consideration, we can infer that 
the value of the Partnership comprises mainly the value of the Company (as the Partnership is 
essentially a special purpose vehicle to make the 2014 Offer and the only material asset it 
owns is its shareholding interests in the Company) and the cash balance of [US$0.21 million]. 
Purely for illustration purpose, the value per Stapled Partnership Interest is as follows:

Value of the Company (as implied by the Cash Consideration) (S$) 507,520,206
Cash balance in the Partnership (S$)

(1)
291,146

Inferred value of Partnership (S$) 507,811,352
Inferred value of Partnership per Stapled Partnership Interest (S$)

(2)
11.30

Notes:

(1) Based on the closing exchange rate of [US$1.00:S$1.3586] as at [22 July 2016].

(2) Based on 44,932,286 Stapled Partnership Interests assuming all Scheme Shareholders elect to 
receive the Equity Consideration, taking into account the effect of the Irrevocable Undertakings and 
the outstanding Stapled Partnership Interests as at the Latest Practicable Date.
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Percentage of Scheme Shareholders’ Interest in Stapled Partnership Interest and Financial 
Leverage

The Partnership, the Offeror’s Holdco and the Offeror entered into the Implementation 
Agreement with the Company to implement the Scheme, and accordingly have obligations and 
liabilities incurred in connection with the implementation of the Scheme, including costs and 
expenses. The Offeror will also raise debt of up to EUR15.0 million (the “Loan”) to finance the 
Scheme. This will also entail the Partnership, the Offeror’s Holdco and the Offeror granting 
security over shares in the Company to secure the Loan. 

Assuming all of the Scheme Shareholders elect the Equity Consideration, and no Loan is 
required to be raised to fund the Acquisition, the shareholding percentage of the Scheme 
Shareholders of [29.8%] in the Company will decrease to [29.0%] Stapled Partnership Interest.

In the scenario where some of the Scheme Shareholders elect the Cash Consideration, the 
remaining shareholders who elect the Equity Consideration will own a larger proportion of the 
Partnership than they otherwise would in the event that all the Scheme Shareholders elect the 
Equity Consideration and the gearing of the Partnership would increase by the amount of Loan 
taken.

We also note that the Undertaking Shareholders holding, in aggregate, [120,658,314] shares 
and representing [27.58]% of the total issued Shares, have pursuant to the Irrevocable 
Undertakings, undertaken to elect the Equity Consideration for which the Undertaking 
Shareholders will receive 0.1 Stapled Partnership Interest for each Share. 

Based on the above, assuming all Scheme Shareholders elect the Equity Consideration, it is 
noted that the inferred value of the Partnership of S$1.13 per 0.1 Stapled Partnership Interest is 
2.6% lower than the value per Share implied by the Cash Consideration. Also, it is noted that
the Scheme Shareholders interest in the Partnership Stapled Interest would reduce to 29.02% 
compared to 29.80% interest in the Shares. In the event that all Scheme Shareholders elect the 
Cash Consideration (other than the Undertaking Shareholders), it is noted that the inferred 
value of the Partnership will be S$1.155 per 0.1 Stapled Partnership Interest and is 0.4% lower 
than the value per Share implied by the Cash Consideration. Also, it is noted that the 
Undertaking Shareholders interest in the Partnership Stapled Interest would reduce marginally
to 27.45% compared to 27.58% interest in the Shares.

Distributions 

We note that the Scheme Shareholders who elect the Equity Consideration shall be deemed 
have to contributed capital for their Preferred Interests at S$1.16 per Share (equivalent to 0.1 
Preferred Interests) (contributions for Preferred Interests, as “Capital Contributions”). 

In the event of a non-liquidation distribution of the Partnership, Preferred Interests holders shall 
have priority in receiving distributions, inter alia, up to their Capital Contributions, over the 
holders of Common A Interests and Common B Interests.

Scheme Shareholders should note that there is no assurance of the certainty of any return of 
Capital Contributions or the amount of distributions. Any such distributions will be subject to, 
inter alia, the Partnership and its subsidiaries achieving their business plans, applicable rules 
and regulations and adjustments by the Partnership’s Board of Managers (as defined below).

9.4 Lack of Liquidity and Marketability (of an unlisted private entity)

The Partnership, the vehicle that Scheme Shareholders are being offered the Equity 
Consideration, is a privately held limited liability partnership and is not listed on any regulated 
stock exchange. As a consequence, it may be difficult for the owners of the Partnership to sell 
their shares in the absence of a public market. In addition, unlisted shares (including the 
Stapled Partnership Interests) are generally valued at a discount to the shares of selected 
public listed companies as a result of a lack of liquidity and marketability.  

170183



LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS IN RESPECT OF 
THE SCHEME

28

We also note that the Offeror believes the Company has yet to realise its potential as the 
management's business plan has not been fully implemented. The Offeror also believes it may 
take up to several years for the management to fully implement the business plan. The Offeror 
plans to remain invested in the Company at least for such duration and support the 
management in the implementation of their business plan. The Independent Directors may wish 
to advise Scheme Shareholders that any opportunity for future liquidity is not certain.

9.5 Board of Managers

Except for situations in which the approval of any of the partners is expressly required by the 
Partnership Agreement or by nonwaivable provisions of applicable law, (i) the powers of the 
Partnership shall be exercised by or under the authority of, and the business and affairs of the 
Partnership shall be managed under the direction of a board of managers (“Board of 
Managers”) and (ii) the Board of Managers may make all decisions and take all actions for the 
Partnership not otherwise provided in the Partnership Agreement.

Each holder who holds (together with its affiliates) 10% or more of the Preferred Interests will 
have the right to appoint one (1) manager to the Board of Managers for every full 10% of 
Preferred Interests held by such person (together with its affiliates). The remainder of the 
Management Board will include at least a manager collectively designated by Columbia
Shareholders and Columbia Warrantholders, a manager designated by QIC, a manager 
designated by Greenspring, the chief executive officer, the chief financial officer, a chairman 
designated by the holders of 55% or more of the Preferred Interests and an independent 
manager designated by the holders of 55% or more of the Preferred Interests. 

The Partnership Agreement restricts the Board of Managers from taking certain actions without 
the consent of the holders of 55% or more of the Preferred Interests and certain other actions 
without the consent of the holders of 80% or more of the Preferred Interests. A list of those 
restricted actions is set out in section 6.5 of the Partnership Agreement in Schedule [2] to the 
Offeror Letter to Shareholders.

9.6 Transfer Restrictions, Tag Along Right and Drag Along Obligation

No holder of Preferred Interests, Common A Interests and Common B Interests (collectively, 
“Interests”) is permitted to transfer except in compliance with the Partnership Agreement. 

Until 10 April 2020, any proposed transfer by a holder of Interests will be subject to a right of 
first refusal in favour of the Partnership.

If any holder of 10% or more of the Preferred Interests or any holder of Common B Interests 
proposes to transfer their Interests to a third party, such transfer shall be subject to tag along 
right of other holders of Preferred Interests to sell a portion of the same type of Interests 
proposed to be sold by the transferring holder.

Every holder of Interests is subject to a drag along obligation to consent to any sale of the 
Partnership or reorganisation transaction that is approved by the holders of 55% of the 
Preferred Interests or the holders of 80% of the Preferred Interests, as applicable.

The details of these transfer restrictions are set out in sections 7.1 to 7.4 of the Partnership 
Agreement in Schedule [2] to the Offeror Letter to Shareholders.
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10. SUMMARY OF ANALYSIS AND RECOMMENDATION TO THE INDEPENDENT DIRECTORS

Cash Consideration

In arriving at our recommendation in respect of the Cash Consideration, we have taken into 
consideration, inter alia, the following factors summarised below. The factors set out herein 
should be considered in the context of the entirety of this IFA Letter and the Scheme Document:

a) No market quotation for the Shares;

b) Financial performance and position of the Group;

c) Asset-based valuation of the Group;

d) Comparison with the valuation statistics of selected companies broadly comparable to 
the Group;

e) Comparison with recently completed privatisation of companies listed on the SGX-ST as 
well as the privatisation of a public unlisted company;

f) Cash distribution to Shareholders since the delisting of the Company from Catalist; and

g) Other relevant considerations.

Based on our analysis, and after having considered carefully the information available to 
us as at the Latest Practicable Date, we are of the opinion that, on balance, the financial 
terms of the Cash Consideration are fair and reasonable.

Equity Consideration

In arriving at our recommendation in respect of the Equity Consideration, we have taken into 
consideration, inter alia, the following factors summarised below. The factors set out herein 
should be considered in the context of the entirety of this IFA Letter and the Scheme Document:

a) Shareholdings in the Partnership;

b) Historical share transfers;

c) Inferred Partnership value, percentage of Scheme Shareholders’ interest Stapled 
Partnership Interest, financial leverage and distributions;

d) Lack of liquidity and marketability of an unlisted private entity; and

e) Voting rights, transfer restrictions, tag along rights and drag along obligation in the 
Partnership.

Based on our analysis, and after having considered carefully the information available to 
us as at the Latest Practicable Date, we are of the opinion that, on balance, the financial 
terms of the Equity Consideration are fair and reasonable.

Accordingly, we advise the Independent Directors to recommend to the Scheme 
Shareholders to vote in favour of the Scheme. Further, we also advise the Independent 
Directors to recommend to:

(i) the Scheme Shareholders who wish to realise their investments in the Company 
and/or do not wish to maintain ongoing equity investment in the Company to elect 
for the Cash Consideration; and 

172185



LETTER FROM THE IFA TO THE INDEPENDENT DIRECTORS IN RESPECT OF 
THE SCHEME

30

(ii) the Scheme Shareholders who wish to maintain their equity investment in the 
Company that they can opt for the Equity Consideration.

In view of the Irrevocable Undertakings, the Company would have achieved the requisite 
minimum 75% votes to approve the Scheme, although the passing of the Scheme is still 
subject to a majority in number (or such number as the Court may order) of Scheme 
Shareholders present and voting, either in person or by proxy, at the Court Meeting. The 
Scheme, when effective, will be binding on all Shareholders, whether or not they 
attended or voted at the Court Meeting, and if they attended and voted, whether or not 
they voted in favour of the Scheme.

Scheme Shareholders should also take note that the Company is a public unlisted 
company and the Shares are not quoted or traded on the SGX-ST or on any other stock 
exchanges. Hence, the Scheme Shareholders may face difficulties in selling their Shares 
due to the absence of a public market. The Scheme (in particular, the Cash 
Consideration) therefore provides the Scheme Shareholders with an opportunity to exit 
from the investments in the Company. 

In rendering the above advice, SAC Advisors has not had regard to the specific investment 
objectives, financial situation, tax position, risk profiles or particular needs and constraints of 
any Shareholder. As each Scheme Shareholder would have different investment objectives and 
profiles, we would advise that any Scheme Shareholder who may require specific advice in 
relation to his investment objective(s) or portfolio(s) should consult his legal, financial, tax or 
other professional advisers immediately.

We have prepared this IFA Letter for the sole use by the Independent Directors in connection 
with their consideration of the Scheme, but any recommendations made by the Independent 
Director in respect of the Scheme shall remain their sole responsibility. Whilst a copy of this IFA 
Letter may be reproduced in the Scheme Document, neither the Company, the Directors nor 
any other persons may reproduce, disseminate or quote this IFA Letter (or any part thereof) for 
any purposes (other than for the consideration of the Scheme) at any time and in any manner 
without the prior written consent of SAC Advisors.

The opinion is governed by, and construed in accordance with, the laws of Singapore, and is 
strictly limited to the matters stated herein and does not apply by implication to any other matter.

Yours faithfully
For and on behalf of 
SAC Advisors Private Limited

Bernard Lim Aik Kwang Tee Chun Siang
Executive Director Senior Manager
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EUN (UK) LIMITED  
(Registration No.: 9203923) 

(Incorporated in the United Kingdom) 

EUN HOLDINGS, LLP 
(Registered in Delaware,  

the United States of America) 

EUN HOLDINGS (UK) LIMITED 

(Registration No.: 9203914) 

(Incorporated in the United Kingdom) 
 

4 August 2016 

 

To: Shareholders of euNetworks Group Limited 

 

Dear Sir/Madam 

 

PROPOSED ACQUISITION BY EUN (UK) LIMITED AND EUN HOLDINGS, LLP OF ALL THE 

ISSUED AND PAID-UP ORDINARY SHARES IN THE CAPITAL OF EUNETWORKS GROUP 

LIMITED BY WAY OF A SCHEME OF ARRANGEMENT 

 

1. INTRODUCTION 

 

1.1 Joint Announcement. On 29 July 2016 (the “Joint Announcement Date”), the respective 

boards of directors of euNetworks Group Limited (the “Company”), EUN (UK) Limited (the 

“Offeror”) and EUN Holdings (UK) Limited (the “Offeror’s Holdco”), and the board of 

managers of EUN Holdings, LLP (the “Partnership”) made a joint announcement on the the 

proposed acquisition by the Offeror and the Partnership of all the issued and paid-up ordinary 

shares in the capital of the Company (the “Shares”) (excluding treasury shares) other than 

those already held by the Partnership (the “Acquisition”) to be effected by way of a scheme 

of arrangement under Section 210 of the Companies Act, Chapter 50 of Singapore (the 

“Companies Act” and such scheme of arrangement, the “Scheme”), and in accordance with 

the Singapore Code on Take-overs and Mergers (the “Code”). 

 

1.2 Implementation Agreement. In connection with the Scheme, the respective boards of the 

Company, the Offeror and the Partnership (each a “Party” and collectively, the “Parties”) 

have approved the terms of the Scheme and on 29 July 2016 entered into a scheme 

implementation agreement (the “Implementation Agreement”) setting out the terms and 

conditions on which the Parties will implement the Scheme. 

 

1.3 Scheme Document. On [**] 2016 (the “Despatch Date”), the Company shall despatch a 

formal document (the “Scheme Document”) to the Scheme Shareholders containing, inter 

alia: 

 

1.3.1 details of the Scheme; and 

 

1.3.2 the views of the Directors who are considered independent for the purpose of making 

a recommendation to the Scheme Shareholders on the Scheme (the “Independent 

Directors”) and SAC Advisors Private Limited, the independent financial adviser to 

the Independent Directors. 

 

This Letter shall be attached as Appendix 2 to the Scheme Document to be despatched to the 

Scheme Shareholders on the Despatch Date. 

 

1.4 Terms and References. This Letter should be read and construed together with, and in the 

context of, the Scheme Document. Unless otherwise stated, the terms used but not defined in 

this Letter shall have the same meanings given to them in the Scheme Document. 
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1.5 Forward-Looking Statements. All statements other than statements of historical facts 

included in this Letter are or may be forward-looking statements. Forward-looking statements 

include but are not limited to those using words such as “seek”, “expect”, “anticipate”, 

“estimate”, “believe”, “intend”, “project”, “plan”, “potential”, “strategy”, “forecast” and similar 

expressions or future or conditional verbs such as “will”, “would”, “should”, “could”, “may” and 

“might”. These statements reflect the current expectations, beliefs, hopes, intentions or 

strategies of the party making the statements regarding the future and assumptions in light of 

currently available information. Such forward-looking statements are not guarantees of future 

performance or events and involve known and unknown risks and uncertainties. Accordingly, 

actual results may differ materially from those described in such forward-looking statements. 

Shareholders and investors should not place undue reliance on such forward-looking 

statements, and none of the Partnership, the Offeror’s Holdco, the Offeror and the Offeror 

Financial Adviser undertakes any obligation to update publicly or revise any forward-looking 

statements.  

 

If you are in any doubt on the contents of this Letter or as to the course of action you 

should take, you should consult your stockbroker, bank manager, solicitor, 

accountant, tax adviser or other professional adviser immediately. 

 

2. THE SCHEME  

 

2.1 Terms of the Scheme. As stated in the Scheme Document, under the Scheme: 

 

2.1.1 all the Shares (excluding treasury shares) held by Entitled Scheme Shareholders that 

are acquired for the Equity Consideration will be transferred to the Partnership, and 

all the Shares (excluding treasury shares) held by the Entitled Scheme Shareholders 

that are acquired for the Cash Consideration will be transferred to the Offeror, in each 

case, as follows: 

 

(a) fully paid;  

 

(b) free from all Encumbrances; and 

 

(c) together with all rights, benefits and entitlements as at the Joint 

Announcement Date and thereafter attaching thereto, including the right to 

receive and retain all dividends, rights and other distributions (if any) declared 

by the Company on or after the Joint Announcement Date; and 

 

2.1.2 in consideration for such transfer, each of the Entitled Scheme Shareholders will be 

entitled to receive a sum in cash or, in lieu thereof, Preferred Interests and Common 

A Interests as follows: 

 

(a) the Cash Consideration, being S$1.16 to be paid by the Offeror for each 

Share; or  

 

(b) where such Entitled Scheme Shareholder has made a valid Partnership 

Interest Election, the Equity Consideration, being 0.10 Preferred Interest 

and 0.10 Common A Interest to be issued by the Partnership for each 

Share. 
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Certain of the key terms of the Preferred Interests and Common A Interests in the 

Partnership are summarised in the summary of the key terms in the Partnership 

Agreement and the Registration Rights Agreement, as set out in Schedule 1 to this 

Letter. Such summary of the key terms in the Partnership Agreement and the 

Registration Rights Agreement does not purport to be exhaustive and should be read 

in conjunction with the Partnership Agreement as well as the Registration Rights 

Agreement in their entirety for accuracy and completeness, as set out in Schedules 2 

and 3 to this Letter respectively. Copies of the Partnership Agreement and the 

Registration Rights Agreement are also available for inspection during normal 

business hours at the registered office of the Company since the Joint Announcement 

Date.  

 

For the avoidance of doubt, with the exception of Entitled Depository Agents, each 

Entitled Scheme Shareholder, is only entitled to receive the Cash Consideration or, in 

lieu thereof, the Equity Consideration for all the Shares registered in such Entitled 

Scheme Shareholder’s name, but not a mixture of both. 

 

In order to make a valid Partnership Interest Election, in addition to the Election Form 

each Entitled Scheme Shareholder is also required to submit the relevant supporting 

documents including the appropriate US Internal Revenue Service Form W-8 or W-9 

and an accredited investor questionnaire for such Entitled Scheme Shareholder (or its 

nominee) (the “Accompanying Documents”). 

 

In the absence of any valid Partnership Interest Election made by such Entitled 

Scheme Shareholder or in the event of any failure by such Entitled Scheme 

Shareholder to make a valid Partnership Interest Election, the Entitled Scheme 

Shareholder shall only be entitled to receive the Cash Consideration for all the 

Shares registered in such Entitled Scheme Shareholder’s name.  

 

Arrangements applicable to Entitled Scheme Shareholders that are Entitled 

Depository Agents 

 

An Election Form will be despatched to each Entitled Depository Agent to enable it to 

indicate the number of Shares it holds on behalf of sub-account holders who have 

directed the Entitled Depository Agent to make the Partnership Interest Election. 

Entitled Depository Agents must not permit a sub-account holder to achieve a mixture 

of the Equity Consideration and the Cash Consideration for the Shares held on behalf 

of the sub-account holder. By submitting the completed Election Form, each Entitled 

Depository Agent confirms and represents to the Offeror, the Partnership and the 

Company that:  

 

(i) in relation to each sub-account holder in respect of which the Entitled 

Depository Agent exercises the Partnership Interest Election, the Partnership 

Interest Election has been exercised in respect of all (but not some) of the 

Shares held by the Entitled Depository Agent for such sub-account holder;  

(ii) each sub-account holder in respect of which the Entitled Depository Agent 

exercises the Partnership Interest Election is a person to whom the Equity 

Consideration may be lawfully issued; and  
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(iii) to the best of its knowledge and belief, since the Joint Announcement Date, it 

has not transferred any Shares held for a sub-account holder for the 

purposes of facilitating a mixture of the Equity Consideration and the Cash 

Consideration for such Shares.  

In order to make a valid Partnership Interest Election in respect of any sub-account 

holder, in addition to the Election Form each Entitled Depository Agent is also 

required to submit the Accompanying Documents for each such sub-account holder.  

 

In the absence of any valid Partnership Interest Election made by such an Entitled 

Depository Agent for a sub-account holder or in the event of any failure by such 

Entitled Depository Agent to make a valid Partnership Interest Election in respect of 

any sub-account holder, the Entitled Depository Agent shall only be entitled to receive 

the Cash Consideration for all the Shares it holds on behalf of such sub-account 

holder. 

 

Arrangements applicable to Entitled Scheme Shareholders generally  

 

The Partnership, the Offeror’s Holdco, the Offeror, the Offeror Financial Adviser 

and/or the Share Registrar will be authorised and entitled, at their sole and absolute 

discretion, to reject or treat as invalid any Election Form or Accompanying Document 

which is not entirely in order or which do not comply with the provisions and 

instructions set out in the Scheme Document, this Letter, the Election Form and/or 

the Accompanying Documents or which is left blank, or otherwise incomplete, 

incorrect, unsigned, signed but not in its originality or invalid in any respect including 

where applicable failing to provide the Accompanying Documents. 

 

Any decision to reject any Election Form or Accompanying Document received by the 

Partnership, the Offeror’s Holdco, the Offeror, the Offeror Financial Adviser and/or the 

Share Registrar on the grounds that it has been left blank or otherwise incomplete, 

incorrect, unsigned, signed but not in its originality or invalid in any respect including 

where applicable failing to provide the Accompanying Documents will be final and 

binding, and none of the Partnership, the Offeror’s Holdco, the Offeror, the Offeror 

Financial Adviser and the Share Registrar accepts any responsibility or liability for the 

consequences of such a decision. 

 

In respect of the Cash Consideration, the aggregate cash amount that is payable to 

any Entitled Scheme Shareholder in respect of the Shares held by such Entitled 

Scheme Shareholder will be rounded to the nearest whole cent. 

 

In respect of the Equity Consideration, the aggregate Preferred Interests and 

Common A Interests that are issuable to any Entitled Scheme Shareholder (or its 

nominee) in respect of the Shares held by such Entitled Scheme Shareholder will be 

rounded down, in each case, to the nearest whole number.  

 

The Equity Consideration to be issued pursuant to the Scheme becoming effective 

and binding in accordance with its terms will, when issued, be validly authorised, 

validly issued and outstanding, fully paid and non-assessable and free from 

Encumbrances (other than restrictions arising out of the Partnership Agreement or 

applicable securities laws) and all consents, authorisations, approvals or waivers from 
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any Governmental Agencies, or third parties necessary for such issuance have been 

or will, prior to such issuance, be obtained. 

 

The Equity Consideration will not be listed on any securities exchange. Before 

making a Partnership Interest Election, the Entitled Scheme Shareholders should 

also note the risk factors set out in this Letter at paragraph 7.5 below.  

 

2.2 Scheme Conditions. The Scheme is conditional upon the satisfaction or waiver (as the case 

may be) of all the Scheme Conditions by the Long-Stop Date, as more particularly described 

in paragraph [7] of the Explanatory Statement and which are set out in Appendix [9] to the 

Scheme Document. 

 

2.3 Termination of the Implementation Agreement. The Implementation Agreement may be 

terminated in the manner and with the consequences, as more particularly described in 

paragraph [8] of the Explanatory Statement. 

 
2.4 Irrevocable Undertakings. The Undertaking Shareholders have each given an irrevocable 

undertaking to the Offeror (the “Deed of Undertaking”) to, inter alia: 

 

2.4.1 exercise, or procure the exercise of, the voting rights in respect of the Relevant 

Shares held by such Undertaking Shareholder in favour of the Scheme and any other 

matter necessary or proposed to implement the Scheme at the Court Meeting; and 

 

2.4.2 elect, or procure an election to receive the Equity Consideration in respect of the 

Relevant Shares pursuant to the Scheme, in place of the Cash Consideration, during 

the election period and to deliver the duly completed Election Forms, in accordance 

with the terms of the Scheme and this Scheme Document, 

 
on and subject to the terms set out in their respective Deeds of Undertaking. Further details 

on such Deeds of Undertakings are set out in paragraph [4] of the Explanatory Statement. 

Copies of the Deeds of Undertaking are also available for inspection at the Company’s 

registered office during normal business hours from the date of this Letter up to the Effective 

Date. 

 
3. RATIONALE FOR THE ACQUISITION AND FUTURE PLANS FOR THE COMPANY 

 

3.1 Rationale. The purpose of the Scheme is (a) to privatise the Company; (b) to move the 

Entitled Scheme Shareholders, who wish to remain invested in the business of the Company, 

into the Partnership for the purposes of achieving tax, corporate and financing efficiencies; 

and (c) to give the Entitled Scheme Shareholders who wish to exit the Company an 

opportunity to realise their investments in the Shares.  

 

3.2 Shareholding after the Scheme and the Acquisition. Following the completion of the 

Scheme and the Acquisition, the Partnership, the Offeror’s Holdco and the Offeror will 

undertake the following internal corporate exercise (the “Internal Transfer”): 

 

3.2.1 the Partnership will contribute the Shares acquired for the Equity Consideration and 

the other Shares it holds to the Offeror’s Holdco; and 

 

3.2.2 in turn, the Partnership will procure that the Offeror’s Holdco contributes all such 

Shares received from the Partnership to the Offeror. 
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such that following the completion of the Internal Transfer, the Offeror will hold 100 per cent. 

of the Shares (excluding treasury shares). 

 

3.3 Future plans for the Company. Save as described in the foregoing, the Offeror, the 

Offeror’s Holdco and the Partnership currently have no intention of making any material 

changes to the existing businesses, re-deploying the fixed assets, or discontinuing the 

employment of the existing employees of the Group. 

 
4. FINANCIAL EVALUATION OF THE CASH CONSIDERATION FOR THE SHARES 

 

The Cash Consideration represents the following premia or discount over the historical 

traded prices of the Shares:  

  
Benchmark Price Premium / (Discount)  

(S$)
 

(%) 

Last transacted price per Share as quoted on 
the SGX-ST on 14 November 2014 (the “Last 
Trading Day”), being the last trading day prior 

to the announcement in relation to the MGO 
dated 17 November 2014.  

0.875 32.6 

VWAP
(1) 

of the Shares for the 1-month period 
up to and including the Last Trading Day 

0.721 60.9 

VWAP of the Shares for the 3-month period up 
to and including the Last Trading Day 

0.672 72.7 

VWAP of the Shares for the 6-month period up 
to and including the Last Trading Day 

0.577 101.1 

VWAP of the Shares for the 12-month period up 
to and including the Last Trading Day 

0.582 99.2 

Closing price per Share as quoted on Catalist 
on 13 March 2015

(2)
 (the “Delisting 

Suspension Day”) 
1.160 0.0 

VWAP
 
of the Shares for the 1-month period up 

to and including the Delisting Suspension Day 
1.161 (0.1) 

VWAP
 
of the Shares for the 6-month period up 

to and including the Delisting Suspension Day 
1.140 1.8 

Source: Based on data extracted from S&P Capital IQ and Mandatory Unconditional Cash Offer announcement 

dated 17 November 2014.  

 

Notes: 
(1)

 
“VWAP” means volume-weighted average price of the Shares. 

(2) Being the last full day of trading in the Shares on Catalist before the suspension in trading of the Shares 
requested after market closing on 13 March 2015. 

 
5. INFORMATION RELATING TO THE OFFEROR 

 

5.1 Principal Activities. The Offeror is a special purpose vehicle incorporated under the laws of 

the United Kingdom on 4 September 2014 for the purposes of the Acquisition and is a 

subsidiary indirectly wholly-owned by the Partnership. The registered office of the Offeror is at 

90 High Holburn, WC1V 6XX, United Kingdom. As of the Latest Practicable Date, the Offeror 

does not have any other business. 
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5.2 Share Capital of the Offeror. As at the Latest Practicable Date, the Offeror has an issued 

and paid-up share capital of £1.00 comprising one issued ordinary share. The sole 

shareholder of the Offeror is the Offeror’s Holdco.  

 

5.3 Sole Director of the Offeror. The name, address and description of the sole director of the 

Offeror as at the Latest Practicable Date is set out below: 

 

Name Address Designation 

 

Mr. John Tyler Siegel Jr. 

 

c/o Columbia Capital 

204 South Union Street 

Alexandria 

Virginia 22314, USA 

 

 

Director 

 

5.4 Financial Information on the Offeror. As at the Latest Practicable Date, the Offeror is an 

investment holding company which has not carried out any business since its incorporation, 

except to participate in the Scheme and to enter into financing arrangements for the purpose 

of the Scheme. Accordingly, no audited or unaudited financial statements of the Offeror have 

been prepared as at the Latest Practicable Date except for the unaudited and unconsolidated 

financial statements set out in paragraph 7.4. 

 

As at the Latest Practicable Date, the Offeror has no material assets other than its interest in 

the Company as described in paragraph 10.1(a) and no material liabilities other than in 

connection with the Acquisition Facility Agreement (as defined below), the Debenture (as 

defined below) and the Share Security Agreements (as defined below). 

 

As at the Latest Practicable Date and save as disclosed by the Company, the Offeror is not 

aware of any material change in the financial position or prospects of the Company since 31 

December 2015, being the date of the last balance sheet laid before the Shareholders in 

general meeting. 

 

As at the Latest Practicable Date, save as a result of participation in, and obtaining financing 

for, the Scheme, there has been no known material change in the financial position of the 

Offeror since its incorporation.  

 

5.5 Indebtedness. As at the Latest Practicable Date, the Offeror (as borrower) has entered into 

an acquisition facility agreement dated 28 July 2016 with Barclays Bank plc (as agent and 

joint lead arranger) and Royal Bank of Canada (as joint lead arranger) (the “Acquisition 

Facility Agreement”) under which, inter alia, the Lenders (as defined therein) have agreed to 

make available to the Offeror a term loan facility of up to €15,000,000 to be applied towards 

settlement or payment of the Cash Consideration in respect of the Scheme.  

 

The interest rate on the term loan facility for each interest period relating thereto is the 

percentage rate per annum which is the aggregate of (i) a margin of 4.25 per cent. per 

annum; and (ii) the Euro Interbank Offered Rate for such loan and such interest period. 

 

The termination date of the Acquisition Facility Agreement is the date falling 60 days after the 

first utilisation date or, if earlier, 31 January 2017. 

 

As security for the financing of the Acquisition, the Offeror and the Offeror’s Holdco have 
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entered into a share security agreement dated 29 July 2016 with Barclays Bank plc (as 

security agent) and, immediately prior to the Acquisition, the Partnership shall enter into a 

share security agreement with Barclays Bank plc (as security agent) (collectively, the “Share 

Security Agreements”) and agree to charge (i) 307,125,438 Shares, which represents 70.20 

per cent. of the issued Shares (excluding treasury shares) held by the Partnership as at the 

Joint Announcement Date, and which will be contributed to the Offeror pursuant to the 

Internal Transfer; (ii) all the Shares to be acquired by the Partnership pursuant to the 

Scheme, and which are to be contributed to the Offeror pursuant to the Internal Transfer; (iii) 

all the Shares to be acquired by the Offeror pursuant to the Scheme; and (iv) the related 

rights to such Shares, in favour of Barclays Bank plc. In addition, the Offeror and the Offeror’s 

Holdco have entered into an English law security agreement in respect of their assets and 

undertaking (the “Debenture”) as security for the financing of the Acquisition. 

 

Save as disclosed above, as at the Latest Practicable Date, the Offeror does not have any 

outstanding loan capital (whether issued or created but unissued), nor any term loans, nor 

any other bank borrowings or indebtedness in the nature of borrowing, including bank 

overdrafts or loans, and liabilities under acceptances, or similar indebtedness, acceptance 

credits, mortgages charges, hire purchase commitments and obligations under finance leases 

nor any material contingent liabilities or guarantees.  

 

5.6 Material Litigation. As at the Latest Practicable Date: 

 
(a) the Offeror is not engaged in any material litigation, either as plaintiff or defendant, 

which might materially or adversely affect the financial position of the Offeror; and 

 

(b) the directors of the Offeror are not aware of any litigation, claims or proceedings 

pending or threatened against the Offeror, or of any facts likely to give rise to any 

litigation, claims or proceedings which might materially and adversely affect the 

financial position of the Offeror.  

 

6. INFORMATION RELATING TO THE OFFEROR’S HOLDCO 

 

6.1 Principal Activities. The Offeror’s Holdco is a special purpose vehicle incorporated under 

the laws of the United Kingdom on 4 September 2014 for the purposes of the Acquisition and 

is a subsidiary directly owned by the Partnership. As of the Latest Practicable Date, the 

Offeror’s Holdco does not have any other business. 

 

6.2 Share Capital of the Offeror’s Holdco. As at the Latest Practicable Date, the Offeror’s 

Holdco has an issued and paid-up share capital of £100.00 comprising one hundred issued 

ordinary shares, and the sole shareholder of the Offeror’s Holdco is the Partnership.  

 

6.3 Sole Director of the Offeror’s Holdco. As at the Latest Practicable Date, the sole director of 

the Offeror’s Holdco is Mr. John Tyler Siegel Jr. His details are set out in paragraph 5.3 

above. 

 

6.4 Financial Information on the Offeror’s Holdco. As at the Latest Practicable Date, the 

Offeror’s Holdco is an investment holding company which has not carried out any business 

since its incorporation, except to participate in the Scheme and to enter into financing 

arrangements for the purpose of the Scheme. Accordingly, no audited or unaudited financial 

statements of the Offeror’s Holdco have been prepared as at the Latest Practicable Date 
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except for the unaudited and unconsolidated financial statements set out in paragraph 7.4.  

 

As at the Latest Practicable Date, the Offeror’s Holdco has no material assets other than its 

interest in the Company as described in paragraph 10.1(a) and no material liabilities other 

than in connection with the Acquisition Facility Agreement, the Debenture and the Share 

Security Agreements. 

 

As at the Latest Practicable Date and save as disclosed by the Company, the Offeror’s 

Holdco is not aware of any material change in the financial position or prospects of the 

Company since 31 December 2015, being the date of the last balance sheet laid before the 

Shareholders in general meeting. 

 

As at the Latest Practicable Date, save as a result of participation in, and obtaining financing 

for, the Scheme, there has been no known material change in the financial position of the 

Offeror’s Holdco since its incorporation. 
 

6.5 Indebtedness. Save as disclosed in paragraph 5.5, as at the Latest Practicable Date, the 

Offeror’s Holdco does not have any outstanding loan capital (whether issued or created but 

unissued), nor any term loans, nor any other bank borrowings or indebtedness in the nature 

of borrowing, including bank overdrafts or loans, and liabilities under acceptances, or similar 

indebtedness, acceptance credits, mortgages, charges, hire purchase commitments and 

obligations under finance leases nor any material contingent liabilities or guarantees. 

 

6.6 Material Litigation. As at the Latest Practicable Date: 

 
(a) the Offeror’s Holdco is not engaged in any material litigation, either as plaintiff or 

defendant, which might materially or adversely affect the financial position of the 

Offeror’s Holdco; and 

 

(b) the directors of the Offeror’s Holdco are not aware of any litigation, claims or 

proceedings pending or threatened against the Offeror’s Holdco, or of any facts likely 

to give rise to any litigation, claims or proceedings which might materially and 

adversely affect the financial position of the Offeror’s Holdco.  

 

7. INFORMATION RELATING TO THE PARTNERSHIP 

 

7.1 Date and Country of Formation. The Partnership is a limited liability partnership formed 

under the laws of the State of Delaware, USA, on 29 August 2014.  

 

7.2 Principal Activities. The Partnership was established by Columbia V and Columbia Capital 

Equity Partners V, L.P. (“Columbia LP”) as a bid consortium for Columbia (as defined below) 

and certain private equity investors to invest in the Company. The Partnership has not carried 

on any activity since its formation, except (a) to acquire 75,765,004 Shares from Fortress 

Partners Offshore Securities LLC, Fortress Partners Securities LLC and Mackenzie Cundill 

Recovery Fund at a price no more than the Cash Consideration and consequently implement 

the MGO; (b) to acquire the Shares held by the Columbia Shareholders in consideration of an 

issue of interests in the Partnership (“Partnership Interests”) to the Columbia Shareholders 

at no more than the Equity Consideration; (c) to acquire the Columbia Warrants held by the 

Columbia Warrantholders in consideration of an issue of Partnership Interests to the 

Columbia Warrantholders at no more than the “see-through” price calculated based on the 
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Cash Consideration; (d) to participate in the Scheme; and (e) to enter into financing 

arrangements for the purpose of the Scheme.  

 
7.3 Registered Office. The address of the registered office of the Partnership is 850 New Burton 

Road, Suite 201, Dover, Delaware 19904, USA. The Partnership does not have a principal 

office in Singapore.  

 

7.4 Financial Information on the Partnership. As a limited liability partnership formed under the 

laws of the State of Delaware, USA, no audited or unaudited financial statements of the 

Partnership have been prepared as at the Latest Practicable Date except for the unaudited 

and unconsolidated financial statements set out below.   

 

Save as a result of the activities described in paragraph 7.2 above and any circumstances 

relating to the financial position of the Company, as at the Latest Practicable Date, there has 

been no known material change in the financial position of the Partnership since its formation.  

 

As at the Latest Practicable Date, the Partnership has no material assets other than their 

interest in the Company as described in paragraph 10.1(a) and no material liabilities other 

than in connection with the Acquisition Facility Agreement and the Share Security 

Agreements.  

 

As at the Latest Practicable Date and save as disclosed by the Company, the Partnership is 

not aware of any material change in the financial position or prospects of the Company since 

31 December 2015, being the date of the last balance sheet laid before the Shareholders in 

general meeting.  

 

A unaudited and unconsolidated financial statements of each of the Partnership, the Offeror’s 

Holdco and the Offeror in respect of the period commencing on the formation of the 

Partnership until 31 December 2015 is set out as follows.  

Income statement 
  

Partnership Partnership  Offeror’s Holdco Offeror 

    
US$ US$ £ £ 

Revenue 
       

Other administration expenses  
  

0 0 0 

  
Legal Expense 

 
(2,248,392) 

   

  
Other Expense 

 
(2,418,539) 

   

  
Options payouts 

 
(2,851,821) 

   

     
(7,518,752) 0 0 

        
Operating profit/(loss) 

  
(7,518,752) 0 0 

Financial expenses 
      

  
Bank fees (hedge cost) 

 
(2,233) 

   

  
Unrealized gain/(loss) 

 
(20,373,197) 

   

     
(20,375,430) 0 0 

Loss before income tax 
  

(27,894,182) 0 0 
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Loss for the year and total comprehensive loss 
  

(27,894,182) 0 0 

        

Balance sheet 
   

Partnership  Offeror’s Holdco Offeror 

     
US$ £ £ 

Assets 
       

Non-current assets 
      

Investments in subsidiaries 
  

239,716,723 1 0 

Total non-current assets 
  

239,716,723 1 0 

        
Current assets 

      
Cash and cash equivalents 

  
360,932 99 1 

Total current assets 
   

360,932 99 1 

        
Total assets 

   
240,077,655 100 1 

        
Equity and liabilities 

      
Capital and reserves 

     
Share capital/Net partner contributions 

  
(272,064,722) 100 1 

Accumulated losses b/fwd 
  

4,092,885 
  

Current year losses 
   

27,894,182 
  

Total equity 
    

(240,077,655) 100 1 

 
Notes: 

 
(1) There are no exceptional items, minority interests or net earnings per share to report for each of the Partnership, the 

Offeror’s Holdco or the Offeror.  

(2) There have been no dividends paid or proposed by the Partnership, the Offeror’s Holdco or the Offeror. 

 

7.5 Risk factors 

 

The risk factors below may contain statements relating to or interpretations of US laws and 

regulations. Such statements are not to be regarded as advice on US laws and regulations 

and/or the differences between these laws and the laws of any jurisdiction. The risk factors do 

not purport to be a comprehensive analysis of all consequences, whether legal, tax or 

otherwise, relating to the ownership of Preferred Interests and Common A Interests. In 

addition, Entitled Scheme Shareholders should note that the laws and regulations applicable 

to the Partnership may change and any change may be retroactive to the date of issuance of 

the Preferred Interests and Common A Interests. The laws and regulations are also subject to 

various interpretations and the relevant authorities or the courts may disagree with the 

interpretations, explanations or conclusions set out below, if any. Entitled Scheme 

Shareholders should also note that the risk factors described below are not intended to be 

exhaustive. Entitled Scheme Shareholders are advised to seek independent legal, financial, 

tax or business advice concerning their individual situations before making the Partnership 

Interest Election. 
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7.5.1 Transfer Restrictions. The Preferred Interests and Common A Interests to be issued 

as Equity Consideration are neither freely tradable nor transferable, and are subject to 

various transfer restrictions set forth in Article 7 of the Partnership Agreement. 

Accordingly, Entitled Scheme Shareholders who make the Partnership Interest 

Election may face difficulty in transferring or selling the Preferred Interests and 

Common A Interests.  

 

7.5.2 Tax Matters. The Partnership may take positions with respect to certain tax issues 

that depend on legal and other interpretive conclusions. Should any such positions be 

successfully challenged by an applicable taxing authority, a partner of the Partnership 

might be found to have a different tax liability for that year than as reported on a tax 

return. In addition, an audit of the Partnership may result in an audit of the tax returns 

of some or all of the partners, which examination could result in adjustments to the tax 

consequences initially reported by the Partnership and affect items not related to a 

partner’s interest in the Partnership. If such adjustments result in an increase in a 

partner’s tax liability for any year, such partner may also be liable for interest and 

penalties with respect to the amount of underpayment. There are risks associated 

with the tax aspects of holding an interest in the Partnership that are complex and will 

not be the same for all partners. In addition, there may be special concerns for 

partners subject to specific regulations. Each Entitled Scheme Shareholder is advised 

to consult its own tax advisors before making the Partnership Interest Election to 

receive the Equity Consideration 

 

7.5.3 Tax Classification of the Partnership. It is intended that the Partnership be treated 

as a partnership for US federal income tax purposes where any income tax liability of 

the Partnership is owed by its partners instead of the Partnership (an income tax 

transparent entity).  If the Partnership were to be treated for tax purposes as an 

association taxable as a corporation, or any other opaque entity for tax purposes, the 

tax benefits associated with holding an interest in the Partnership would not be 

available to the partners. The Partnership would, among other things, pay income tax 

on its earnings in the same manner and at the same rate as a corporation.  Also, 

while the Partnership may be treated an income tax transparent entity for US federal 

income tax purposes, the applicable tax jurisdiction of a particular partner may not, 

which may change the tax characterization of any income or distributions from the 

Partnership to such partner. 

 

7.5.4 Phantom Income. Each Entitled Scheme Shareholder who elects to receive the 

Equity Consideration will be required to take into account their allocable share of the 

Partnership’s items of income, gain, loss, deduction and credit, without regard to 

whether they have received or will receive any distributions from the Partnership. 

Thus, each Entitled Scheme Shareholder who elects to receive the Equity 

Consideration may be taxed on its distributive share of the taxable income of the 

Partnership regardless of whether the Partnership makes any cash distributions. 

Accordingly, a partner’s tax liability for any taxable year attributable to holding an 

interest in the Partnership may exceed (and perhaps to a substantial extent) the cash 

distributed to that partner during the taxable year. Consequently, each Entitled 

Scheme Shareholder who elects to receive the Equity Consideration should plan to 

satisfy any tax obligations arising from their holdings in the Partnership from sources 

other than distributions from the Partnership. 
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7.5.5 Controlled Foreign Corporation. Currently, the Partnership’s interest in the 

Company and the Offeror’s Holdco are each treated as a “controlled foreign 

corporation” for US federal income tax purposes pursuant to Section 957 of the US 

Internal Revenue Code of 1986, as amended (the “IRC”) and subject to special US 

federal income tax rules applicable to partners (and their beneficial owners) who are 

treated as “United States persons” under the IRC.  Such special rules may include 

requiring the applicable partners of the Partnership to recognise certain income of the 

Company, the Offeror, the Offeror’s Holdco or any of their subsidiaries as their own 

regardless of any cash distributions to the Partnership or the partners of the 

Partnership with respect to such income and causing the treatment of some or all of 

the gain recognized on the disposition of the Offeror’s Holdco as dividend income 

instead of capital gains depending on the circumstances. Each Entitled Scheme 

Shareholder (or any of its beneficial owners) who are treated as “United States 

persons” for US federal income tax purposes is advised to consult its own tax 

advisors regarding these special rules before making the Partnership Interest Election 

to receive the Equity Consideration.  

 

7.6 Partnership Structure. 

 

7.6.1 Share Capital. As at the Latest Practicable Date, the Partnership has the following 

classes of Partnership Interests: (a) Preferred Interests, (b) Common A Interests and 

(c) Common B Interests:  

 

Class Preferred 

Interests 

Common A 

Interests 

Common B Interests 

Authorized 50,000,000 50,000,000 Such number of Common B Interests equivalent to the 

difference between (i) twelve per cent. of the sum of the 

issued Common A Interests issued as of 18 January 

2016, the total number of authorised Common B 

Interests and the total number of Award Interests 

awarded under the euNetworks Group Limited Deferred 

Compensation Plan dated 5 November 2015, minus (ii) 

the total number of issued Award Interests awarded 

under the Deferred Compensation Plan. 

 

Issued (%) 63.79 63.79 92.03 

 

 

 

7.6.2 Rights in respect of Capital, Dividends and Voting. The rights of the holders of 

Partnership Interests in respect of capital, dividends and voting are set out in the 

Partnership Agreement, a copy of which is set out in Schedule 2 to this Letter. 

 

7.6.3 Status and Issuance of the Preferred Interests and Common A Interests. The 

Preferred Interests and Common A Interests to be issued as Equity Consideration 

shall respectively rank pari passu and have identical rights in all respects with other 

issued Preferred Interests and Common A Interests. The Common B Interests are 

established for allocation to the employees and management of the Company.  

 

Other than in a liquidation, distributions by the Partnership are made in accordance 

with the following order of priority: 

 

(a) first, to holders of Preferred Interests, in proportion to their unreturned capital 

187200



 Draft: 4 Aug 2016 

 
APPENDIX 2 – LETTER FROM THE OFFEROR TO THE ENTITLED SCHEME 

SHAREHOLDERS 
 

A2-14 

 

contribution in respect of the Preferred Interests; 

 

(b) second, to the holders of Preferred Interests, in proportion to their unpaid 

prescribed priority return in the amount accruing at the rate of five per cent. 

per annum in respect of the Preferred Interests; and 

 
(c) third, based on a prescribed allocation amongst (i) the Common A Interests 

and (ii) the Common B Interests where the Common B Interests, together 

with interests issued under the Deferred Compensation Plan, are collectively 

allocated 12 per cent. to 17 per cent. of the amount distributed depending on 

the return on capital invested by the financial investors used to finance the 

MGO (i.e. a higher return to the financial investors results in a higher 

allocation to the holders of Common B Interests) and the remaining amount is 

allocated to the holders of Common A Interests. The amount allocated to 

each class generally will be distributed pro rata in accordance with the 

number of Common A Interests or Common B Interests held, as the case 

may be; provided, however, some Common B Interests may be distributed a 

lower amount depending on when such Common B Interests were issued 

and the participation thresholds of such Common B Interests.  

Notwithstanding the foregoing, the amounts to the holders of Common B 

Interests are subject to adjustment in the event of a sale of the Partnership 

occurring prior to 17 November 2017, as specifically set forth in the 

Partnership Agreement. 

 

In a liquidation, distributions by the Partnership will follow the order of priority above 

subject to all liabilities of the Partnership having been settled (including the liquidation 

expenses) and the setting aside of such reserves as may be deemed by the board of 

managers of the Partnership to be necessary or advisable for any contingent or 

unforeseen liabilities of the Partnership. 

 

Further details of the ranking of the Preferred Interests, the Common A Interests and 

the Common B Interests for dividends and capital (in particular, but without limitation, 

the order of priority for distributions described above) are set out in the Partnership 

Agreement.  

 

As of the Latest Practicable Date, the Preferred Interests and Common A Interests in 

the Partnership are held by the Columbia Shareholders together with the Existing 

Partners: 

 
Name Preferred 

Interests 

Preferred Interests 

Ownership 

Percentage 

Common A 

Interests 

Common A Interests 

Ownership 

Percentage 

Columbia EUN Partners 

V, LLC 

4,075,384 12.78% 3,518,277 11.03% 

EUN Partners V, LLC 13,107,813 41.10% 11,315,969 35.48% 

Columbia Capital Equity 

Partners V (QP), L.P.  

13,024 

 

0.04% 13,024 0.04% 

Columbia Capital Equity 

Partners V (NON-US), 

L.P.  

4,538 0.01% 4,538 0.01% 

Columbia Capital Equity 

Partners V (Co-Invest), 

L.P.  

3,251 0.01% 3,251 0.01% 
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Columbia Capital Equity 

Partners IV (QP), L.P. 

8,153 0.03% 8,153 0.03% 

Greenspring Global 

Partners VI-A, L.P.,  

Greenspring Global 

Partners VI-C L.P., 

Greenspring 

Opportunities II, L.P., 

Greenspring 

Opportunities II-A, L.P., 

Greenspring Global 

Partners V-A, L.P., 

Greenspring Global 

Partners V-C, L.P., and 

Greenspring 

Opportunities III, L.P. 

(collectively, 

“Greenspring”) 

4,694,587 14.72% 5,445,720 17.07% 

QIC Private Capital Pty 

Ltd as trustee for the 

QIC Private Equity Fund 

No. 2 and QIC 

Investments No. 1 Pty 

Ltd as trustee for the 

QIC Direct Opportunities 

Fund (collectively, 

“QIC”) 

4,062,153 12.74% 4,712,098 14.77% 

CNF Investments III, 

LLC 

447,103 1.40% 518,640 1.63% 

Telcom CEE Landline, 

LLC 

2,123,771 6.66% 2,463,574 7.72% 

The Bunting Family 

Private Fund Limited 

Liability Company and 

The Bunting Family Tax-

Exempt Private Fund 

Limited Liability 

Company  

1,117,788 3.50% 1,296,636 4.07% 

D. Canale & Co., Canale 

Family Limited 

Partnership, Canale 

Enterprise, LLC, JDC 

Investments, LP and 

CWC Family, LP  

279,440 0.88% 324,151 1.02% 

Pittco Capital Partners 

IV, LP 

223,557 0.70% 259,327 0.81% 

Middleland Endowment I 

LLC 

558,879 1.75% 648,300 2.03% 

Global Undervalued 

Securities Master Fund, 

LP 

1,117,759 3.50% 1,296,600 4.07% 

Ram Pasture LLC 55,888 0.18% 64,830 0.20% 

Total: 31,893,088 100% 31,893,088 100% 

 

As at the Latest Practicable Date, the Common B Interests in the Partnership are held 

by certain persons who are existing or former directors or employees of the Company 

including Mr. Kai-Uwe Ricke who holds 54,363 Common B Interests. 
 

7.6.4 Managers of the Partnership. Under the Partnership Agreement, each of (a) the 

Columbia Shareholders, Columbia Capital Equity Partners V (QP), L.P., Columbia 

Capital Equity Partners V (NON-US), L.P., Columbia Capital Equity Partners V (Co-

Invest), L.P., Columbia Capital Equity Partners IV (QPCO), L.P. and Columbia Capital 
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Equity Partners IV (QP), L.P. (collectively, “Columbia”); (b) QIC; and (c) Greenspring 

has the right to appoint one manager. 

 

The names, addresses and descriptions of the managers of the Partnership as at the 

Latest Practicable Date are as follows: 

 

Name Address Designation 

 

Mr. John Tyler Siegel Jr. 

 

c/o Columbia Capital 

204 South Union Street 

Alexandria, Virginia 22314, USA 

 

 

Manager 

 

Mr. Kai-Uwe Ricke 

 

 

Hinterbuchenegg 29, 8143 

Stallikon, Switzerland 

 

 

Manager 

 

Mr. Frederic Grant Emry III 

 

 

11422 Mays Chapel Road, 

Lutherville MD 21093, USA 

 

 

Manager 

 

7.6.5 Information on Preferred Interests and Common A Interests Sold. As at the 

Latest Practicable Date, the Preferred Interests and Common A Interests are not 

listed on any securities exchange. No Partnership Interests were sold during the 

period between the start of six months preceding the Joint Announcement Date and 

the Latest Practicable Date.  

 

7.6.6 Convertible Securities. As at the Latest Practicable Date, save as disclosed in this 

Letter and the Scheme Document, there are no outstanding instruments convertible 

into, rights to subscribe for or options in respect of securities which carry voting rights 

affecting any of the Preferred Interests, Common A Interests or Common B Interests.  

 

7.6.7 Re-organisation. As at the Latest Practicable Date, the Partnership has not 

undergone any re-organisation of its share capital since the date of its formation.  

 

7.6.8 Settlement and Issuance. Upon the Scheme becoming effective and binding, the 

settlement will take place in the following manner: 

 

(a) Transfer of Shares 

 

(i) The Shares held by Entitled Scheme Shareholders who have not 

made any valid Partnership Interest Election during the Election Period 

will be transferred to the Offeror for the Cash Consideration to be paid 

by the Offeror for each Share transferred. 

 

(ii) The Shares in respect of which valid Partnership Interest Elections 

have been made during the Election Period will be transferred to the 

Partnership for the Equity Consideration to be issued by the 

Partnership to the Entitled Scheme Shareholders (or its nominee) or 

the relevant sub-account holders (at the direction of the Entitled 

Depository Agent to the Partnership). 

 

(iii) To effect the transfers mentioned in sub-paragraphs (i) and (ii) above, 
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the Company shall authorise any person to execute or effect on behalf 

of all such Entitled Scheme Shareholders instrument(s) or 

instruction(s) of transfer of all the Shares held by such Entitled 

Scheme Shareholders and every such instrument or instruction of 

transfer so executed shall be effective as if it had been executed by 

the relevant Entitled Scheme Shareholder. 

 

(iv) From the Effective Date, all existing share certificates relating to the 

Shares held by the Entitled Scheme Shareholders will cease to be 

evidence of title of the Shares represented thereby. 

 

(v) The Entitled Scheme Shareholders are required to forward their 

existing share certificates relating to their Shares to the Share 

Registrar, Boardroom Corporate & Advisory Services Pte. Ltd. at 50 

Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 as 

soon as possible, but not later than seven Singapore Business Days 

after the Effective Date for cancellation. 

 

(b) Despatch of Consideration 

 

(i) Cash Consideration. The Offeror shall, not later than seven 

Singapore Business Days after the Effective Date, and against the 

transfer of the Shares set out in paragraph 7.6.8(a) above, despatch 

the Cash Consideration to the Entitled Scheme Shareholders who 

have not made any valid Partnership Interest Election during the 

Election Period, by sending a cheque for the aggregate cash payment 

payable to and made out in favour of each Entitled Scheme 

Shareholder, or in the case of joint Entitled Scheme Shareholders, to 

and made out in favour of the first named Entitled Scheme 

Shareholder, in each case, by ordinary post to such Entitled Scheme 

Shareholder’s address appearing in the Register of Members on the 

Books Closure Date, at the sole risk of such Entitled Scheme 

Shareholder. 

 

(ii) Equity Consideration. The Partnership shall, not later than seven 

Singapore Business Days after the Effective Date, and against the 

transfer of the Shares set out in paragraph 7.6.8(a) above, issue the 

Equity Consideration to Entitled Scheme Shareholders who made valid 

Partnership Interest Election(s) during the Election 

Period.  Immediately after the Equity Consideration is issued by the 

Partnership, the Partnership will credit the relevant amount of 

Partnership Interests to the Entitled Scheme Shareholder (or its 

nominee) or the relevant sub-account holder’s account (at the direction 

of the Entitled Depository Agent to the Partnership) on the 

esharesinc.com platform (the “Platform”). Each Entitled Scheme 

Shareholder (or its nominee) or relevant sub-account holder, will 

receive electronic mail from the Platform to such Entitled Scheme 

Shareholder (or its nominee) or relevant sub-account holder’s 

electronic mailing address as provided in the Election Form, at the sole 

risk of such Entitled Scheme Shareholder (or its nominee) or relevant 
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sub-account holder, requiring them to register with the Platform after 

which such Entitled Scheme Shareholder (or its nominee) or relevant 

sub-account holder will receive electronic certificates for the relevant 

amount of Partnership Interests.  

 

7.7 Material Liabilities. Save as disclosed in paragraph 5.5, as at the Latest Practicable Date, 

the Partnership does not have any outstanding loan capital (whether issued or created but 

unissued), or any term loans, or any other bank borrowings or indebtedness in the nature of 

borrowing, including bank overdrafts or loans, and liabilities under acceptances, or similar 

indebtedness, acceptance credits, mortgages, charges, hire purchase commitments and 

obligations under finance leases or any material contingent liabilities or guarantees. 

 

7.8 Material Litigation. As at the Latest Practicable Date: 

 
(a) the Partnership is not engaged in any material litigation, either as plaintiff or 

defendant, which might materially or adversely affect the financial position of the 

Partnership; and 

 

(b) the managers of the Partnership are not aware of any litigation, claims or proceedings 

pending or threatened against the Partnership or of any facts likely to give rise to any 

litigation, claims or proceedings which might materially and adversely affect the 

financial position of the Partnership.  

 

7.9 Material Contracts with Interested Persons. As at the Latest Practicable Date and save as 

disclosed in this Letter and the Scheme Document, there are no material contracts entered 

into between the Partnership and an interested person (within the meaning of Note 1 to Rule 

23.12 of the Code), not being a contract entered into in the ordinary course of business 

carried on or intended to be carried on by the Partnership during the three years (taking into 

account the date of formation of the Partnership, being 29 August 2014) prior to the date of 

this Letter.  

 

8. SPECIAL ARRANGEMENTS 

 

8.1 No Agreement having any Connection with or Dependence upon Scheme. Save for the 

Implementation Agreement and the Deeds of Undertaking, as at the Latest Practicable Date, 

no agreement, arrangement or understanding exists between any of the Partnership, the 

Offeror’s Holdco, the Offeror and any party acting in concert them, on the one hand, and any 

of the Directors, recent directors of the Company, shareholders and recent shareholders of 

the Company, on the other hand, having any connection with or dependence upon the 

Scheme.  

 

8.2 Transfer of the Shares. Save for the Internal Transfer, as at the Latest Practicable Date, 

there is no agreement, arrangement or understanding whereby any of the Shares acquired by 

the Offeror and the Partnership pursuant to the Scheme will be transferred to any other 

persons. However, the Offeror and the Partnership reserve the right to direct or transfer any 

of the Shares to any of its related corporations (within the meaning of Section 6 of the 

Companies Act) or for the purpose of granting security in favour of any financial institutions or 

party which have or may extend credit facilities to it. 

 

8.3 No Payment or Benefit to Directors. As at the Latest Practicable Date, save as disclosed in 
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the Scheme Document, there is no agreement, arrangement or understanding for any 

payment or other benefit to be made or given to any Director or to any director of any other 

corporation which, by virtue of Section 6 of the Companies Act, is deemed to be related to the 

Company as compensation for loss of office or otherwise in connection with the Scheme. 

 

8.4 No Agreement Conditional upon Outcome of the Scheme. Save as disclosed in the 

Scheme Document and this Letter, as at the Latest Practicable Date, there is no agreement, 

arrangement or understanding between the Partnership, the Offeror’s Holdco or the Offeror, 

on the one hand, and any of the Directors or any other person, on the other hand, in 

connection with or conditional upon the outcome of the Scheme or otherwise connected with 

the Scheme. 

 

8.5 Directors’ and Managers’ Service Contracts. The emoluments of the managers of the 

Partnership, and the respective directors of the Offeror’s Holdco and the Offeror, will not be 

varied or affected by the implementation of the Scheme.  

 

9. INFORMATION RELATING TO THE COMPANY 

 

No Transfer Restrictions. The Constitution of the Company does not contain any restrictions 

on the right to transfer the Shares in connection with the Acquisition or the Scheme.  

 

10. DISCLOSURE OF INTERESTS 

 

10.1 Holdings. As at the Latest Practicable Date: 

 

(a) the Partnership, the Offeror’s Holdco, the Offeror and the parties acting in concert 

with them collectively own, control or have agreed to acquire an aggregate of 

308,090,708 Shares, representing approximately 70.42% of the total number of 

issued Shares (excluding treasury shares), and 2,100,000 Columbia Warrants, the 

details of which are set out below:  

 

Shares 

 

Name Number of Shares 

Direct Interest Deemed Interest 

No. of Shares 

 

% No. of Shares % 

Partnership 

 
307,125,438 70.20 - - 

Columbia EUN Partners 

V, LLC
(1)

 

 

- - 307,125,438 70.20 

EUN Partners V, LLC
(1)

 

 
- - 307,125,438 70.20 

Columbia Capital Equity 

Partners V, L.P.
(2) 

 

- - 307,125,438 70.20 

Columbia V
(2) 

 
- - 307,125,438 70.20 

Mr. James B. Fleming - - 307,125,438 70.20 
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Jr.
(2) 

 

Mr. John Tyler Siegel 

Jr.
(2) 

 

- - 307,125,438 70.20 

Columbia Capital Equity 

Partners V (QP) L.P
(1) 

 

- - 307,125,438 70.20 

Columbia Capital Equity 

Partners V (NON-US) 

L.P.
(1) 

 

- - 307,125,438 70.20 

Columbia Capital Equity 

Partners V (Co-Invest) 

L.P.
(1) 

 

- - 307,125,438 70.20 

Columbia Capital Equity 

Partners IV (QP), L.P.
(1) 

 

- - 307,125,438 70.20 

Columbia Capital Equity 

Partners IV (QPCO), 

L.P.
(3) (4)

 

 

 

 

- - 307,125,438 70.20 

Columbia Capital IV, 

LLC
(4) 

 

- - 307,125,438 70.20 

Columbia Capital Equity 

Partners IV, L.P.
(4) 

 

- - 307,125,438 70.20 

Mr. Kai-Uwe Ricke 

 
965,270 0.22 - - 

 
Notes: 

 
(1) The Columbia Shareholders, Columbia Capital Equity Partners V (QP) L.P., Columbia Capital 

Equity Partners V (NON-US) L.P., Columbia Capital Equity Partners V (Co-Invest) L.P. and 

Columbia Capital Equity Partners IV (QP), L.P. are deemed to be interested in the 307,125,438 

Shares held by the Partnership because they are associates who respectively hold 12.78%, 

41.10%, 0.04%, 0.01%, 0.01% and 0.03% of the Preferred Interests in the Partnership. 

 
(2) The Columbia Shareholders are under the management and control of Columbia LP. In turn, 

Columbia LP is under the management and control of Columbia V. Accordingly, both Columbia 

LP and Columbia V are deemed to be interested in the 307,125,438 Shares that the Columbia 

Shareholders are deemed to be interested in. 

 

Each of Mr. James B. Fleming Jr. and Mr. John Tyler Siegel Jr., is deemed to be interested in 
the 307,125,438 Shares because Columbia V is accustomed to act in accordance with their 
directions. 

 

(3) Columbia Capital Equity Partners IV (QPCO), L.P. is deemed interested in the 307,125,438 

Shares that EUN Partners V, LLC is deemed interested in because it is an associate who holds 

2% of the units in EUN Partners V, LLC. 

 
(4) Columbia Capital Equity Partners IV (QP), L.P. and Columbia Capital Equity Partners IV 

(QPCO), L.P. are under the management and control of Columbia Capital Equity Partners IV, 
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L.P.  In turn, Columbia Capital Equity Partners IV, L.P. is under the management and control of 

Columbia Capital IV, LLC. Accordingly, both Columbia Capital Equity Partners IV, L.P. and 

Columbia Capital IV, LLC are deemed to be interested in the 307,125,438 Shares that Columbia 

Capital Equity Partners IV (QP), L.P. and Columbia Capital Equity Partners IV (QPCO), L.P. are 

deemed to be interested in.  

 

Columbia Warrants  

 

Name 

No. of 

Columbia 

Warrants 

No. of Shares 

exercisable 

into 

Exercise  

period 

Exercise 

price (S$) 

 Partnership 2,100,000
(1)

 2,100,000 

Exercisable from 

various dates 

onwards 

(depending on 

the group of 

Columbia 

Warrants)
 (2)

, in 

each case up to 

[8 August 2016]  

 

1.00 

 
Notes: 

 

 
(1) The Columbia Shareholders, Columbia Capital Equity Partners V (QP) L.P., Columbia Capital 

Equity Partners V (NON-US) L.P., Columbia Capital Equity Partners V (Co-Invest) L.P. and 

Columbia Capital Equity Partners IV (QP), L.P. are deemed to be interested in the 2,100,000 

Columbia Warrants because they are associates who respectively hold 12.78%, 41.10%, 0.04%, 

0.01%, 0.01% and 0.03% of the Preferred Interests in the Partnership. 

 

The Columbia Shareholders are under the management and control of Columbia LP. In turn, 

Columbia LP is under the management and control of Columbia V. Accordingly, both Columbia 

LP and Columbia V are deemed to be interested in the 2,100,000 Columbia Warrants that the 

Columbia Shareholders are deemed to be interested in.  

 

Each of Mr. James B. Fleming Jr. and Mr. John Tyler Siegel Jr., is deemed to be interested in 

the 2,100,000 Columbia Warrants because Columbia V is accustomed to act in accordance with 

their directions. 

 

Columbia Capital Equity Partners IV (QPCO), L.P. is deemed interested in the 2,100,000 

Columbia Warrants that EUN Partners V, LLC is deemed interested in because it is an associate 

who holds 2% of the units in EUN Partners V, LLC. 

 
Columbia Capital Equity Partners IV (QP), L.P. and Columbia Capital Equity Partners IV 

(QPCO), L.P. are under the management and control of Columbia Capital Equity Partners IV, 

L.P.  In turn, Columbia Capital Equity Partners IV, L.P. is under the management and control of 

Columbia Capital IV, LLC. Accordingly, both Columbia Capital Equity Partners IV, L.P. and 

Columbia Capital IV, LLC are deemed to be interested in the 2,100,000 Columbia Warrants that 

Columbia Capital Equity Partners IV (QP), L.P. and Columbia Capital Equity Partners IV 

(QPCO), L.P. are deemed to be interested in. 

 
(2) The Group A Warrants, the Group B Warrants, the Group C Warrants, the Group D Warrants, 

the Group E Warrants, the Group F Warrants, the Group G Warrants, the Group H Warrants and 

the Group I Warrants are exercisable from 8 August 2011, 31 August 2011, 30 November 2011, 

29 February 2012, 31 May 2012, 31 August 2012, 30 November 2012, 28 February 2013 and 31 

May 2013 respectively. 

 

(b) save as disclosed in the table above, none of the Partnership, the Offeror’s Holdco, 

the Offeror and parties acting in concert with them owns, controls or has agreed 
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(other than pursuant to the Implementation Agreement) to acquire any Company 

Securities; 

 

(c) save as disclosed in this Letter, none of the Partnership, the Offeror’s Holdco, the 

Offeror and the parties acting in concert with them owns, controls or has agreed to 

acquire any (i) equity share capital of the Partnership, the Offeror’s Holdco or the 

Offeror; (ii) securities in the Partnership, the Offeror’s Holdco or the Offeror which 

carry substantially the same rights as the Preferred Interests and Common A 

Interests; and (iii) convertible securities, warrants, options and derivatives in respect 

of (i) or (ii) (collectively, the “Offeror Securities”); 

 
(d) save as disclosed in this Letter, none of the managers of the Partnership and the 

respective directors of the Offeror’s Holdco and the Offeror has any interest in 

Company Securities or Offeror Securities; 

 
(e) save as set out in the following table, none of the Undertaking Shareholders owns, 

controls or has agreed to acquire any Company Securities or Offeror Securities: 

 

S/

No Shareholder 

Shares 

Owned %
(1)

 

Elected Consideration 

% of Shares 

owned to 

which Cash  

Consideration 

applies 

% of Shares 

owned to 

which Equity 

Consideration 

applies 

1.  
G.K. Goh Strategic 

Holdings Pte Ltd 
33,067,424 7.56 0 100 

2.  
Mr. Aegerter Simon 

Daniel 
32,693,128 7.47 0 100 

3.  
Alpha Securities 

Pte Ltd 
15,092,742 3.45 0 100 

4.  
Mr. Goh Geok 

Khim 
7,700,000 1.76 0 100 

5.  Delta-v Capital 

2011, LP 
6,390,158 1.46 0 100 

6.  Delta-v Capital 

Access Fund, LP 
4,411,102 1.01 0 100 

7.  
WP SCF Select 

Co-Investment 

Fund, L.P. 
4,073,276 0.93 0 100 

8.  Delta-v Capital 

2009, LP 
3,673,113 0.84 0 100 

9.  Washington Square 

Park Partners LLC 
3,275,346 0.75 0 100 

10.  Tasman Fund 

Trustee Limited 
3,000,000 0.69 0 100 
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11.  Mr. Goh Yew Lin 2,849,782 0.65 0 100 

12.  Mr. Ho Kam Yew 2,400,000 0.55 0 100 

13.  Mr. Edward 

Thomas Jenne
(2)

 
2,032,243 0.46 0 100 

 
Notes: 

 

(1) Based on 437,517,419 Shares (excluding treasury shares) as at the Joint Announcement Date. 

 

(2) These Shares are held by HSBC (Singapore) Noms Pte Ltd on behalf of Mr. Edward Thomas Jenne.   

 

(f) save as disclosed in this Letter and the Scheme Document, none of the Partnership, 

the Offeror’s Holdco, the Offeror and any party acting in concert with them has 

entered into any arrangement of the kind referred to in Note 7 on Rule 12 of the Code, 

including indemnity or option arrangements, and any agreement or understanding, 

formal or informal, of whatever nature, relating to the Company Securities or the 

Offeror Securities which may be an inducement to deal or refrain from dealing in the 

Company Securities or the Offeror Securities; and 

 

(g) save as disclosed in this Letter, none of the Partnership, the Offeror’s Holdco, the 

Offeror and any party acting in concert with them has (i) granted a security interest 

over any Company Securities to another person, whether through a charge, pledge or 

otherwise; (ii) borrowed from another person any Company Securities (excluding 

borrowed securities which have been on-lent or sold); or (iii) lent to another person 

any Company Securities. 

 

10.2 Dealings. None of (i) the Partnership, the Offeror’s Holdco, the Offeror and any party acting 

in concert with them; (ii) the manager or directors (as the case may be) of the Partnership, the 

Offeror’s Holdco and the Offeror; and (iii) the Undertaking Shareholders has, during the 

period commencing three months prior to the Joint Announcement Date and ending on the 

Latest Practicable Date, dealt for value in the Company Securities or the Offeror Securities. 

 

11. CONFIRMATION OF FINANCIAL RESOURCES 

 

The Offeror Financial Adviser confirms that the Offeror has sufficient financial resources to 

acquire, and satisfy the consideration to be paid for, all of the Shares pursuant to the Scheme 

on the basis that all Scheme Shareholders (other than the Undertaking Shareholders who 

have, pursuant to the Deeds of Undertaking, undertaken to the Offeror to receive the Equity 

Consideration in lieu of the Cash Consideration) will receive the Cash Consideration. 

 
12. PROCEDURES FOR ELECTION AND SETTLEMENT  

 

12.1 Procedures for Election. The procedures for election are more particularly described in 

paragraph 12.2 of the Explanatory Statement.  

 

12.2 Settlement. Upon the Scheme becoming effective and binding, the settlement will take place 

in the manner as more particularly described in paragraph 7.6.8 of this Letter. 

 

13. RESPONSIBILITY STATEMENTS  
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13.1 The Offeror 

 

The directors of the Offeror (including any who may have delegated detailed supervision of 

the preparation of this Letter) have taken all reasonable care to ensure that the facts stated 

and all opinions expressed in this Letter and paragraphs 4 and 12.2 of the Explanatory 

Statement (excluding information relating to the Company or any opinion expressed by the 

Company) are fair and accurate and that, where appropriate, no material facts which relate to 

the Offeror have been omitted from this Letter and paragraphs 4 and 12.2 of the Explanatory 

Statement, and the directors of the Offeror jointly and severally accept responsibility 

accordingly.  

 

Where any information has been extracted or reproduced from published or otherwise 

publicly available sources or obtained from the Company, the sole responsibility of the 

directors of the Offeror has been to ensure that, through reasonable enquiries, such 

information is accurately extracted from such sources or, as the case may be, reflected or 

reproduced in this Letter and paragraphs 4 and 12.2 of the Explanatory Statement. The 

directors of the Offeror do not accept any responsibility for any information relating to or any 

opinion expressed by the Company. 

 

13.2 The Offeror’s Holdco 

 

The directors of the Offeror’s Holdco (including any who may have delegated detailed 

supervision of the preparation of this Letter) have taken all reasonable care to ensure that the 

facts stated and all opinions expressed in this Letter and paragraphs 4 and 12.2 of the 

Explanatory Statement (excluding information relating to the Company or any opinion 

expressed by the Company) are fair and accurate and that, where appropriate, no material 

facts which relate to the Offeror’s Holdco have been omitted from this Letter and paragraphs 

4 and 12.2 of the Explanatory Statement, and the directors of the Offeror’s Holdco jointly and 

severally accept responsibility accordingly.  

 

Where any information has been extracted or reproduced from published or otherwise 

publicly available sources or obtained from the Company, the sole responsibility of the 

directors of the Offeror’s Holdco has been to ensure that, through reasonable enquiries, such 

information is accurately extracted from such sources or, as the case may be, reflected or 

reproduced in this Letter and paragraphs 4 and 12.2 of the Explanatory Statement. The 

directors of the Offeror’s Holdco do not accept any responsibility for any information relating 

to or any opinion expressed by the Company. 

 

13.3 The Partnership  

 

The managers of the Partnership (including any who may have delegated detailed 

supervision of the preparation of this Letter) have taken all reasonable care to ensure that the 

facts stated and all opinions expressed in this Letter and paragraphs 4 and 12.2 of the 

Explanatory Statement (excluding information relating to the Company or any opinion 

expressed by the Company) are fair and accurate and that, where appropriate, no material 

facts which relate to the Partnership or the Offeror have been omitted from this Letter and 

paragraphs 4 and 12.2 of the Explanatory Statement, and the managers of the Partnership 

jointly and severally accept responsibility accordingly.  

 

Where any information has been extracted or reproduced from published or otherwise 
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publicly available sources or obtained from the Company, the sole responsibility of the 

managers of the Partnership has been to ensure that, through reasonable enquiries, such 

information is accurately extracted from such sources or, as the case may be, reflected or 

reproduced in this Letter and paragraphs 4 and 12.2 of the Explanatory Statement. The 

managers of the Partnership do not accept any responsibility for any information relating to or 

any opinion expressed by the Company. 

 

 

Yours faithfully 

For and on behalf of 

 

 

 

EUN (UK) LIMITED 

[Name] 

Director  

 

 

 

EUN HOLDINGS (UK) LIMITED 

[Name] 

Director 

 

 

 

EUN HOLDINGS, LLP 

[Name] 

Manager 
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SCHEDULE 1 

 

SUMMARY OF THE KEY TERMS IN THE PARTNERSHIP AGREEMENT AND THE 

REGISTRATION RIGHTS AGREEMENT 
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SCHEDULE 8 
 

SUMMARY OF THE KEY TERMS IN THE PARTNERSHIP AGREEMENT AND THE REGISTRATION 

RIGHTS AGREEMENT 

 

Below is a high level summary of some of the key terms in the Partnership Agreement, including a 

brief description of the Registration Rights Agreement.  This summary does not purport to be 

exhaustive and should be read in conjunction with the Partnership Agreement and Registration 

Rights Agreement (the final forms of which have been uploaded to and are accessible at the 

“Investor Relations” section on the Company’s website, http://www.eunetworks.com, and will also 

be included in the Scheme Document) in their entirety for accuracy and completeness.  All 

capitalised terms used and not defined in this summary shall have the same meanings given to 

them in the Joint Announcement. 

 

This high level summary is for information only and has not been prepared based on any particular 

needs or constraints or other particular circumstances of any Shareholder.  The Company, the 

Partnership, the Offeror’s Holdco, the Offeror and their respective advisers do not assume any 

responsibility to any person in connection with this high level summary.  Shareholders may wish to 

consult their stockbroker, bank manager, solicitor, accountant, tax adviser or other professional 

adviser.  In particular, Shareholders should consult their respective tax advisers regarding the 

applicable tax considerations particular to them if they wish to elect for, and be issued, the Equity 

Consideration comprising Preferred Interests and Common A Interests. 

 

Interests:  The partners’ interests in the Partnership are represented by limited liability partnership 

interests referred to as “Interests”.  The Partnership Agreement is the constitutional document of the 

Partnership and establishes the following classes of Interests for issuance: (i) Preferred Interests, (ii) 

Common A Interests, and (iii) Common B Interests.  Pursuant to the Scheme, the Preferred Interests and 

Common A Interests are issued to Shareholders who validly elect to receive the Interests.  The Common 

B Interests are established for allocation to the employees and management of the Company.  Each 

Shareholder who validly elects to receive the Interests will become party to the Partnership Agreement 

and the Registration Rights Agreement. 

 

Each holder of Preferred Interests, Common A Interests and Common B Interests (each a “partner”) has 

various rights and obligations that are set forth in the Partnership Agreement. 

 

Anti-Dilution: The Partnership has granted certain anti-dilution rights to the holders of Preferred Interests 

in the event that, among other things, Common A Interests or Common B Interests are issued in the 

future at a price per share less than S$10.00.  The holders of Common B Interests also have a similar 

anti-dilution right if the Partnership is operating on target or ahead of its five year operating plan.  The 

details of the anti-dilution rights are set forth in the Section 4.2 of the Partnership Agreement.   

 

Allocations/Distributions: The holders of Preferred Interests, Common A Interests and Common B 

Interests will be allocated profits and losses and will be entitled to liquidating and non-liquidating 

distributions in accordance with Article 5 of the Partnership Agreement.   

 

Board Composition and Matters: Each holder who holds (together with its affiliates) 10% or more of the 

Preferred Interests will have the right to appoint one manager to the board of managers of the Partnership 
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(“Management Board”) for every full 10% of Preferred Interests held by such person (together with its 

affiliates).  The remainder of the Management Board will include at least one manager designated by 

Columbia, one manager designated by QIC, one manager designated by Greenspring, the Chief 

Executive Officer, the Chief Financial Officer, a chairman designated by the holders of 55% or more of the 

Preferred Interests and an independent manager designated by the holders of 55% or more of the 

Preferred Interests.  

 

The Partnership Agreement restricts the Management Board from taking certain actions without the 

consent of the holders of 55% or more of the Preferred Interests and certain other actions without the 

consent of the holders of 80% or more of the Preferred Interests.  A list of those restricted actions is set 

forth in Section 6.5 of the Partnership Agreement.   

 

Transfer Restrictions:  

No holder of Interests is permitted to transfer except in compliance with the Partnership Agreement.   

 

Until April 10, 2020, any proposed transfer by a holder of Interests will be subject to a right of first refusal 

in favour of the Partnership.   

 

If any holder of 10% or more of the Preferred Interests or any holder of Common B Interests proposes to 

transfer their Interests to a third party, such transfer shall be subject to tag along right of other holders of 

Preferred Interests to sell a portion of the same type of Interests proposed to be sold by the transferring 

holder.   

 

Every holder of Interests is subject to a drag along obligation to consent to any sale of the Partnership or 

reorganisation transaction that is approved by the holders of 55% of the Preferred Interests or the holders 

of 80% of the Preferred Interests, as applicable.  

 

The details of these transfer restrictions are set forth in Sections 7.1-7.4 of the Partnership Agreement. 

 

Preemptive Rights:  Each holder of Preferred Interests will have the right to participate in future offering 

of securities (other than certain excluded securities) by the Partnership based on its pro rata ownership of 

Preferred Interests.  The mechanics of the preemptive rights provision are set forth in Section 7.5 of the 

Partnership Agreement. 

 

Information Rights:  Section 9.1(b) provides that the Partnership will provide any information reasonably 

requested by a partner in order for a partner to comply with applicable domestic or foreign income tax 

reporting obligations.  This is in addition to information rights that a partner has under the Delaware 

Revised Uniform Partnership Act.   

 

Indemnification:  Under prescribed circumstances, the Partnership extends indemnification to 

“indemnified persons” in connection with losses by reason of any act or omission or alleged act or 

omission performed or omitted to be performed on behalf of the Partnership or any of its subsidiaries in 

connection with the business of the Partnership or any of its subsidiaries; or the fact that such indemnified 

person is or was acting in connection with the business of the Partnership or any of its subsidiaries as a 

partner (or as officer, director, shareholder, partner, member, affiliate, employee, agent or representative 

of a partner), manager, officer, employee or agent of the Partnership or any of its subsidiaries, or that 
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such indemnified person is or was serving at the request of the Partnership or any of its subsidiaries, 

subject to certain provisos as set forth in Section 10.3(a) of the Partnership Agreement. 

 

No Expansion of Duties; Confidentiality:  Each holder of Preferred Interests that has a representative 

serving on the Management Board has the right to make investments in businesses similar to and that 

may compete with the business of the Partnership and its subsidiaries.  Such persons do not have any 

obligation to the Partnership, any subsidiary (or any other partner) to, among other things, (i) refrain from 

competing with the Partnership and any subsidiary, (ii) refrain from making investments in a competing 

business, and (iii) present any particular investment opportunity to the Partnership or any subsidiary.  The 

details of this provision as well as the confidentiality obligations of the holders of Interests are set forth in 

Sections 13.1 and 13.2 of the Partnership Agreement. 

 

Amendments and Waivers of the Partnership Agreement:  The Partnership Agreement may be 

waived upon the written consent of the holders of 55% or more of the Preferred Interests, provided, 

however, that if any amendment or waiver of the provisions of the Partnership Agreement relate to the 

actions requiring the consent of the holders of 80% or more of the Preferred Interests, such amendment 

or waiver shall require the consent of the holders of 80% or more of the Preferred Interests.  This 

provision, including the exceptions, is set forth in detail in Section 14.3 of the Partnership Agreement. 

 

Initial Public Offering:   In connection with an underwritten initial public offering of the Partnership’s 

equity securities, the Management Board shall have the power and authority to effect a merger of the 

Partnership into a Delaware corporation having no assets or liabilities other than those associated with its 

formation and initial capitalisation, or the contribution of the assets and liabilities to such a Delaware 

corporation, with the Interests of the partners in each case converted into or exchanged for the Delaware 

corporation’s common stock.   

 

Registration Rights:  Each holder of Preferred and Common A Interests will become party to the 

Registration Rights Agreement.  The agreement provides that at any time after one hundred eighty (180) 

days following such an underwritten public offering, any holder of 10% or more of the Preferred Interests 

will be entitled to require the Partnership (or its corporate successor) to file a resale registration statement 

with the United States Securities and Exchange Commission covering the resale of such holder’s (and 

any other participating holder’s) common stock in the successor company, subject to certain limitations 

and conditions outlined in the Registration Rights Agreement. If the Partnership (or its successor) intends 

to file a registration statement on its own behalf or on behalf of other stockholders, following a qualifying 

initial public offering, the holders of Preferred Interests and Common A Interests will also have the right 

under the Registration Rights Agreement to have their shares of common stock registered for resale 

under that registration statement, subject to certain limitations.   

 

The various rights and obligations of the holders are set forth in the Registration Rights Agreement. 
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1. DIRECTORS 

The names, addresses and designations of the Directors as at the Latest Practicable Date are 

as follows: 

 

Name Address Designation 

Mr. John Neil Hobbs 

 

1451 Jackson Ridge Road, 

Greensboro GA 30642, USA 

 

Non-Executive 

Chairman 

Mr. Brady Reid Rafuse 

 

15 Worship Street, London 

EC2A 2DT, United Kingdom 

 

Executive Director and 

Chief Executive Officer 

Mr. Joachim Piroth 

 

Hohenbachernstr 3, 85402 

Kranzberg Germany 

 

Executive Director and 

Chief Financial Officer 

Mr. Daniel Simon Aegerter 

 

Seestrasse 39, 8700 Kusnacht, 

Switzerland 

 

Non-Executive Director 

Mr. Frederic Grant Emry III  

 

11422 Mays Chapel Road, 

Lutherville MD 21093, USA 

 

Non-Executive Director 

Mr. Nicholas George 

 

21 The Lodge, Kensington Park 

Gardens, London W11 3HA, 

United Kingdom 

 

Non-Executive Director 

Mr. Lam Kwok Chong 

 

27 Nim Green, Seletar Hills 

Estate, Singapore 807618 

 

Non-Executive Director 

Mr. Kai-Uwe Ricke 

 

Hinterbuchenegg 29, 8143 

Stallikon Switzerland 

 

Non-Executive Director 

Mr. John Tyler Siegel Jr. 214 West Alexandria Avenue, 

Alexandria, Virginia 22302, 

USA 

Non-Executive Director 

 

2. HISTORY 

The Company is a limited liability company and was incorporated in Singapore on 18 

September 1999. The Company was first listed on 26 January 2000 on the Main Board of the 

SGX-ST and its listing was subsequently transferred on 22 October 2004 to the Catalist (then 

known as the SGX-ST Dealing and Automated Quotation System). Following a mandatory 

general offer by the Partnership set out in the offer document dated 1 December 2014, the 

Company was delisted from Catalist, but remains a public company. The Company’s 

registered office is 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 and 

principal place of business is 15 Worship Street, London EC2A 2DT, the United Kingdom. 
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3. PRINCIPAL ACTIVITIES 

The principal activities of the Company are those of investment holding and acting as a 

corporate manager, advisor and administrative centre to support the business development 

and marketing of the businesses of its subsidiaries.  

The Group is a Western European provider of bandwidth infrastructure services. The Group 

owns and operates 13 fibre-based metropolitan city networks in five countries, connected with 

a high capacity intercity backbone covering 45 cities in 10 countries. The Group is also the 

leading data centre and cloud connectivity provider in Europe, directly connecting over 280 

key data centres, with further data centres indirectly connected; and a leading provider of 

enterprise connectivity to cloud service providers, who locate their platforms within data 

centres across the region. 

 

4. SHARE CAPITAL 

4.1 Shares 

As of the Latest Practicable Date, there is only one class of shares in the capital of the 

Company, comprising ordinary shares. 

As at the Latest Practicable Date, the Company has an issued and paid-up share capital of 

S$558,401,295.94 comprising 437,517,419 Shares, which excludes 13,855,200 Shares held 

in treasury.  

4.2 Rights of Shareholders in respect of Capital, Dividends and Voting 

Selected texts of the Constitution of the Company relating to the rights of the Shareholders in 

respect of capital, dividends and voting have been extracted and reproduced in Appendix [] 

to this Scheme Document. 

4.3 Convertible Instruments 

As at the Latest Practicable Date, the Company has 2,100,000 Columbia Warrants which are 

held by the Partnership, each warrant entitling the holder to subscribe for one new Share, as 

adjusted from time to time.  

Save as disclosed herein, the Company has not issued any other instruments convertible into, 

rights to subscribe for, and options in respect of, Shares and securities which carry voting 

rights affecting Shares that are outstanding as at the Latest Practicable Date. 

4.4 Sale of Shares 

No Shares have been sold during the period starting from the six months preceding the Joint 

Announcement Date until the Latest Practicable Date.  
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5. FINANCIAL INFORMATION 

5.1 Financial Information of the Company and the Group  

Set out below is certain financial information extracted from the annual reports of the 

Company for FY2013, FY2014 and FY2015 and from the unaudited consolidated financial 

statements of the Group for 1Q2016 and 2Q2016 respectively. 

The financial information for FY2013, FY2014 and FY2015 should be read in conjunction with 

the audited consolidated financial statements of the Group and the accompanying notes as 

set out in the annual reports of the Company for FY2013, FY2014 and FY2015 respectively, 

and the financial information for 1Q2016 and 2Q2016 should be read in conjunction with the 

unaudited consolidated financial statements of the Group and the accompanying notes as set 

out in the unaudited consolidated financial statements of the Group for 1Q2016 and 2Q2016 

respectively. 

  Unaudited 

2Q2016 

€ m 

Unaudited 

1Q2016 

€ m 

Audited 

FY2015 

€ m 

Audited 

FY2014 

€ m 

Audited 

FY2013 

€ m 

Revenue  32.2 30.6 117.2 103.4 97.4 

Exceptional items  - - - - - 

Net profit before tax  1.5 0.9 (0.3) (1.8) (6.6)] 

Net profit after tax  1.6 0.9 (1.3) (1.1) (6.3) 

Non-controlling interests  - - - - - 

Net earnings per share       

- Basic  (eurocents)  0.36 0.21 (0.31) (0.26) (1.41) 

- Diluted (eurocents)  0.36 0.21 n/a n/a n/a 

 

The Company did not declare any dividends in respect of each of FY2013, FY2014, FY2015, 

1Q2016 and 2Q2016.  

 

The audited consolidated balance sheet of the Company and the Group as at 31 December 

2015, being the latest published audited consolidated balance sheet of the Company and the 

Group prior to the Latest Practicable Date, and the unaudited consolidated balance sheets of 

the Company and the Group as at 31 March 2016 and 30 June 2016 respectively, which are 

reproduced from the audited consolidated financial statements of the Group for FY2015 and 

the unaudited consolidated financial statements of the Group for 1Q2016 and 2Q2016 

respectively, are set out below.  
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The audited consolidated balance sheet of the Company and the Group as at 31 December 

2015 should be read in conjunction with the audited consolidated financial statements of the 

Group and the accompanying notes as set out in the annual report of the Company for 

FY2015 and the unaudited consolidated balance sheets of the Company and the Group as at 

31 March 2016 and 30 June 2016 should be read in conjunction with the unaudited 

consolidated financial statements of the Group and the accompanying notes as set out in the 

unaudited consolidated financial statements of the Group for 1Q2016 and 2Q2016 

respectively. 

 

 

 

 

Unaudited 

2Q2016 

Unaudited 

1Q2016 

Audited 

FY2015 

€ m 

Group    

    

Assets    

Non-current assets    

Property, plant and equipment 233.2 224.7 220.0 

Intangible assets 34.5 34.7 35.1 

Deferred tax assets 3.4 3.4 3.4 

Prepayments 0.7 0.8 0.7 

Total non-current assets 271.8 263.6 259.2 

    

Current assets    

Infrastructure held for resale 0.2 0.2 0.2 

Trade receivables 14.6 11.9 11.0 

Other receivables  - 1.2 1.3 

Prepayments 4.8 5,4 5.1 

Cash and cash equivalents 13.6 13.0 12.7 

Total current assets 33.2 31.7 30.3 

    

Total assets 305.0 295.3 289.5 

    

Equity and liabilities    

Equity    

Share capital 291.9 291.9 291.9 

Treasury shares (6.5) (6.5) (6.5) 

Reserves 16.5 16.3 16.0 

Accumulated losses (110.6) (112.2) (113.1) 

Total equity 191.3 189.5 188.3 
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Unaudited 

2Q2016 

Unaudited 

1Q2016 

Audited 

FY2015 

€ m 

    

Non-current liabilities    

Obligations under finance leases 1.9 2.0 2.1 

Interest bearing borrowings 57.9 54.2 46.1 

Provisions 3.6 3.6 3.7 

Deferred revenue 15.8 15.9 16.4 

Deferred tax liabilities 4.8 4.9 5.0 

Total non-current liabilities 84.0 80.6 73.3 

    

Current liabilities    

Obligations under finance leases 0.9 0.9 0.9 

Interest bearing borrowings 2.8 2.3 0.8 

Deferred revenue 5.5 5.5 5.5 

Trade and other payables 20.5 16.5 20.7 

Income tax payables - - - 

Total current liabilities 29.7 25.2 27.9 

Total liabilities 113.7 105.8 101.2 

Total equity and liabilities 305.0 295.3 289.5 

    

Company    

    

Assets    

Non-current assets    

Investments in subsidiaries 231.3 231.5 231.7 

Total non-current assets 231.3 231.5 231.7 

    

Current assets    

Other receivables - - - 

Prepayments 0.1 0.2 - 

Cash and cash equivalents 0.2 0.2 0.2 

Total current assets 0.3 0.4 0.2 

    

Total assets 231.6 231.9 231.9 
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Unaudited 

2Q2016 

Unaudited 

1Q2016 

Audited 

FY2015 

€ m 

Equity and liabilities    

Capital and reserves    

Share capital 291.9 291.9 291.9 

Treasury shares (6.5) (6.5) (6.5) 

Reserves 35.6 35.4 35.1 

Accumulated losses (89.5) (89.1) (88.8) 

Total equity 231.5 231.7 231.7 

    

Current liabilities    

Interest bearing borrowings - - - 

Trade and other payables 0.1 0.2 0.2 

Income tax payables - - - 

Total current liabilities 0.1 0.2 0.2 

    

Total equity and liabilities 231.6 231.9 231.9 

 

A copy of the audited consolidated financial statements of the Group for FY2015 has been 

reproduced in Appendix [] to this Scheme Document. Copies of the annual reports of the 

Company for FY2013, FY2014 and FY2015 and the unaudited consolidated financial 

statements of the Group for 1Q2016 and 2Q2016 are available for inspection at the 

Company’s registered office at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 

048623 during normal business hours from the date of this Scheme Document up to the 

Effective Date, and have also been uploaded to and are accessible on the Company’s 

website, http://www.eunetworks.com. 

 

5.2 Material Changes in Financial Position 

Save as disclosed in this Scheme Document, the audited consolidated financial statements of 

the Group for FY2015, the unaudited consolidated financial statements of the Group for 

1Q2016 and 2Q2016 and any other information on the Group which is publicly available 

(including without limitation, the announcements released by the Group on the website of the 

Company), there have been no material changes to the financial position of the Company 

since 31 December 2015, being the date of the last published audited consolidated financial 

statements of the Group. [To re-confirm as at LPD] 

 

5.3 Significant Accounting Policies 

The significant accounting policies for the Group are set out in the notes to the audited 

consolidated financial statements of the Group for FY2015, which are set out in Appendix [] 

to this Scheme Document. 
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5.4 Changes in Accounting Policies 

The changes in the significant accounting policies for the Group are set out in the extract of 

the notes to the audited consolidated financial statements of the Group for FY2015 in 

Appendix [] to this Scheme Document. Save as aforesaid, as at the Latest Practicable Date, 

there are no changes in the accounting policy of the Group which will cause the figures 

disclosed in this paragraph [5.4] of this Appendix [] not to be comparable to a material 

extent. [To re-confirm as at LPD] 

 

6. DISCLOSURE OF INTERESTS 

6.1 Interests of Company in Offeror Securities  

As at the Latest Practicable Date, none of the Group Companies has any direct or indirect 

interests in any Offeror Securities.  

6.2 Interests of Directors in Offeror Securities 

As at the Latest Practicable Date, save as disclosed below in this paragraph [], none of the 

Directors have any direct or indirect interests in any Offeror Securities. [To confirm] 

Mr. John Tyler Siegel Jr. has informed the Company that he is deemed to be interested in 100 

per cent. of the Offeror Securities by virtue of the following: 

6.2.1 the Offeror is a company wholly owned by the Offeror’s Holdco, which is in turn 

wholly-owned by the Partnership; 

6.2.2 the Columbia Shareholders hold 53.88 per cent. of the Preferred Interests and 46.51 

per cent. of the Common A Interests in the Partnership; and 

6.2.3 the Columbia Shareholders are under the management and control of Columbia 

Capital Equity Partners V, L.P. (“Columbia LP”). In turn, Columbia LP is under the 

management and control of Columbia V. Accordingly, both Columbia LP and 

Columbia V are deemed interested in 100 per cent. of the Offeror Securities that the 

Columbia Shareholders are deemed to be interested in. Mr. John Tyler Siegel Jr., is 

deemed to be interested in 100 per cent. of the Offeror Securities because Columbia 

V is accustomed to act in accordance with the directions of Mr. John Tyler Siegel Jr.  

6.3 Interests of Company in Offeror’s Holdco Securities  

As at the Latest Practicable Date, none of the Group Companies has any direct or indirect 

interests in any Offeror’s Holdco Securities.  

6.4 Interests of Directors in Offeror’s Holdco Securities 

As at the Latest Practicable Date, save as disclosed below in this paragraph [], none of the 

Directors have any direct or indirect interests in any Offeror’s Holdco Securities.  

Mr. John Tyler Siegel Jr. has informed the Company that he is deemed to be interested in 100 

per cent. of the Offeror’s Holdco Securities by virtue of the following: [To be confirmed] 
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6.4.1 the Offeror’s Holdco is wholly-owned by the Partnership; 

6.4.2 the Columbia Shareholders hold 53.88 per cent. of the Preferred Interests and 46.51 

per cent. of the Common A Interests in the Partnership; and 

6.4.3 the Columbia Shareholders are under the management and control of Columbia LP. 

In turn, Columbia LP is under the management and control of Columbia V. 

Accordingly, both Columbia LP and Columbia V are deemed to be interested in 100 

per cent. of the Offeror’s Holdco Securities held by the Partnership. Mr. John Tyler 

Siegel Jr., is deemed to be interested in 100 per cent. of the Offeror’s Holdco’s 

Securities because Columbia V is accustomed to act in accordance with the 

directions of Mr. John Tyler Siegel Jr. [To be confirmed] 

6.5 Interests of Company in Partnership Securities 

As at the Latest Practicable Date, the Group does not have any direct or indirect interests in 

any Partnership Securities. 

6.6 Interests of Directors in Partnership Securities 

As at the Latest Practicable Date, save as disclosed below in this paragraph 6.6 , none of the 

Directors have any direct or indirect interests in any Partnership Securities.  

The Common B Interests in the Partnership are held by Mr. Kai-Uwe Ricke and certain other 

directors. Mr. Kai-Uwe Ricke holds 54,363 Common B Interests in the Partnership.  

Mr John Tyler Siegel Jr. has informed the Company that he is deemed to be interested in 

53.88 per cent. of the Preferred Interests and 46.51 per cent. of the Common A Interests in 

the Partnership by virtue of the following: [To be confirmed] 

6.6.1 the Columbia Shareholders hold 53.88 per cent. of the Preferred Interests and 46.51 

per cent. of the Common A Interests in the Partnership; and 

6.6.2 the Columbia Shareholders are under the management and control of Columbia LP. 

In turn, Columbia LP is under the management and control of Columbia V. 

Accordingly, both Columbia LP and Columbia V are deemed interested in 53.88 per 

cent. of the Preferred Interests and 46.51 per cent. of the Common A Interests held 

by the Columbia Shareholders. Mr. John Tyler Siegel Jr., is deemed to be interested 

53.88 per cent. of the Preferred Interests and 46.51 per cent. of the Common A 

Interests because Columbia V is accustomed to act in accordance with Mr. John 

Tyler Siegel Jr.’s directions. 

6.7 Interests of Directors in Company Securities  

As at the Latest Practicable Date, save as disclosed below in this paragraph 6.7, as well as 

based on the Register of Directors maintained by the Company, none of the Directors has any 

direct or indirect interest in any Company Securities:  

 Shares Columbia Warrants 

 Direct Interests Deemed Interests Direct 

Interests 

Deemed 

Interests 
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Directors No. of 

Shares 

%
(1) 

No. of Shares %
(1) 

No. of 

Columbia 

Warrants 

No. of 

Columbia 

Warrants 

Mr. Daniel 

Simon 

Aegerter 

32,693,128 7.47 - - - - 

Mr. Nicholas 

George 

231,540 n.m.
(3)

 - - - - 

Mr. John Tyler 

Siegel Jr.
 (4)

 

- - 307,125,438 70.20 - 2,100,000
(2)

 

Mr. Kai-Uwe 

Ricke 

965,270 n.m.
 (3)

 - - - - 

Mr. Brady Reid 

Rafuse 

72,000 n.m.
 (3)

 - - - - 

 

Notes: 

 

(1) Based on 437,517,419 Shares, which excludes 13,855,200 Shares held in treasury, as at the 

Latest Practicable Date. 

(2) Each Columbia Warrant entitles the holder thereof to subscribe for one new Share, as adjusted 

from time to time.   

(3) “n.m.” means not meaningful. 

(4) The Columbia Shareholders are deemed interested in the 307,125,438 Shares held by the 

Partnership and the 2,100,000 Columbia Warrants because they are associates who 

respectively hold 12.78%, 41.10% of the Preferred Interests in the Partnership. The Columbia 

Shareholders are under the management control of Columbia LP. In turn, Columbia LP is 

under the management and control of Columbia V. Accordingly, both Columbia LP and 

Columbia V are deemed to be interested in the 307,125,438 Shares and the 2,100,000 

Columbia Warrants that the Columbia Shareholders are deemed to be interested in. Mr. John 

Tyler Siegel Jr. is deemed interested in the 307,125,438 Shares and the 2,100,000 Columbia 

Warrants because Columbia V is accustomed to act in accordance with his directions. [To be 

confirmed] 

7. DEALINGS DISCLOSURE 

7.1 Dealings of Company in Offeror Securities  

During the period commencing three months prior to the Joint Announcement Date and 

ending on the Latest Practicable Date, none of the Group Companies has dealt for value in 

any Offeror Securities.   

7.2 Dealings of Company in Offeror’s Holdco Securities 

During the period commencing three months prior to the Joint Announcement Date and 

ending on the Latest Practicable Date, none of the Group Companies has dealt for value in 

any Offeror’s Holdco Securities. 

7.3 Dealings of Company in Partnership Securities 

Save as disclosed in this Scheme Document, during the period commencing three months 
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prior to the Joint Announcement Date and ending on the Latest Practicable Date, none of the 

Group Companies has dealt for value in any Partnership Securities.  

7.4 Dealings of Company in Company Securities 

Save as disclosed in this Scheme Document, during the period commencing six months prior 

to the Joint Announcement Date and ending on the Latest Practicable Date, none of the 

Group Companies has dealt for value in any Company Securities.  

7.5 Dealings of Directors in Offeror Securities 

Save as disclosed in this Scheme Document, during the period commencing three months 

prior to the Joint Announcement Date and ending on the Latest Practicable Date, none of the 

Directors has dealt for value in any Offeror Securities.   

7.6 Dealings of Directors in Offeror’s Holdco Securities 

Save as disclosed in this Scheme Document, during the period commencing three months 

prior to the Joint Announcement Date and ending on the Latest Practicable Date, none of the 

Directors has dealt for value in any Offeror’s Holdco Securities.   

7.7 Dealings of Directors in Partnership Securities 

Save as disclosed below and in this Scheme Document, during the period commencing three 

months prior to the Joint Announcement Date and ending on the Latest Practicable Date, 

none of the Directors has dealt for value in any Partnership Securities: [To be confirmed] 

[To be inserted] 

7.8 Dealings of Directors in Company Securities 

Save as disclosed in this Scheme Document, during the period commencing three months 

prior to the Joint Announcement Date and ending on the Latest Practicable Date, none of the 

Directors has dealt for value in any Company Securities. [To be confirmed] 

8. INTERESTS OF THE INDEPENDENT FINANCIAL ADVISER [To be confirmed by 

IFA] 

8.1 Interests of the IFA in Company Securities 

As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 

investments are managed by the IFA or its related corporations on a discretionary basis, owns 

or controls any Company Securities. 

 

8.2 Dealings in Company Securities by the IFA 

None of the IFA, its related corporations or funds whose investments are managed by the IFA 

or its related corporations on a discretionary basis has dealt for value in the Company 

Securities during the period commencing three months prior to the Joint Announcement Date 

and ending on the Latest Practicable Date. 
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8.3 Interests of the IFA in Offeror Securities 

As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 

investments are managed by the IFA or its related corporations on a discretionary basis, owns 

or controls any Offeror Securities. 

 

8.4 Dealings in Offeror Securities by the IFA 

None of the IFA, its related corporations or funds whose investments are managed by the IFA 

or its related corporations on a discretionary basis has dealt for value in the Offeror Securities 

during the period commencing three months prior to the Joint Announcement Date and 

ending on the Latest Practicable Date. 

 

8.5 Interests of the IFA in Offeror’s Holdco Securities 

As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 

investments are managed by the IFA or its related corporations on a discretionary basis, owns 

or controls any Offeror’s Holdco Securities. 

 

8.6 Dealings in Offeror’s Holdco Securities by the IFA 

None of the IFA, its related corporations or funds whose investments are managed by the IFA 

or its related corporations on a discretionary basis has dealt for value in the Offeror’s Holdco 

Securities during the period commencing three months prior to the Joint Announcement Date 

and ending on the Latest Practicable Date. 

 

8.7 Interests of the IFA in Partnership Securities 

As at the Latest Practicable Date, none of the IFA, its related corporations or funds whose 

investments are managed by the IFA or its related corporations on a discretionary basis, owns 

or controls any Partnership Securities. 

 

8.8 Dealings in Partnership Securities by the IFA 

None of the IFA, its related corporations or funds whose investments are managed by the IFA 

or its related corporations on a discretionary basis has dealt for value in the Partnership 

Securities during the period commencing three months prior to the Joint Announcement Date 

and ending on the Latest Practicable Date. 

 

9. ARRANGEMENTS AFFECTING DIRECTORS [To be confirmed by Company as at 

LPD] 

9.1 No Payment or Benefit to Directors 

As at the Latest Practicable Date, save as disclosed in this Scheme Document, there is no 

agreement, arrangement or understanding for any payment or other benefit to be made or 

given to any Director or to any director of any other corporation which, by virtue of Section 6 

of the Companies Act, is deemed to be related to the Company as compensation for loss of 

office or otherwise in connection with the Scheme. 
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9.2 No Agreement Conditional upon Outcome of the Scheme 

As at the Latest Practicable Date, save as disclosed in this Scheme Document, there is no 

agreement, arrangement or understanding made between any of the Directors and any other 

person in connection with or conditional upon the outcome of the Scheme. 

 

9.3 No Material Interest in Material Contracts 

As at the Latest Practicable Date, save as disclosed in this Scheme Document, there are no 

material contracts entered into by the Offeror, the Offeror’s Holdco or the Partnership in which 

any Director has a material personal interest, whether direct or indirect. 

 

10. MATERIAL LITIGATION [To be confirmed by the Company at LPD] 

As at the Latest Practicable Date:  

 

(i) none of the Group Companies is engaged in any material litigation or arbitration 

proceedings, as plaintiff or defendant, which might materially and adversely affect the 

financial position of the Group taken as a whole; and  

 

(ii) the Directors are not aware of any proceedings pending or threatened against any of 

the Group Companies or of any facts likely to give rise to any proceedings which 

might materially or adversely affect the financial position of the Group taken as a 

whole.  

  

11. GENERAL DISCLOSURE 

11.1 Financial Statements for FY2015, 1Q2016 and 2Q2016 

The audited consolidated financial statements of the Group for FY2015 are set out in 

Appendix [] to this Scheme Document. Copies of the annual report of the Company for 

FY2015 and the unaudited consolidated financial statements of the Group for 1Q2016 and 

2Q2016 are available for inspection at the Company’s registered office at 50 Raffles Place, 

#32-01 Singapore Land Tower, Singapore 048623 during normal business hours from the 

date of this Scheme Document up to the Effective Date, and have also been uploaded to and 

are accessible at the “Investor Relations” section on the Company’s website, 

http://www.eunetworks.com. 

11.2 Directors’ Service Contracts 

Save as disclosed below and in this Scheme Document, there (i) are no service contracts 

between any director or proposed director with the Company or any of its subsidiaries with 

more than 12 months to run and which cannot be terminated by the employing company 

within the next 12 months without paying any compensation, and (ii) were no such service 

contracts entered into or amended between any director or proposed director with the 

Company or any of its subsidiaries during the period between the start of six months 

preceding the Joint Announcement Date and the Latest Practicable Date.  

The Company entered into an employment agreement dated 16 February 2009 (as amended 

on 6 February 2012, 5 March 2013 and 21 September 2015) (the “euNetworks Service 
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Agreement”) with Mr. Brady Reid Rafuse, an Executive Director and the Chief Executive 

Officer of the Company. According to the current terms and conditions of the euNetworks 

Service Agreement:  

 

(i) other than termination for cause in accordance with the euNetworks Service 

Agreement, the employment of Mr. Rafuse may only be terminated by the Company 

with at least 12 months’ prior written notice. In the event that the Company terminates 

the employment without giving the requisite notice, other than the case of termination 

for cause in accordance with the euNetworks Service Agreement, the Company shall 

on such termination, inter alia, pay to Mr. Rafuse a sum equivalent to one year of 

annual base salary plus car allowance, pension and other benefits (but excluding 

discretionary bonus); 

 

(ii) Mr. Rafuse is paid a (a) base salary of £490,000 per annum, and (b) discretionary 

annual bonus of 45 per cent. of base salary.  The discretionary bonus is to be 

determined at the discretion of the committee of Directors appointed from time to time 

to recommend to the Board, inter alia, remuneration packages (the “Remuneration 

Committee”) by reference to targets set by the Remuneration Committee based on, 

the Group’s recurring revenue and normalised adjusted EBITDA (being earnings 

before interest, taxes, depreciation, and amortisation).  The Remuneration Committee 

may, at its discretion, award a discretionary annual bonus in excess of 45 per cent. of 

base salary in the event that the applicable targets are exceeded; 

 

(iii) Mr. Rafuse is also entitled to other benefits including, without limitation, a car 

allowance (in lieu of a company car) and pension contributions made by the 

Company; 

 

(iv) the euNetworks Service Agreement does not provide for an expiry date. 

  

11.3 Material Contracts with Interested Persons 

As at the Latest Practicable Date, save for the Implementation Agreement and save as 

disclosed below and in this Scheme Document, none of the Group Companies has entered 

into any material contracts with interested persons (other than those entered into in the 

ordinary course of business) during the period beginning three years before the Joint 

Announcement Date and ending on the Latest Practicable Date. 

In connection with a proposal dated 1 December 2014 (the “Options Proposal”) made by J.P. 

Morgan (S.E.A.) Limited, for and on behalf of the Partnership, to the holders of the 

outstanding options (being non-transferable rights under the euNetworks Group Limited 2009 

Share Option Scheme (the “Option Scheme”)) to subscribe for or purchase Shares granted 

pursuant to the Option Scheme (the “Options”): 

(i) each of Mr. Brady Reid Rafuse and Mr. Richard Taylor had given an irrevocable 

undertaking to the Partnership, pursuant to which each of them had undertaken, inter 

alia, not to accept the Options Proposal in respect of all or any of the Options granted 

to each of them and any other Options that he may acquire after the date thereof and 

not to exercise or procure the exercise of any of their Options into Shares, on or 

subject to the terms of such undertakings; and 
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(ii) Mr. Joachim Piroth had also agreed not to accept the Options Proposal in respect of 

his Option, given that his Option would only vest (initially and in part) on 7 January 

2015, and further did not intend to accept the Options Proposal even where the 

Options Proposal remained open for acceptance by him at the time of such vesting. 

Option cancellation agreements (the “Option Cancellation Agreements”) were subsequently 

entered into on 24 April 2015 between the Company and each of Mr. Brady Reid Rafuse, Mr. 

Richard Taylor and Mr. Joachim Piroth (collectively, the “Relevant Option Holders”), 

pursuant to which each of the Relevant Option Holders undertook to surrender their vested 

Options to the Company for cancellation and not to exercise that part of their partially-vested 

Options which have vested. In consideration for such undertakings, the Company agreed to 

procure that: 

(a) euNetworks Fiber UK Limited (“euNetworks Fiber”) pay a cancellation payment in 

respect of Mr. Brady Reid Rafuse of £3,083,900.53 in cash, comprising an amount of 

£1,436,236.07 payable to Mr. Brady Reid Rafuse, an amount of £1,273,667.10 (being 

applicable income taxes and Mr. Brady Reid Rafuse’s social security contribution) 

and an amount of £373,970.36 (being euNetworks Fiber’s employer social security 

contribution payable in respect thereof); 

(b) euNetworks GmbH pay a cancellation payment in respect of Mr. Joachim Piroth of 

€310,995.00 in cash, comprising an amount of €151,775.88 payable to Mr. Joachim 

Piroth and an amount of €159,219.12 (being applicable income taxes and Mr. 

Joachim Piroth’s social security contribution payable in respect thereof); and 

(c) euNetworks Fiber pay a cancellation payment in respect of Mr. Richard Taylor of 

£490,445.00 in cash, comprising an amount of £228,414.63 payable to Mr. Richard 

Taylor, an amount of £202,556.37 (being applicable income taxes and Mr. Richard 

Taylor’s social security contribution) and an amount of £59,474.00 (being euNetworks 

Fiber’s employer social security contribution payable in respect thereof), 

(collectively, the “Cancellation Payments”), in each case, being the exact amount that the 

Relevant Option Holder would have been paid under the Options Proposal had he accepted 

the Options Proposal. 

Each of the Option Cancellation Agreements provides that the Cancellation Payments will be 

made on the utilisation date of the €5,000,000 incremental facility to be made available to 

euNetworks GmbH and established in accordance with an incremental facility notice dated 23 

April 2015 (the “Utilisation Date”), and further provides that the Option Cancellation 

Agreements (save for certain surviving provisions) will lapse if the Utilisation Date does not 

occur by 8 May 2015. The Cancellation Payments were made on 29 April 2015, being the 

Utilisation Date. 

11.4 Costs and Expenses  

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

the Company. 

11.5 Directors’ Intention with respect to their Shares 
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11.5.1 In the absence of a competing offer, all of the Directors who hold Shares, as set out 

in paragraph [●] of Appendix [●] to this Scheme Document (including Mr. Daniel 

Simon Aegerter who has executed the Deed of Undertaking in relation to the Shares 

owned by him) have informed the Company that they will [VOTE IN FAVOUR] of the 

Scheme, save for Mr. Kai-Uwe Ricke who will abstain from voting at the Court 

Meeting.   

11.5.2 Mr. Kai-Uwe Ricke, who is presumed to be a party acting in concert with the 

Partnership and the Offeror, will abstain from voting at the Court Meeting pursuant to 

the SIC’s ruling, as set out in paragraph [10.1.1(i)] of the Explanatory Statement, that 

the Offeror, the Partnership and their concert parties are required to abstain from 

voting on the Scheme in respect of their Shares (if any). 

11.5.3 [All of the Directors who hold Shares have informed the Company that they will 

make the Partnership Interest Election in respect of their Shares.] 

12. CONSENTS 

12.1 General 

Allen & Gledhill LLP, BDO LLP and the Share Registrar have each given and have not 

withdrawn their respective written consents to the issue of this Scheme Document with the 

inclusion herein of their names and all the references to their names in the form and context 

in which they respectively appear in this Scheme Document.  

12.2 IFA 

SAC Advisors has given and has not withdrawn its written consent to the issue of this 

Scheme Document with the inclusion herein of its name, the IFA Letters as set out in 

Appendix [] and Appendix [] to this Scheme Document and all references to its name in 

the form and context in which it appears in this Scheme Document. 

12.3 Auditors 

BDO LLP has given and has not withdrawn its written consent to the issue of this Scheme 

Document with the inclusion herein of (i) its name; (ii) the auditors’ report relating to the 

audited consolidated financial statements of the Group for FY2015 as set out in Appendix [] 

to this Scheme Document; and (iii) the auditor’s report on review on the statements of 

prospects as set out in Appendix [] to this Scheme Document, and all references to its 

name in the form and context in which it appears in this Scheme Document. 

13. DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents are available for inspection at the Company’s registered 

office at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 during normal 

business hours from the date of this Scheme Document up to the Effective Date: 

 

(i) the Constitution of the Company; 

 

(ii) the annual reports of the Company for FY2013, FY2014 and FY2015; 
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(iii) the unaudited consolidated financial statements of the Group for 1Q2016 and 

2Q2016; 

 

(iv) the Implementation Agreement; 

 

(v) the Partnership Agreement; 

 
(vi) the Registration Rights Agreement; 

 

(vii) the Deeds of Undertaking; and  

 

(viii) the letters of consent referred to in paragraph [] of this Appendix []. 
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All capitalised terms used in the following extracts shall have the same meanings given to them in the 

Constitution of the Company, a copy of which is available for inspection at the registered office of the 

Company during normal business hours from the date of this Scheme Document up to the Effective 

Date. 

 

The rights of Shareholders in respect of capital, dividends and voting as extracted and reproduced 

from the Constitution of the Company are set out below: 

 
(i) The rights of Shareholders in respect of capital 

“ISSUE OF SHARES 

3. Subject to the Statutes and these presents, no shares may be issued by the Directors 

without the prior approval of the Company in General Meeting but subject thereto and to 

Article 8, and to any special rights attached to any shares for the time being issued, the 

Directors may allot and issue shares or grant options over or otherwise dispose of the same 

to such persons on such terms and conditions and for such consideration and at such time 

and subject or not to the payment of any part of the amount thereof in cash as the Directors 

may think fit, and any shares may be issued with such preferential, deferred, qualified or 

special rights, privileges or conditions as the Directors may think fit, and preference shares 

may be issued which are or at the option of the Company are liable to be redeemed, the 

terms and manner of redemption being determined by the Directors, Provided always that 

(subject to any direction to the contrary that may be given by the Company in General 

Meeting) any issue of shares for cash to members holding shares of any class shall be 

offered to such members in proportion as nearly as may be to the number of shares of such 

class then held by them and the provisions of the second sentence of Article 8(A) with such 

adaptations as are necessary shall apply. 

4. (A) Preference shares may be issued.  Preference shareholders shall have the same 

rights as ordinary shareholders as regards receiving of notices, reports and balance 

sheets and attending General Meetings of the Company, and preference 

shareholders shall also have the right to vote at any meeting convened for the 

purpose of reducing the capital or winding-up or sanctioning a sale of the undertaking 

of the Company or where the proposal to be submitted to the meeting directly affects 

their rights and privileges or when the dividend on the preference shares is more than 

six months in arrear. 

 

 (B) The Company has power to issue further preference shares ranking equally with, or 

in priority to, preference shares already issued. 

VARIATION OF RIGHTS 

 

5. Whenever the share capital of the Company is divided into different classes of shares, 

subject to the provisions of the Statutes, preference capital, other than redeemable 

preference capital, may be repaid and the special rights attached to any class may be varied 

or abrogated either with the consent in writing of the holders of three-quarters of the issued 

shares of the class or with the sanction of a Special Resolution passed at a separate 

General Meeting of the holders of the shares of the class (but not otherwise) and may be so 

varied or abrogated either whilst the Company is a going concern or during or in 

contemplation of a winding-up.  To every such separate General Meeting, all the provisions 

of these presents relating to General Meetings of the Company and to the proceedings 

thereat shall mutatis mutandis apply, except that the necessary quorum shall be two persons 
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at least holding or representing by proxy at least one-third of the issued shares of the class 

and that any holder of shares of the class present in person or by proxy may demand a poll 

and that every such holder shall on a poll have one vote for every share of the class held by 

him, Provided always that where the necessary majority for such a Special Resolution is not 

obtained at such General Meeting, consent in writing if obtained from the holders of three-

quarters of the issued shares of the class concerned within two months of such General 

Meeting shall be as valid and effectual as a Special Resolution carried at such General 

Meeting.  The foregoing provisions of this Article shall apply to the variation or abrogation of 

the special rights attached to some only of the shares of any class as if each group of shares 

of the class differently treated formed a separate class the special rights whereof are to be 

varied. 

 

6. The special rights attached to any class of shares having preferential rights shall not, unless 

otherwise expressly provided by the terms of issue thereof, be deemed to be varied by the 

issue of further shares ranking as regards participation in the profits or assets of the 

Company in some or all respects pari passu therewith but in no respect in priority thereto. 

TREASURY SHARES 

 

7. The Company shall not exercise any right in respect of 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. 

 

ALTERATION OF SHARE CAPITAL 

 

8. (A) Subject to any direction to the contrary that may be given by the Company in a 

General Meeting, all new shares shall, before issue, be offered to such persons who 

as at the date of the offer are entitled to receive notices from the Company of General 

Meetings in proportion, as far as the circumstances admit, to the number of the 

existing shares to which they are entitled.   The 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 that 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 dispose of those shares in 

such manner as they think most beneficial to the Company.   The Directors may 

likewise so dispose of any new shares which (by reason of the ratio which the new 

shares bear to shares held by persons entitled to an offer of new shares) cannot, in 

the opinion of the Directors, be conveniently offered under this Article 8(A). 

 (B) Notwithstanding Article 8(A) above, the Company may by Ordinary Resolution in 

General Meeting give to the Directors a general authority, either unconditionally or 

subject to such conditions as may be specified in the Ordinary Resolution, to: 

  (a) (i) issue shares in the capital of the Company (“shares”) 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 
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  (b) (notwithstanding 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 (unless revoked or varied by the Company in General Meeting) the 

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 of the 

Company is required by law to be held, or the expiration of such other period as may 

be prescribed by the Statutes (whenever is the earliest). 

 

 (C) Except so far as otherwise provided by the conditions of issue or by these presents, 

all new shares shall be subject to the provisions of the Statutes and of these presents 

with reference to allotment, payment of calls, lien, transfer, transmission, forfeiture 

and otherwise. 

 

9. The Company may by Ordinary Resolution: 

 

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

 

 (B) sub-divide its shares, or any of them, (subject, nevertheless, to the provisions of the 

Statutes), and so that the resolution whereby any share is sub-divided may 

determine that, as between the holders of the shares resulting from such sub-

division, one or more of the shares may, as compared with the others, have any 

such preferred, deferred or other special rights, or be subject to any such 

restrictions, as the Company has power to attach to new shares; or 

 

 (C) subject to the provisions of the Statutes, convert any class of shares into any other 

class of shares. 

 

10. (A) The Company may reduce its share capital or any undistributable reserve in any 

manner and with and subject to any incident authorised and consent required by 

law. 

 

 (B) Subject to and in accordance with the provisions of the Act, the Company may 

authorise the Directors in General Meeting to purchase or otherwise acquire 

ordinary shares issued by it on such terms as the Company may think fit and in the 

manner prescribed by the Act.  If required by the Act, all shares so purchased or 

acquired by the Company shall, unless held in treasury in accordance with the Act, 

be deemed to be cancelled immediately on purchase or acquisition.  On cancellation 

of any 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 

which is so purchased or acquired by it in such manner as may be permitted by, and 

in accordance with, the Act. 

 

SHARES 

 

11. Except as required by law, no person shall be recognised by the Company as holding any 

share upon any trust, and the Company shall not be bound by or compelled in any way to 

recognise any equitable, contingent, future or partial interest in any share, or any interest in 

any fractional part of a share, or (except only as by these presents or by law otherwise 
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provided) any other right in respect of any share, except an absolute right to the entirety 

thereof in the person entered in the Register of Members as the registered holder thereof. 

 

12. Without prejudice to any special rights previously conferred on the holders of any shares or 

class of shares for the time being issued, any share in the Company may be issued with 

such preferred, deferred or other special rights, or subject to such restrictions, whether as 

regards dividend, return of capital, voting or otherwise, as the Company may from time to 

time by Ordinary Resolution determine (or, in the absence of any such determination, as the 

Directors may determine) and subject to the provisions of the Statutes, the Company may 

issue preference shares which are, or at the option of the Company are liable, to be 

redeemed. 

 

13. Subject to the provisions of these presents and of the Statutes relating to authority, pre-

emption rights and otherwise and of any resolution of the Company in a General Meeting 

passed pursuant thereto, all new shares shall be at the disposal of the Directors and they 

may allot (with or without conferring a right of renunciation), grant options over or otherwise 

dispose of them to such persons, at such times and on such terms as they think proper. 

 

14. The Company may pay commissions or brokerage on any issue of shares at such rate or 

amount and in such manner as the Directors may deem fit.  Such commissions or brokerage 

may be satisfied by the payment of cash or the allotment of fully or partly paid shares or 

partly in one way and partly in the other. 

 

SHARE CERTIFICATES 

 

17. (A) The Company shall not be bound to register more than three persons as the 

registered joint holders of a share except in the case of executors, trustees or 

administrators of the estate of a deceased member. 

 

 (B) In the case of a share registered jointly in the names of several persons, the 

Company shall not be bound to issue more than one certificate therefor and delivery 

of a certificate to any one of the registered joint holders shall be sufficient delivery to 

all. 

 

STOCK 

46. The Company may from time to time by Ordinary Resolution convert any paid-up shares into 

stock and may from time to time by like resolution reconvert any stock into paid-up shares. 

 

47. The holders of stock may transfer the same or any part thereof in the same manner and 

subject to the same Articles and subject to which the shares from which the stock arose 

might previously to conversion have been transferred (or as near thereto as circumstances 

admit) but no stock shall be transferable except in such units as the Directors may from time 

to time determine. 

 

48. The holders of stock shall, according to the number of stock units held by them, have the 

same rights, privileges and advantages as regards dividend, return of capital, voting and 

other matters, as if they held the shares from which the stock arose, but no such privilege or 

advantage (except as regards participation in the profits or assets of the Company) shall be 

conferred by the number of stock units which would not, if existing in shares, have conferred 

such privilege or advantage; and no such conversion shall affect or prejudice any preference 

or other special privileges attached to the shares so converted. 
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BONUS ISSUE AND CAPITALISATION OF PROFITS AND RESERVES 

 

133. (A) The Directors may, with the sanction of an Ordinary Resolution of the Company 

(including any Ordinary Resolution passed pursuant to Article 8(B)):, 

 

  (a) 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 at 

the close of business on: 

 

   (i) the date of the Ordinary Resolution (or such other date as may be 

specified therein or determined as therein provided); or 

 

   (ii) (in the case of an Ordinary Resolution passed pursuant to Article 

8(B)) such other date as may be determined by the Directors, 

 

   in proportion to their then shareholdings; and/or 

  (b) capitalise any sum standing to the credit of any of the Company’s reserve 

accounts or other undistributable reserve or any sum standing to the credit 

of profit and loss account by appropriating such sum to the persons 

registered as holders of shares in the Register of Members on: 

 

   (i) the date of the Ordinary Resolution (or such other date as may be 

specified therein or determined as therein provided); or 

   (ii) (in the case of an Ordinary Resolution passed pursuant to Article 

8(B)) such other date as may be determined by the Directors, 

 

   in proportion to their then holdings of shares and applying such sum on their 

behalf in paying up in full new shares (or, subject to any special rights 

previously conferred on any shares or class of shares for the time being 

issued, new shares of any other class not being redeemable shares) for 

allotment and distribution credited as fully paid up to and amongst them as 

bonus shares in the proportion aforesaid. 

 (B) The Directors may do all acts and things considered necessary or expedient to give 

effect to any such bonus issue and/or capitalisation under Article 133(A), with full 

power to the Directors to make such provisions as they think fit for any fractional 

entitlements which would arise on the basis aforesaid (including provisions whereby 

fractional entitlements are disregarded or the benefit thereof accrues to the 

Company rather than to the members concerned).  The Directors may authorise any 

person to enter on behalf of all the members interested into an agreement with the 

Company providing for any such bonus issue or capitalisation and matters incidental 

thereto and any agreement made under such authority shall be effective and binding 

on all concerned. 

 (C) In addition and without prejudice to the powers provided for by Articles 133(A) and 

133(B), the Directors shall have power to issue shares for which no consideration is 

payable and/or to capitalise any undivided profits 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 profits or other 

moneys carried and standing to any reserve or reserves) and to apply such profits or 
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other moneys in paying up in full new shares, in each case on terms that such 

shares shall, upon issue, be held by or for the benefit of participants of any share 

incentive or option scheme or plan implemented by the Company and approved by 

shareholders in General Meeting and on such terms as the Directors shall think fit.” 

(ii) The rights of Shareholders in respect of dividends 

“FORFEITURE AND LIEN 

27. If a member fails to pay in full any call or instalment of a call on the due date for payment 

thereof, the Directors may at any time thereafter serve a notice on him requiring payment of so 

much of the call or instalment as is unpaid together with any interest which may have accrued 

thereon and any expenses incurred by the Company by reason of such non-payment. 

 

28. The notice shall name a further day (not being less than fourteen days from the date of service 

of the notice) on or before which and the place where the payment required by the notice is to 

be made, and shall state that in the event of non-payment in accordance therewith, the shares 

on which the call has been made will be liable to be forfeited. 

 

29. If the requirements 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 payment of all calls 

and interest and expenses due in respect thereof has been made, be forfeited by a resolution 

of the Directors to that effect.  Such forfeiture shall include all dividends declared in respect of 

the forfeited share and not actually paid before forfeiture.  The Directors may accept a 

surrender of any share liable to be forfeited hereunder. 

 

TRANSMISSION OF SHARES 

 

44. Any person becoming entitled to the legal title in a share in consequence of the death or 

bankruptcy of a person whose name is entered in the Register of Members may (subject as 

hereinafter provided) upon supplying to the Company such evidence as the Directors may 

reasonably require to show his legal title to the share either be registered himself as holder of 

the share upon giving to the Company notice in writing of such desire or transfer such share to 

some other person.   All the limitations, restrictions and provisions of these presents relating to 

the right to transfer and the registration of transfers of shares shall be applicable to any such 

notice or transfer as aforesaid as if the death or bankruptcy of the person whose name is 

entered in the Register of Members had not occurred and the notice or transfer were a transfer 

executed by such person. 

 

45. Save as otherwise provided by or in accordance with these presents, a person becoming 

entitled to a share pursuant to Article 43(A) or Article 44 (upon supplying to the Company such 

evidence as the Directors may reasonably require to show his title to the share) shall be 

entitled to the same dividends and other advantages as those to which he would be entitled if 

he were the member in respect of the share except that he shall not be entitled in respect 

thereof (except with the authority of the Directors) to exercise any right conferred by 

membership in relation to meetings of the Company until he shall have been registered as a 

member in the Register of Members. 

 

RESERVES 

 

120. The Directors may from time to time set aside out of the profits of the Company and carry to 

reserve such sums as they think proper which, at the discretion of the Directors, shall be 
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applicable for any purpose to which the profits of the Company may properly be applied and 

pending such application may either be employed in the business of the Company or be 

invested.  The Directors may divide the reserve into such special funds as they think fit and 

may consolidate into one fund any special funds or any part of any special funds into which the 

reserve may have been divided.  The Directors may also, without placing the same to reserve, 

carry forward any profits.  In carrying sums to reserve and in applying the same, the Directors 

shall comply with the provisions (if any) of the Statutes. 

 

DIVIDENDS 

 

121. The Company may by Ordinary Resolution declare dividends but no such dividends shall 

exceed the amount recommended by the Directors. 

 

122. If and so far as in the opinion of the Directors the profits of the Company justify such 

payments, the Directors may declare and pay the fixed dividends on any class of shares 

carrying a fixed dividend expressed to be payable on fixed dates on the half-yearly or other 

dates prescribed for the payment thereof and may also from time to time declare and pay 

interim dividends on shares of any class of such amounts and on such dates and in respect of 

such periods as they think fit.  

 

123. Subject to any rights or restrictions attached to any shares or class of shares and except as 

otherwise permitted under the Act: 

 (a) all dividends in respect of shares must be paid in proportion to the number of shares 

held by a member but where shares are partly paid all dividends must be apportioned 

and paid proportionately to the amounts paid or credited as paid on the partly paid 

shares; and 

 (b) all dividends must be apportioned and paid proportionally to the amounts so paid or 

credited as paid during any portion or portions of the period in respect of which the 

dividend is paid.  For the purpose of this Article, an amount paid or credited as paid on 

a share in advance of a call is to be ignored.  

124. No dividend shall be paid otherwise than out of profits available for distribution under the 

provisions of the Statutes. 

 

125. No dividend or other moneys payable on or in respect of a share shall bear interest as against 

the Company. 

 

126. (A) The Directors may retain any dividend or other moneys payable on or in respect of a 

share on which the Company has a lien and may apply the same in or towards 

satisfaction of the debts, liabilities or engagements in respect of which the lien exists. 

 

 (B) 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. 

 

128. The Company may upon the recommendation of the Directors by Ordinary Resolution direct 

payment of a dividend in whole or in part by the distribution of specific assets (and in particular 

of paid-up shares or debentures of any other company) and the Directors shall give effect to 

such resolution. Where any difficulty arises in regard to such distribution, the Directors may 
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settle the same as they think expedient and in particular may issue fractional certificates, may 

fix the value for distribution of such specific assets or any part thereof, may determine that 

cash payments shall be made to any members upon the footing of the value so fixed in order 

to adjust the rights of all parties and may vest any such specific assets in trustees as may 

seem expedient to the Directors.  

 

129. (A) Whenever the Directors or the Company in General Meeting have resolved or 

proposed that a dividend (including an interim, final, 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 fit.  In such case, the 

following provisions shall apply: 

 

  (a) the basis of any such allotment shall be determined by the Directors;  

  (b) 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; 

 

  (c) 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 specific 

case, that such right shall be exercisable in respect of the whole or any part of 

that portion; 

 

  (d) 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 133, the Directors shall capitalise and 

apply the amount standing to the credit of the Company’s reserve accounts as 

the Directors may determine, such sum as may be required to pay up in full  

the appropriate number of ordinary shares for allotment and distribution to and 

among the holders of the elected ordinary shares on such basis. 

 

 (B) (a) The ordinary shares allotted pursuant to the provisions of paragraph (A) 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 
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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. 

 

  (b) The Directors may do all acts and things considered necessary or expedient 

to give effect to any capitalisation pursuant to the provisions of paragraph (A) 

of this Article, with full power to make such provisions as they think fit 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). 

 

 (C) The Directors may, on any occasion when they resolve as provided in paragraph (A) 

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 in respect of ordinary shares the transfer of which is 

registered, after such date as the Directors may fix subject to such exceptions as the 

Directors may think fit, and in such event the provisions of this Article shall be read 

and construed subject to such determination. 

 

 (D) The Directors may, on any occasion when they resolve as provided in paragraph (A) 

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 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. 

 

 (E) Notwithstanding the foregoing provisions of this Article, if at any time after the 

Directors’ resolution to apply the provisions of paragraph (A) 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 (A) of this Article. 

 

130. Any dividend or other moneys payable in cash on or in respect of a share may be paid by 

cheque or warrant sent through the post to the registered address appearing in the Register of 

Members of a member or person entitled thereto (or, if two or more persons are registered in 

the Register of Members as joint holders of the share or are entitled thereto in consequence of 

the death or bankruptcy of the holder, to any one of such persons) or to such person at such 

address as such member or person or persons may by writing direct.  Every such cheque or 

warrant shall be made payable to the order of the person to whom it is sent or to such person 

as the holder or joint holders or person or persons entitled to the share in consequence of the 

death or bankruptcy of the holder may direct and payment of the cheque or warrant by the 

banker upon whom it is drawn shall be a good discharge to the Company. Every such cheque 

or warrant shall be sent at the risk of the person entitled to the money represented thereby. 

 

130A. 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 and other moneys payable on or in respect of a share that are 

unclaimed after first becoming payable may be invested or otherwise made use of by the 
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Directors for the benefit of the Company and any dividend or any such moneys unclaimed 

after a period of six years from the date they are first payable 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 moneys so forfeited to the person entitled thereto prior to the 

forfeiture. 

 

131. If two or more persons are registered in the Register of Members as joint holders of any share, 

or are entitled jointly to a share in consequence of the death or bankruptcy of the holder, any 

one of them may give effectual receipts for any dividend or other moneys payable or property 

distributable on or in respect of the share. 

 

132. Any resolution declaring a dividend on shares of any class, whether a resolution of the 

Company in a General Meeting or a resolution of the Directors, may specify that the same 

shall be payable to the persons registered as the holders of such shares in the Register of 

Members at the close of business on a particular date and thereupon the dividend shall be 

payable to them in accordance with their respective holdings so registered, but without 

prejudice to the rights inter se in respect of such dividend of transferors and transferees of any 

such shares. 

 

BONUS ISSUE AND CAPITALISATION OF PROFITS AND RESERVES 

 

133. (A) The Directors may, with the sanction of an Ordinary Resolution of the Company 

(including any Ordinary Resolution passed pursuant to Article 8(B)):, 

 

  (a) 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 at 

the close of business on: 

 

   (i) the date of the Ordinary Resolution (or such other date as may be 

specified therein or determined as therein provided); or 

 

   (ii) (in the case of an Ordinary Resolution passed pursuant to Article 

8(B)) such other date as may be determined by the Directors, 

 

   in proportion to their then shareholdings; and/or 

  (b) capitalise any sum standing to the credit of any of the Company’s reserve 

accounts or other undistributable reserve or any sum standing to the credit 

of profit and loss account by appropriating such sum to the persons 

registered as holders of shares in the Register of Members on: 

 

   (i) the date of the Ordinary Resolution (or such other date as may be 

specified therein or determined as therein provided); or 

   (ii) (in the case of an Ordinary Resolution passed pursuant to Article 

8(B)) such other date as may be determined by the Directors, 

 

   in proportion to their then holdings of shares and applying such sum on their 

behalf in paying up in full new shares (or, subject to any special rights 

previously conferred on any shares or class of shares for the time being 

issued, new shares of any other class not being redeemable shares) for 

allotment and distribution credited as fully paid up to and amongst them as 
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bonus shares in the proportion aforesaid. 

 (B) The Directors may do all acts and things considered necessary or expedient to give 

effect to any such bonus issue and/or capitalisation under Article 133(A), with full 

power to the Directors to make such provisions as they think fit for any fractional 

entitlements which would arise on the basis aforesaid (including provisions whereby 

fractional entitlements are disregarded or the benefit thereof accrues to the 

Company rather than to the members concerned).  The Directors may authorise any 

person to enter on behalf of all the members interested into an agreement with the 

Company providing for any such bonus issue or capitalisation and matters incidental 

thereto and any agreement made under such authority shall be effective and binding 

on all concerned. 

 (C) In addition and without prejudice to the powers provided for by Articles 133(A) and 

133(B), the Directors shall have power to issue shares for which no consideration is 

payable and/or to capitalise any undivided profits 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 profits or other 

moneys carried and standing to any reserve or reserves) and to apply such profits or 

other moneys in paying up in full new shares, in each case on terms that such 

shares shall, upon issue, be held by or for the benefit of participants of any share 

incentive or option scheme or plan implemented by the Company and approved by 

shareholders in General Meeting and on such terms as the Directors shall think fit.” 

(iii) The rights of Shareholders in respect of voting 

“NOTICE OF GENERAL MEETINGS 

 

51. Any General Meeting at which it is proposed to pass a Special Resolution or (save as provided 

by the Statutes) a resolution of which special notice has been given to the Company, shall be 

called by twenty-one days’ notice in writing at the least and an Annual General Meeting and 

any other Extraordinary General Meeting by fourteen days’ notice in writing at the least.  The 

period of notice shall in each case be exclusive of the day on which it is served or deemed to 

be served and of the day on which the meeting is to be held and shall be given in the manner 

hereafter mentioned to all members other than such as are not under the provisions of these 

presents and the Act entitled to receive such notices from the Company; Provided that a 

General Meeting notwithstanding that it has been called by a shorter notice than that specified 

above shall be deemed to have been duly called if it is so agreed: 

 

 (a) in the case of an Annual General Meeting, by all the members entitled to attend and 

vote thereat; and 

 

 (b) 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 ninety-five per cent of the total voting rights of all the members having a 

right to vote at that meeting, 

 

 Provided also that the accidental omission to give notice to or the non-receipt of notice by any 

person entitled thereto shall not invalidate the proceedings at any General Meeting.   

PROCEEDINGS AT GENERAL MEETINGS 
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56. No business other than the appointment of a chairman shall be transacted at any General 

Meeting unless a quorum is present at the time when the meeting proceeds to business.  Save 

as herein otherwise provided, the quorum at any General Meeting shall be two or more 

members present in person or by proxy.  Provided that (a) a proxy representing more than one 

member shall only count as one member for the purpose of determining the quorum; and (b) 

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. 

 

57. If within thirty minutes from the time appointed for a General Meeting (or such longer interval 

as the chairman of the meeting may think fit to allow) a quorum is not present, the meeting, if 

convened on the requisition of members, shall be dissolved.  In any other case, it shall stand 

adjourned to the same day in the next week (or if that day is a public holiday, then to the next 

business day following that public holiday) at the same time and place or such other day, time 

or place as the Directors may by not less than ten days’ notice appoint.  At the adjourned 

meeting, any one or more members present in person or by proxy shall be a quorum. 

 

58. The chairman of any General Meeting at which a quorum is present may with the consent of 

the meeting (and shall if so directed by the meeting) adjourn the meeting from time to time (or 

sine die) and from place to place, but no business shall be transacted at any adjourned 

meeting except business which might lawfully have been transacted at the meeting from which 

the adjournment took place.  Where a meeting is adjourned sine die, the time and place for the 

adjourned meeting shall be fixed by the Directors.  When a meeting is adjourned for thirty days 

or more or sine die, not less than seven days’ notice of the adjourned meeting shall be given in 

like manner as in the case of the original meeting. 

 

61. At any General Meeting, a resolution put to the vote of the meeting shall be decided on a show 

of hands unless a poll is (before or on the declaration of the result of the show of hands) 

demanded by: 

 

 (a) the chairman of the meeting; or 

 

 (b) not less than two members present in person or by proxy and entitled to vote at the 

meeting; or 

 

 (c) a member present in person or by proxy and representing not less than one-tenth of 

the total voting rights of all members having the right to vote at the meeting; or 

 

 (d) a member present in person or by proxy and holding not less than ten per cent. of the 

total number of paid-up shares of the Company (excluding Treasury shares), 

 

 Provided always that no poll shall be demanded on the choice of a chairman or on a question 

of adjournment. 

 

63. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of 

the meeting at which the show of hands takes place or at which the poll is demanded shall be 

entitled to a casting vote. 

 

64. A poll demanded on any question shall be taken either immediately or at such subsequent 

time (not being more than thirty days from the date of the meeting) and place as the chairman 

may direct.  No notice need be given of a poll not taken immediately.  The demand for a poll 

shall not prevent the continuance of the meeting for the transaction of any business other than 

the question on which the poll has been demanded. 
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VOTE OF MEMBERS 

65. Subject and without prejudice to any special privileges or restrictions as to voting for the time 

being attached to any special class of shares for the time being forming part of the capital of 

the Company and to Article 7, each member entitled to vote may vote in person or by proxy.  

On a show of hands, every member who is present in person or by proxy shall have one vote 

(provided that in the case of a member who is represented by two proxies, only one of the two 

proxies as determined by that member or, failing such determination, by the Chairman of the 

meeting (or by a person authorised by him) in his sole discretion shall be entitled to vote on a 

show of hands) and on a poll, every member who is present in person or by proxy shall have 

one vote for every share which he holds or represents.   

 

66. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in 

person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders 

and for this purpose, seniority shall be determined by the order in which names stand in the 

Register of Members in respect of the share. 

 

68. No member shall, unless the Directors otherwise determine, be entitled in respect of shares 

held by him to vote at a General Meeting either personally or by proxy or to exercise any other 

right conferred by membership in relation to meetings of the Company if any call or other sum 

presently payable by him to the Company in respect of such shares remains unpaid. 

 

69. No objection shall be raised as to the admissibility of any vote except at the meeting or 

adjourned 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 meeting whose decision shall be final and conclusive. 

 

70. On a poll, votes may be given personally or by proxy and a person entitled to more than one 

vote need not use all his votes or cast all the votes he uses in the same way. 

 

71. (A) A member may appoint not more than two proxies to attend and vote at the same 

General Meeting. 

 

 (B) The Company shall be entitled and bound, 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. 

 

 (C) In any case where a form of proxy appoints more than one proxy, the proportion of the 

shareholding concerned to be represented by each proxy shall be specified in the form 

of proxy. 

 

 (D) A proxy need not be a member of the Company. 

72. (A) An instrument appointing a proxy shall be in writing in any usual or common form or in 

any other form which the Directors may approve and: 

 

  (a) in the case of an individual, shall be signed by the appointor or his attorney; 

and 
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  (b) in the case of a corporation, shall be either given under its common seal or 

signed on its behalf by an attorney or a duly authorised officer of the 

corporation. 

 

 (B) The signature on such instrument need not be witnessed.  Where an instrument 

appointing a proxy is signed on behalf of the appointor by an attorney, the letter of 

power of attorney or a duly certified copy thereof must (failing previous registration 

with the Company) be lodged with the instrument of proxy pursuant to Article 73, 

failing which the instrument may be treated as invalid. 

 

73. An instrument appointing a proxy must be left at such place or one of such places (if any) as 

may be specified for that purpose in or by way of note to or in any document accompanying 

the notice convening the meeting (or, if no place is so specified, at the Office) not less than 

forty-eight hours before the time appointed for the holding of the meeting or adjourned meeting 

or (in the case of a poll taken otherwise than at or on the same day as the meeting or 

adjourned meeting) for the taking of the poll at which it is to be used, and in default shall not 

be treated as valid.  The instrument shall, unless the contrary is stated thereon, be valid as 

well for any adjournment of the meeting as for the meeting to which it relates; Provided that an 

instrument of proxy relating to more than one meeting (including any adjournment thereof) 

having once been so delivered for the purposes of any meeting shall not be required again to 

be delivered for the purposes of any subsequent meeting to which it relates. 

 

74. An instrument appointing a proxy shall be deemed to include the right to demand or join in 

demanding a poll, to move any resolution or amendment thereto and to speak at the meeting. 

 

75. 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 Provided that no intimation in writing of such death, insanity or 

revocation shall have been received by the Company at the Office at least one hour before the 

commencement of the meeting or adjourned 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. 

 

CORPORATIONS ACTING BY REPRESENTATIVES 

76. Any corporation which is a member of the Company may by resolution of its directors or other 

governing body authorise such person as it thinks fit to act as its representative at any meeting 

of the Company or of any class of members of the Company.  The person so authorised shall 

be entitled to exercise the same powers on behalf of such corporation as the corporation could 

exercise if it were an individual member of the Company and such corporation shall for the 

purposes of these presents be deemed to be present in person at any such meeting if a 

person so authorised is present thereat.” 
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Page 1 

DIRECTORS’ STATEMENT 
 
 
The Directors of euNetworks Group Limited (the “Company”) present their statement to the members 
together with the audited financial statements of the Company and its subsidiaries (the “Group”) for the 
financial year ended 31 December 2015 and the statement of financial position of the Company as at 31 
December 2015. 
 
 
1. Opinion of the Directors 

 
In the opinion of the Board of Directors, 
 
(a) the consolidated financial statements of the Group and the statement of financial position 

of the Company together with the notes thereon are drawn up so as to give a true and fair 
view of the financial position of the Group and of the Company as at 31 December 2015, and 
of the financial performance of the Group for the financial year then ended; and  

 
(b) at the date of this statement, there are reasonable grounds to believe that the Company 

will be able to pay its debts as and when they fall due. 
 
 

2. Directors 
 
The Directors of the Company in office at the date of this statement are as follows: 
 
John Neil Hobbs 
Brady Reid Rafuse 
Joachim Piroth 
Daniel Simon Aegerter 
Lam Kwok Chong 
Frederic Grant Emry III 
Nicholas George 
Kai-Uwe Ricke 
John Tyler Siegel Jr. 
 
 

3. Arrangements to enable Directors to acquire shares and debentures 
 
Neither at the end of nor at any time during the financial year was the Company a party to any 
arrangement whose object was to enable the Directors of the Company to acquire benefits by 
means of the acquisition of shares in, or debentures of, the Company or any other body corporate, 
except as disclosed in paragraph 4 and 5 below. 
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DIRECTORS’ STATEMENT 
 
 
4. Directors’ interests in shares and debentures 

 
The Directors of the Company holding office at the end of the financial year had no interests in 
the shares or debentures of the Company and its related corporations as recorded in the Register 
of Directors’ Shareholdings kept by the Company under Section 164 of the Singapore Companies 
Act, Chapter 50 (the “Act”), except as follows: 
 

Name of Directors and companies 
in which interests are held 

Shareholdings
registered 

in the name of 
Director or nominee 

Shareholdings 
in which the 

Directors are deemed 
to have an interest 

 

At 
beginning

of the year

At
end of

the year

At  
beginning 

of the year 

At
end of

the year
Company:   
euNetworks Group Limited  
(No. of ordinary shares)  
Daniel Simon Aegerter 36,325,697 32,693,128 - -
Nicholas George 231,540 231,540 - -
John Tyler Siegel Jr. - - 275,816,499 307,125,438
Kai-Uwe Ricke 965,270 965,270 - -
Brady Reid Rafuse  100,000 72,000 - -
 
(Options to subscribe for number 

of ordinary shares)  
Kai-Uwe Ricke 205,000 - - -
Brady Reid Rafuse(1) 17,245,155 - - -
Lam Kwok Chong 432,275 - - -
Joachim Piroth 5,000,000 - - -
John Neil Hobbs 500,000 - - -
  
(Number of warrants)  
John Tyler Siegel Jr. - - 1,508,920 1,508,920
 
(1) Out of the 17,245,155 options to subscribe for or purchase, 606,958 ordinary shares are subject 

to the applicable performance target set out in the 2009 Scheme (defined below). 
 
Ultimate Holding Company:   
EUN Holdings LLP  
(No. of interests)  
Lam Kwok Chong - 8,698(3) - -
Nicholas George - 32,618(3) - -
John Neil Hobbs - 391,415(3) - -
Joachim Piroth - 391,415(3) - -
Brady Reid Rafuse - 1,478,679(3) - -
Kai-Uwe Ricke - 54,363(3) - -
John Tyler Siegel Jr. - - - 17,183,197(1)

John Tyler Siegel Jr. - - - 14,834,246(2)

 
(1) Preferred Interests 
(2) Common A Interests 
(3) Common B Interests 
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DIRECTORS’ STATEMENT 
 
 
4. Directors’ interests in shares and debentures (Continued) 

 
By virtue of Section 7 of the Act, all of the Directors save for Frederic Grant Emery III, are 
deemed to have an interest in the Company and in all the related corporations of the Company. 
 
Except as disclosed in this report, no Director who held office at the end of the financial year had 
interests in shares, debentures, warrants or share options of the Company or of related 
corporations either at the beginning or at the end of the financial year. 
 
 

5. Share options 
 
(a) The euNetworks Group Limited 2009 Share Option Scheme (the “2009 Scheme”) was 

approved by the shareholders of the Company at an Extraordinary General Meeting held on 
17 July 2009 and amended by the shareholders at an Extraordinary General Meeting held on 
28 April 2010. 
 

(b) During the financial year ended 31 December 2015, all outstanding share options under the 
2009 Scheme were either (i) surrendered for cancellation in return for the Options Proposal 
made by JP Morgan (S.E.A.) Limited (“JP Morgan”) as part of the Mandatory Unconditional 
Cash Offer made by JP Morgan on behalf of EUN Holdings LLP announced on 17 November 
2014 (“Offer”) or (ii) cancelled by agreement with the individual share option holders. No 
further share options have been granted under the 2009 Scheme and accordingly there are 
currently no share options outstanding under the 2009 Scheme. 
 

(c) On cancellation of the 2009 Scheme the payments made under the options proposal to those 
who had their vested share options cancelled, were taken straight to equity reserves. A new 
Management Equity Plan has been set up by the Company’s ultimate holding company, EUN 
Holdings LLP, the interests in which, can be realised on EUN Holdings LLP realising its 
investment. This new Management Equity Plan has been treated as a modification of the 
historic scheme under FRS 102. There has been no charge to the profit or loss in respect of 
this new Management Equity Plan in the current year as the timing of any exit is uncertain. 
 

(d) The 2009 Scheme is formally administered by the Company’s Remuneration Committee, 
comprising three Directors, namely John Neil Hobbs (Chairman), John Tyler Siegel Jr and 
Brady Reid Rafuse, although there are currently no share options outstanding under the 
2009 Scheme. 
 
On 10 June 2009, the Company gave notice to participants in the 2000 Scheme that, 
following the 2009 Rights Issue, the ESOS Committee determined to adjust the exercise 
price and number of shares comprised in an option (to the extent unexercised) by reducing 
the exercise price by a factor of 0.333 and increasing the number of options by a factor of 3 
(all figures are post-adjustment). 
 
The option grants made under the 2000 Scheme and the 2009 Scheme were adjusted on 
31 May 2013 to reflect the 50 to 1 consolidation of ordinary shares completed by the 
Company on 31 May 2013. 
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DIRECTORS’ STATEMENT 
 
 
5. Share options (Continued) 

 
(d) (Continued) 

 
Under the 2009 Scheme, share options granted, exercised and cancelled/expired during the 
financial year and outstanding as at 31 December 2015 were as follows: 
 

Date of grant 

Balance 
at 1 

January 
2015 

Granted 
during

the
year

Cancelled/
expired

Balance
at 31 

December
2015

Subscription 
price 

Vesting
date

No. No. No. No. S$ 
2009 Scheme   
27-Oct-09 1,383,283 - (1,383,283) - 1.25 27-Oct-10
27-Oct-09 1,383,283 - (1,383,283) - 1.25 27-Oct-11
27-Oct-09 1,210,372 - (1,210,372) - 1.25 27-Oct-12
27-Oct-09 1,729,108 - (1,729,108) - 0.75 15-Mar-10
27-Oct-09 1,729,108 - (1,729,108) - 0.75 15-Mar-11
27-Oct-09 1,729,108 - (1,729,108) - 0,75 15-Mar-12
27-Oct-09 1,729,108 - (1,729,108) - 0.75 15-Mar-13
26-Mar-10 172,910 - (172,910) - 0.75 26-Mar-11
26-Mar-10 172,910 - (172,910) - 0.75 26-Mar-12
26-Mar-10 172,910 - (172,910) - 0.75 26-Mar-13
28-Apr-10 3,988,320 - (3,988,320) - 1.00 28-Apr-14
14-Nov-11 10,241,770 - (10,341,770) - 0.79 14-Nov-13
14-Nov-11 5,120,885 - (5,120,885) - 0.79 14-Nov-14
14-Nov-11 5,225,944 - (5,225,94$) - 0.79 14-Nov-15
4-Jan-13 200,000 - (200,000) - 0.75 4-Jan-15
4-Jan-13 100,000 - (100,000) - 0.75 4-Jan-16
4-Jan-13 100,000 - (100,000) - 0.75 4-Jan-17
8-Mar-13 1,747,029 - (1,747,029) - 0.80 8-Mar-15
8-Mar-13 873,514 - (873,514) - 0.80 8-Mar-16
8-Mar-13 873,514 - (873,514) - 0.80 8-Mar-17
25-Jun-13 500,000 - (500,000) - 0.75 25-Jun-15
25-Jun-13 250,000 - (250,000) - 0.75 25-Jun-16
25-Jun-13 250,000 - (250,000) - 0.75 25-Jun-17
17-Oct-13 300,000 - (300,000) - 0.75 17-Oct-15
17-Oct-13 150,000 - (150,000) - 0.75 17-Oct-16
17-Oct-13 150,000 - (150,000) - 0.75 17-Oct-17
15-Nov-13 100,000 - (100,000) - 0.85 15-Nov-15
15-Nov-13 50,000 - (50,000) - 0.85 15-Nov-16
15-Nov-13 50,000 - (50,000) - 0.85 15-Nov-17
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-15
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-16
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-17
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-18
5-Mar-14 2,100,000 - (2,100,000) - 0.75 5-Mar-16
5-Mar-14 1,050,000 - (1,050,000) - 0.75 5-Mar-17
5-Mar-14 1,050,000 - (1,050,000) - 0.75 5-Mar-18
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5. Share options (Continued) 

 
(d) (Continued) 

 

Date of grant 

Balance 
at 1 

January 
2015 

Granted 
during

the
year

Cancelled/
expired

Balance
at 31 

December
2015

Subscription 
price 

Vesting
date

No. No. No. No. S$ 
2009 Scheme
(Continued)   
8-Apr-14 100,000 - (100,000) - 0.75 8-Apr-16
8-Apr-14 50,000 - (50,000) - 0.75 8-Apr-17
8-Apr-I4 50,000 - (50,000) - 0.75 8-Apr-18
16-May-14 466,139 - (466,139) - 0.75 16-May-16
16-May-14 233,068 - (233,068) - 0.75 16-May-17
16-May-14 233,068 - (233,068) - 0.75 16-May-18
3-Jul-14 1,500,000 - (1,500,000) - 0.75 3-Jul-16
3-Jul-14 750,000 - (750,000) - 0.75 3-Jul-17
3-Jul-14 750,000 - (750,000) - 0.75 3-Jul-18
 55,015,351 - (55,015,351) -  

Total 55,015,351 - (55,015,351) -  
 
 

6. Warrants 
 
Columbia Warrants 
 
On 30 June 2011, the Company announced that it had entered into a conditional subscription 
agreement (the “Columbia Subscription Agreement”) for the issue of an aggregate of 105,000,000 
warrants at nominal consideration. Each warrant entitles the warrant holder the right to subscribe 
for one new ordinary share in the capital of the Company, at an exercise price of S$0.02 per 
warrant (subject to adjustment in certain circumstances pursuant to the terms and conditions on 
which the warrants are issued). 
 
On 8 August 2011, the Company announced the completion of the subscription for nine groups of 
warrants, exercisable in the following numbers and from the following dates: 
 
(a) 26,250,000 Group A Warrants, 8 August 2011; 
 
(b) 9,843,750 Group B Warrants, 31 August 2011; 
 
(c) 9,843,750 Group C Warrants, 30 November 2011; 
 
(d) 9,843,750 Group D Warrants, 29 February 2012; 
 
(e) 9,843,750 Group E Warrants, 31 May 2012; 
 
(f) 9,843,750 Group F Warrants, 31 August 2012; 
 
(g) 9,843,750 Group G Warrants, 30 November 2012; 
 
(h) 9,843,750 Group H Warrants, 28 February 2013; and 
 
(i) 9,843,750 Group I Warrants, 31 May 2013 
 
(together the “Columbia Warrants”)  
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DIRECTORS’ STATEMENT 
 
 
6. Warrants (Continued) 

 
Columbia Warrants (Continued) 
 
On 21 May 2013, the Company announced certain adjustments to the Columbia Warrants following 
the recent rights issue and pursuant to the terms and conditions of the Columbia Warrants. The 
exercise price of each Columbia Warrants was adjusted to S$1.00 and the number of Columbia 
Warrants in each of the warrant groups referred to above was adjusted from 105,000,000 
Columbia Warrants, being the number of Columbia Warrants before such adjustment, to 2,100,000 
Columbia Warrants, as a result of the Share Consolidation. 
 

 

Number of Columbia
Warrants before

Adjustment

Number of Columbia
Warrants after

Adjustment

Group A Columbia Warrants 26,250,000 525,000 
Group B Columbia Warrants 9,843,750 196,875 
Group C Columbia Warrants 9,843,750 196,875 
Group D Columbia Warrants 9,843,750 196,875 
Group E Columbia Warrants 9,843,750 196,875 
Group F Columbia Warrants 9,843,750 196,875 
Group G Columbia Warrants 9,843,750 196,875 
Group H Columbia Warrants 9,843,750 196,875 
Group I Columbia Warrants 9,843,750 196,875 
 
At the time of issue, the Columbia Warrants represented 1.2% of the issued share capital of the 
Company, although this percentage reduced following completion of the rights issue in September 
2011 and represents 0.5% of the issued share capital of the Company as at the date of this report. 
Assuming all of the Columbia Warrants were exercised by the warrant holders, the Company could 
expect to receive aggregate proceeds of S$2.1m. The exercise price represented a 100% premium 
to the prevailing market price of the ordinary shares in the capital of the Company prior to the 
signing of the Columbia Subscription Agreement, based on the volume weighted average price of 
S$0.01 (equivalent to S$0.50 post-consolidation) for trades done on 29 June 2011, being the last 
market day prior to the signing of the Columbia Subscription Agreement on which there were 
trades done on the shares. The proceeds received from the exercising of any warrants will be used 
for general working capital purposes of the Company. 
 
The impact of the exercise of all warrants was accounted for in determining the weighted average 
number of ordinary shares for the diluted loss per share. 
 
There were no movements during the year. 
 

 
Date of  

Grant 

Balance at
1 January 

2015

Balance at
31 December 

2015

Subscription 
price at

1 January 
2015

Subscription 
price at 

31 December 
2015 Expiry date

  (S$) (S$) 

Columbia Warrants 08 August 
2011* 

2,100,000 2,100,000 1.00 1.00 8 August 
2016

  2,100,000 2,100,000  
 
*announced on 15 September 2011, effective from 6 September 2011 
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     INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF 
EUNETWORKS GROUP LIMITED 
 
 
Report on the Financial Statements 
 
We have audited the accompanying financial statements of euNetworks Group Limited (the 
“Company”) and its subsidiaries (the “Group”) which comprise the consolidated statement of 
financial position of the Group and the statement of financial position of the Company as at 31 
December 2015, and the consolidated statement of comprehensive income, statement of changes 
in equity and statement of cash flows of the Group and the statement of changes in equity of the 
Company for the financial year then ended, and a summary of significant accounting policies and 
other explanatory information. 
 
Management’s Responsibility for the Financial Statements 
 
Management is responsible for the preparation of financial statements that give a true and fair 
view in accordance with the provisions of the Singapore Companies Act, Chapter 50 (the “Act”) 
and Singapore Financial Reporting Standards, and for devising and maintaining a system of 
internal accounting controls sufficient to provide a reasonable assurance that assets are 
safeguarded against loss from unauthorised use or disposition; and transactions are properly 
authorised and that they are recorded as necessary to permit the preparation of true and fair 
financial statements and to maintain accountability of assets. 
 
Auditor’s Responsibility 
 
Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with Singapore Standards on Auditing. Those Standards 
require that we comply with ethical requirements and plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free from material 
misstatement. 
 
An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditor’s 
judgement, including the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 
consider internal control relevant to the entity’s preparation of financial statements that give a 
true and fair view in order to design audit procedures that are appropriate in the circumstances, 
but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal 
control. An audit also includes evaluating the appropriateness of accounting policies used and the 
reasonableness of accounting estimates made by management, as well as evaluating the overall 
presentation of the financial statements. 
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 
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     INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF 
EUNETWORKS GROUP LIMITED 
 
 
Report on the Financial Statements (Continued) 
 
Opinion 
 
In our opinion, the consolidated financial statements of the Group and the statement of financial 
position and statement of changes in equity of the Company are properly drawn up in accordance 
with the provisions of the Act and Singapore Financial Reporting Standards so as to give a true 
and fair view of the financial position of the Group and of the Company as at 31 December 2015 
and of the financial performance, changes in equity and cash flows of the Group and the changes 
in equity of the Company for the financial year ended on that date.  
 
 
Report on Other Legal and Regulatory Requirements 
 
In our opinion, the accounting and other records required by the Act to be kept by the Company 
and by the subsidiary incorporated in Singapore of which we are the auditors, have been properly 
kept in accordance with the provisions of the Act. 
 
 
 
 
 
 
 
 
 
 
 
 
BDO LLP 
Public Accountants and 
Chartered Accountants 
 
 
Singapore 
23 March 2016 
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 

Note 2015 2014
€’m €’m

Revenue 4 117.2 103.4
   
Direct network expenses 5 (26.4) (25.5)
   
Network operating expenses 5 (26.6) (23.3)
   
Staff costs 6 (25.1) (20.1)
   
Other expenses 7 (6.5) (4.8)
   
Depreciation of plant and equipment 11 (26.1) (25.7)
   
Amortisation of intangibles 12 (2.5) (2.3)
   
Loss on disposal of plant and equipment (0.9) (0.5)
   
Operating profit 3.1 1.2
   
Financial costs 8 (3.4) (4.0)
   
Gain on bargain purchase - 1.0
   
Loss before income tax 9 (0.3) (1.8)
   
Income tax (expense)/credit 10 (1.0) 0.7
   
Loss for the year (1.3) (1.1)
   
Other comprehensive income for the year, net of tax - -
   
Total comprehensive loss for the year (1.3) (1.1)

 
Loss for the year and total comprehensive loss for the year 

attributable to:  
Shareholders of the Company (1.3) (1.1)
 
 
 
 
 
 
 
 
 
The accompanying notes form an integral part of these financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION 
AS AT 31 DECEMBER 2015 
 
 
 Note 2015 2014
  €’m €’m
Assets   
Non-current assets   
Plant and equipment 11 220.0 200.3
Intangible assets 12 35.1 33.9
Deferred tax assets 29 3.4 4.9
Prepayments 13 0.7 0.4
Total non-current assets  259.2 239.5
   
Current assets   
Infrastructure assets held for resale 15 0.2 0.2
Trade receivables 16 11.0 9.7
Other receivables 17 0.9 0.9
Prepayments 13 5.1 4.6
Current income tax recoverable  0.4 0.7
Cash and cash equivalents 18 12.7 13.4
Total current assets  30.3 29.5

Total assets  289.5 269.0
   
Equity and liabilities   
Equity   
Share capital 19 291.9 291.9
Treasury shares 20 (6.5) (6.5)
Reserves 22 16.0 20.0
Accumulated losses  (113.1) (111.8)
Total equity  188.3 193.6
   
Non-current liabilities   
Obligations under finance leases 23 2.1 3.1
Interest bearing borrowings 24 46.1 19.2
Provisions 25 3.3 3.9
Deferred revenue 26 16.4 16.1
Trade and other payables 27 0.4 -
Deferred tax liabilities 29 5.0 4.7
Total non-current liabilities  73.3 47.0
   
Current liabilities   
Obligations under finance leases 23 0.9 1.3
Interest bearing borrowings 24 0.8 -
Deferred revenue 26 5.5 5.5
Trade and other payables 27 20.7 21.1
Income tax payable  - 0.5
Total current liabilities  27.9 28.4
Total liabilities  101.2 75.4
Total equity and liabilities  289.5 269.0
 
The accompanying notes form an integral part of these financial statements.  
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STATEMENT OF FINANCIAL POSITION OF THE COMPANY 
AS AT 31 DECEMBER 2015 
 
 
 Note 2015 2014
  €’m €’m
Assets   
Non-current asset   
Investments in subsidiaries 14 231.7 238.1
   
Current assets   
Other receivables 17 - 0.2
Prepayments 13 - 0.5
Cash and cash equivalents 18 0.2 0.4
Total current assets  0.2 1.1
   
Total assets  231.9 239.2

   
Equity and liabilities   
Capital and reserves   
Share capital 19 291.9 291.9
Treasury shares 20 (6.5) (6.5)
Reserves 22 35.1 39.1
Accumulated losses  (88.8) (88.3)
Total equity  231.7 236.2
   
Current liabilities   
Trade and other payables 27 0.2 2.5
Income tax payable  - 0.5
Total current liabilities  0.2 3.0
   
Total equity and liabilities  231.9 239.2
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The accompanying notes form an integral part of these financial statements.  
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CONSOLIDATED STATEMENT OF CASH FLOWS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
 Note 2015 2014
  €’m €’m
   
Operating activities   
Loss before income tax  (0.3) (1.8)
Add back/(deduct):   
Depreciation of plant and equipment 11 26.1 25.7
Amortisation of intangibles 12 2.5 2.3
Share options expenses 6 (4.0) (2.8)
Financial costs 8 3.4 4.0
Loss on disposal of plant and equipment  0.9 0.5
Gain on bargain purchase  - (1.0)
Provisions  (0.6) (0.5)
Operating cash flows before movements in working capital   28.0 26.4
   
Changes in working capital 28 (5.1) 4.6
Income tax refund/(paid)  0.1 (0.2)
Net cash from operating activities  23.0 30.8
   
Investing activities   
Purchase of plant and equipment A (40.2) (29.4)
Purchase of intangible assets 12 (1.2) (1.0)
Payment of deferred purchase consideration  (0.2) -
Net cash outflow on acquisition of subsidiary net of cash 

acquired 14 (5.0) (2.1)
Net cash used in investing activities  (46.6) (32.5)
   
Financing activities   
Debt raised  27.7 24.2
Repayment of debt  (0.3) (20.0)
Repayment of finance lease obligations  (1.4) (1.4)
Interest paid  (3.0) (4.2)
Net cash from/(used in) financing activities  23.0 (1.4)
   
Effect of exchange rates on cash and cash equivalents  (0.1) 0.2
   
Net decrease in cash and cash equivalents  (0.7) (2.9)
Cash and cash equivalents at beginning of the year  13.4 16.3
Cash and cash equivalents at end of the year 18 12.7 13.4
 
 
 
 
 
 
 
 
The accompanying notes form an integral part of these financial statements.  
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CONSOLIDATED STATEMENT OF CASH FLOWS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
Note A 
 

 Note 2015 2014
  €’m €’m
   
Additions of plant and equipment 11 (40.2) (27.7)
Decrease in other payables in relation to plant and 

equipment  * (1.7)
Purchase of plant and equipment per consolidated statement 

of cash flows  (40.2) (29.4)
 
 
* Denotes amount less than €100,000 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
The accompanying notes form an integral part of these financial statements. 

388401



EU
N

ET
W

O
RK

S 
G

RO
U

P 
LI

M
IT

ED
 A

N
D

 IT
S 

SU
BS

ID
IA

RI
ES

 
 

  
Pa

ge
 1

5 

CO
N

SO
LI

D
A

TE
D

 S
TA

TE
M

EN
T 

O
F 

CH
A

N
G

ES
 IN

 E
Q

U
IT

Y 
FO

R 
TH

E 
FI

N
A

N
CI

A
L 

YE
A

R 
EN

D
ED

 3
1 

D
EC

EM
BE

R 
20

15
 

   
 

Re
se

rv
es

 
 

 
Sh

ar
e

ca
pi

ta
l

Tr
ea

su
ry

 
sh

ar
es

 

Em
pl

oy
ee

sh
ar

e 
op

ti
on

re
se

rv
e

Fo
re

ig
n

cu
rr

en
cy

tr
an

sl
at

io
n

re
se

rv
e

A
cc

um
ul

at
ed

lo
ss

es
To

ta
l 

eq
ui

ty
 

 
€’

m
€’

m
 

€’
m

€’
m

€’
m

€’
m

 
G

ro
up

 
 

 
20

15
 

 
 

At
 1

 J
an

ua
ry

 2
01

5 
29

1.
9

(6
.5

) 
19

.3
0.

7
(1

11
.8

)
19

3.
6 

 
 

 
Lo

ss
 f

or
 t

he
 y

ea
r,

 r
ep

re
se

nt
in

g 
to

ta
l c

om
pr

eh
en

si
ve

 in
co

m
e 

fo
r 

th
e 

ye
ar

 
-

- 
-

-
(1

.3
)

(1
.3

) 
 

 
 

Co
nt

ri
bu

ti
on

s 
by

 a
nd

 d
is

tr
ib

ut
io

ns
 t

o 
ow

ne
rs

 
 

 
- 

Sh
ar

e 
op

ti
on

s 
ex

pe
ns

es
 (

N
ot

e 
6)

 
-

- 
(4

.0
)

-
-

(4
.0

) 
To

ta
l c

on
tr

ib
ut

io
ns

 b
y 

an
d 

di
st

ri
bu

ti
on

s 
to

 o
w

ne
rs

 
-

- 
(4

.0
)

-
-

(4
.0

) 
 

 
 

At
 3

1 
De

ce
m

be
r 

20
15

 
29

1.
9

(6
.5

) 
15

.3
0.

7
(1

13
.1

)
18

8.
3 

             T
he

 a
cc

om
pa

ny
in

g 
no

te
s 

fo
rm

 a
n 

in
te

gr
al

 p
ar

t 
of

 t
he

se
 f

in
an

ci
al

 s
ta

te
m

en
ts

. 
 

389402



EU
N

ET
W

O
RK

S 
G

RO
U

P 
LI

M
IT

ED
 A

N
D

 IT
S 

SU
BS

ID
IA

RI
ES

 
 

  
Pa

ge
 1

6 

CO
N

SO
LI

D
A

TE
D

 S
TA

TE
M

EN
T 

O
F 

CH
A

N
G

ES
 IN

 E
Q

U
IT

Y 
FO

R 
TH

E 
FI

N
A

N
CI

A
L 

YE
A

R 
EN

D
ED

 3
1 

D
EC

EM
BE

R 
20

15
 

   
 

Re
se

rv
es

 
 

 
Sh

ar
e

ca
pi

ta
l

Tr
ea

su
ry

 
sh

ar
es

 

Em
pl

oy
ee

sh
ar

e 
op

ti
on

re
se

rv
e

Fo
re

ig
n

cu
rr

en
cy

tr
an

sl
at

io
n

re
se

rv
e

A
cc

um
ul

at
ed

lo
ss

es
To

ta
l 

eq
ui

ty
 

 
€’

m
€’

m
 

€’
m

€’
m

€’
m

€’
m

 
G

ro
up

 
 

 
20

14
 

 
 

At
 1

 J
an

ua
ry

 2
01

4 
29

1.
9

(6
.5

) 
22

.1
0.

7
(1

10
.7

)
19

7.
5 

 
 

 
Lo

ss
 f

or
 t

he
 y

ea
r,

 r
ep

re
se

nt
in

g 
to

ta
l c

om
pr

eh
en

si
ve

 in
co

m
e 

fo
r 

th
e 

ye
ar

 
-

- 
-

-
(1

.1
)

(1
.1

) 
 

 
 

Co
nt

ri
bu

ti
on

s 
by

 a
nd

 d
is

tr
ib

ut
io

ns
 t

o 
ow

ne
rs

 
 

 
- 

Sh
ar

e 
op

ti
on

s 
ex

pe
ns

es
 (

N
ot

e 
6)

 
-

- 
(2

.8
)

-
-

(2
.8

) 
To

ta
l c

on
tr

ib
ut

io
ns

 b
y 

an
d 

di
st

ri
bu

ti
on

s 
to

 o
w

ne
rs

 
-

- 
(2

.8
)

-
-

(2
.8

) 
 

 
 

At
 3

1 
De

ce
m

be
r 

20
14

 
29

1.
9

(6
.5

) 
19

.3
0.

7
(1

11
.8

)
19

3.
6 

             T
he

 a
cc

om
pa

ny
in

g 
no

te
s 

fo
rm

 a
n 

in
te

gr
al

 p
ar

t 
of

 t
he

se
 f

in
an

ci
al

 s
ta

te
m

en
ts

.

390403



EU
N

ET
W

O
RK

S 
G

RO
U

P 
LI

M
IT

ED
 A

N
D

 IT
S 

SU
BS

ID
IA

RI
ES

 
 

  
Pa

ge
 1

7 

ST
A

TE
M

EN
T 

O
F 

CH
A

N
G

ES
 IN

 E
Q

U
IT

Y 
O

F 
TH

E 
CO

M
PA

N
Y 

FO
R 

TH
E 

FI
N

A
N

CI
A

L 
YE

A
R 

EN
D

ED
 3

1 
D

EC
EM

BE
R 

20
15

 
   

 
Re

se
rv

es
 

 

 
Sh

ar
e

ca
pi

ta
l

Tr
ea

su
ry

 
sh

ar
es

 

Em
pl

oy
ee

sh
ar

e 
op

ti
on

re
se

rv
e

O
th

er
re

se
rv

e
A

cc
um

ul
at

ed
lo

ss
es

To
ta

l 
eq

ui
ty

 
 

€’
m

€’
m

 
€’

m
€’

m
€’

m
€’

m
 

Co
m

pa
ny

 
 

 
20

15
 

 
 

At
 1

 J
an

ua
ry

 2
01

5 
29

1.
9

(6
.5

) 
19

.3
19

.8
(8

8.
3)

23
6.

2 
 

 
 

Lo
ss

 f
or

 t
he

 y
ea

r,
 r

ep
re

se
nt

in
g 

to
ta

l c
om

pr
eh

en
si

ve
 in

co
m

e 
fo

r 
th

e 
ye

ar
 

-
- 

-
-

(0
.5

)
(0

.5
) 

 
 

 
Co

nt
ri

bu
ti

on
s 

by
 a

nd
 d

is
tr

ib
ut

io
ns

 t
o 

ow
ne

rs
 

 
 

- 
Sh

ar
e 

op
ti

on
s 

ex
pe

ns
es

 (
N

ot
e 

6)
 

-
- 

(4
.0

)
-

-
(4

.0
) 

To
ta

l c
on

tr
ib

ut
io

ns
 b

y 
an

d 
di

st
ri

bu
ti

on
s 

to
 o

w
ne

rs
 

-
- 

(4
.0

)
-

-
(4

.0
) 

 
 

 
At

 3
1 

De
ce

m
be

r 
20

15
 

29
1.

9
(6

.5
) 

15
.3

19
.8

(8
8.

8)
23

1.
7 

              T
he

 a
cc

om
pa

ny
in

g 
no

te
s 

fo
rm

 a
n 

in
te

gr
al

 p
ar

t 
of

 t
he

se
 f

in
an

ci
al

 s
ta

te
m

en
ts

. 
 

391404



EU
N

ET
W

O
RK

S 
G

RO
U

P 
LI

M
IT

ED
 A

N
D

 IT
S 

SU
BS

ID
IA

RI
ES

 
 

  
Pa

ge
 1

8 

ST
A

TE
M

EN
T 

O
F 

CH
A

N
G

ES
 IN

 E
Q

U
IT

Y 
O

F 
TH

E 
CO

M
PA

N
Y 

FO
R 

TH
E 

FI
N

A
N

CI
A

L 
YE

A
R 

EN
D

ED
 3

1 
D

EC
EM

BE
R 

20
15

 
   

 
Re

se
rv

es
 

 

 
Sh

ar
e

ca
pi

ta
l

Tr
ea

su
ry

 
sh

ar
es

 

Em
pl

oy
ee

sh
ar

e 
op

ti
on

re
se

rv
e

O
th

er
re

se
rv

e
A

cc
um

ul
at

ed
lo

ss
es

To
ta

l 
eq

ui
ty

 
 

€’
m

€’
m

 
€’

m
€’

m
€’

m
€’

m
 

Co
m

pa
ny

 
 

 
20

14
 

 
 

At
 1

 J
an

ua
ry

 2
01

4 
29

1.
9

(6
.5

) 
22

.1
19

.8
(8

5.
5)

24
1.

8 
 

 
 

Lo
ss

 f
or

 t
he

 y
ea

r,
 r

ep
re

se
nt

in
g 

to
ta

l c
om

pr
eh

en
si

ve
 in

co
m

e 
fo

r 
th

e 
ye

ar
 

-
- 

-
-

(2
.8

)
(2

.8
) 

 
 

 
Co

nt
ri

bu
ti

on
s 

by
 a

nd
 d

is
tr

ib
ut

io
ns

 t
o 

ow
ne

rs
 

 
 

- 
Sh

ar
e 

op
ti

on
s 

ex
pe

ns
es

 (
N

ot
e 

6)
 

-
- 

(2
.8

)
-

-
(2

.8
) 

To
ta

l c
on

tr
ib

ut
io

ns
 b

y 
an

d 
di

st
ri

bu
ti

on
s 

to
 o

w
ne

rs
 

-
- 

(2
.8

)
-

-
(2

.8
) 

 
 

 
At

 3
1 

De
ce

m
be

r 
20

14
 

29
1.

9
(6

.5
) 

19
.3

19
.8

(8
8.

3)
23

6.
2 

              T
he

 a
cc

om
pa

ny
in

g 
no

te
s 

fo
rm

 a
n 

in
te

gr
al

 p
ar

t 
of

 t
he

se
 f

in
an

ci
al

 s
ta

te
m

en
ts

.

392405



EUNETWORKS GROUP LIMITED AND ITS SUBSIDIARIES 
 

 
 

Page 19 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
These notes form an integral part of and should be read in conjunction with the accompanying financial 
statements. 
 
1. General information 

 
euNetworks Group Limited (the “Company”) is a limited liability company incorporated and 
domiciled in Singapore. The registered office of the Company is 50 Raffles Place, #32-01 Singapore 
Land Tower, Singapore 048623. The principal place of business is at 15 Worship Street, London 
EC2A 2DT, United Kingdom. 
 
The principal activities of the Company are those of investment holding and acting as a corporate 
manager, advisor and administrative centre to support the business development and marketing of 
the businesses of its subsidiaries. The principal activities of the subsidiaries are disclosed in Note 
14 to the financial statements. 
 
The euNetworks group of companies (the “Group”) operates high capacity fibre networks, 
provides high capacity communications infrastructure and networking solutions and services to 
large corporate companies, carriers, and service providers. 
 
In particular, the Group operates a network which combines a ‘long-haul’ inter-city network 
linking Germany, the Netherlands, the United Kingdom, Ireland, France, Belgium, Austria, 
Sweden, Denmark, Switzerland and the Czech Republic and high density ‘last-mile’ metropolitan 
optical fibre networks in London, Frankfurt, Munich, Berlin, Stuttgart, Hamburg, Düsseldorf, 
Cologne, Paris, Amsterdam, Rotterdam, Utrecht, and Dublin. Duct infrastructure is in place in The 
Hague and Hanover. The Group also has a nationwide network in Germany. 
 
The main products and services of the Group include lease and sale of private fibre networks to 
corporate, carrier and mobile customers, bespoke private fibre networking designing and 
deployment, and carrier grade Internet Protocol (IP) services for enterprises. 
 
The Group also operates a secure data centre facility in Amsterdam and 25 colocation sites in 
Germany. 
 
 

2. Summary of significant accounting policies 
 
2.1 Statement of compliance 

 
The financial statements have been drawn up in accordance with the provision of the 
Singapore Companies Act, Chapter 50 (the “Act”) and Singapore Financial Reporting 
Standards (“FRS”) including related Interpretations of FRS (“INT FRS”) and are prepared 
under the historical cost convention, except as disclosed in the accounting policies below. 
 

2.2 Basis of preparation 
 
The individual financial statements of each Group entity are measured and presented in the 
currency of the primary economic environment in which the entity operates (its functional 
currency). The consolidated financial statements of the Group and the statement of 
financial position and statement of changes in equity of the Company are presented in Euros 
(“€”), which is the functional currency of the Company and the presentation currency for 
the consolidated financial statements. Euro is the presentation currency of the Group as the 
major part of the Group's business has been carried out in Euros. All values presented are 
rounded to the nearest million (“€’m”), except when indicated otherwise. 
  

393406



EUNETWORKS GROUP LIMITED AND ITS SUBSIDIARIES 
 

 
 

Page 20 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
2. Summary of significant accounting policies (Continued) 

 
2.2 Basis of preparation (Continued) 

 
In the current financial year, the Group has adopted all the new and revised FRS and INT 
FRS that are relevant to its operations and effective for the current financial year. The 
adoption of these new/revised FRS and INT FRS did not result in changes to the Group’s 
accounting policies and had no material effect on the amounts reported for the current or 
prior years.  
 
FRS issued but not yet effective 
 
At the date of authorisation of these financial statements, the Group and the Company have 
not early adopted the following new/revised FRS (including their consequential 
amendments) which potentially relevant to the Group and the Company that have been 
issued but not yet effective for the current financial year.   
 

  

Effective date 
(annual periods 
beginning on or

after)

FRS 115 : Revenue from Contracts with Customers 1 January 2018
FRS 109 : Financial Instruments 1 January 2018
FRS 1 (Amendments) : Disclosure Initiative 1 January 2016
FRS 7 (Amendments) : Disclosure Initiative 1 January 2017
FRS 12 (Amendments) : Recognition to Deferred Tax Assets for  1 January 2017
       Unrealised Losses 
FRS 27 (Amendments) : Equity Method in Separate Financial Statements 1 January 2016
FRS 16 and FRS 38  : Clarification of Acceptable Methods of  1 January 2016
   (Amendments)       Depreciation and Amortisation 
FRS 110 and FRS 28  : Sale or Contribution of Assets between an        To be 
   (Amendments)       Investor and its Associate or Joint Venture determined
FRS 110, FRS 112,  : Applying the Consolidation Exception  1 January 2016
   FRS 28 (Amendments)  
Improvements to FRSs (November 2014) 
FRS 107 (Amendments) : Financial Instruments: Disclosures 1 January 2016
 
Consequential amendments were also made to various standards as a result of these 
new/revised standards. 
 
Except as disclosed below, management anticipates that the adoption of the above FRS in 
future periods will not have a material impact on the financial statements of the Group in 
the period of their initial adoption. 
 
FRS 115 Revenue from Contracts with Customers 
 
FRS 115 introduces a comprehensive model that applies to revenue from contracts with 
customers and supersedes all existing revenue recognition requirements under FRS. The 
model features a five-step analysis to determine whether, how much and when revenue is 
recognised, and two approaches for recognising revenue: at a point in time or over time. 
The core principle is that an entity recognises revenue when control over promised goods or 
services is transferred to customers in an amount that reflects the consideration to which 
the entity expects to be entitled in exchange for those goods or services. FRS 115 also 
introduces extensive qualitative and quantitative disclosure requirements which aim to 
enable users of the financial statements to understand the nature, amount, timing and 
uncertainty of revenue and cash flows arising from contracts with customers.  
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
2. Summary of significant accounting policies (Continued) 

 
2.2 Basis of preparation (Continued) 

 
FRS issued but not yet effective (Continued) 
 
FRS 115 Revenue from Contracts with Customers (Continued) 
 
On initial adoption of this standard there may be a potentially significant impact on the 
timing and profile of revenue recognition of the Group.  
 
The Group is in the process of assessing the potential impact on accounting for contract 
modifications.  
 
The Group plans to adopt the standard in the financial year beginning on 1 January 2018 
with either full or modified retrospective effect in accordance with the transitional 
provisions, and will include the required additional disclosures in its financial statements 
for that financial year.  
 
FRS 109 Financial Instruments 

 
FRS 109 supersedes FRS 39 Financial Instruments: Recognition and Measurement with new 
requirements for the classification and measurement of financial assets and liabilities, 
impairment of financial assets and hedge accounting.  
 
Under FRS 109, financial assets are classified into financial assets measured at fair value or 
at amortised cost depending on the Group’s business model for managing the financial 
assets and the contractual cash flow characteristics of the financial assets. Fair value gains 
or losses will be recognised in profit or loss except for certain equity investments, for which 
the Group will have a choice to recognise the gains and losses in other comprehensive 
income. A third measurement category has been added for debt instruments – fair value 
through other comprehensive income. This measurement category applies to debt 
instruments that meet the Solely Payments of Principal and Interest contractual cash flow 
characteristics test and where the Group is holding the debt instrument to both collect the 
contractual cash flows and to sell the financial assets. 
 
FRS 109 carries forward the recognition, classification and measurement requirements for 
financial liabilities from FRS 39, except for financial liabilities that are designated at fair 
value through profit or loss, where the amount of change in fair value attributable to 
change in credit risk of that liability is recognised in other comprehensive income unless 
that would create or enlarge an accounting mismatch. In addition, FRS 109 retains the 
requirements in FRS 39 for de-recognition of financial assets and financial liabilities. 
 
FRS 109 introduces a new forward-looking impairment model based on expected credit 
losses to replace the incurred loss model in FRS 39. This determines the recognition of 
impairment provisions as well as interest revenue. For financial assets at amortised cost or 
fair value through other comprehensive income, the Group will now always recognise (at a 
minimum) 12 months of expected losses in profit or loss. Lifetime expected losses will be 
recognised on these assets when there is a significant increase in credit risk after initial 
recognition. 
 
FRS 109 also introduces a new hedge accounting model designed to allow entities to better 
reflect their risk management activities in their financial statements. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
2. Summary of significant accounting policies (Continued) 

 
2.2 Basis of preparation (Continued) 

 
FRS issued but not yet effective (Continued) 
 
FRS 109 Financial Instruments (Continued) 
 
The Group plans to adopt FRS 109 in the financial year beginning on 1 January 2018 with 
retrospective effect in accordance with the transitional provisions. There may be a 
potentially significant impact on the accounting for financial instruments on initial 
adoption. The Group is currently assessing the impact of FRS 109 and plans to adopt the 
standard on the required effective date.  
 

2.3 Basis of consolidation 
 
The consolidated financial statements incorporate the financial statements of the Company 
and its subsidiaries. Subsidiaries are entities over which the Company has control. The 
Group controls an investee if the Group has power over the investee, exposure to variable 
returns from the investee, and the ability to use its power to affect those variable returns. 
Control is reassessed whenever facts and circumstances indicate that there may be a 
change in any of these elements of control. 
 
Subsidiaries are consolidated from the date on which control is transferred to the Group up 
to the effective date on which control ceases, as appropriate. 
 
Intra-group balances and transactions and any unrealised income and expenses arising from 
intra-group transactions are eliminated on consolidation. Unrealised losses may be an 
impairment indicator of the asset concerned. 
 
The financial statements of the subsidiaries are prepared for the same reporting period as 
that of the Company, using consistent accounting policies. Where necessary, accounting 
policies of subsidiaries are changed to ensure consistency with the policies adopted by other 
members of the Group. 
 
Changes in the Group’s interest in a subsidiary that do not result in a loss of control are 
accounted for as equity transactions. The carrying amounts of the Group’s interests and the 
non-controlling interests are adjusted to reflect the changes in their relative interests in 
the subsidiary. Any difference between the amount by which the non-controlling interests 
are adjusted and the fair value of the consideration paid or received is recognised directly 
in equity and attributed to owners of the Company. 
 
When the Group loses control of a subsidiary it derecognises the assets and liabilities of the 
subsidiary and any non-controlling interest. The profit or loss on disposal is calculated as 
the difference between (i) the aggregate of the fair value of the consideration received and 
the fair value of any retained interest and (ii) the previous carrying amount of the assets 
(including goodwill), and liabilities of the subsidiary and any non-controlling interests. 
Amounts previously recognised in other comprehensive income in relation to the subsidiary 
are accounted for (i.e. reclassified to profit or loss or transferred directly to retained 
earnings) in the same manner as would be required if the relevant assets or liabilities were 
disposed of. The fair value of any investments retained in the former subsidiary at the date 
when control is lost is regarded as the fair value on initial recognition for subsequent 
accounting under FRS 39 Financial Instruments: Recognition and Measurement or, when 
applicable, the cost on initial recognition of an investment in an associate or jointly 
controlled entity. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
2. Summary of significant accounting policies (Continued) 

 
2.4 Business combinations 

 
The acquisition of subsidiaries is accounted for using the acquisition method. The 
consideration transferred for the acquisition is measured at the aggregate of the fair values, 
at the date of exchange, of assets given, liabilities incurred or assumed, and equity 
instruments issued by the Group in exchange for control of the acquiree. Acquisition-related 
costs are recognised in profit or loss as incurred. Consideration also includes the fair value 
of any contingent consideration. Contingent consideration classified as a financial liability is 
remeasured subsequently to fair value through profit or loss. 
 
The acquiree’s identifiable assets, liabilities and contingent liabilities that meet the 
conditions for recognition under FRS 103 are recognised at their fair values at the 
acquisition date. 
 
Where a business combination is achieved in stages, the Group’s previously held interests in 
the acquired entity are remeasured to fair value at the acquisition date (i.e. the date the 
Group attains control) and the resulting gain or loss, if any, is recognised in profit or loss. 
Amounts arising from interests in the acquiree prior to the acquisition date that have 
previously been recognised in other comprehensive income are reclassified to profit or loss, 
where such treatment would be appropriate if that interest were disposed of. 
 
Goodwill arising on acquisition is recognised as an asset at the acquisition date and initially 
measured at the excess of the sum of the consideration transferred, the amount of any non-
controlling interest in the acquiree and the fair value of the acquirer’s previously held 
equity interest (if any) in the entity over net acquisition-date fair value amounts of the 
identifiable assets acquired and the liabilities assumed. 
 
If, after reassessment, the Group’s interest in the net fair value of the acquiree’s 
identifiable net assets exceeds the sum of the consideration transferred, the amount of any 
non-controlling interest in the acquiree and the fair value of the acquirer’s previously held 
equity interest in the acquiree (if any), the excess is recognised immediately in profit or 
loss as a bargain purchase gain. 
 

2.5 Revenue recognition 
 
Revenue is measured at the fair value of the consideration received or receivable. Revenue 
is presented net of estimated customer returns, rebates, other similar allowances and sales 
related taxes. 
 
Rendering of network services 
 
Revenue from rendering services in connection with the fibre networks and data centre 
colocation services of the Group is recognised when the services are performed. Payments 
received in advance for such services are deferred and recognised based on actual usage. 
 
Installation fees are deferred as unearned income and recognised over the period of the 
contract. 
 
Sale of items of network infrastructure 
 
The Group, in the course of its ordinary activities, routinely sells items of network 
infrastructure which it had previously held for use in its network services. The proceeds 
from such sales are recognised as revenue. 
 

  

397410



EUNETWORKS GROUP LIMITED AND ITS SUBSIDIARIES 
 

 
 

Page 24 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
2. Summary of significant accounting policies (Continued) 

 
2.5 Revenue recognition (Continued) 

 
Sale of items of network infrastructure (Continued) 
 
Revenue is recognised when significant risks and rewards of ownership are transferred to 
the buyer and the amount of revenue and the costs of the transaction (including future 
costs) can be measured reliably. The enterprise retains neither continuing managerial 
involvement to the degree usually associated with ownership nor effective control over the 
goods sold. 
 
Data centre power revenues 
 
The Group purchases the supply of power to a data centre for both its own use and for the 
supply of power to the customers' server equipment held in that centre. The Group makes 
separate charges to its customers, in addition to those it raises for the supply of colocation 
facilities, to recover the element of power cost that relates to the use of power by 
customer equipment. Such recharges are recognised as revenue in the period in which the 
power is consumed. 
 

2.6 Income tax 
 
Income tax expense represents the sum of the tax currently payable and deferred tax. 
 
Current income tax 
 
The tax currently payable is based on taxable profit for the year. Taxable profit differs from 
profit as reported profit or loss because it excludes items of income or expense that are 
taxable or deductible in other years and it further excludes items that are not taxable or 
tax deductible. The Group’s liability for current tax is recognised at the amount expected 
to be paid or recovered from the tax authorities and calculated using tax rates (and tax 
laws) that have been enacted or substantively enacted in countries where the Company and 
subsidiaries operate by the end of the financial year. 
 
Deferred tax 
 
Deferred tax is recognised on all temporary differences between the carrying amounts of 
assets and liabilities in the financial statements and the corresponding tax bases used in the 
computation of taxable profit, and are accounted for using the balance sheet liability 
method. Deferred tax liabilities are generally recognised for all taxable temporary 
differences and deferred tax assets are recognised to the extent that it is probable that 
taxable profits will be available against which deductible temporary differences can be 
utilised. Such assets and liabilities are not recognised if the temporary difference arises 
from goodwill or from the initial recognition (other than in a business combination) of other 
assets and liabilities in a transaction that affects neither the taxable profit nor the 
accounting profit. 
 
Deferred tax liabilities are recognised on taxable temporary differences arising on 
investments in subsidiaries except where the Group is able to control the reversal of the 
temporary difference and it is probable that the temporary difference will not reverse in 
the foreseeable future. 
 
The carrying amount of deferred tax assets is reviewed at the end of each financial year 
and reduced to the extent that it is no longer probable that sufficient taxable profits will be 
available to allow all or part of the asset to be recovered. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
2. Summary of significant accounting policies (Continued) 

 
2.6 Income tax (Continued) 

 
Deferred tax (Continued) 
 
Deferred tax is calculated at the tax rates that are expected to apply in the period when 
the liability is settled or the asset realised based on the tax rates (and tax laws) that have 
been enacted or substantively enacted by the end of the financial year. 
 
Deferred tax assets and liabilities are offset when there is a legally enforceable right to 
offset current tax assets against current tax liabilities and when they relate to income taxes 
levied by the same taxation authority and the Group and the Company intends to settle its 
current tax assets and liabilities on a net basis. 
 
Current and deferred tax are recognised as an expense or income in the statement of profit 
or loss and other comprehensive income, except when they relate to items credited or 
debited directly to equity, in which case the tax is also recognised directly in equity, or 
where they arise from the initial accounting for a business combination. In the case of a 
business combination, the tax effect is taken into account in calculating goodwill or 
determining the excess of the acquirer’s interest in the net fair value of the acquiree’s 
identifiable assets, liabilities and contingent liabilities over cost. 
 
Sales tax 
 
Revenue, expenses and assets are recognised net of the amount of sales tax except: 
 
• when the sales taxation that is incurred on purchase of assets or services is not 

recoverable from the taxation authorities, in which case the sales tax is recognised as 
part of the cost of acquisition of the asset or as part of the expense item as 
applicable; and 

 
• receivables and payables that are stated with the amount of sales tax included. 
 
The net amount of sales tax recoverable from, or payable to, the taxation authority is 
included as part of receivables or payables in the statement of financial position. 
 

2.7 Employee benefits 
 
Defined contribution plans 
 
Payments to defined contribution retirement benefit plans are recognised as an expense in 
the statement of profit or loss and other comprehensive income in the same financial year 
as the employment that gives rise to the contributions. 
 
Employees’ leave entitlement 
 
Employee entitlements to annual leave are recognised when they accrue to employees. A 
provision is made for the estimated liability for annual leave expected to be settled wholly 
within 12 months from the reporting date as a result of services rendered by employees up 
to the end of the financial year. 
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2. Summary of significant accounting policies (Continued) 

 
2.8 Borrowing costs 

 
Borrowing costs directly attributable to the acquisition, construction or production of 
qualifying assets, which are assets that necessarily take a substantial period of time to get 
ready for their intended use or sale, are added to the cost of those assets, until such time 
as the assets are substantially ready for their intended use or sale. 
 
All other borrowing costs are recognised in profit or loss in the period in which they are 
incurred using the effective interest method. 
 

2.9 Foreign currency transactions and translation 
 
In preparing the financial statements of the individual entities, transactions in currencies 
other than the entity’s functional currency are recorded at the rate of exchange prevailing 
on the date of the transaction. At the end of each financial year, monetary items 
denominated in foreign currencies are retranslated at the rates prevailing as of the end of 
the financial year. Non-monetary items carried at fair value that are denominated in 
foreign currencies are retranslated at the rates prevailing on the date when the fair value 
was determined. Non-monetary items that are measured in terms of historical cost in a 
foreign currency are not retranslated. 
 
Exchange differences arising on the settlement of monetary items, and on retranslation of 
monetary items are included in profit or loss for the period. Exchange differences arising on 
the retranslation of non-monetary items carried at fair value are included in profit or loss 
for the period except for differences arising on the retranslation of non-monetary items in 
respect of which gains and losses are recognised directly in equity. For such non-monetary 
items, any exchange component of that gain or loss is also recognised directly in equity. 
 
For the purpose of presenting consolidated financial statements, the assets and liabilities of 
the Group’s foreign operations (including comparatives) are expressed in Euros using 
exchange rates prevailing at the end of the financial year. Income and expense items 
(including comparatives) are translated at the average exchange rates for the period, unless 
exchange rates fluctuated significantly during that period, in which case the exchange rates 
at the dates of the transactions are used. Exchange differences arising, if any, are classified 
as equity and transferred to the Group’s foreign currency translation reserve. Such 
translation differences are recognised in profit or loss in the period in which the foreign 
operation is disposed of. 
 
On consolidation, exchange differences arising from the translation of the net investment in 
foreign entities (including monetary items that, in substance, form part of the net 
investment in foreign entities), and of borrowings and other currency instruments 
designated as hedges of such investments, are taken to the foreign currency translation 
reserve. 
 
On disposal of a foreign operation, the accumulated foreign exchange reserve relating to 
that operation is reclassified to profit or loss.  
 
Goodwill and fair value adjustments arising on the acquisition of a foreign operation are 
treated as assets and liabilities of the foreign operation and translated at the closing rate.  
 

2.10 Plant and equipment 
 
All items of plant and equipment are initially recognised at cost. The cost includes its 
purchase price and any costs directly attributable to bringing the asset to the location and 
condition necessary for it to be capable of operating in the manner intended by 
management. Dismantlement, removal or restoration is incurred as a consequence of 
acquiring or using the plant and equipment.  
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2. Summary of significant accounting policies (Continued) 

 
2.10 Plant and equipment (Continued) 

 
Subsequent expenditure on an item of plant and equipment is added to the carrying amount 
of the item if it is probable that future economic benefits associated with the item will flow 
to the Group and the cost can be measured reliably. All other costs of servicing are 
recognised in profit or loss when incurred. 
 
Plant and equipment are subsequently stated at cost less accumulated depreciation and any 
accumulated impairment losses. 
 
Depreciation is charged so as to write off the cost of assets, over their estimated useful 
lives, using the straight-line method, on the following bases: 
 
Office equipment and furniture over 3 to 10 years 
Network equipment over 3 to 20 years 
Telecommunication networks over 20 years 
 
The carrying values of plant and equipment are reviewed for impairment when events or 
changes in circumstances indicate that the carrying value may not be recoverable. 
 
The estimated useful lives, residual values and depreciation methods are reviewed, and 
adjusted as appropriate, at the end of the financial year. 
 
Assets held under finance leases are depreciated over their expected useful lives on the 
same basis as owned assets or, if there is no certainty that the lessee will obtain ownership 
by the end of the lease term, the asset shall be fully depreciated over the shorter of the 
lease term and its useful life. 
 
An item of plant and equipment is derecognised upon disposal or when no future economic 
benefits are expected from its use or disposal. The gain or loss arising on disposal or 
retirement of an item of plant and equipment is determined as the difference between the 
sales proceeds and the carrying amount of the asset and is recognised in the statement of 
profit or loss and other comprehensive income. 
 
The Group capitalises costs directly associated with expansions and improvements of the 
Group’s telecommunications network and customer installations, costs associated with 
network construction and provisioning of services. This includes employee related costs. 
The Group amortises such costs over an estimated useful life of 3 to 20 years. 
 
The Group transfers infrastructure assets from plant and equipment to inventories at their 
carrying amount at the date on which the intended use of the asset changes from network 
service delivery to infrastructure sale of assets. These items are carried at the lower of net 
book value and fair value less cost to sell. 
 

2.11 Intangible assets 
 
Externally acquired intangible assets such as software are initially recognised at cost and 
subsequently amortised on a straight-line basis over their useful economic lives. 
 
Intangible assets are recognised on business combinations if they are separable from the 
acquired entity or give rise to other contractual/legal rights. The amounts ascribed to such 
intangibles are arrived at by using appropriate valuation techniques. 
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2. Summary of significant accounting policies (Continued) 

 
2.11 Intangible assets (Continued) 

 
Goodwill 
 
Goodwill arising on the acquisition of a subsidiary represents the excess of the cost of 
acquisition over the Group’s interest in the net fair value of the identifiable assets, 
liabilities and contingent liabilities of the subsidiary or jointly controlled entity recognised 
at the date of acquisition.  
 
Goodwill on subsidiaries is initially recognised as an asset at cost and is subsequently 
measured at cost less any accumulated impairment losses. 
 
For the purpose of impairment testing, goodwill is allocated to each of the Group’s cash- 
generating units expected to benefit from the synergies of the combination. Cash- 
generating units to which goodwill has been allocated are tested for impairment annually, 
or more frequently when there is indication that the unit may be impaired. If the 
recoverable amount of the cash-generating unit is less than the carrying amount of the unit, 
the impairment loss is allocated first to reduce the carrying amount of the goodwill 
allocated to the unit and then to the assets of the unit pro-rata on the basis of the carrying 
amount of each asset in the unit. An impairment loss recognised for goodwill is not reversed 
in a subsequent period. 
 
On disposal of a subsidiary, the attributable amount of goodwill is included in the 
determination of gain or loss on disposal. 
 
Customer Contracts acquired in a business combination 
 
Customer contracts acquired are recognised at their fair value at the acquisition date. The 
customer contracts have a finite useful life and are carried at cost less accumulated 
amortisation. Amortisation is calculated using the straight-line method over the contract 
period of up to 15 years. 
 
Software licences 
 
Acquired software licenses are initially capitalised at costs which includes the purchase 
price (net of any discounts and rebates) and other directly attributable costs of preparing 
the software for its intended use, including employee related costs. Direct expenditure 
which enhances or extends the performance of the software beyond its specifications and 
which can be reliably measured is added to the original cost of the software. Costs 
associated with maintaining the software are recognised as an expense as incurred. 
 
Software licenses are subsequently carried at costs less accumulated amortisation and 
accumulated impairment losses. These costs are amortised to profit or loss using the 
straight-line method over their estimated useful lives of 4 years. 
 
Trademarks 
 
Trademarks are stated at cost less accumulated amortisation and accumulated impairment 
losses. These costs are amortised to profit or loss using the straight-line method over 5 
years, which is the shorter of their estimated useful lives and periods of contractual rights. 
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2. Summary of significant accounting policies (Continued) 

 
2.12 Subsidiaries 

 
Investment in subsidiaries is stated at cost less impairment in value, if any, in the 
Company’s separate statement of financial position. 
 
Amounts owing by subsidiaries where settlements are neither planned for nor expected in 
the foreseeable future are treated as part of the investment cost in the subsidiary and are 
presented as such (see also Note 14). 
 

2.13 Impairment of non-financial assets excluding goodwill 
 
At the end of each financial year, the Group reviews the carrying amounts of its tangible 
and intangible assets to determine whether there is any indication that those assets have 
suffered an impairment loss. If any such indication exists, the recoverable amount of the 
asset is estimated in order to determine the extent of the impairment loss (if any). Where it 
is not possible to estimate the recoverable amount of an individual asset, the Group 
estimates the recoverable amount of the cash generating unit to which the asset belongs. 
 
Intangible assets with indefinite useful lives and intangible assets not yet available for use 
are tested for impairment annually, and whenever there is an indication that the asset may 
be impaired. 
 
The recoverable amount of an asset or cash-generating unit is the higher of its fair value 
less costs to sell and its value in use. In assessing value in use, the estimated future cash 
flows are discounted to their present value using a pre-tax discount rate that reflects 
current market assessments of the time value of money and the risks specific to the asset. 
 
If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than 
its carrying amount, the carrying amount of the asset (cash-generating unit) is reduced to 
its recoverable amount. An impairment loss is recognised immediately in profit or loss, 
unless the relevant asset is carried at a revalued amount, in which case the impairment loss 
is treated as a revaluation decrease. 
 
Where an impairment loss subsequently reverses, the carrying amount of the asset (cash- 
generating unit) is increased to the revised estimate of its recoverable amount, but so that 
the increased carrying amount does not exceed the carrying amount that would have been 
determined had no impairment loss been recognised for the asset (cash-generating unit) in 
prior years. A reversal of an impairment loss is recognised immediately in profit or loss, 
unless the relevant asset (or cash-generating unit) is carried at a revalued amount, in which 
case the reversal of the impairment loss is treated as a revaluation increase. 
 

2.14 Assets classified as held-for-sale 
 
Assets classified as held-for-sale are carried at the lower of carrying amount and fair value 
less costs to sell if their carrying amount is recovered principally through a sale transaction 
rather than through continuing use. The assets are not depreciated or amortised while they 
are classified as held-for-sale. Any impairment loss on initial classification and subsequent 
measurement is recognised as an expense. Any subsequent increase in fair value less costs 
to sell (not exceeding the accumulated impairment loss that has been previously 
recognised) is recognised in profit or loss. 
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2. Summary of significant accounting policies (Continued) 

 
2.15 Financial instruments 

 
Financial assets and financial liabilities are recognised on the Group’s consolidated 
statement of financial position when the Group becomes a party to the contractual 
provisions of the instrument. 
 
Effective interest method 
 
The effective interest method is a method of calculating the amortised cost of a financial 
instrument and allocating the interest income or expense over the relevant period. The 
effective interest rate is the rate that exactly discounts estimated future cash receipts or 
payments (including all fees on points paid or received that form an integral part of the 
effective interest rate, transaction costs and other premiums or discounts) through the 
expected life of the financial instrument, or where appropriate, a shorter period, to the net 
carrying amount of the financial instrument. Income and expense are recognised on an 
effective interest basis for debt instruments other than those financial instruments at fair 
value through profit or loss. 
 
Financial assets 
 
All financial assets are recognised on a trade date where the purchase of a financial asset is 
under a contract whose terms require delivery of the financial asset within the time frame 
established by the market concerned, and are initially measured at fair value, plus 
transaction costs. 
 
Loans and receivables 
 
Non-derivative financial assets which have fixed or determinable payments that are not 
quoted in an active market are classified as loans and receivables. Loans and receivables 
are measured at amortised cost, using the effective interest method, less impairment. 
Interest is recognised by applying the effective interest rate, except for short-term 
receivables when the recognition of interest would be immaterial. 
 
The Group’s and Company’s loans and receivables in the statement of financial position 
comprise trade and other receivables and cash and cash equivalents. 
 
Cash and cash equivalents 
 
Cash and cash equivalents comprise cash in hand and cash with banks and financial 
institutions. Cash equivalents are short-term, highly liquid investments that are readily 
convertible to known amounts of cash and are subject to an insignificant risk of changes in 
value. 
 
Impairment of financial assets 
 
Financial assets, other than those at fair value through profit or loss, are assessed for 
indicators of impairment at the end of each financial year. Financial assets are impaired 
where there is objective evidence that, as a result of one or more events that occurred 
after the initial recognition of the financial asset, the estimated future cash flows of the 
investment have been impacted. 
 
For financial assets carried at amortised cost, the amount of the impairment is the 
difference between the asset’s carrying amount and the present value of estimated future 
cash flows discounted at the original effective interest rate. 
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2. Summary of significant accounting policies (Continued) 

 
2.15 Financial instruments (Continued) 

 
Financial assets (Continued) 
 
Impairment of financial assets (Continued) 
 
The carrying amounts of all financial assets are reduced by the impairment loss directly 
with the exception of trade receivables where the carrying amount is reduced through the 
use of an allowance account. Changes in the carrying amount of the allowance account are 
recognised in profit or loss. 
 
With the exception of available-for-sale equity instruments, if, in a subsequent period, the 
amount of the impairment loss decreases and the decrease can be related objectively to an 
event occurring after the impairment loss was recognised, the previously recognised 
impairment loss is reversed through profit or loss to the extent the carrying amount of the 
investment at the date the impairment is reversed does not exceed what the amortised cost 
would have been had the impairment not been recognised. 
 
In respect of available-for-sale equity instruments, any subsequent increase in fair value 
after an impairment loss is recognised directly in equity, except for impairment losses on 
equity instruments at cost which are not reversed. 
 
Derecognition of financial assets 
 
The Group derecognises a financial asset only when the contractual rights to the cash flows 
from the asset expire, or it transfers the financial asset and substantially all the risks and 
rewards of ownership of the asset to another entity. 
 
On derecognition, any difference between the carrying amount and the sum of proceeds 
received and amounts previously recognised in other comprehensive income is recognised in 
profit or loss. 
 
Financial liabilities and equity instruments 
 
Classification as debt or equity 
 
Financial liabilities and equity instruments issued by the Group are classified according to 
the substance of the contractual arrangements entered into and the definitions of a 
financial liability and an equity instrument. 
 
Equity instruments 
 
An equity instrument is any contract that evidences a residual interest in the assets of the 
Company after deducting all of its liabilities. Equity instruments are recorded at the 
proceeds received, net of direct issue costs. The Group classifies ordinary shares as equity 
instruments.  
 
When shares recognised as equity are reacquired, the amount of consideration paid is 
recognised directly in equity. Reacquired shares are classified as treasury shares and 
presented as a deduction from total equity. No gain or loss is recognised in profit or loss on 
the purchase, sale issue or cancellation of treasury shares. 
 
When treasury shares are subsequently cancelled, the cost of treasury shares are deducted 
against the share capital account if the shares are purchased out of capital of the Company, 
or against the retained earnings of the Company if the shares are purchased out of earnings. 
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2. Summary of significant accounting policies (Continued) 

 
2.15 Financial instruments (Continued) 

 
Financial liabilities and equity instruments (Continued) 
 
Equity instruments (Continued) 
 
When treasury shares are subsequently sold or reissued pursuant to the employee share 
option scheme, the cost of treasury shares is reversed from the treasury share account and 
the realised gain or loss on sale or reissue, net of any directly attributable incremental 
transaction costs and related income tax, is recognised in the capital reserve of the 
Company. 
 
Financial liabilities 
 
Financial liabilities are classified as either financial liabilities at fair value through profit or 
loss or other financial liabilities. 
 
Financial liabilities are classified as fair value through profit or loss if the financial liability 
is either held for trading, including derivatives not designated are effective as a hedging 
instrument; or it is designated as such upon initial recognition.  
 
Other financial liabilities 
 
Borrowings 
 
Interest-bearing bank loans and overdrafts are initially measured at fair value, and are 
subsequently measured at amortised cost, using the effective interest rate method. Any 
difference between the proceeds (net of transaction costs) and the settlement or 
redemption of borrowings is recognised over the term of the borrowings in accordance with 
the Group’s accounting policy for borrowing costs (Note 2.8). 
 
Trade and other payables 
 
Trade and other payables, including payables to related parties, are initially measured at 
air value, net of transaction costs, and are subsequently measured at amortised cost, where 
applicable, using the effective interest method. 
 
Derecognition of financial liabilities 
 
The Group derecognises financial liabilities when, and only when, the Group’s obligations 
are discharged, cancelled or they expire. The difference between the carrying amount and 
the consideration paid is recognised in profit or loss. 
 
Where an existing financial liability is replaced by another from the same lender on 
substantially different terms, or the terms of an existing liability are substantially modified, 
such an exchange or modification is treated as a derecognition of the original liability and 
the recognition of a new liability, and the difference in the respective carrying amounts is 
recognised in profit or loss. 
 
Where financial instruments are redeemed prior to maturity, the difference between the 
redemption proceeds and the carrying value at the date of redemption is recognised in 
profit or loss. Where financial instruments are converted to equity the increase in equity is 
recorded at the carrying value of the financial liability at the date of conversion. 
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2. Summary of significant accounting policies (Continued) 

 
2.15 Financial instruments (Continued) 

 
Financial liabilities and equity instruments (Continued) 
 
Derivative financial instruments and hedging activities 
 
Derivatives are initially recognised at their fair value at the date the derivative contract is 
entered into and are subsequently re-measured to their fair values at the end of each 
financial year. The method of recognising the resulting gain or loss depends on whether the 
derivative is designated and effective as a hedging instrument, and if so, the nature of the 
item being hedged. 
 

2.16 Provisions 
 
Provisions are recognised when the Group has a present legal or constructive obligation as a 
result of a past event, it is probable that the Group will be required to settle the obligation, 
and a reliable estimate can be made of the amount of the obligation. 
 
The amount recognised as a provision is the best estimate of the consideration required to 
settle the present obligation at the end of the financial year, taking into account the risks 
and uncertainties surrounding the obligation. Where a provision is measured using the cash 
flows estimated to settle the present obligation, its carrying amount is the present value of 
those cash flows. 
 
When some or all of the economic benefits required to settle a provision are expected to be 
recovered from a third party, the receivable is recognised as an asset if it is virtually 
certain that reimbursement will be received and the amount of the receivable can be 
measured reliably. The increase in the provision due to the passage of time is recognised in 
the statement of comprehensive income as finance expense. 
 
Changes in the estimated timing or amount of the expenditure or discount rate are 
recognised in profit or loss when the changes arise. 
 

2.17 Leases 
 
Finance leases 
 
Leases are classified as finance leases whenever the terms of the lease transfer 
substantially all the risks and rewards incidental to ownership of the leased assets to the 
lessee. All other leases are classified as operating leases. 
 
Assets held under finance leases are capitalised as plant and equipment of the Group at 
their fair value at the inception of the lease or, if lower, at the present value of the 
minimum lease payments. The corresponding liability to the lessor is included in the 
statement of financial position of the Group as a finance lease obligation. Lease payments 
are apportioned between finance charges and reduction of the lease obligation so as to 
achieve a constant rate of interest on the remaining balance of the liability. Finance 
charges are charged directly to the consolidated statement of profit or loss, unless they are 
directly attributable to the acquisition, construction of production of qualifying assets, in 
which case they are capitalised in accordance with the Group’s general policy on borrowing 
costs (Note 2.8). 
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2. Summary of significant accounting policies (Continued) 

 
2.17 Leases (Continued) 

 
Operating leases 
 
The Group as lessor 
 
Rental income from operating leases (net of any incentives given to lessees) is recognised 
on a straight-line basis over the term of the relevant lease unless another systematic basis 
is more representative of the time pattern in which user benefit derived from the leased 
asset is diminished. Initial direct costs incurred in negotiating and arranging an operating 
lease are added to the carrying amount of the leased asset and recognised on a straight-line 
basis over the lease term. 
 
The Group as lessee 
 
Rentals payable under operating leases (net of any incentives received from lessors) are 
charged to profit or loss on a straight-line basis over the term of the relevant lease unless 
another systematic basis is more representative of the time pattern in which economic 
benefits from the leased asset are consumed. Contingent rentals arising under operating 
leases are recognised as an expense in the period in which they are incurred. 
 

2.18 Share-based payments 
 
The Group issued equity-settled share-based payments to certain employees. 
 
Equity-settled share-based payments are measured at the fair value of the equity 
instruments (excluding the effect of non market-based vesting conditions) at the date of 
grant. The fair value determined at the grant date of the equity-settled share-based 
payments is expensed on a straight-line basis over the vesting period, based on the Group’s 
estimate of the number of equity instruments that will eventually vest and adjusted for the 
effect of non market-based vesting conditions. At the end of each financial year, the Group 
revises the estimate of the number of equity instruments expected to vest. The impact of 
the revision of the original estimates, if any, is recognised over the remaining vesting period 
with a corresponding adjustment to the equity-settled employee benefits reserve. 
 
Fair value is measured using either the Black-Scholes or the Monte Carlo pricing model. The 
expected life used in the model has been adjusted, based on Management’s best estimate, 
for the effects of non-transferability, exercise restrictions and behavioural considerations. 
 

2.19 Related parties 
 
A related party is defined as follows: 
 
(a) A person or a close of member of that person’s family is related to the Group and 

Company if that person: 
 
(i) Has control or joint control over the Company; 
(ii) Has significant influence over the Company; or 
(iii) Is a member of the key management personnel of the Group or Company or of a 

parent of the Company. 
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2. Summary of significant accounting policies (Continued) 

 
2.19 Related parties (Continued) 

 
(b) An entity is related to the Group and the Company if any of the following conditions 

apply: 
 
(i) The entity and the Company are members of the same group (which means that 

each parent, subsidiary and fellow subsidiary is related to the others). 
(ii) One entity is an associate or joint venture of the other entity (or an associate 

or joint venture of a member of a group of which the other entity is a 
member). 

(iii) Both entities are joint ventures of the same third party. 
(iv) One entity is a joint venture of a third entity and the other entity is an 

associate of the third entity. 
(v) The entity is a post-employment benefit plan for the benefit of employees of 

either the Company or an entity related to the Company. If the Company is 
itself such a plan, the sponsoring employees are also related to the Company. 

(vi) The entity is controlled or jointly controlled by a person identified in (a); 
(vii) A person identified in (a)(i) has significant influence over the entity or is a 

member of the key management personnel of the entity (or of a parent of the 
entity). 

 
 

3. Critical accounting judgments and key sources of estimation uncertainty 
 
In the application of the Group’s accounting policies, which are described in Note 2, management 
made judgements, estimates and assumptions about the carrying amounts of assets and liabilities 
that were not readily apparent from other sources. The estimates and associated assumptions 
were based on historical experience and other factors that were considered to be reasonable 
under the circumstances. Actual results may differ from these estimates. 
 
These estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to 
accounting estimates are recognised in the period in which the estimate is revised if the revision 
affects only that period, or in the period of the revision and future periods if the revision affects 
both current and future periods. 
 
3.1 Critical judgments made in applying the accounting policies 

 
The following are the critical judgments, apart from those involving estimates that 
management has made in the process of applying the Group’s accounting policies and which 
have a significant effect on the amounts recognised in the financial statements. 
 
(i) Determination of functional currency 

 
The Group measures foreign currency transactions in the respective functional 
currencies of the Company and its subsidiaries. In determining the functional 
currencies of the respective entities in the Group, judgment is required to determine 
the currency that mainly influences sales prices of goods and services and of the 
country whose competitive forces and regulations mainly determines the sales prices 
of its goods and services. The functional currencies of the entities in the Group are 
determined based on the local management’s assessment of the economic 
environment in which the entities operate and the respective entities’ process of 
determining sales prices. 
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3. Critical accounting judgments and key sources of estimation uncertainty (Continued) 

 
3.1 Critical judgments made in applying the accounting policies (Continued) 

 
(ii) Leases 

 
Leases are classified as an operating lease if the duration of the arrangement are for 
less than a major part of the facilities’ useful lives and the present value of the 
minimum payments under the arrangement does not amount to at least substantially 
all of the fair value of the facilities. The classification of leases may change if there 
are significant changes from previous estimates of the facilities’ useful lives and the 
present value of the minimum payments. The Group uses all readily available 
information in estimating the useful lives and present value of minimum payments. 
 

(iii) Income taxes 
 
The Management has exercised significant judgment when determining the Group’s 
and the Company’s provisions for income taxes. These involve assessing the 
probabilities that deferred tax assets resulting from deductible temporary 
differences, unutilised tax losses and unabsorbed tax allowances, if any, can be 
utilised to offset future taxable income. There are certain transactions and 
computations for which the ultimate tax determination is uncertain during the 
ordinary course of action. Uncertainties exist with respect to the interpretation of 
complex tax regulations and the amount and timing of future taxable income. 
 
Given the wide range of international business arrangements, the long-term nature 
and complexity of existing contractual agreements, differences arising between the 
actual results and the assumptions made, or future changes to such assumptions, 
could necessitate adjustments to tax income and expense in future periods. Such 
differences of interpretation may arise on a wide variety of issues depending on the 
conditions prevailing in the respective Group and Company domicile. The carrying 
amount of the Group’s income tax payable as at 31 December 2015 is €Nil (2014: 
€0.5m) and the carrying amounts of deferred tax assets and liabilities as at 31 
December 2015 are disclosed in Note 29 to the financial statements. 
 

3.2 Key sources of estimation uncertainty 
 
The key assumptions concerning the future, and other key sources of estimation uncertainty 
at the statement of financial position date, that have a significant risk of causing a material 
adjustment to the carrying amounts of assets and liabilities and reported amounts of 
revenue and expense within the next financial year, are discussed below. 
 
(i) Depreciation of plant and equipment 

 
The Group depreciates the plant and equipment, using the straight-line method, over 
their estimated useful lives after taking into account their estimated residual values. 
The estimated useful life reflects management’s estimate of the period that the 
Group intends to derive future economic benefits from the use of the Group’s plant 
and equipment. The residual value reflects management’s estimated amount that the 
Group would currently obtain from the disposal of the asset, after deducting the 
estimated costs of disposal, as if the asset were already of the age and in the 
condition expected at the end of its useful life. Changes in the expected level of 
usage and technological developments could affect the useful economic lives and the 
residual values of these assets which could then consequentially impact future 
depreciation charges. The carrying amounts of the Group’s plant and equipment are 
disclosed in Note 11 to the financial statements. 
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3. Critical accounting judgments and key sources of estimation uncertainty (Continued) 

 
3.2 Key sources of estimation uncertainty (Continued) 

 
(ii) Impairment of plant and equipment 

 
At the end of each financial year, an assessment is made whether there is objective 
evidence that plant and equipment is impaired. 
 
An impairment exist when the carrying value of plant and equipment exceed their 
recoverable amount, which is the higher of its fair value less costs to sell and its 
value-in-use. The recoverable of plant and equipment is determined based on value-
in-use, by discounting the expected future cash flows for each cash generating units 
(“CGU”). Management considers that the Network business and the Data Centre and 
colocation business each constitute a CGU. 
 
The expected future cash flows are based on financial budgets approved by 
Management for a period up to 4 (2014: 5) years using a discount rate of 11.33% 
(2014: 11.76%) and a long term growth rate of 4.69% (2014: 6.59%). Based on this, 
Management estimated that recoverable of plant and equipment are in excess of its 
carrying value and accordingly no allowance for impairment was deemed necessary 
for plant and equipment as at 31 December 2015. The carrying amounts of the 
Group’s plant and equipment are disclosed in Note 11 to the financial statements. 
 

(iii) Impairment of intangible assets 
 
At the end of each financial year, an assessment is made whether there is objective 
evidence that the intangible assets are impaired. 
 
Impairment exist when the carrying value of intangible assets, comprising of 
customer contracts, trademarks, software and goodwill, exceed their recoverable 
amount. The recoverable amount is the higher of its fair value less costs to sell and 
its value-in-use. The recoverable amounts of intangible assets are determined based 
on value-in-use, by discounting the expected future cash flows for each CGU. 
Management considers that the Network business and the Data Centre and colocation 
business each constitute a CGU. 
 
The recoverable amount is sensitive to discount rate used for discontinued cash flow 
model as well as the expected future cash inflows and the growth rates used. For 
further details of assumptions applied in the impairment assessment of intangible 
assets and carrying amounts of Group’s intangible assets, refer to Note 12 to the 
financial statements. 
 

(iv) Impairment of investments in subsidiaries 
 
At the end of each financial year, an assessment is made whether there is objective 
evidence that the investments in subsidiaries are impaired. Management’s assessment 
is based on the estimation of the value-in-use of the CGU by forecasting the expected 
future cash flows for a period up to 4 (2014: 5) years, using a suitable discount rate in 
order to calculate the present value of those cash flows. The Company’s carrying 
amount of investments in subsidiaries at 31 December 2015 was €231.7m (2014: 
€238.1). 
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3. Critical accounting judgments and key sources of estimation uncertainty (Continued) 

 
3.2 Key sources of estimation uncertainty (Continued) 

 
(v) Allowance for doubtful receivables 

 
The policy for allowances for doubtful receivables of the Group and the Company is 
based on the evaluation of collectability and aging analysis of accounts and on 
management’s judgment. A considerable amount of judgment is required in assessing 
the ultimate realisation of these receivables, including the current creditworthiness 
and the past collection history of each customer. If the financial conditions of 
customers of the Group and the Company were to deteriorate, resulting in an 
impairment of their ability to make payments, additional allowances may be 
required. The carrying amounts of the trade and other receivables are disclosed in 
Notes 16 and 17 to the financial statements. 
 

(vi) Equity-settled share-based payments 
 
The charge for equity-settled share-based payments is calculated in accordance with 
estimates and assumptions which are described in Note 32 to the financial 
statements. The option valuation model used requires highly subjective assumptions 
to be made including the future volatility of the Company’s share price, expected 
dividend yields, risk-free interest rates and expected staff turnover. The 
management draws upon a variety of external sources to aid them in determination 
of the appropriate data to use in such calculations. 

 
4. Revenue 

 

 2015 2014
 €’m €’m

Network services and sale of network infrastructure 100.9 87.3
Colocation services 16.3 16.1
 117.2 103.4
 
In the financial year 2014, there was €0.9m from the sale of infrastructure included within 
network services.  
 
Revenues from the single largest customer represented 5.2% of total revenues (2014: 4.2%). 
 
 

5. Direct network expenses and network operating expenses 
 

 2015 2014
 €’m €’m

Direct network expenses 26.4 25.5
Network operating expenses 26.6 23.3
 
Direct network expenses include those costs directly related to the delivery of customer revenues. 
 
Network operating expenses include those costs that relate to the general operation and 
maintenance of the Group’s network assets, and network related charges. 
 
These costs include operating lease expenses of €23.3m (2014: €17.5m).  
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6. Staff costs 

 

 2015 2014
 €’m €’m

Wages and salaries 30.2 22.0
Social security costs 2.9 2.5
Share options: (4.0) (2.8)
- expenses 1.6 2.7
- cancelled (5.6) (5.5)
National insurance on share options - 1.4
Termination costs 0.1 0.1
Other staff costs 0.3 0.2
 29.5 23.4
Less: costs capitalised to software/network equipment (4.4) (3.3)
 25.1 20.1
 
Wages and salaries include Directors’ remuneration and Directors’ fees. 
 
Other staff costs include costs of recruitment and costs of interim staff. 
 
 

7. Other expenses 
 

 2015 2014
 €’m €’m

Legal and professional fees 2.2 1.9
Office rental 1.2 1.0
Other office costs 0.9 0.7
Travel expenses 1.3 1.1
Marketing costs 0.2 0.1
Other costs 0.7 -
 6.5 4.8
 
 

8. Financial costs 
 

 2015 2014
 €’m €’m

Foreign exchange movements 0.1 (0.2)
Debt raise costs written off 1.2 2.2
Interest on bank loan 1.5 1.5
Other net interest 0.6 0.5
 3.4 4.0
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9. Loss before income tax 

 
In addition to the charges and credits disclosed elsewhere in the notes to the consolidated 
statement of profit or loss and other comprehensive income, the above includes the following 
charges: 
 

 2015 2014
 €’m €’m
Audit fees:  
- Auditors of the Company(1) 0.1 0.1
- Other auditors 0.3 0.3
Non-audit fees:  
- Auditors of the Company(2) * -
- Other auditors 0.2 0.1
 0.6 0.5
 
(1) Audit fee paid/payable to the auditors of the Company is €99,000 (2014: €99,000) 
(2) Non-audit fee paid/payable to the auditors of the Company is €1,010 (2014: €Nil) 
 

* Denotes amount less than €100,000 
 
10. Income tax expense/(credit) 

 

 2015 2014
 €’m €’m
Current tax:  
- Current year - 0.3
- Overprovision in prior year (0.2) (0.4)

Deferred income tax:  
- Current year 1.4 -
- Overprovision in prior year (0.2) (0.6)
 1.0 (0.7)
 
Domestic income tax is calculated at 17% (2014: 17%) of the estimated assessable loss for the 
year. Taxable for other jurisdictions is calculated at the rates prevailing in the relevant 
jurisdictions. 
 
The income tax expense varied from the amount of income tax expense determined by applying 
the Singapore income tax rate of 17% (2014:17%) to loss before income tax as a result of the 
following differences:  

 2015 2014
 €’m €’m

Loss before income tax (0.3) (1.8)

Income tax at statutory rate (0.1) (0.3)
Tax effect of:  
- Different tax rates of overseas operations 1.0 (0.2)
- Unrecognised deferred tax benefits 1.2 1.8
- Income not subject to tax (0.7) (1.0)
- Overprovision of current tax in prior year (0.2) (0.4)
- Overprovision of deferred tax in prior year (0.2) (0.6)
 1.0 (0.7)

The tax rates of overseas operations range from 12.5% to 33.99% (2014: same)   
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11. Plant and equipment 

 

 

Telecom-
munications

networks
Network

equipment

Office 
furniture 

and 
equipment Total

 €’m €’m €’m €’m
Group  
2015  
Cost  
Balance at 1 January 2015 320.9 45.8 3.8 370.5
Additions 17.3 22.6 0.3 40.2
Acquisition of subsidiary 6.5 - - 6.5
Written off (1.6) - - (1.6)
Reclassifications (1.1) 1.1 - -
Balance at 31 December 2015 342.0 69.5 4.1 415.6
  
Accumulated depreciation  
Balance at 1 January 2015 (157.2) (10.3) (2.7) (170.2)
Depreciation (17.8) (7.9) (0.4) (26.1)
Written off 0.7 - - 0.7
Balance at 31 December 2015 (174.3) (18.2) (3.1) (195.6)
  
Carrying amount  
At 31 December 2015 167.7 51.3 1.0 220.0
 
 
2014  
Cost  
Balance at 1 January 2014 270.2 62.6 4.5 337.3
Additions 12.7 14.7 0.3 27.7
Acquisition of subsidiary 10.3 - - 10.3
Written off (3.6) (0.2) (1.0) (4.8)
Reclassifications 31.3 (31.3) - -
Balance at 31 December 2014 320.9 45.8 3.8 370.5
  
Accumulated depreciation  
Balance at 1 January 2014 (120.5) (24.9) (3.3) (148.7)
Depreciation (18.8) (6.5) (0.4) (25.7)
Written off 3.0 0.2 1.0 4.2
Reclassifications (20.9) 20.9 - -
Balance at 31 December 2014 (157.2) (10.3) (2.7) (170.2)
  
Carrying amount  
At 31 December 2014 163.7 35.5 1.1 200.3
 
As at 31 December 2015, network equipment of the Group with carrying amount of €1.6m (2014: 
€3.0m) were acquired under finance lease arrangements (Note 23). During the year, the Group 
acquired plant and equipment totalling €40.2m of which cash of €40.2m was paid and these 
payments reduced the brought forward liability in respect of plant and equipment. 
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12. Intangible assets 

 

 
Customer
contracts Trademarks Software Goodwill Total

 €’m €’m €’m €’m €’m
Group  
2015  
Cost  
Balance at 1 January 2015 17.2 0.5 6.1 21.6 45.4
Additions - - 1.2 2.5 3.7

Balance at 31 December 2015 17.2 0.5 7.3 24.1 49.1

  
Accumulated amortisation  
Balance at 1 January 2015 (7.4) (0.3) (3.8) - (11.5)
Amortisation (1.0) (0.1) (1.4) - (2.5)

Balance at 31 December 2015 (8.4) (0.4) (5.2) - (14.0)

  
Carrying amount  
At 31 December 2015 8.8 0.1 2.1 24.1 35.1

  
  
2014  
Cost  
Balance at 1 January 2014 17.2 0.5 5.5 21.6 44.8
Additions - - 1.0 - 1.0
Written off - - (0.4) - (0.4)

Balance at 31 December 2014 17.2 0.5 6.1 21.6 45.4

  
Accumulated amortisation  
Balance at 1 January 2014 (6.4) (0.2) (2.9) - (9.5)
Amortisation (1.0) (0.1) (1.2) - (2.3)
Written off - - 0.3 - 0.3

Balance at 31 December 2014 (7.4) (0.3) (3.8) - (11.5)

  
Carrying amount  
At 31 December 2014 9.8 0.2 2.3 21.6 33.9
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12. Intangible assets (Continued) 

 
Impairment testing on customer contracts, trademarks and goodwill 
 
The customer contracts, trademarks and goodwill have been allocated to two CGUs, which are 
also the reportable operating segments, for impairment testing as follows: 
 
- Network business 
- Data Centres and colocation 
 
The carrying amounts of goodwill and other intangibles allocated to each CGU are as follows: 
 

 
Network
business 

Data
Centres and colocation Total 

 2015 2014 2015 2014 2015 2014
 €’m €’m €’m €’m €’m €’m

Goodwill 20.0 17.5 4.1 4.1 24.1 21.6
Customer contracts 7.4 8.3 1.4 1.5 8.8 9.8
Trademarks 0.1 0.1 - 0.1 0.1 0.2
 
The recoverable amounts of the CGUs are determined from value-in-use calculations. The key 
assumptions for these value-in-use calculations are those regarding the discount rates, growth 
rates and expected changes to revenue and costs during the period. Management estimates 
discount rates using pre-tax rates that reflect current market assessments of the time value of 
money and the risks specific to the CGUs. The growth rates are based on industry growth 
forecasts. Changes in revenue and costs are based on past practices and expectations of future 
changes in the market. 
 
The key assumptions adopted for the testing include: 
 
(a) Pre-tax discount rate - Management assessed its weighted average cost of capital and 

adjusted this rate for asset specific risks as at 31 December 2015 in determining an 
appropriate pre-tax discount rate for impairment purposes. The resulting discount rate 
calculated was 11.33% (2014: 11.76%). 
 

(b) Cash flows – Value-in-use calculations are based on cash flows expected to be generated by 
the Group over the next 4 (2014: 5) years, and is aligned with the long-term forecast 
approved by the Board of Directors on 12 February 2014. The long-term forecast approved 
by the Board incorporates forecast operating cash flows for the networks business and data 
centres and colocation. All cash flow projections were completed in Euros. 
 

(c) Inflation rate – The assumed inflation rate applied to future expenditure is 3% (2014: 3%). 
 

(d) The terminal value growth rate applied is 4.69% (2014: 6.59%). 
 

(e) Sensitivity testing has been performed on the value-in-use model applied for a reasonably 
possible change in key assumptions. For both the Network business and Data Centre and 
colocation CGUs, the model showed sufficient headroom over the carrying value of assets, 
further indicating no impairment loss is required at 31 December 2015. 
 

The testing carried out at the end of the year indicated that both the Network business and Data 
Centre and colocation assets and associated goodwill were not impaired. 
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13. Prepayments 

 

 Group Company 
 2015 2014 2015 2014
 €’m €’m €’m €’m

Non-current 0.7 0.4 - -
Current 5.1 4.6 - 0.5
 5.8 5.0 - 0.5
 
Prepayments mainly pertain to network expense, fibre and office rentals and insurance paid in 
advance. 
 
 

14. Investments in subsidiaries 
 

 Company 
 2015 2014
 €’m €’m

Unquoted equity shares, at cost 84.0 84.0
Receivables from subsidiaries 147.7 154.1
 231.7 238.1
 
The receivables from subsidiaries of €147.7m (2014: €154.1m) comprise mainly of advances 
provided by the Company to the subsidiaries to fund the subsidiaries’ capital expenditure and 
working capital and therefore, is treated as part of the cost of investment in these subsidiaries. 
The repayment of these debts owing by the subsidiaries are neither planned nor expected to be 
made in the foreseeable future. No interest is charged on these receivables. 
 
The details of the subsidiaries are as follows: 
 

Name 
Country of incorporation
and operation Principal activities 

euNetworks Pte Limited(1) Singapore Investment holding 
company 

euNetworks GmbH(2) Germany Data network services
euNetworks (BVI) Limited(6) British Virgin Islands Investment holding 

company 
euNetworks Ireland Private Fiber Limited(3) Ireland Data network services
euNetworks B.V.(4) The Netherlands Data network services
euNetworks Data Centres BV(6) The Netherlands Data centre services
euNetworks DCH BV(6) The Netherlands Data centre services
euNetworks Fiber UK Limited(5) United Kingdom (England) Data network services
euNetworks Services GmbH(2) Germany IP transit & data centre 

services 
European Fiber Networks Asset GmbH(6) Germany Infrastructure provision
European Fiber Networks “GND” GmbH(6) Germany Infrastructure provision
euNetworks Managed Services GmbH(2) Germany Data network services
LambdaNet Communications Austria GmbH(6) Austria Data network services
LambdaNet Communications s.r.o.(6) Czech Republic Data network services
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14. Investments in subsidiaries (Continued) 

 

Name 
Country of incorporation
and operation Principal activities 

euNetworks SAS(7) France Data network services 
euNetworks BVBA(6) Belgium Data network services 
euNetworks SA(6) Switzerland Data network services 
Inland Fibre Telecom Limited(3) Ireland Data network services 
 
Note: 
 
(1) Audited by BDO LLP, Singapore, a member firm of BDO International Limited. 
(2) Audited by BDO AG Wirtschaftsprüfungsgesellschaft, a member firm of BDO International 

Limited. 
(3) Audited by BDO (Ireland), a member firm of BDO International Limited. 
(4) Audited by BDO Audit & Assurance B.V., a member firm of BDO International Limited. 
(5) Audited by BDO LLP (United Kingdom), a member firm of BDO International Limited. 
(6) Audit not required by law in the country of incorporation. 
(7) Audited by Deloitte SA. 
 
During the year, the subsidiary, TeraGate AG Storage Optical Network devolved its assets and 
liabilities to its direct parent, euNetworks GmbH pursuant to the German Transformation Act 
(Umwandlungsgesetz).  Following this exercise, TeraGate AG Storage Optical Network ceased to 
exist. 
 
The Company has an effective equity interest of 100% in all subsidiaries as at 31 December 2015 
and 2014. 
 
Acquisition of subsidiary 
 
On 29 May 2015, the Group acquired 100% equity interest in Inland Fibre Telecom Limited. The 
Group acquired Inland Fibre Telecom Limited to strengthen its position in Ireland. 
 
The fair values of the identifiable assets and liabilities of Inland Fibre Telecom Limited as at the 
date of acquisition were: 
 

 

Fair value 
recognised 
on date of 

acquisition
 €’m

Plant and equipment 6.5
Less: 
Trade and other payables (2.5)
Deferred tax liabilities (0.5)
Total Identifiable assets at acquisition 3.5
Purchase consideration in cash (5.0)
Deferred purchase consideration (Note 27) (1.0)
Goodwill (2.5)
 
From the date of acquisition, Inland Fibre Telecom Limited has contributed €0.3m and €0.1m to 
the revenue and profit net of tax of the Group respectively. If the combination had taken place at 
the beginning of the financial year, the Group’s revenue and profits, net of tax would have been 
€0.5m and €0.2m respectively. 
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14. Investments in subsidiaries (Continued) 

 
Acquisition of subsidiary (Continued) 
 
As at the end of the financial year 2015, €0.8m of the deferred consideration remains unpaid, 
which is repayable as shown below. 
 

 €’m

Within one year (Note 27) 0.4
After one year but not later than three years 0.4
 0.8
 
Transaction costs related to the acquisition of €0.1m have been recognised in the “Administrative 
expenses” line item in the Group’s profit or loss for the year ended 31 December 2015. 
 
The effects of the acquisition of the subsidiary on cash flows are as follows: 
 

 €’m

Total consideration for 100% equity interest acquired and settled in cash (5.0)
Less: Cash and cash equivalents of subsidiary acquired *
Net cash outflow on acquisition (5.0)
 
* Denotes amount less than €100,000 
 
 

15. Infrastructure assets held for resale 
 
The infrastructure assets held for resale of €0.2m at 31 December 2015 (2014: €0.2m) comprised 
specific network assets. 
 
 

16. Trade receivables 
 

 Group 
 2015 2014
 €’m €’m

Amounts due from third parties 11.3 10.6
Allowance for doubtful trade receivables (0.3) (0.9)
 11.0 9.7
 
The average credit period on trade receivables in 2015 is 29 days (2014: 31.5 days). 
 
Allowances made in respect of estimated irrecoverable amounts are determined by reference to 
past default experience. 
 
The Group does not hold collateral as security for its trade receivables. 
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16. Trade receivables (Continued) 

 
Movements in allowance for doubtful trade receivables are as follows: 
 

 Group 
 2015 2014
 €’m €’m

Balance at 1 January 0.9 0.9
Written off against allowance (0.6) (0.2)
Acquired with subsidiary - 0.2
Balance at 31 December 0.3 0.9
 
The age analysis of trade receivables past due but not impaired is as follows: 
 

 Group 
 2015 2014
 €’m €’m
Days due  
0 – 90 days 3.5 3.4
91 – 180 days 1.4 0.7
181 days and over 0.5 0.9
Total 5.4 5.0
 
Management considers that the carrying amount of trade receivables in the financial statements 
approximates to their fair values. 
 
Trade receivables that were neither past due nor impaired are substantially companies with good 
collection track record with the Group. 
 
The currency profiles of the Group’s trade receivables as at 31 December are as follows: 
 

 Group 
 2015 2014
 €’m €’m

Euro 9.1 8.4
Pound sterling 1.4 0.9
United States dollar 0.4 0.3
Swiss franc 0.1 0.1
 11.0 9.7
 
 

17. Other receivables 
 

 Group Company 
 2015 2014 2015 2014
 €’m €’m €’m €’m

Deposits 0.7 0.7 - -
Sundry receivables 0.2 0.2 - 0.2
 0.9 0.9 - 0.2
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17. Other receivables (Continued) 

 
The currency profiles of the Group’s and Company’s other receivables as at 31 December are as 
follows: 
 

 Group Company 
 2015 2014 2015 2014
 €’m €’m €’m €’m

Euro 0.7 0.7 - 0.2
Pound sterling 0.2 0.2 - -
 0.9 0.9 - 0.2
 
 

18. Cash and cash equivalents 
 

 Group Company 
 2015 2014 2015 2014
 €’m €’m €’m €’m

Bank balances 10.8 11.4 0.2 0.4
Short-term deposits 1.9 2.0 - -
 12.7 13.4 0.2 0.4
 
Short-term deposits of the Group amounting to €1.9m (2014: €2.0m) were pledged by fixed and 
floating charges to banks to secure credit facilities granted to the subsidiaries. 
 
Short-term deposits bear interest ranging from 0.15% to 0.45% (2014: Nil to 0.15%) per annum and 
are for a tenure of approximately 90 days (2014: 90 days). 
 
The currency profiles of the Group’s and Company’s cash and cash equivalents as at 31 December 
are as follows: 
 

 Group Company 
 2015 2014 2015 2014
 €’m €’m €’m €’m

Euro 9.7 10.2 - -
Pound Sterling 1.8 2.8 - 0.3
Singapore Dollar 0.1 0.1 0.2 0.1
Others 1.1 0.3 - -
 12.7 13.4 0.2 0.4
 
Bank deposits are mainly deposits with banks with high credit ratings assigned by international 
rating agencies. 
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19. Share capital 

 

 Group and Company 
 2015 2014 2015 2014

 
No. of

ordinary shares (m) €’m €’m
Issued and paid up:  
At beginning and at end of year 451.4 451.4 291.9 291.9
 
The Company has one class of ordinary shares which carry no right to fixed income. Share capital 
does not have a par value and there is no authorised share capital. The holders of ordinary shares 
(except treasury shares) of the Company are entitled to receive dividends as and when declared 
by the Company. All ordinary shares of the Company carry one vote per share without restriction. 
 
 

20. Treasury shares 
 

 Group and Company 
 2015 2014 2015 2014

 
No. of

ordinary shares €’m €’m
Issued and paid up:  
At beginning and at end of year 13,855,200 13,855,200 (6.5) (6.5)
 
 

21. Warrants 
 
Columbia Warrants 
 
On 30 June 2011, the Company announced that it had entered into a conditional subscription 
agreement (the “Columbia Subscription Agreement”) for the issue of an aggregate of 105,000,000 
(restated to 2,100,000 following the share consolidation) warrants at nominal consideration. Each 
warrant entitles the warrant holder the right to subscribe for one new ordinary share in the 
capital of the Company, at an exercise price of S$0.02 per warrant (subject to adjustment in 
certain circumstances pursuant to the terms and conditions on which the warrants are issued). 
 
On 8 August 2011, the Company announced the completion of the subscription for nine groups of 
warrants, exercisable in the following numbers and from the following dates: 
 
a) 26,250,000 Group A Warrants, 8 August 2011; 
b) 9,843,750 Group B Warrants, 31 August 2011; 
c) 9,843,750 Group C Warrants, 30 November 2011; 
d) 9,843,750 Group D Warrants, 29 February 2013; 
e) 9,843,750  Group E Warrants, 31 May 2013; 
f) 9,843,750 Group F Warrants, 31 August 2013; 
g) 9,843,750  Group G Warrants, 30 November 2013; 
h) 9,843,750 Group H Warrants, 28 February 2014; and 
i) 9,843,750 Group I Warrants, 31 May 2014 
 
(together the “Columbia Warrants”) 
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21. Warrants (Continued) 

 
Columbia Warrants (Continued) 
 
At the time of issue, the Columbia Warrants represented 1.2% of the issued share capital of the 
Company, although this percentage reduced following completion of the rights issue in September 
2011. Assuming all of the Columbia Warrants were exercised by the warrant holders, the Company 
could expect to receive aggregate proceeds of S$2.1m.  The exercise price represented a 100% 
premium to the prevailing market price of the ordinary shares in the capital of the Company prior 
to the signing of the Columbia Subscription Agreement, based on the volume weighted average 
price of S$0.01 (equivalent to S$0.50 post consolidation) for trades done on 29 June 2011, being 
the last market day prior to the signing of the Columbia Subscription Agreement on which there 
were trades done on the shares. 
 
The proceeds received from the exercising of any warrants will be used for general working 
capital purposes of the Company. 
 
The impact of the exercise of all warrants was accounted for in determining the weighted average 
number of ordinary shares for the diluted loss per share. 
 

 
Date of  

Grant 

Balance
at 1

January 
2015

Balance
at 31 

December 
2015

Subscription 
price
at 1

January
2015

Subscription 
price 
at 31 

December 
2015 Expiry date

  (S$) (S$) 

Columbia Warrants 08 August 
2011 

2,100,000 2,100,000 1.00 1.00 8 August 2016

  2,100,000 2,100,000  

 
 

22. Reserves 
 

 Group Company 
 2015 2014 2015 2014
 €’m €’m €’m €’m

Employee share option reserve 15.3 19.3 15.3 19.3
Foreign currency translation 

reserve 0.7 0.7 - -
Other reserve - - 19.8 19.8
 16.0 20.0 35.1 39.1
 
Movements in these reserves accounts are set out in the statements of changes in equity of the 
Group and the Company. 
 
(i) Employee share option reserve 

 
The employee share option reserve of the Company and the Group arises on the grant of 
share options of the Company and is dealt with in accordance with the accounting policies 
set out in Note 2.18 to the financial statements. 
 

(ii) Foreign currency translation reserve 
 
The foreign currency translation reserve account comprises all foreign exchange differences 
arising from the translation of the financial statements of the companies in the Group 
whose functional currencies are different from that of the Group’s presentation currency.
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23. Obligations under finance leases 

 
The Group has finance leases for certain items of plant and equipment. The finance lease payable 
is denominated in Euro. Future minimum lease payments under finance leases together with the 
present value of the net minimum lease payments are as follows: 
 

 Group 

 

Minimum
lease

payments

Future 
finance 
charges 

Present
value of

minimum
lease

payments
 €’m €’m €’m
2015  
Within one year 1.2 (0.3) 0.9
Within one to five years 2.3 (0.2) 2.1
 3.5 (0.5) 3.0

  
Current  0.9
Non-current  2.1
  3.0
 
2014  
Within one year 1.7 (0.4) 1.3
Within one to five years 3.4 (0.3) 3.1
 5.1 (0.7) 4.4

  
Current  1.3
Non-current  3.1
  4.4
 
The finance lease terms range from 5 to 18 years. 
 
The average effective interest rate charged during the financial year is 7.25% (2014: 7.25%) per 
annum. Interest rates are fixed at the contract date. As at the end of the financial year, the fair 
values of the Group’s finance lease obligations approximate their carrying amounts. 
 
The leases are on a fixed repayment basis and no arrangements have been entered into for 
contingent rental payments. 
 
The Group’s obligations under finance leases are secured by the leased assets, which will revert to 
the lessors in the event of default by the Group. 
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24. Interest bearing borrowings 

 

 Group 
 2015 2014
 €’m €’m
Current:  
Bank loan 0.8 -

Non-current:  
Bank loan 46.1 19.2
 46.9 19.2
 
Bank loan 
 
The Group’s secured bank loans are secured by a fixed and floating charge over certain of the 
Group’s assets. 
 
The average effective borrowing rates during the financial year is Euribor plus 3.5% (2014: 3.5%) 
per annum and have a maturity date of 4 years from financial year 2015. 
 
The bank loan is denominated in Euro. 
 
Costs taken to the balance sheet in respect of this debt, to be amortised over its life, were €2.7m 
(2014: €1.6m) and these deferred costs have been netted off against the debt in the consolidated 
statement of financial position.  
 
Management estimates that the carrying amount of the bank loan approximates its fair value due 
to frequent re-pricing. 
 
 

25. Provisions 
 

 Group 
 2015 2014
 €’m €’m

At 1 January 3.9 4.4
Reversal of provision during the year (0.6) (0.5)
At 31 December 3.3 3.9
 
The provision for restoration costs was in relation to the rebuilding obligations that exist on the 25 
(2014: 25) points of presence locations in Germany. 
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26. Deferred revenue 

 

 Group 
 2015 2014
 €’m €’m
The deferred revenue will be released  
- within one financial year 5.5 5.5
Total current deferred revenue 5.5 5.5

- Between two and five financial years 11.7 10.8
- more than five financial years 4.7 5.3
Total non-current deferred revenue 16.4 16.1

Total deferred revenue 21.9 21.6
 
Deferred revenue comprises dark fibre leases, operational and maintenance services as well as 
instalment fees. 
 
 

27. Trade and other payables 
 

 Group Company 
 2015 2014 2015 2014
Current Liabilities  €’m €’m €’m €’m
Trade payables – owed 

to third parties 5.6 2.4 0.1 0.4
Other payables – owed to 

third parties 1.2 4.3 - 0.1
Deferred purchase 

consideration (Note 14) 0.4 - - -
Accrued expenses 13.5 14.4 0.1 2.0
 20.7 21.1 0.2 2.5
Non-current liabilities   
Deferred purchase 

consideration (Note 14) 0.4 - - -
 
The average credit period on trade payables is 36 days (2014: 25 days). 
 
No interest is charged on the trade and other payables. 
 
The currency profiles of the Group’s and Company’s trade and other payables as at 31 December 
are as follows: 
 

 Group Company 
 2015 2014 2015 2014
 €’m €’m €’m €’m

Euro 19.4 12.0 - 2.0
Pound Sterling 1.0 8.3 - -
Singapore Dollar 0.2 0.5 0.2 0.5
Swiss Franc 0.5 0.3 - -
 21.1 21.1 0.2 2.5
 
Management considers that the carrying amount of trade and other payables in the financial 
statements approximates their fair value.  
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28. Changes in working capital 

 

 Group 
 2015 2014
 €’m €’m

Trade receivables (1.3) (0.9)
Other receivables - 0.8
Prepayments (0.8) 2.2
Trade and other payables (3.3) 0.1
Deferred revenue 0.3 2.4
 (5.1) 4.6
 
 

29. Deferred tax assets/(liabilities) 
 
Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset 
current income tax assets against current income tax liabilities and when the deferred income 
taxes relate to the same taxation authority. The amounts, determined after appropriate 
offsetting, are shown on the statement of financial position of the Group as follows: 
 

 Group 
 2015 2014
 €’m €’m
Deferred tax assets  
- to be recovered after one year 3.4 4.9

  
Deferred tax liabilities  
- to be settled after one year (5.0) (4.7)
 
The movements in deferred tax liabilities are as follows: 
 

 

Difference in
amortisation

of intangibles

Difference in
depreciation

for tax 
purposes Provisions Total

 €’m €’m €’m €’m
Group  
2015  
At beginning of financial year 3.2 1.3 0.2 4.7
Charged to profit or loss - 0.3 - 0.3
At end of financial year 3.2 1.6 0.2 5.0

  
2014  
At beginning of financial year 3.2 1.9 0.2 5.3
Credited to profit or loss - (0.6) - (0.6)
At end of financial year 3.2 1.3 0.2 4.7
 
At the end of the financial year, the Group had unutilised tax losses of approximately €144.4m 
(2014: €297.1m) which are available for offset against future taxable profits. A deferred tax asset 
of €3.4m (2014: €4.9m) has been recognised in respect of €16.4m (2014: €22.1m) of such losses. 
  

428441



EUNETWORKS GROUP LIMITED AND ITS SUBSIDIARIES 
 

 
 

Page 55 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
29. Deferred tax assets/(liabilities) (Continued) 

 
No deferred tax asset has been recognised in respect of the remaining of €143.6m (2014: €275m) 
tax losses due to uncertainty of their future realisation. These losses may be carried forward 
indefinitely subject to agreement by relevant tax authorities. 
 
 

30. Commitments 
 
Operating lease commitments 
 
Group as lessee 
 
The Group has entered into commercial non-cancellable leases on properties (office rooms, points 
of presence), dark fibre, data centre space, motor vehicles and items of small machinery where it 
is not in the best interests of the Group to purchase these assets. The leases have an average life 
of between 3 and 10 years with renewal terms included in the contracts. Renewals are at the 
option of the specific entity that holds the lease. There are no restrictions placed upon the lessee 
by entering into these leases. 
 

 Group 
 2015 2014
 €’m €’m

Not later than one year 22.8 16.6
Later than one year and not later than five years 41.5 30.2
Later than five years 29.8 20.0
 94.1 66.8
 
Group as lessor 
 
The Group has entered into commercial leases on its network properties. The following table sets 
out the future minimum lease payments receivable under non-cancellable operating leases as at 
31 December as follows: 
 

 Group 
 2015 2014
 €’m €’m

Not later than one year 18.9 15.0
Later than one year and not later than five years 45.5 28.7
Later than five years 16.3 14.7
 80.7 58.4
 
Capital commitments 
 
As at the end of the financial year, commitments in respect of capital expenditure are as follows: 
 

 Group 
 2015 2014
 €’m €’m
Capital expenditure contracted but not provided for  
- Commitments for the acquisition of plant and equipment 7.7 3.7
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31. Related parties disclosures 

 
Compensation of key management personnel of the Group: 
 

 2015 2014
 €’m €’m

Short term employee benefits 6.4 2.3
Share option expenses - 0.8
 6.4 3.1
 
The total remuneration of the Directors of the Company including fees paid to independent 
directors during the year amounted to €6.9m (2014: €3.6m). 
 
 

32. Share option scheme 
 
(a) The euNetworks Group Limited 2009 Share Option Scheme (the “2009 Scheme”) was 

approved by the shareholders of the Company at an Extraordinary General Meeting held on 
17 July 2009 and amended by the shareholders at an Extraordinary General Meeting held on 
28 April 2010. 
 

(b) During the financial year ended 31 December 2015, all outstanding share options under the 
2009 Scheme were either (i) surrendered for cancellation in return for the Options Proposal 
made by JP Morgan (S.E.A.) Limited (“JP Morgan”) as part of the Mandatory Unconditional 
Cash Offer made by JP Morgan on behalf of EUN Holdings LLP announced on 17 November 
2014 (“Offer”) or (ii) cancelled by agreement with the individual share option holders. No 
further share options have been granted under the 2009 Scheme and accordingly there are 
currently no share options outstanding under the 2009 Scheme. 
 

(c) On cancellation of the 2009 Scheme the payments made under the options proposal to 
those who had their vested share options cancelled, were taken straight to equity reserves. 
A new Management Equity Plan has been set up by the Company’s ultimate holding 
company, EUN Holdings LLP, the interests in which, can be realised on EUN Holdings LLP 
realising its investment. This new Management Equity Plan has been treated as a 
modification of the historic scheme under FRS 102. There has been no charge to the profit 
or loss in respect of this new Management Equity Plan in the current year as the timing of 
any exit is uncertain. 
 

(d) The 2009 Scheme is formally administered by the Company’s Remuneration Committee, 
comprising three Directors, namely John Neil Hobbs (Chairman), John Tyler Siegel Jr and 
Brady Reid Rafuse, although there are currently no share options outstanding under the 
2009 Scheme. 
 
On 10 June 2009, the Company gave notice to participants in the 2000 Scheme that, 
following the 2009 Rights Issue, the ESOS Committee determined to adjust the exercise 
price and number of shares comprised in an option (to the extent unexercised) by reducing 
the exercise price by a factor of 0.333 and increasing the number of options by a factor of 3 
(all figures are post-adjustment). 
 
The option grants made under the 2000 Scheme and the 2009 Scheme were adjusted on 
31 May 2013 to reflect the 50 to 1 consolidation of ordinary shares completed by the 
Company on 31 May 2013.  
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32. Share option scheme (Continued) 

 
Under the 2009 Scheme, share options granted, exercised and cancelled/expired during the 
financial year and outstanding as at 31 December 2015 are as follows: 
 

Date of grant 

Balance at 
1 January 

2015 

Granted 
during 

the year
Cancelled/

expired

Balance at
31 December

2015
Subscription 

price 
Vesting

date
No. No. No. No. S$ 

2009 Scheme   
27-Oct-09 1,383,283 - (1,383,283) - 1.25 27-Oct-10
27-Oct-09 1,383,283 - (1,383,283) - 1.25 27-Oct-11
27-Oct-09 1,210,372 - (1,210,372) - 1.25 27-Oct-12
27-Oct-09 1,729,108 - (1,729,108) - 0.75 15-Mar-10
27-Oct-09 1,729,108 - (1,729,108) - 0.75 15-Mar-11
27-Oct-09 1,729,108 - (1,729,108) - 0,75 15-Mar-12
27-Oct-09 1,729,108 - (1,729,108) - 0.75 15-Mar-13
26-Mar-10 172,910 - (172,910) - 0.75 26-Mar-11
26-Mar-10 172,910 - (172,910) - 0.75 26-Mar-12
26-Mar-10 172,910 - (172,910) - 0.75 26-Mar-13
28-Apr-10 3,988,320 - (3,988,320) - 1.00 28-Apr-14
14-Nov-11 10,241,770 - (10,241,770) - 0.79 14-Nov-13
14-Nov-11 5,120,885 - (5,120,885) - 0.79 14-Nov-14
14-Nov-11 5,225,944 - (5,225,944) - 0.79 14-Nov-15
4-Jan-13 200,000 - (200,000) - 0.75 4-Jan-15
4-Jan-13 100,000 - (100,000) - 0.75 4-Jan-16
4-Jan-13 100,000 - (100,000) - 0.75 4-Jan-17
8-Mar-13 1,747,029 - (1,747,029) - 0.80 8-Mar-15
8-Mar-13 873,514 - (873,514) - 0.80 8-Mar-16
8-Mar-13 873,514 - (873,514) - 0.80 8-Mar-17
25-Jun-13 500,000 - (500,000) - 0.75 25-Jun-15
25-Jun-13 250,000 - (250,000) - 0.75 25-Jun-16
25-Jun-13 250,000 - (250,000) - 0.75 25-Jun-17
17-Oct-13 300,000 - (300,000) - 0.75 17-Oct-15
17-Oct-13 150,000 - (150,000) - 0.75 17-Oct-16
17-Oct-13 150,000 - (150,000) - 0.75 17-Oct-17
15-Nov-13 100,000 - (100,000) - 0.85 15-Nov-15
15-Nov-13 50,000 - (50,000) - 0.85 15-Nov-16
15-Nov-13 50,000 - (50,000) - 0.85 15-Nov-17
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-15
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-16
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-17
7-Jan-14 1,250,000 - (1,250,000) - 0.80 7-Jan-18
5-Mar-14 2,100,000 - (2,100,000) - 0.75 5-Mar-16
5-Mar-14 1,050,000 - (1,050,000) - 0.75 5-Mar-17
5-Mar-14 1,050,000 - (1,050,000) - 0.75 5-Mar-18

 
  

NOTES TO THE FINANCIAL STATEMENTS 

431444



EUNETWORKS GROUP LIMITED AND ITS SUBSIDIARIES 
 

 
 

Page 58 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
32. Share option scheme (Continued) 

 

Date of grant 

Balance at 
1 January 

2015 

Granted 
during

 the year
Cancelled/

expired

Balance at
31 December

2015
Subscription 

price 
Vesting

date
No. No. No. No. S$ 

2009 Scheme 
(Continued)   
8-Apr-14 100,000 - (100,000) - 0.75 8-Apr-16
8-Apr-14 50,000 - (50,000) - 0.75 8-Apr-17
8-Apr-I4 50,000 - (50,000) - 0.75 8-Apr-18
16-May-14 466,139 - (466,139) - 0.75 16-May-16
16-May-14 233,068 - (233,068) - 0.75 16-May-17
16-May-14 233,068 - (233,068) - 0.75 16-May-18
3-Jul-14 1,500,000 - (1,500,000) - 0.75 3-Jul-16
3-Jul-14 750,000 - (750,000) - 0.75 3-Jul-17
3-Jul-14 750,000 - (750,000) - 0.75 3-Jul-18

 55,015,351 - (55,015,351) -  

Total 55,015,351 - (55,015,351) -  
 
There were nil share options granted in 2015 (2014: 13,332,275).  
 
The fair value of services received in return for share options granted are measured by reference 
to the fair value of share options granted. The expected life used in the model has been adjusted, 
based on management’s best estimate, for the effects of non-transferability, exercise restrictions 
and behavioural considerations. 
 
The estimate of the fair value of share options as at the date of grant is estimated by the 
Directors using the Black Scholes model (or using Monte Carlo simulation, where the share option 
contain performance criteria), taking into account the terms and conditions upon which the 
options were granted. The inputs to the model used and the fair value at measurement date are 
shown below. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
33. Financial risk management objectives and policies 

 
The Group’s activities expose it to credit risks, market risks (including foreign currency risks and 
interest rate risks) and liquidity risks. The Group’s overall risk management strategy seeks to 
minimise adverse effects from the volatility of financial markets on the Group’s financial 
performance. 
 
The Group uses financial instruments such as foreign currency forward contracts and interest rate 
swaps to hedge certain financial risk exposures.  
 
The Board of Directors are responsible for setting the objectives and underlying principles of 
financial risk management for the Group. The management then establishes the detailed policies 
such as authority levels, oversight responsibilities, risk identification and measurement, exposure 
limits in accordance with the objectives and underlying principles approved by the Board of 
Directors.  
 
Financial risk management is carried out by a central finance team in accordance with the policies 
set by the management. Risk management is integral to the whole business of the Group. The 
Group has a system of controls in place to create an acceptable balance between cost of risks 
occurring and the cost of managing risks. The management continually monitors the Group’s risk 
management process to ensure that an appropriate balance between risk and control is achieved. 
 
There have been no changes to the Group's exposure to these financial risks or the manner in 
which it manages and measures the risk. Market risk exposures are measured using sensitivity 
analysis as indicated below. 
 
Credit risk 

 
Credit risk is the risk that the counterparty will default on its contractual obligations resulting in a 
loss to the Group. 
 
The Group trades only with recognised and creditworthy third parties. It is the Group's policy that 
all customers who wish to trade on credit terms are subject to credit verification procedures. In 
addition, trade receivables are monitored on an ongoing basis with the result that the Group’s 
exposure to bad debts is not significant. 
 
The Group has no significant concentration of credit risk because trade receivables consist of a 
large number of customers, spread across diverse industries and geographical areas. Ongoing 
credit evaluation is performed on the financial conditions of trade receivables. 
 
For banks and financial institutions, only independently rated and regulated parties are accepted. 
If customers are independently rated, these ratings are used. Otherwise, if there is no 
independent rating, the Group assesses the credit quality of the customer, taking into account its 
financial position, past experience and other factors. Individual risk limits are set based on 
internal or external ratings in accordance with limits set by the management. 
 
With respect to credit risk arising from the other financial assets of the Group and the Company, 
which comprise cash and cash equivalents and other receivables, the Group’s exposure to credit 
risk arises from default of the counterparties, with a maximum exposure equal to the carrying 
amount of these instruments. The management does not expect counterparties to fail to meet 
their obligations.  
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
33. Financial risk management objectives and policies (Continued) 

 
Liquidity risk 

 
Liquidity risk is the risk that the Group and the Company will not be able to meet its financial 
obligations as they fall due. The Group and the Company manage the liquidity risk by maintaining 
a level of cash and cash equivalents deemed adequate to finance the Group’s and the Company’s 
business operations, future capital expenditure and for working capital purposes. The Group’s and 
the Company’s objectives are to maintain a balance between continuing of funding and flexibility 
through the use of convertible bond issues and may consider other fund raising exercise such as 
right issues, private placements or equity-related exercise. 
 
The Group prepares weekly rolling cash flow forecasts which are reviewed by management. 
Liquidity is managed centrally by the Group finance function. 
 
The following table details the Group’s remaining contractual maturity for its non-derivative 
financial instruments. The table has been drawn up based on undiscounted cash flows of financial 
instruments based on the earlier of the contractual date or when the Group is expected to receive 
(or pay). The table includes both interest and principal cash flows. 
 

 

Effective 
interest 

rate 

Up to 
3

months

Between 
3 and 12 

months
1 to 2 
years

2 to 4 
years 

Over 4 
years Total

 % €’m €’m €’m €’m €’m €’m
Group    
Financial assets    
Cash and cash equivalents 0 12.7 - - - - 12.7
Trade and other receivables 0 11.9 - - - - 11.9

As at 31 December 2015  24.6 - - - - 24.6

    
Cash and cash equivalents 0 13.4 - - - - 13.4
Trade and other receivables 0 10.6 - - - - 10.6

As at 31 December 2014  24.0 - - - - 24.0

    
Financial liabilities    
Trade and other payables 0 20.3 0.4 0.4 - - 21.1
Obligations under 

finance leases 8 0.3 1.3 1.2 0.7 - 3.5
Bank loan 4 0.3 1.2 3.1 45.0 - 49.6

As at 31 December 2015  20.9 2.9 4.7 45.7 - 74.2

    
Trade and other payables 0 21.1 - - - - 21.1
Obligations under finance 

leases 8 0.4 1.2 1.6 1.9 - 5.1
Bank loan 4 - 0.7 0.7 0.7 21.5 23.6

As at 31 December 2014  21.5 1.9 2.3 2.6 21.5 49.8
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
33. Financial risk management objectives and policies (Continued) 

 
Liquidity risk (Continued) 
 

 

Effective 
interest 

rate 
Up to 

3 months

Between 
3 and 12 

months
1 to 2  
years 

2 to 4 
years Total

 % €’m €’m €’m €’m €’m
Company    
Financial assets    
Cash and cash equivalents 0 0.2 - - - 0.2

As at 31 December 2015  0.2 - - - 0.2

    
Cash and cash equivalents 0 0.4 - - - 0.4

As at 31 December 2014  0.4 - - - 0.4

    
Financial liabilities    
Other payables 0 0.2 - - - 0.2

As at 31 December 2015  0.2 - - - 0.2

    
Other payables 0 2.5 - - - 2.5

As at 31 December 2014  2.5 - - - 2.5
 
Interest rate risk 

 
Interest rate risk is the risk that fluctuations in interest rates could result in changes in interest 
income and expense as well as the value of financial instruments. 
 
The Group’s income and operating cash flows are substantially independent of changes in market 
interest rate. The Group has no significant interest-bearing assets and liabilities other than the 
bank loan drawn down during the financial year. 
 
The Group’s policy is to maintain an efficient and optimal interest cost structure using a 
combination of fixed and variable rate debts, and long and short term borrowings. The Group does 
not use derivative financial instruments to hedge its interest rate risk. 
 
Interest rate sensitivity analysis 

 
The sensitivity analysis below has been determined based on the exposure to interest rate risks for 
non-derivative instruments at the end of the financial year. For floating rate liabilities, the 
analysis is prepared assuming the amount of liability outstanding at the end of the financial year 
was outstanding for the whole year. The sensitivity analysis assumes an instantaneous 5% change 
in the interest rates from the end of the financial year, with all variables held constant. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
33. Financial risk management objectives and policies (Continued) 

 
Interest rate sensitivity analysis (Continued) 
 

 Increase/(Decrease) 

 

Consolidated statement of 
profit or loss and 

other comprehensive income 
 2015 2014
 €’m €’m
Group  
Bank Loan  
Interest rate increases by 5% (2.5) (1.04)
Interest rate decreases by 5% 2.5 1.04
 
Foreign currency risk 

 
Foreign currency risk is the risk that changes in exchange rates could result in fluctuation in the 
value of assets, liabilities, revenue and costs where the underlying transactions and balances are 
held in foreign currency. 
 
The Group mainly operates in the Euro zone, most of the transactions in relation to the European 
business are concluded in Euro and the functional currency of all subsidiaries is Euro. 
 
The Group did not use derivative financial instruments to hedge its foreign currency risk in 
financial year 2015 and 2014. 
 
Foreign currency sensitivity analysis 

 
The Group is mainly exposed to Pound sterling and Singapore dollars. 
 
The following table details the Group’s sensitivity to a change of 10 eurocent against the Pound 
sterling. The sensitivity analysis assumes an instantaneous change of 10 eurocent for a Pound 
sterling in the foreign currency exchange rates from the statement of financial position date, with 
all variables held constant. 
 

 Increase/(Decrease) 

 

Consolidated statement of 
profit or loss and  

other comprehensive income 
 2015 2014
 €’m €’m
Group  
Pound Sterling  
Strengthens against Euro 0.2 0.5
Weakens against Euro (0.2) (0.5)
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
34. Fair value of financial assets and financial liabilities 

 
Management considers that the carrying amounts of financial assets and financial liabilities 
recorded at amortised cost in the financial statements approximate their fair values. 
 
A summary of the financial instrument held by category is provided below: 
 

 2015 2014
 €’m €’m
Group  
Financial assets  
Cash and cash equivalents 12.7 13.4
Trade and other receivables 11.9 10.6
Total loans and receivables 24.6 24.0

  
Financial liabilities  
Trade and other payables 21.1 21.1
Obligations under finance lease 3.0 4.4
Interest bearing borrowings 46.9 19.2
Total financial liabilities at amortised cost 71.0 44.7
 
 

35. Capital management policies and objectives 
 
The management’s policy is to ensure that the Group is able to continue as a going concern and to 
maintain a strong capital base so as to maintain investors, creditors and market confidence and to 
sustain future development of the business. The Group manages its capital structure and makes 
adjustments to it, in light of changes in economic conditions. The Group regards the equity 
attributable to shareholders as capital. Equity is represented by net assets. 
 
The Group’s management reviews the capital structure on a regular basis. As part of this review, 
management considers the cost of capital and the risks associated with each class of capital. The 
Group balances its overall capital structure through new share issues, the issue of new debt and 
the redemption of existing debt. The Group’s overall strategy remains unchanged from 2014. 
 

 Group 
 2015 2014
 €’m €’m

Interest bearing borrowings 46.9 19.2
Obligations under finance leases 3.0 4.4
Cash and cash equivalents (12.7) (13.4)
Net debt 37.2 10.2
Total equity 188.3 193.6
Total capital 225.5 203.8

Gearing ratio 16.5% 5.0%
 
The gearing ratio is calculated as net debt divided by total capital. Net debt is calculated as 
borrowings less cash and cash equivalents.  The total capital is calculated as equity plus net 
debt. 
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NOTES TO THE FINANCIAL STATEMENTS 
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2015 
 
 
35. Capital management policies and objectives (Continued) 

 
The Board regularly reviews the funding profile of the Group and determines the issue or 
redemption of financial instruments to meet the Group’s funding requirement while ensuring an 
appropriate balance between debt and equity. 
 
The Company also purchases its own shares from the market and the timing of these purchases 
depends on market prices. Primarily, such actions are intended to enhance the return to the 
Company’s shareholders and to be used for issuing shares under the Group’s share options scheme. 
Buy and sell decisions are made on a specific transaction basis by the management. The Company 
does not have a defined share buy-back plan. 
 
The management believes that employees’ participation in the capital of the Company will 
increase the shareholders’ value and therefore will maintain the Group’s share option scheme, 
which is extended to both key management personnel and to certain classes of employees of the 
Group. 
 
There are no further changes in the Group’s approach to capital management during the financial 
year. 
 
Neither the Company nor any of its subsidiaries are subject to externally imposed capital 
requirements. 
 
 

36. Authorisation of financial statements 
 
These financial statements were authorised for issue in accordance with a resolution of the Board 
of Directors of euNetworks Group Limited on 23 March 2016. 
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EUNETWORKS GROUP LIMITED 
(Company Registration No. 199905625E) 

(Incorporated in the Republic of Singapore) 
 

NOTICE OF ANNUAL GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN that the Annual General Meeting of euNetworks Group Limited (the 
“Company”) will be held at Level 3, Meeting Room 330, Suntec Singapore Convention & Exhibition 
Centre, 1 Raffles Boulevard, Suntec City, Singapore 039593 on Wednesday, 13 April 2016 at 10.00 a.m. 
for the following purposes:  
 
AS ORDINARY BUSINESS  
 
1. To receive and adopt the Directors’ Statement and the Audited Financial Statements of the 

Company for the year ended 31 December 2015 together with the Auditors’ Report. 
(Resolution 1)  

 

2. To approve the payment of Directors’ fees of up to €350,000 (equivalent to S$535,000) for the year 
ending 31 December 2016 (2015: €350,000 (equivalent to S$525,000)).    
(Resolution 2)  

 
3. To re-appoint Messrs BDO LLP as the Auditors of the Company and to authorise the Directors of the 

Company to fix their remuneration.  
(Resolution 3)  

 
4. To transact any other ordinary business which may properly be transacted at an Annual General 

Meeting. 
 
AS SPECIAL BUSINESS  
 
To consider and if thought fit, to pass the following resolutions as Ordinary Resolutions, with or without 
any modifications:  
 
5. Authority to issue shares  

 
That pursuant to Section 161 of the Companies Act, Chapter 50 of Singapore, the Directors of the 
Company be authorised and empowered to:  
 
(a) (i) issue shares in the Company (“shares”) 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) options, warrants, debentures or other instruments 
convertible into shares,  

 
at any time and upon such terms and conditions and for such purposes and to such 
persons as the Directors of the Company may in their absolute discretion deem fit; and 
 

(b) (notwithstanding the authority conferred by this Resolution may have ceased to be in force) 
issue shares in pursuance of any Instruments made or granted by the Directors of the 
Company while this Resolution was in force, 

 
provided that: 
 
(1) the aggregate number of shares (including shares to be issued in pursuance of the 

Instruments, made or granted pursuant to this Resolution) to be issued pursuant to this 
Resolution shall not exceed fifty per centum (50%) of the total number of  issued shares 
(excluding treasury shares) in the capital of the Company (as calculated in accordance with 
sub-paragraph (2) below); 
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(2) for the purpose of determining the aggregate number of shares that may be issued under 
sub-paragraph (1) above, the total number of issued shares (excluding treasury shares) shall 
be based on the total number of issued shares (excluding treasury shares) in the capital of 
the Company at the time of the passing of this Resolution, after adjusting for:  

 
(a) new shares arising from the conversion or exercise of  any convertible securities; 
 
(b) new shares arising from exercising share options or vesting of share awards which are 

outstanding or subsisting at the time of the passing of this Resolution; and  
 
(c) any subsequent bonus issue, consolidation or subdivision of shares; 

 
(3) in exercising the authority conferred by this Resolution, the Company shall comply with the 

provisions under the Articles of Association of the Company; and  
 
(4) unless revoked or varied by the Company in a General Meeting, such authority shall continue 

in force until the conclusion of the next Annual General Meeting of the Company or the date 
by which the next Annual General Meeting of the Company is required by law to be held, 
whichever is earlier.  

 
[See Explanatory Note] 
 
(Resolution 4)  

 
 
By Order of the Board  
 
Ngiam May Ling  
Secretary  
Singapore, 29 March 2016 
 
Explanatory Note: 
 
The Ordinary Resolution 4 in item 5 above, if passed, will empower the Directors of the Company, 
effective until the conclusion of the next Annual General Meeting of the Company, or the date by which 
the next Annual General Meeting of the Company is required by law to be held or such authority is 
varied or revoked by the Company in a General Meeting, whichever is the earlier, to issue shares, make 
or grant Instruments  convertible into shares and to issue shares pursuant to such Instruments, up to a 
number not exceeding, in total, fifty per centum (50%) of the total number of issued shares (excluding 
treasury shares) in the capital of the Company.  
 
For determining the aggregate number of shares that may be issued, the total number of issued shares 
(excluding treasury shares) will be calculated based on the total number of issued shares (excluding 
treasury shares) in the capital of the Company at the time this Ordinary Resolution is passed after 
adjusting for new shares arising from the conversion or exercise of any convertible securities or share 
options or vesting of share awards which are outstanding or subsisting at the time when this Ordinary 
Resolution is passed and any subsequent bonus issue, consolidation or subdivision of shares. 
 
 
Notes: 
 
1. A member entitled to attend and vote at the Annual General Meeting (the “AGM”) is entitled to 

appoint one or two proxies to attend and vote in his/her stead. A proxy need not be a Member of 
the Company. 

 
2. The instrument appointing a proxy must be deposited at the registered office of the Company at 

50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 not less than forty-eight (48) 
hours before the time appointed for holding the AGM. 

 
Personal data privacy: 
By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote 
at the AGM and/or any adjournment thereof, a member of the Company (i) consents to the collection, 
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use and disclosure of the member’s personal data by the Company (or its agents) for the purpose of the 
processing and administration by the Company (or its agents) of proxies and representatives appointed 
for the AGM (including any adjournment thereof) and the preparation and compilation of the attendance 
lists, minutes and other documents relating to the AGM (including any adjournment  thereof), and in 
order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations 
and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the 
personal data of the member’s proxy(ies) and/or representative(s) to the Company (or its agents), the 
member has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, 
use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or 
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in 
respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s 
breach of warranty. 
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EUNETWORKS GROUP LIMITED 
(Company Registration No. 199905625E) 
(Incorporated in the Republic of Singapore) 
 
PROXY FORM 
(Please see notes overleaf before completing this Form) 
 
I/We*,  (Name)
of (Address)
being a member/members* of euNetworks Group Limited (the “Company”), hereby appoint: 
 

Name 
 

NRIC/Passport No. Proportion of Shareholdings
No. of Shares % 

Address 
 

 

 

and/or (delete as appropriate) 

Name 
 

NRIC/Passport No. Proportion of Shareholdings
No. of Shares % 

Address 
 

 

 

or failing the person, or either or both of the persons, referred to above, the Chairman of the 

Meeting as my/our* proxy/proxies* to vote for me/us* on my/our* behalf at the Annual General 

Meeting (the “Meeting”) of the Company to be held at held at Level 3, Meeting Room 330, Suntec 

Singapore Convention & Exhibition Centre, 1 Raffles Boulevard, Suntec City, Singapore 039593 on 

Wednesday, 13 April 2016 at 10.00 a.m. and at any adjournment thereof.  I/We* direct my/our* 

proxy/proxies* to vote for or against the Resolutions proposed at the Meeting as indicated 

hereunder.  If no specific direction as to voting is given or in the event of any other matter arising 

at the Meeting and at any adjournment thereof, the proxy/proxies* will vote or abstain from 

voting at his/her* discretion. The authority herein includes the right to demand or to join in 

demanding a poll and to vote on a poll. 

 

(Please indicate your vote “For” or “Against” with a tick [√] within the box provided.) 
 

No. Ordinary Resolutions relating to:  For Against

1 Adoption of Directors’ Statement and Audited Financial Statements for the 
year ended 31 December 2015 

  

2 Approval of Directors’ fees amounting to €350,000 (equivalent to S$535,000) 
for the year ending 31 December 2016 

  

  3 Re-appointment of Messrs BDO LLP as Auditors of the Company and to 
authorise the Directors to fix their remuneration 

  

4 Authority to issue shares   
 
 
Dated this  day of   2016
   

Total number of Shares in 
Register of Members: 
 

    

 
Signature of Shareholder(s) 

 

or, Common Seal of Corporate Shareholder  
  
*Delete where inapplicable 
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Notes: 
 
1. Please insert the total number of Shares held by you.  If you have Shares registered in your name in 

the Register of Members, you should insert that number of Shares.  If no number is inserted, the 
instrument appointing a proxy or proxies shall be deemed to relate to all the Shares held by you. 

 
2. A member of the Company entitled to attend and vote at a meeting of the Company is entitled to 

appoint one or two proxies to attend and vote in his/her stead. A proxy need not be a member of 
the Company. 

 
3. Where a member appoints two proxies, the appointments shall be invalid unless he/she specifies the 

proportion of his/her shareholding (expressed as a percentage of the whole) to be represented by 
each proxy. 

 
4. Completion and return of this instrument appointing a proxy shall not preclude a member from 

attending and voting at the Meeting. Any appointment of a proxy or proxies shall be deemed to be 
revoked if a member attends the meeting in person, and in such event, the Company reserves the 
right to refuse to admit any person or persons appointed under the instrument of proxy to the 
Meeting. 

 
5. The instrument appointing a proxy or proxies must be deposited at the registered office of the 

Company at 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 not less than forty-
eight (48) hours before the time appointed for the Meeting. 

 
6. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his 

attorney duly authorised in writing.  Where the instrument appointing a proxy or proxies is executed 
by a corporation, it must be executed either under its seal or under the hand of an officer or 
attorney duly authorised.  Where the instrument appointing a proxy or proxies is executed by an 
attorney on behalf of the appointor, the letter or power of attorney or a duly certified copy thereof 
must be lodged with the instrument. 

 
7. A corporation which is a member may authorise by resolution of its directors or other governing body 

such person as it thinks fit to act as its representative at the Meeting, in accordance with Section 
179 of the Companies Act, Chapter 50 of Singapore. 

 
 
PERSONAL DATA PRIVACY: 
By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and 
agrees to the personal data privacy terms set out in the Notice of Annual General Meeting dated 6 April 
2015. 
 
 
General: 
 
The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, 
improperly completed or illegible, or where the true intentions of the appointor are not ascertainable from 
the instructions of the appointor specified in the instrument appointing a proxy or proxies.   
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All capitalised terms used and not defined in this Appendix shall have the same meanings given to 

them in the Implementation Agreement, a copy of which is available for inspection at the registered 

office of the Company during normal business hours from the date of this Scheme Document up to 

the Effective Date.  

The Acquisition is conditional upon the following: 

 

1. Shareholders’ Approval: the approval of the Scheme by the Shareholders in compliance 

with the requirements under Section 210(3) of the Companies Act; 

2. Court Order: the grant of the Court Order and such Court Order having become final; 

3. ACRA Lodgement: the lodgement of the Court Order with ACRA; 

4. Regulatory Approvals: the receipt of the following confirmations from the SIC prior to the 

Court Meeting that: 

(i) Rules 14, 15, 16, 17, 20.1, 21, 22, 28, 29 and 33.2 and Note 1(b) to Rule 19 of the 

Code shall not apply to the proposed Scheme, subject to any conditions the SIC may 

deem fit to impose;  

(ii) the SIC has no objections to the conditions set out in this Appendix [];  

(iii) the Deeds of Undertaking by each respective Undertaking Shareholder (as defined 

below), in and of themselves, do not amount to an agreement or understanding to 

cooperate between each Undertaking Shareholder and the Offeror to obtain or 

consolidate effective control of the Company through the Acquisition, and accordingly, 

each of the Undertaking Shareholders is allowed to attend and vote on the Scheme at 

the Court Meeting unless it is otherwise acting in concert with the Offeror, 

and such confirmations not being revoked or withdrawn on or before the Record Date; 

5. No Prescribed Occurrence: between the date of the Implementation Agreement and the 

Record Date, no Prescribed Occurrence occurs, other than as contemplated or required by 

the Implementation Agreement or the Scheme;  

6. Company’s Warranties and Covenants:  

(i) the Company’s Warranties set out in the Implementation Agreement being true and 

correct in all material respects as at the date of the Implementation Agreement and 

as at the Record Date as though made on and as at that date except to the extent 

any such Company’s Warranty expressly relates to an earlier date (in which case as 

at such earlier date), provided that such condition precedent shall only be regarded 

as being breached or not being fulfilled or satisfied if:  

(1) the Company Warranty set out in paragraph 5 of Appendix [] is untrue or 

incorrect in any material respect; or 

(2) the Company’s Warranties (other than the Company Warranty set out in 

paragraph 5 of Appendix []) being untrue and incorrect have, whether 
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individually or in the aggregate, resulted in the occurrence of a Material 

Adverse Effect; and 

(ii) the Company shall have, as at the Record Date, performed and complied in all 

material respects with all covenants and agreements contained in the Implementation 

Agreement which are required to be performed by or complied with by it, on or prior to 

the Record Date;  

7. Offeror’s Warranties and Covenants:   

(i) the Offeror’s Warranties set out in the Implementation Agreement being true and 

correct as at the date of the Implementation Agreement and as at the Record Date as 

though made on and as at that date except to the extent any such Offeror’s Warranty 

expressly relates to an earlier date (in which case as at such earlier date); and 

(ii) the Offeror shall have, as at the Record Date, performed and complied in all material 

respects with all covenants and agreements contained in the Implementation 

Agreement which are required to be performed by or complied with by it, on or prior to 

the Record Date;  

8. Partnership’s Warranties and Covenants:   

(i) the Partnership’s Warranties set out in the Implementation Agreement being true and 

correct as at the date of the Implementation Agreement and as at the Record Date as 

though made on and as at that date except to the extent any such Partnership’s 

Warranty expressly relates to an earlier date (in which case as at such earlier date); 

and  

(ii) the Partnership shall have, as at the Record Date, performed and complied in all 

material respects with all covenants and agreements contained in the Implementation 

Agreement which are required to be performed by or complied with by it, on or prior to 

the Record Date; and 

9. Irrevocable Undertakings: contemporaneous with the execution of the Implementation 

Agreement, each Undertaking Shareholder enters into a Deed of Undertaking in favour of the 

Offeror to vote its Shares in favour of the Scheme at the Court Meeting. 

 

 

451464



APPENDIX 10 – PRESCRIBED OCCURRENCES  

83 
 

All capitalised terms used and not defined in this Appendix shall have the same meanings given to 

them in the Implementation Agreement, a copy of which is available for inspection at the registered 

office of the Company during normal business hours from the date of this Scheme Document up to 

the Effective Date.  

1. Company’s Prescribed Occurrences 

For the purpose of this Scheme Document, a “Company’s Prescribed Occurrence” means 

any of the following: 

1.1 Conversion of Shares: the Company converting all or any of the Shares into a larger or 

smaller number of Shares; 

1.2 Share Buy-back: the Company entering into a share buy-back agreement or resolving to 

approve the terms of a share buy-back agreement under the Companies Act; 

1.3 Reduction of Share Capital: the Company resolving to reduce its share capital in any way; 

1.4 Allotment of Shares: the Company making any allotment or issuance of, or granting any 

option or other security to subscribe for or convertible into, any Shares, other than an 

allotment and issuance of Shares pursuant to the valid exercise of the Columbia Warrants;  

1.5 Injunctions: an injunction or other order issued by any court of competent jurisdiction or other 

legal restraint or prohibition preventing the consummation of the Scheme or any part thereof 

by the Company; 

1.6 Resolution for Winding-Up: any Group Company other than an Excluded Subsidiary 

resolving that it be wound up; 

1.7 Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, 

provisional liquidator, judicial manager, provisional judicial manager and/or other similar 

officer of any Group Company other than an Excluded Subsidiary; 

1.8 Order of Court for Winding-Up: the making of an order by a court of competent jurisdiction 

for the winding-up of any Group Company other than an Excluded Subsidiary; 

1.9 Composition: any Group Company other than an Excluded Subsidiary entering into any 

arrangement or general assignment or composition for the benefit of its creditors generally;  

1.10 Appointment of Receiver: the appointment of a receiver or a receiver and manager, in 

relation to all or a substantial part of the property or assets of any Group Company other than 

an Excluded Subsidiary; 

1.11 Insolvency: any Group Company other than an Excluded Subsidiary becoming or being 

deemed by law or a court of competent jurisdiction to be insolvent or stops or suspends or 

defaults on or threatens to stop or suspend or default on payment of its debts of a material 

amount as they fall due; or 

1.12 Scheme Document: the Company failing to comply with its obligation in respect of the 

despatch of the Scheme Document to Shareholders under the relevant provisions of the 

Implementation Agreement.  
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2. Offeror’s Prescribed Occurrences 

For the purpose of this Scheme Document, an “Offeror’s Prescribed Occurrence” means 

any of the following: 

2.1 Injunctions: an injunction or other order issued by any court of competent jurisdiction or other 

legal restraint or prohibition preventing the consummation of the Scheme or any part thereof 

by the Offeror; 

2.2 Resolution for Winding-Up: the Offeror resolving that it be wound up; 

2.3 Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, 

provisional liquidator, judicial manager, provisional judicial manager and/or other similar 

officer of the Offeror; 

2.4 Order of Court for Winding-Up: the making of an order by a court of competent jurisdiction 

for the winding-up of the Offeror; 

2.5 Composition: the Offeror entering into any arrangement or general assignment or 

composition for the benefit of its creditors generally; 

2.6 Appointment of Receiver: the appointment of a receiver or a receiver and manager, in 

relation to all or a substantial part of the property or assets of the Offeror; or 

2.7 Insolvency: the Offeror becoming or being deemed by law or a court of competent 

jurisdiction to be insolvent or stops or suspends or defaults on or threatens to stop or suspend 

or default on payment of its debts of a material amount as they fall due. 

3. Partnership’s Prescribed Occurrences 

For the purpose of this Scheme Document, a “Partnership’s Prescribed Occurrence” 

means any of the following: 

3.1 Injunctions: an injunction or other order issued by any court of competent jurisdiction or other 

legal restraint or prohibition preventing the consummation of the Scheme or any part thereof 

by the Partnership; 

3.2 Resolution for Winding-Up: the Partnership resolving that it be wound up or dissolved; 

3.3 Appointment of Liquidator and Judicial Manager: the appointment of a liquidator, 

provisional liquidator, judicial manager, provisional judicial manager and/or other similar 

officer of the Partnership; 

3.4 Order of Court for Winding-Up: the making of an order by a court of competent jurisdiction 

for the winding-up or dissolution of the Partnership; 

3.5 Composition: the Partnership entering into any arrangement or general assignment or 

composition for the benefit of its creditors generally;  

3.6 Appointment of Receiver: the appointment of a receiver or a receiver and manager, in 

relation to all or a substantial part of the property or assets of the Partnership; or 
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3.7 Insolvency: the Partnership becoming or being deemed by law or a court of competent 

jurisdiction to be insolvent or stops or suspends or defaults on or threatens to stop or suspend 

or default on payment of its debts of a material amount as they fall due. 
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All capitalised terms used and not defined in this Appendix shall have the same meanings given to 

them in the Implementation Agreement, a copy of which is available for inspection at the registered 

office of the Company during normal business hours from the date of this Scheme Document up to 

the Effective Date. 

1. The Company’s Obligations 

1.1 Joint Announcement: the issue of the Joint Announcement, jointly with the Offeror, the 

Offeror’s Holdco and the Partnership, on the Joint Announcement Date; 

1.2 Scheme Document: the preparation and despatch of this Scheme Document and all other 

documents which are required to be prepared and circulated by it in connection with the 

Scheme and to carry into effect the Implementation Agreement, in each case, in compliance 

with all applicable laws and regulations and the despatch of the Offeror Letter to Shareholders 

together with this Scheme Document;  

1.3 Court Meeting: the application to the Court for order(s) convening the Court Meeting and for 

any ancillary orders relating thereto (all such applications and orders, including the originating 

summons for the Scheme, to be in such form and substance as shall have been approved by 

the Offeror) and the convening of the Court Meeting; 

1.4 Despatch of Documents: instructing its share registrar to promptly (but in any event no later 

than 90 days after the Joint Announcement Date) despatch to the entitled Shareholders this 

Scheme Document and the appropriate forms of proxy for use at the Court Meeting following 

approval thereof by the Court and lodging the same with the SIC; 

1.5 Court Order: if the Scheme is approved by the Scheme Shareholders at the Court Meeting, 

applying to the Court, within such time frames as shall be agreed between the Offeror and the 

Company in writing, for seeking its sanction and confirmation of the Scheme; 

1.6 ACRA Lodgement: following the grant of the Court Order, delivering the same to ACRA for 

lodgement on such date as shall be agreed between the Offeror and the Company in writing; 

1.7 Conduct of Business by the Company: during the period from the date of the 

Implementation Agreement to the Effective Date, save insofar as consented to in writing by 

the Partnership or the Offeror (such consent not to be unreasonably withheld, conditioned or 

delayed), carrying on its businesses only in the ordinary and usual course, save that the 

Company or any other Group Company shall be entitled to, and no consent of the Partnership 

or the Offeror shall be required for the Company or such Group Company to: 

1.7.1 draw down, utilise or otherwise exercise its rights, or take or refrain from taking any 

step for the purposes of complying with, performing, satisfying or observing the 

warranties, undertakings or obligations given by or imposed upon it under or pursuant 

to the Company Facilities Agreement; 

1.7.2 undertake or take any step with a view to commencing a liquidation, dissolution, 

winding-up or re-organisation of the assets, business, operations or capital of any 

Excluded Subsidiary or other process whereby the operations or business of such 

Excluded Subsidiary are suspended or terminated or the assets of such Excluded 

Subsidiary are distributed among its creditors, shareholders and/or contributories, 
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including the following: 

(i) the appointment of a liquidator, provisional liquidator, judicial manager, 

provisional judicial manager and/or other similar officer of such Excluded 

Subsidiary; 

(ii) the entry by an Excluded Subsidiary into any arrangement or general 

assignment or composition for the benefit of its creditors generally; and 

(iii) the appointment of a receiver or a receiver and manager in relation to all or a 

substantial part of the business or assets of such Excluded Subsidiary, 

or any other arrangement, procedure or act analogous to or to effect any of the 

foregoing under the laws of any jurisdiction; 

1.7.3 evaluate, initiate any approaches, engage in or continue discussions or negotiations, 

carry out due diligence or other investigations, make or give indicative offers, 

expressions of interest, letters of intent or proposals or make, enter into or agree on 

indicative terms, arrangements or understandings in relation to any investment in or 

acquisition or disposal of any assets, shares or other interests in or of any company, 

partnership or other business venture (the “Potential Investment or Divestment”) 

and, following (a) the Partnership or the Offeror having consented in writing to a 

Potential Investment or Divestment and (b) the SIC having consented (where 

applicable), to undertake, execute or enter into definitive agreements in respect of, or 

arrangements or take steps to implement, complete and consummate such Potential 

Investment or Divestment; and 

1.7.4 do any act or thing (including taking any step referred to or contemplated by 

paragraph 1.7.3 above) in relation to any Potential Investment or Divestment which 

Columbia V has consented to in writing prior to the date of the Implementation 

Agreement; and 

1.8 No Solicitation: during the period from the date of the Implementation Agreement to the 

Record Date: 

1.8.1 the Company shall not, and shall not authorise or permit any of its affiliates or any of 

its or their representatives to, directly or indirectly, (a) encourage, solicit, initiate, 

facilitate or continue inquiries regarding a Competing Offer (as defined in the 

Implementation Agreement); (b) enter into discussions or negotiations with, or provide 

any information to, any person concerning a Competing Offer; or (c) enter into any 

agreements or other instruments (whether or not binding) regarding a Competing 

Offer and the Company shall immediately cease and cause to be terminated, and 

shall cause its affiliates and all of its and their representatives to immediately cease 

and cause to be terminated, all existing discussions or negotiations with any persons 

conducted as at the date of the Implementation Agreement with respect to, or that 

could lead to, a Competing Offer, save that this paragraph 1.8.1 (i) shall not apply to 

the making of normal presentations, by and on behalf of any Group Company, to 

brokers, portfolio investors and analysts in the ordinary and usual course of business 

and the provision of information by or on behalf of the Company to any applicable 

Governmental Agency; and 
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1.8.2 the Company shall promptly notify the Offeror if any proposals or offers are received 

with respect to a Competing Offer by the Company or any of its representatives, 

indicating in connection with such notice, the identity of the person or group of person 

making such offer or proposal and the material terms and conditions thereof, 

provided that a Group Company shall not be prohibited or restricted from doing, or be 

required or obliged to do, any act or thing (including taking or refraining from taking any step 

contemplated by this paragraph []) in relation to any unsolicited or uninitiated Competing 

Offer received by such Group Company or any Competing Offer which has not been induced 

or encouraged by such Group Company for the purposes of: 

(i) complying with the Code or any other laws, rules or regulations applicable to a Group 

Company; 

(ii) permitting the directors of a Group Company to act in the best interests of such 

Group Company or to comply with or discharge their fiduciary duties or legal or 

regulatory obligations that they may be subject to under applicable laws, rules and 

regulations (including obligations under the Code); and 

(iii) complying with any contractual obligation to which a Group Company is party. 

2. The Offeror’s Obligations  

2.1 Joint Announcement: the issue of the Joint Announcement, jointly with the Company, the 

Offeror’s Holdco and the Partnership, on the Joint Announcement Date; 

2.2 Offeror’s Documents: the preparation of the Offeror Letter to Shareholders for inclusion in 

this Scheme Document and all other documents which are required to be prepared and 

circulated by it in connection with the Scheme and to carry into effect the Implementation 

Agreement, in each case, in compliance with all applicable laws and regulations;  

2.3 Provision of Information: from the date of the Implementation Agreement until the Effective 

Date, the Offeror will furnish to the Company and its advisers such information (including the 

information concerning the Offeror or its affiliates provided by or on behalf of the Offeror to the 

Company for inclusion in this Scheme Document) relating to the Offeror and its affiliates as 

the Company and its advisers may reasonably request for the purpose of the preparation of 

this Scheme Document in accordance with the Implementation Agreement; 

2.4 Representation: (if necessary) ensure that the Offeror, through its legal counsel, is 

represented at Court hearings convened for the purpose of Section 210 of the Companies Act 

at which, if requested by the Court, the Offeror shall do all things and take all steps as are 

reasonably possible to ensure the fulfilment of its obligations under the Implementation 

Agreement and the Scheme; 

2.5 Satisfaction of Cash Consideration: subject to the fulfilment or waiver of the conditions as 

set out in Appendix [], it will be bound by the Scheme, and will pay the Cash Consideration 

pursuant to the Scheme and on the terms set out in the Implementation Agreement and this 

Scheme Document; and 
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2.6 Directors’ Responsibility: it shall, and shall ensure that its directors shall, take responsibility 

as required by applicable law and regulation for the information concerning the Offeror or its 

affiliates provided by or on behalf of the Offeror to the Company for inclusion in this Scheme 

Document.  

3. The Partnership’s Obligations 

3.1 Joint Announcement: the issue of the Joint Announcement, jointly with the Company, the 

Offeror and the Offeror’s Holdco, on the Joint Announcement Date;  

3.2 Scheme: subject to the fulfilment or waiver of the conditions as set out in Appendix [], the 

Partnership shall be bound by the Scheme and will: 

3.2.1 receive and accept the transfer of the Shares being acquired for the Equity 

Consideration from the Shareholders pursuant to the Scheme and shall procure and 

ensure that the Internal Transfer is promptly implemented; and  

3.2.2 issue the Equity Consideration pursuant to the Scheme and on the terms set out in 

the Implementation Agreement, this Scheme Document and the Equity Consideration 

Election Form;  

3.3 Offeror’s Documents: provide all assistance and co-operation to the Offeror in the 

preparation of all documents which are required to be prepared and circulated by the Offeror 

in connection with the Scheme and to carry into effect the Implementation Agreement, in each 

case, in compliance with all applicable laws and regulations;  

3.4 Partnership’s Documents: the preparation of the Offeror Letter to Shareholders for inclusion 

in this Scheme Document, the Equity Consideration Election Form and all documents which 

are required to be prepared and circulated by it in connection with the Scheme (and, in 

particular, the issuance of the Equity Consideration) and to carry into effect the 

Implementation Agreement, in each case, in compliance with all applicable laws and 

regulations;  

3.5 Provision of Information: from the date of the Implementation Agreement until the Effective 

Date, the Partnership will furnish to the Company and its advisers such information (including 

the information concerning the Partnership or its affiliates provided by or on behalf of the 

Partnership to the Company for inclusion in the Scheme Document) relating to the 

Partnership and its affiliates as the Company and its advisers may reasonably request for the 

purpose of the preparation of this Scheme Document in accordance with the Implementation 

Agreement; 

3.6 Offeror’s Corporate Approvals: it shall provide all corporate approvals required by the 

Offeror’s Holdco, and procure and ensure that the Offeror’s Holdco provides all corporate 

approvals required by the Offeror, for the implementation by the Offeror of the Scheme on the 

terms set out in the Implementation Agreement and this Scheme Document and performance 

of the transactions contemplated thereby, as expeditiously as practicable;  

3.7 Offeror’s Obligations: it shall procure and ensure that the Offeror performs and complies in 

all material respects with all covenants and agreements contained in the Implementation 

Agreement which are required to be performed by or complied with by it (including executing 
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all documents and doing all acts and things necessary for the implementation of and 

consummation of the transactions contemplated under the Scheme, as expeditiously as 

practicable);  

3.8 Representation: (if necessary) ensure that the Partnership, through its legal counsel, is 

represented at Court hearings convened for the purpose of Section 210 of the Companies Act 

at which, if requested by the Court, the Partnership shall do all things and take all steps as 

are reasonably possible to ensure the fulfilment of its obligations under the Implementation 

Agreement and the Scheme; and  

3.9 Directors’ Responsibility: it shall, and shall ensure that its directors shall, take responsibility 

as required by applicable law and regulation for the information concerning the Partnership or 

its affiliates provided by or on behalf of the Partnership to the Company for inclusion in this 

Scheme Document.   
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All capitalised terms used and not defined in this Appendix shall have the same meanings given to 

them in the Implementation Agreement, a copy of which is available for inspection at the registered 

office of the Company during normal business hours from the date of this Scheme Document up to 

the Effective Date. 

The Offeror represents and warrants to the Company that: 

1. Incorporation 

The Offeror is a company duly incorporated and validly existing under the laws of UK. As of 

the date of the Implementation Agreement, the sole shareholder of the Offeror is the Offeror’s 

Holdco, and in turn, the sole shareholder of the Offeror’s Holdco is the Partnership which 

holds 100 ordinary shares in the capital of the Offeror’s Holdco.  

2. Power 

The Offeror has the corporate power and authority to enter into and perform its obligations 

under the Implementation Agreement and to carry out the transactions contemplated by the 

Implementation Agreement. 

3. Authority 

The Offeror has taken all necessary corporate action and obtained all necessary corporate 

approval to authorise entry into the Implementation Agreement and the performance of the 

Implementation Agreement and to carry out the transactions contemplated by the 

Implementation Agreement. 

4. Consents 

All actions, conditions and things required to be taken, fulfilled and done (including the 

obtaining of any necessary consents from third parties) in order to:  

(a) enable the Offeror lawfully to enter into, exercise its rights and perform and comply 

with its obligations under the Implementation Agreement; and 

(b) ensure that those obligations are valid, legally binding and enforceable,  

have been taken, fulfilled and done. 

5. Regulatory 

The Offeror has obtained and complied with all Regulatory Approvals applicable to it in all 

material respects and such Regulatory Approvals have not been revoked or withdrawn and 

are in full force and effect.  

6. Binding Obligation 

The Offeror’s obligations under the Implementation Agreement are valid, legally binding and 

enforceable in accordance with its terms. 
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7. No Breach 

Neither the execution, delivery nor performance by the Offeror of the Implementation 

Agreement nor any transaction contemplated under the Implementation Agreement will result 

in the breach of, or constitute a default under, any provision of its constitutional documents or 

will result in the material breach of, or constitute a material default under, any agreement or 

instrument to which the Offeror is a party or by which the Offeror is bound.  

8. Sufficiency of Financial Resources 

On and from the Joint Announcement Date until completion and settlement of the Acquisition 

and the Scheme, the Offeror will have sufficient financial resources to undertake and 

complete the Acquisition, including to acquire all the Shares as at the Books Closure Date 

pursuant to the Scheme (other than such Shares in respect of which an Undertaking 

Shareholder has, pursuant to the terms of the Deed of Undertaking entered into by it, 

undertaken to elect to receive the Equity Consideration in lieu of the Cash Consideration) for 

and on the basis of the Cash Consideration. 
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All capitalised terms used and not defined in this Appendix shall have the same meanings given to 

them in the Implementation Agreement, a copy of which is available for inspection at the registered 

office of the Company during normal business hours from the date of this Scheme Document up to 

the Effective Date. 

The Partnership represents and warrants to the Company that: 

1. Incorporation 

The Partnership is a limited liability partnership duly organised and validly existing under the 

laws of Delaware. The partners of the Partnership are, as of the date of the Implementation 

Agreement, the Existing Partners. Upon the Scheme becoming effective and binding in 

accordance with its terms and completion of the issuance of the Equity Consideration in 

settlement of the Scheme, the Existing Partners and such Shareholders who receive the 

Equity Consideration will hold, collectively, 100 per cent. of all the partnership interests in the 

Partnership.  

2. Power 

The Partnership has the requisite power and authority to enter into and perform its obligations 

under the Implementation Agreement and to carry out the transactions contemplated by the 

Implementation Agreement. 

3. Authority 

The Partnership has taken all necessary action and obtained all necessary partnership 

approval to authorise entry into the Implementation Agreement and the performance of the 

Implementation Agreement and to carry out the transactions contemplated by the 

Implementation Agreement. 

4. Consents 

All actions, conditions and things required to be taken, fulfilled and done (including the 

obtaining of any necessary material consents from third parties) in order to: 

(a) enable the Partnership lawfully to enter into, exercise its rights and perform and 

comply with its obligations under the Implementation Agreement; and 

(b) ensure that those obligations are valid, legally binding and enforceable,  

have been taken, fulfilled and done. 

5. Regulatory 

The Partnership has obtained and complied with all Regulatory Approvals applicable to it in all 

material respects and such Regulatory Approvals have not been revoked or withdrawn and 

are in full force and effect.  

6. Binding Obligation 

The Partnership’s obligations under the Implementation Agreement are valid, legally binding 

and enforceable in accordance with its terms. 
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7. No Breach 

Neither the execution, delivery nor performance by the Partnership of the Implementation 

Agreement nor any transaction contemplated under the Implementation Agreement will result 

in the breach of, or constitute a default under, any provision of its constitutional documents or 

will result in the material breach of, or constitute a material default under, any agreement or 

instrument to which the Partnership is a party or by which the Partnership is bound. 

8. Offeror’s Sufficiency of Financial Resources 

On and from the Joint Announcement Date until completion and settlement of the Acquisition 

and the Scheme, the Offeror will have sufficient financial resources to undertake and 

complete the Acquisition, including to acquire all the Shares as at the Books Closure Date 

pursuant to the Scheme (other than such Shares in respect of which an Undertaking 

Shareholder has, pursuant to the Deed of Undertaking entered into by it, undertaken to elect 

to receive the Equity Consideration in lieu of the Cash Consideration) for and on the basis of 

the Cash Consideration. 
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All capitalised terms used and not defined in this Appendix shall have the same meanings given to 

them in the Implementation Agreement, a copy of which is available for inspection at the registered 

office of the Company during normal business hours from the date of this Scheme Document up to 

the Effective Date. 

The Company represents and warrants to the Offeror that: 

1. Group Companies  

1.1 Incorporation 

Each Group Company is duly incorporated or registered and is validly existing under its laws 

of incorporation. The Company owns, directly or indirectly through certain of its subsidiaries, 

100 per cent. of the shares or equity interests in or of each of its subsidiaries and such shares 

or equity interests are free from any Encumbrances.  

1.2 Shares 

All the Shares have been duly authorised and validly issued, are each fully paid or credited as 

fully-paid and rank pari passu in all respects with each other.  

As at the date of the Implementation Agreement:  

(a) the issued share capital of the Company comprises 437,517,419 issued Shares 

(excluding Shares held in treasury);  

(b) the Company has 13,855,200 Shares held in treasury; and 

(c) there are no outstanding warrants, options or other securities or rights to acquire 

(whether by purchase, grant, conversion, exchange, exercise or otherwise) any 

Shares, other than the Columbia Warrants.  

2. Accounts  

2.1 FY2015 Accounts 

The FY2015 Accounts have been properly drawn up in accordance with the Companies Act 

and Singapore Financial Reporting Standards. The FY2015 Accounts give a true and fair view 

of the state of affairs of the Group as at 31 December 2015, and the results of operations, 

changes in equity and the cash flow of the Group, in each case, for the financial year ended 

31 December 2015.  

2.2 Business since 31 December 2015 

Since 31 December 2015, except (i) as otherwise contemplated, required or permitted under 

the Implementation Agreement, or (ii) as may be affected by actions contemplated, required 

or permitted by the Implementation Agreement, the business of the Company has been 

carried on, in all material respects, in the ordinary and usual course of business, save and 

except for events that may occur as a result of an act of God.  
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3. Legal Matters 

3.1 Applicable Laws and Constitutional Documents 

3.1.1 So far as the Company is aware, there are no breaches in any material respect by 

any Group Company of applicable laws in each country in which such Group 

Company carries on business or operations which are still subsisting, except (i) that 

where any such breach arises by reason only of any law having been enacted 

between the date of the Implementation Agreement and the Record Date which has 

retrospective effect, such Group Company shall not be regarded as having been in 

breach of this paragraph or (ii) for such breaches which do not individually or in the 

aggregate have a Material Adverse Effect.  

3.1.2 There have not been any material breaches by any Group Company of its 

constitutional documents which are still subsisting. 

3.2 Licences  

3.2.1 So far as the Company is aware, there have been no breaches in the 12 months prior 

to the date of the Implementation Agreement of any licences issued or granted by 

Governmental Authorities to a Group Company and necessary for the carrying on of 

the businesses and operations of such Group Company as now carried on (the 

“Group Company Licences”) that would individually or in the aggregate have a 

Material Adverse Effect. 

3.2.2 So far as the Company is aware, there is no investigation, enquiry or proceeding 

outstanding which is likely to result in the suspension, cancellation or revocation of 

any of the Group Company Licences that would have a Material Adverse Effect.  

3.3 Litigation or Arbitration 

As at the date of the Implementation Agreement, no litigation, arbitration or administrative 

proceeding is current or pending which could restrain the Company’s entry into, exercise of 

the Company’s rights under and/or performance or enforcement of or compliance with its 

obligations under the Implementation Agreement.  

3.4 Insolvency 

No order has been made or petition has been presented or resolution has been passed for 

the winding-up or administration or for the appointment of a provisional liquidator of any 

Group Company (other than an Excluded Subsidiary), nor, so far as the Company is aware, 

has any person threatened to present such a petition or convened or threatened to convene a 

meeting of any Group Company (other than an Excluded Subsidiary) to consider a resolution 

to wind up such Group Company (other than an Excluded Subsidiary) or any analogous 

resolutions. 
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3.5 Power and Authority 

The Company has all the necessary corporate power and authority to enter into and perform 

its obligations under the Implementation Agreement and to carry out the transactions 

contemplated by the Implementation Agreement.  

3.6 Binding Obligations 

The Company’s obligations under the Implementation Agreement are valid, legally binding 

and enforceable in accordance with its terms. 

4. Contractual Arrangements 

4.1 Effect of the Implementation Agreement  

The execution and delivery of, and the performance by the Company of its obligations under 

the Implementation Agreement and the transactions contemplated hereunder: 

4.1.1 do not and will not result in a breach of any provision of the Constitution of the 

Company; or 

4.1.2 do not and will not result in the breach of, or constitute a default under, any 

agreement or instrument to which any Group Company is now a party or by which 

such Group Company is bound that individually or in the aggregate would have a 

Material Adverse Effect. 

5. Company Facilities Agreement  

There is no continuing default or event of default by or in respect of any Group Company of or 

under its obligations under the Company Facilities Agreement which has not been remedied 

or waived and which is likely to result in the lenders under the Company Facilities Agreement 

terminating or demanding immediate repayment of all outstanding amounts under the 

Company Facilities Agreement. 
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE 

 

Originating Summons ) 

No. [] of [] ) 

 

 

IN THE MATTER OF SECTION 210 OF 

THE COMPANIES ACT, CHAPTER 50  

 

 

And 

 

 

IN THE MATTER OF EUNETWORKS 

GROUP LIMITED 

(Company Registration No. 

199905625E) 

 

 

…Applicant 

 

 

SCHEME OF ARRANGEMENT 

 

under Section 210 of the Companies Act, Chapter 50 

 

 

Between 

 

 

euNetworks Group Limited 

 

 

And 

 

 

Scheme Shareholders (as defined herein) 

 

 

And 

 

 

EUN (UK) Limited 

 

And 

 

EUN Holdings, LLP 
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PRELIMINARY 

 

In this Scheme of Arrangement, except to the extent that the context requires otherwise, the following 

expressions shall bear the following respective meanings: 

 

“Accompanying 

Documents” 

: Has the meaning ascribed to it in paragraph [] herein 

“Bank Account” : Has the meaning ascribed to it in paragraph [] herein 

“Books Closure Date” : A date and time to be announced (before the Effective Date) by the 

Company on which the Transfer Books and the Register of Members will 

be closed in order to determine the entitlements of the Shareholders in 

respect of this Scheme 

“Business Day” : A day (excluding Saturdays, Sundays and gazetted public holidays) on 

which commercial banks are open for business in Singapore, Delaware, 

the United States of America and London, the United Kingdom 

“Cash Consideration” : Has the meaning ascribed to it in paragraph [●] herein 

“Columbia 

Warrantholders” 

: (i) Columbia Capital Equity Partners V (QP), L.P.;  

(ii) Columbia Capital Equity Partners V (NON-US), L.P.;  

(iii) Columbia Capital Equity Partners V (Co-Invest), L.P.; and  

(iv) Columbia Capital Equity Partners IV (QP), L.P. 

“Columbia Warrants” : The 2,100,000 warrants issued by the Company to the Columbia 

Warrantholders, pursuant to a subscription agreement dated 30 June 

2011, each warrant entitling the holder to subscribe for one new Share, as 

adjusted from time to time and currently held by the Partnership 

“Common A Interests” : Common A interests in the Partnership carrying such rights as set out in 

the Partnership Agreement 

“Common B Interests” : Common B interests in the Partnership carrying such rights as set out in 

the Partnership Agreement 

“Companies Act” : The Companies Act, Chapter 50 of Singapore 

“Company” : euNetworks Group Limited 

“Court” : The High Court of the Republic of Singapore or, where applicable on 

appeal, the Court of Appeal of the Republic of Singapore 

“Court Meeting” : The meeting of the Scheme Shareholders to be convened pursuant to the 

order of the Court to approve this Scheme, notice of which is set out on 

pages [●] to [●] of the Scheme Document, and any adjournment thereof 

“Election Form” : Form of election allowing Entitled Scheme Shareholders to make a 

Partnership Interest Election pursuant to the Scheme, to be despatched to 

Entitled Scheme Shareholders following the Books Closure Date 

“Election Period” : The period commencing from a date to be announced by the Company, 

the Offeror and the Partnership (which is expected to be a date falling after 

the Books Closure Date) and ending on a date to be determined by the 

468481



APPENDIX 15 – THE SCHEME  

100 
 

Company, the Offeror and the Partnership, during which the duly 

completed Election Form shall be received by the Share Registrar to 

determine the Partnership Interest Election exercised by Entitled Scheme 

Shareholders 

“Effective Date” : The date on which this Scheme becomes effective and binding in 

accordance with its terms 

“Encumbrances” : Any liens, equities, mortgages, charges, hypothecations, pledges, 

retention of title, trust arrangements, preferential rights, rights of pre-

emption and other rights or interests conferring security or similar rights in 

favour of a third party or any agreements, arrangements or obligations to 

create any of the foregoing 

“Entitled Depository 

Agents” 

: Entitled Scheme Shareholders who are depository agents 

“Entitled Scheme 

Shareholders” 

: Scheme Shareholders as at 5.00 p.m. on the Books Closure Date 

“Equity Consideration” : Has the meaning ascribed to it in paragraph [●] herein  

“Implementation 

Agreement” 

: The implementation agreement dated 29 July 2016 entered into between 

the Company, the Offeror and the Partnership setting out the terms and 

conditions on which the Company, the Offeror and the Partnership will 

implement this Scheme 

“Joint Announcement 

Date” 

: 29 July 2016, being the date of the joint announcement by the Company, 

the Offeror, the Offeror’s Holdco and the Partnership in relation to, inter 

alia, this Scheme 

“Latest Practicable 

Date” 

: [] 2016, being the latest practicable date prior to the printing of the 

Scheme Document 

“Long-Stop Date” : The date falling six months after the Joint Announcement Date (or such 

other date as the Offeror and the Company may agree in writing) 

“Offeror” : EUN (UK) Limited (Company Registration Number: 9203923) 

“Offeror’s Holdco” : EUN Holdings (UK) Limited (Company Registration Number: 9203914), a 

company incorporated under the laws of the United Kingdom, which is 

wholly-owned by the Partnership and the sole shareholder of the Offeror 

“Partnership” : EUN Holdings, LLP, a limited liability partnership registered under the laws 

of the State of Delaware, the United States of America 

“Partnership 

Agreement” 

: The Second Amended and Restated Limited Liability Partnership 

Agreement of EUN Holdings, LLP dated 29 July 2016 entered into among 

the Partnership and the partners of the Partnership holding Preferred 

Interests, Common A Interests and Common B Interests as at the Latest 

Practicable Date 

“Partnership Interest 

Election” 

: Has the meaning ascribed to it in paragraph [] herein 

“Platform” : Has the meaning ascribed to it in paragraph [] herein 
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“Preferred Interests” : Preferred interests in the Partnership carrying such rights as set out in the 

Partnership Agreement 

“Register of Members” : The register of members of the Company 

“Scheme” : This scheme of arrangement in its present form or with or subject to any 

modification thereof or amendment or addition thereto in accordance with 

its terms (including paragraph [11] herein) or condition(s) approved or 

imposed by the Court 

“Scheme Document” : The document dated [] 2016 containing this Scheme and any other 

document(s) which may be issued by or on behalf of the Company to 

amend, revise, supplement or update the document(s) from time to time 

“Scheme 

Shareholders” 

: Shareholders other than the Partnership 

“SGX-ST” : Singapore Exchange Securities Trading Limited 

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

“Shareholders” : Persons who are registered as holders of the Shares in the Register of 

Members 

“Shares” : Issued and paid-up ordinary shares in the capital of the Company 

“S$” : Singapore Dollars, being the lawful currency of Singapore 

“Transfer Books” : The transfer books of the Company 

“%” or “per cent.” : Per centum or percentage 

  

The expressions “depository agent” and “sub-account holder” shall have the meanings ascribed to 

them respectively in Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore. 

 

The expressions “subsidiary” and “related corporations” shall have the meanings ascribed to them 

respectively in Sections 5 and 6 of the Companies Act. 

 

The term “Shareholder”, in relation to any Share, includes a person entitled to that Share by 

transmission. 

 

Words importing the singular shall, where applicable, include the plural and vice versa and words 

indicating a specific gender shall, where applicable, include the other genders (male, female or 

neuter). References to persons shall, where applicable, include corporations. 

 

A reference to an enactment or statutory provision shall include a reference to any subordinate 

legislation and any regulation made under the relevant enactment or statutory provision and is a 

reference to that enactment, statutory provision, subordinate legislation or regulation as from time to 

time amended, consolidated, modified, re-enacted or replaced, whether before or after the date of this 

Scheme. 

 

Any reference to a time of day and date shall be a reference to Singapore time and date respectively, 

unless otherwise specified. 
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RECITALS 

 

(A) The Company is a limited liability company and was incorporated in Singapore on 18 

September 1999. The Company was first listed on 26 January 2000 on the Main Board of the 

SGX-ST and its listing was subsequently transferred on 22 October 2004 to the Catalist Board 

of the SGX-ST (then known as SGX-ST Dealing and Automated Quotation System). Following 

a mandatory general offer by the Partnership set out in the offer document dated 1 December 

2014, the Company was delisted from the Catalist Board of the SGX-ST, but remains a public 

company. As at the Latest Practicable Date, the Company has an issued and paid-up share 

capital of S$558,401,295.94 comprising 437,517,419 Shares, which excludes 13,855,200 

Shares held as treasury shares, and 2,100,000 Columbia Warrants which are held by the 

Partnership. 

 

(B) The primary purpose of this Scheme is the acquisition by the Offeror and the Partnership of all 

the Shares. 

 

(C) The Company, the Offeror and the Partnership have entered into the Implementation 

Agreement dated 29 July 2016 to set out their respective rights and obligations with respect to 

this Scheme and the implementation thereof. 

 

(D) Each of the Offeror and the Partnership has agreed to appear by legal counsel at the hearing 

of the Originating Summons to sanction this Scheme, and to consent thereto, and to 

undertake to the Court to be bound thereby and to execute and do and procure to be 

executed and done all such documents, acts and things as may be necessary or desirable to 

be executed or done by it for the purpose of giving effect to this Scheme. 

 

PART I 

 

CONDITIONS PRECEDENT 

 

1. This Scheme is conditional upon each condition precedent set out in Clause 3.1 of the 

Implementation Agreement (as reproduced in Appendix [] to the Scheme Document) being 

satisfied or, subject to the terms of the Implementation Agreement, being waived. 

 

 

PART II 

 

TRANSFER OF THE SHARES 

 

2. With effect from the Effective Date, all of the Shares acquired for the Cash Consideration will 

be transferred to the Offeror as follows: 

 

(i) fully paid;  

 

(ii) free from all Encumbrances; and  

 

(iii) together with all rights, benefits and entitlements as at the Joint Announcement Date 

and thereafter attaching thereto, including the right to receive and retain all dividends, 

rights and other distributions (if any) declared by the Company on or after the Joint 
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Announcement Date. 

 

3. With effect from the Effective Date, all the Shares acquired for the Equity Consideration will 

be transferred to the Partnership as follows: 

 

(i) fully paid;  

 

(ii) free from all Encumbrances; and  

 

(iii) together with all rights, benefits and entitlements as at the Joint Announcement Date 

and thereafter attaching thereto, including the right to receive and retain all dividends, 

rights and other distributions (if any) declared by the Company on or after the Joint 

Announcement Date. 

 
4. For the purpose of giving effect to the transfer of the Shares provided for in Clause 2 and 

Clause 3 of this Scheme, the Company shall authorise any person to execute or effect on 

behalf of all such Entitled Scheme Shareholders instrument(s) or instruction(s) of transfer of 

all the Shares held by such Entitled Scheme Shareholders and every such instrument or 

instruction of transfer so executed shall be effective as if it had been executed by the relevant 

Entitled Scheme Shareholder. 

  
 

PART III 

 

PAYMENT OF CONSIDERATION 

 

5. In consideration for the transfer of the Shares to the Offeror under Clause 2 of this Scheme 

and the transfer of the Shares to the Partnership under Clause 3 of this Scheme and subject 

to Clause 1 of this Scheme, each of the Entitled Scheme Shareholders will be entitled to 

receive a sum in cash or, in lieu thereof, Preferred Interests and Common A Interests as 

follows:  

 

(i) S$1.16 to be paid by the Offeror for each Share (the “Cash Consideration”); or  

 

(ii) where the Entitled Scheme Shareholder has made a valid election to receive 

Preferred Interests and Common A Interests in lieu of the Cash Consideration for his 

Shares (the “Partnership Interest Election”), 0.10 Preferred Interest and 0.10 

Common A Interest to be issued by the Partnership for each Share (the “Equity 

Consideration”).  

 

For the avoidance of doubt, with the exception of Entitled Depository Agents, each Entitled 

Scheme Shareholder is only entitled to receive the Cash Consideration or, in lieu thereof, the 

Equity Consideration for all the Shares registered in such Entitled Scheme Shareholder’s 

name, but not a mixture of both.   

[In order to make a valid Partnership Interest Election, in addition to the Election Form, each 

Entitled Scheme Shareholder is also required to submit the relevant supporting documents 

including the appropriate US Internal Revenue Services Form W-8 or W-9 and an accredited 

investor questionnaire for such Entitled Scheme Shareholder (or its nominee) (the 
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“Accompanying Documents”).] [To track the Offeror Letter to Shareholders when 

finalised] 

In the absence of any valid Partnership Interest Election made by such Entitled Scheme 

Shareholder or in the event of any failure by such Entitled Scheme Shareholder to make a 

valid Partnership Interest Election, the Entitled Scheme Shareholder shall only be entitled to 

receive the Cash Consideration for all the Shares registered in such Entitled Scheme 

Shareholder’s name.  

[Arrangements applicable to Entitled Scheme Shareholders that are Entitled 

Depository Agents 

An Election Form will be despatched to each Entitled Depository Agent to enable it to indicate 

the number of Shares it holds on behalf of sub-account holders who have directed the Entitled 

Depository Agent to make the Partnership Interest Election. Entitled Depository Agents must 

not permit a sub-account holder to achieve a mixture of the Equity Consideration and the 

Cash Consideration for the Shares held on behalf of the sub-account holder. By submitting 

the completed Election Form, each Entitled Depository Agent confirms and represents to the 

Offeror, the Partnership and the Company that:  

(i) in relation to each sub-account holder on whose behalf the Entitled Depository Agent 

exercises the Partnership Interest Election, the Partnership Interest Election has been 

exercised in respect of all (but not some) of the Shares held by the Entitled 

Depository Agent for such sub-account holder; 

(ii) each sub-account holder in respect of which the Entitled Depository Agent exercises 

the Partnership Interest Election is a person to whom the Equity Consideration may 

be lawfully issued; and 

(iii) to the best of its knowledge and belief, since the Joint Announcement Date, it has not 

transferred any Shares held for a sub-account holder for the purposes of facilitating a 

mixture of the Equity Consideration and the Cash Consideration for such Shares. 

In order to make a valid Partnership Interest Election in respect of any sub-account holder, in 

addition to the Election Form, each Entitled Depository Agent is also required to submit the 

Accompanying Documents for each such sub-account holder. 

In the absence of any valid Partnership Interest Election made by such an Entitled Depository 

Agent for a sub-account holder or in the event of any failure by such Entitled Depository 

Agent to make a valid Partnership Interest Election in respect of any sub-account holder, the 

Entitled Depository Agent shall only be entitled to receive the Cash Consideration for all the 

Shares it holds on behalf of such sub-account holder.] [To track the Offeror Letter to 

Shareholders when finalised] 

[Arrangements applicable to Entitled Scheme Shareholders generally 

The Company and/or the Share Registrar will be authorised and entitled, at their sole and 

absolute discretion, to reject or treat as invalid any Election Form or Accompanying Document 

which is not entirely in order or which does not comply with the provisions and instructions set 

out in the Scheme Document, the Offeror Letter to Shareholders, the Election Form and/or 

the Accompanying Documents, or which is left blank, or otherwise incomplete, incorrect, 
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unsigned, signed but not in its originality or invalid in any respect including where applicable 

failing to provide the Accompanying Documents. 

Any decision to reject any Election Form or Accompanying Documents received by the 

Company and/or the Share Registrar on the grounds that it has been left blank or otherwise 

incomplete, incorrect, unsigned, signed but not in its originality or invalid in any respect 

including where applicable failing to provide the Accompanying Documents will be final and 

binding, and none of the Partnership, the Offeror’s Holdco, the Offeror, the Offeror Financial 

Adviser, the Company and the Share Registrar accepts any responsibility or liability for the 

consequences of such a decision. 

In respect of the Cash Consideration, the aggregate cash amount that is payable to any 

Entitled Scheme Shareholder in respect of the Shares held by such Entitled Scheme 

Shareholder will be rounded to the nearest whole cent. 

 

In respect of the Equity Consideration, the aggregate Preferred Interests and Common A 

Interests that are issuable to any Entitled Scheme Shareholder (or its nominee) in respect of 

the Shares held by such Entitled Scheme Shareholder will be rounded down, in each case, to 

the nearest whole number. 

 

The Equity Consideration to be issued pursuant to the Scheme becoming effective and 

binding in accordance with its terms will, when issued, be validly authorised, validly issued 

and outstanding, fully paid and non-assessable and free from Encumbrances (other than 

restrictions arising out of the Partnership Agreement or applicable securities laws) and all 

consents, authorisations, approvals or waivers from any Governmental Agencies, or third 

parties necessary for such issuance have been or will, prior to such issuance, be obtained.] 

[To track the Offeror Letter to Shareholders when finalised] 

6. Cash Consideration 

 
6.1 [The Offeror shall, not later than seven Singapore Business days after the Effective Date, and 

against the transfer of the Shares set out in Clause [2] of this Scheme, despatch the Cash 

Consideration to the Entitled Scheme Shareholders who have not made any valid Partnership 

Interest Election during the Election Period, by sending a cheque for the aggregate cash 

amount payable to and made out in favour of each Entitled Scheme Shareholder, or in the 

case of joint Entitled Scheme Shareholders, to and made out in favour of the first named 

Entitled Scheme Shareholder, in each case, by ordinary post to such Entitled Scheme 

Shareholder’s address appearing in the Register of Members on the Books Closure Date, at 

the sole risk of such Entitled Scheme Shareholder.] [To track the Offeror Letter to 

Shareholders when finalised] 

 

6.2 The encashment of any cheque shall be deemed as good discharge to the Offeror and the 

Company for the moneys represented thereby. 

 

6.3 (a) On and after the day being six calendar months after the posting of such cheques 

relating to the Cash Consideration, the Offeror shall have the right to cancel or 

countermand payment of any such cheque which has not been cashed (or has been 

returned uncashed) and shall place all such moneys in a bank account (the “Bank 

Account”) in the name of the Company or any of its related corporations with a 

licensed bank in [London, the United Kingdom] selected by the Company or any of 
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its related corporations. Following the payment of the Cash Consideration into the 

Bank Account, the Offeror will send a letter to each Entitled Scheme Shareholder 

whose cheque has not been cashed (or has been returned uncashed) at such 

Entitled Scheme Shareholder’s address as shown in the Register of Members 

informing the Entitled Scheme Shareholder that the relevant Cash Consideration is 

being held on trust for such Entitled Scheme Shareholder by the Company or its 

related corporation or the successor entity of the Company or its related corporation. 

Such letter would also provide contact details for such Entitled Scheme Shareholder 

to make enquiries. 

 

(b) The Company or its related corporation or the successor entity of the Company or its 

related corporation shall hold such moneys until the expiration of six years from the 

Effective Date and shall prior to such date make payments therefrom of the sums 

payable pursuant to Clause [6.1] of this Scheme to persons who satisfy the 

Company or its related corporation or the successor entity of the Company or its 

related corporation that they are respectively entitled thereto and that the cheques 

referred to in Clause [6.1] of this Scheme for which they are payees have not been 

cashed. Any such determination shall be conclusive and binding upon all persons 

claiming an interest in the relevant moneys, and any payments made by the 

Company hereunder shall not include any interest accrued on the sums to which the 

respective persons are entitled pursuant to Clause [5(a)] of this Scheme. 

 

(c) On the expiry of six years from the Effective Date, each of the Company and the 

Offeror shall be released from any further obligation to make any payments of the 

Cash Consideration under this Scheme and the Company or its related corporation or 

the successor entity of the Company or its related corporation shall transfer to the 

Official Receiver the balance (if any) of the sums then standing to the credit of the 

Bank Account including accrued interest, subject, if applicable, to the deduction of 

interest, tax or any withholding tax or any other deduction required by law and subject 

to the deduction of any expenses. 

 

(d) Clause [6.3(c)] of this Scheme shall take effect subject to any prohibition or condition 

imposed by law. 

 

7. [Equity Consideration 

 

The Partnership shall, not later than seven Singapore Business Days after the Effective Date, 

and against the transfer of the Shares set out in Clause 3 of this Scheme, issue the Equity 

Consideration to Entitled Scheme Shareholders who made valid Partnership Interest 

Election(s) during the Election Period. Immediately after the Equity Consideration is issued by 

the Partnership, the Partnership will credit the relevant amount of Partnership Interests to the 

Entitled Scheme Shareholder (or its nominee) or the relevant sub-account holder’s account 

(at the direction of the Entitled Depository Agent to the Partnership) on the esharesinc.com 

platform (the “Platform”). Each Entitled Scheme Shareholder (or its nominee) or relevant sub-

account holder, will receive electronic mail from the Platform to such Entitled Scheme 

Shareholder (or its nominee) or relevant sub-account holder’s electronic mailing address as 

provided in the Election Form, at the sole risk of such Entitled Scheme Shareholder (or its 

nominee) or relevant sub-account holder, requiring them to register with the Platform after 

which such Entitled Scheme Shareholder (or its nominee) or relevant sub-account holder will 
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receive electronic certificates for the relevant amount of Partnership Interests.] [To track the 

Offeror Letter to Shareholders when finalised] 

 

8. [From the Effective Date, all existing share certificates relating to the Shares held by Entitled 

Scheme Shareholders will cease to be evidence of title of the Shares represented thereby. 

The Entitled Scheme Shareholders are required to forward their existing share certificates 

relating to their Shares to the Share Registrar at Boardroom Corporate & Advisory Services 

Pte. Ltd., 50 Raffles Place, #32-01 Singapore Land Tower, Singapore 048623 as soon as 

possible, but not later than seven Singapore Business Days after the Effective Date for 

cancellation.] [To track the Offeror Letter to Shareholders when finalised] 

 

PART IV 

 

EFFECTIVE DATE 

 

9. Subject to the satisfaction of the conditions precedent set out in Clause 1 of this Scheme, this 

Scheme shall become effective and binding upon a copy of the order of the Court sanctioning 

this Scheme under Section 210 of the Companies Act being duly lodged with the Accounting 

and Corporate Regulatory Authority of Singapore for registration. 

 

10. Unless this Scheme shall have become effective and binding as aforesaid on or before the 

Long-Stop Date (or such other date as the Court on the application of the Company or the 

Offeror may allow), this Scheme shall lapse. 

 

11. The Company, the Offeror and the Partnership may jointly consent, for and on behalf of all 

concerned, to any modification of, or amendment to, this Scheme or to any condition which 

the Court may think fit to approve or impose. 

 

12. In the event that this Scheme does not become effective and binding for any reason, the 

costs and expenses incurred by the Company in connection with this Scheme will be borne by 

the Company. 

 

13. This Scheme and all actions taken or made or deemed to be taken or made hereunder shall 

be governed by, and construed in accordance with, the laws of the Republic of Singapore. 

Each of the Company, the Offeror, the Offeror’s Holdco, the Partnership and Shareholders 

submit to the non-exclusive jurisdiction of the courts of Singapore. A person who is not a party 

to this Scheme or any contracts made pursuant to this Scheme has no rights under the 

Contracts (Rights of Third Parties) Act, Chapter 53B of Singapore, to enforce any term or 

provision of this Scheme or such contract (as the case may be). 

 

 

Dated [] 2016 
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE 

 

 

Originating Summons ) 

No. [] of [] ) 

 

 

 

IN THE MATTER OF SECTION 210  

OF THE 

COMPANIES ACT, CHAPTER 50 

 

 

And 

 

 

IN THE MATTER OF  

EUNETWORKS GROUP LIMITED 

 (Company Registration No. 199905625E) 

 

 

…Applicant 

 

 

SCHEME OF ARRANGEMENT 

 

under Section 210 of the Companies Act, Chapter 50 

 

Between 

 

euNetworks Group Limited 

 

And 

 

Scheme Shareholders (as defined herein) 

 

And 

 

EUN (UK) Limited 

 

And 

 

EUN Holdings, LLP 
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NOTICE OF COURT MEETING 

 

NOTICE IS HEREBY GIVEN that by an Order of Court made in the above matter, the High Court of 

the Republic of Singapore (the “Court”) has directed a meeting (the “Court Meeting”) of Scheme 

Shareholders (as defined in the Schedule hereto) of euNetworks Group Limited (the “Company”) to 

be convened and such Court Meeting shall be held at [] on [] 2016 at [] [a.m./p.m.], for the 

purpose of considering and, if thought fit, approving (with or without modification) the following 

resolution: 

 

“That the Scheme of Arrangement dated [] 2016 proposed to be made pursuant 

to Section 210 of the Companies Act, Chapter 50 of Singapore, between (i) the 

Company, (ii) Scheme Shareholders,  (iii) EUN (UK) Limited and (iv) EUN 

Holdings LLP, a copy of which has been circulated with the Notice convening this 

Court Meeting, be and is hereby approved.” 

 

A copy of the said Scheme of Arrangement and a copy of the Explanatory Statement required to be 

furnished pursuant to Section 211 of the Companies Act, Chapter 50 of Singapore (“Companies 

Act”), are incorporated in the Scheme Document (as defined in the Schedule hereto) of which this 

Notice forms part. 

 

Scheme Shareholders (including any Overseas Shareholders) as defined in the Schedule hereto may 

obtain copies of the Scheme Document and any related documents during normal business hours 

and up to the date of the Court Meeting from the registered office of the Company at 50 Raffles Place, 

#32-01 Singapore Land Tower, Singapore 048623. Alternatively, an Overseas Shareholder may write 

in to the registered office at the same address to request for the Scheme Document and any related 

documents to be sent to an address in Singapore by ordinary post at his own risk, up to three 

Singapore Business Days prior to the date of the Court Meeting. 

 

A Scheme Shareholder may vote in person at the Court Meeting or may appoint one (and not more 

than one) proxy, whether a member of the Company or not, to attend and vote in his stead. 

 

A form of proxy (“Proxy Form”) applicable for the Court Meeting is enclosed with the printed 

document of which this Notice forms part. 

 

It is requested that the instrument appointing a proxy must be deposited with the Share Registrar, 

Boardroom Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01 Singapore Land 

Tower, Singapore 048623, not less than 48 hours before the time appointed for holding the Court 

Meeting. 

 

Each Proxy Form must be signed by the appointor or his attorney duly authorised in writing. Where a 

Proxy Form is executed by a corporation, it must be executed either under its common seal or signed 

by its attorney. 

 

A corporation which is a Scheme Shareholder may authorise by a resolution of its directors or other 

governing body such person as it thinks fit to act as its representative at the Court Meeting, in 

accordance with Section 179 of the Companies Act. 
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In the case of joint holders of Shares, any one of such persons may vote, but if more than one of such 

persons be present at the Court Meeting, the person whose name stands first in the Register of 

Members shall alone be entitled to vote. 

 

By the said Order of Court, the Court has appointed Lam Kwok Chong, or failing him, any director of 

the Company, to act as Chairman of the Court Meeting and has directed the Chairman to report the 

results thereof to the Court. 

 

The said Scheme of Arrangement will be subject to, inter alia, the subsequent approval of the Court. 

 

THE SCHEDULE 

 

Expression Meaning 

  

“Overseas Shareholders” Shareholders whose addresses are outside Singapore, as shown in 

the Register of Members  

  

“Register of Members” The register of members of the Company 

  

“Scheme Document” The document dated [] 2016 containing the said Scheme of 

Arrangement and any other document(s) which may be issued by or 

on behalf of the Company to amend, revise, supplement or update 

the document(s) from time to time 

  

“Scheme Shareholders” Shareholders other than the Partnership 

  

“Shareholders” Persons who are registered as holders of Shares in the Register of 

Members 

  

“Shares” Issued and paid-up ordinary shares in the capital of the Company 

  

“Singapore Business Day” A day (excluding Saturdays, Sundays and gazetted public holidays) 

on which commercial banks are open for business in Singapore 

 

Personal data privacy: 

 

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote 

at the Court Meeting and/or any adjournment thereof, a Scheme Shareholder (i) consents to the 

collection, use and disclosure of the Scheme Shareholder’s personal data by the Company (or its 

agents) for the purpose of the processing and administration by the Company (or its agents) of 

proxies and representatives appointed for the Court Meeting (including any adjournment thereof) and 

the preparation and compilation of the attendance lists, minutes and other documents relating to the 

Court Meeting (including any adjournment thereof), and in order for the Company (or its agents) to 

comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the 

“Purposes”), (ii) warrants that where the Scheme Shareholder discloses the personal data of the 

Scheme Shareholder’s proxy(ies) and/or representative(s) to the Company (or its agents), the 

Scheme Shareholder has obtained the prior consent of such proxy(ies) and/or representative(s) for 

the collection, use and disclosure by the Company (or its agents) of the personal data of such 

proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the Scheme Shareholder will 
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indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages 

as a result of the Scheme Shareholder’s breach of warranty. 

 

 

Dated this [] day of [] 2016 

 

Allen & Gledhill LLP 

One Marina Boulevard #28-00 

Singapore 018989 

 

Solicitors for 

euNetworks Group Limited 
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PROXY FORM FOR COURT MEETING  

 

IMPORTANT: 

Personal data privacy  

By submitting an instrument appointing a proxy and/or representative, the member accepts and agrees to the personal data privacy 

terms set out in the Notice for Court Meeting dated [●] 2016. 

 

 

EUNETWORKS GROUP LIMITED 
(Incorporated in the Republic of Singapore) 

(Company Registration Number: 199905625E) 

 

FORM OF PROXY FOR USE AT THE COURT MEETING (OR ANY ADJOURNMENT 

THEREOF) OF THE SCHEME SHAREHOLDERS (AS DEFINED BELOW) 

IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE 

 

Originating Summons ) 

No. [] of 2016 ) 

 

IN THE MATTER OF SECTION 210 OF 

THE COMPANIES ACT, CHAPTER 50 

 

And 

 

IN THE MATTER OF 

EUNETWORKS GROUP LIMITED  

(Registration No. 199905625E) 

 

 

SCHEME OF ARRANGEMENT 

 

under Section 210 of the Companies Act, Chapter 50 

 

Between 

 

euNetworks Group Limited 

 

And 

 

Scheme Shareholders (as defined herein) 

 

And 

 

EUN (UK) Limited 

 

And 

 

EUN Holdings, LLP 
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*I/We, __________________________(Name(s))___________________(NRIC/Passport/Co.Reg.No(s)) 

 

of _______________________________________________________________________(Address(es)) 

 

being a member/members (a “Shareholder” or the “Shareholders”) holding ordinary shares (“Shares”) in 

the capital of euNetworks Group Limited (the “Company”), hereby appoint the following person: 

 

Name Address NRIC/Passport Number 

   

 

or failing *him/her, the Chairman of the Meeting or such other person the Chairman may designate, as 

*my/our proxy to attend, speak and vote for *me/us on *my/our behalf at the Court Meeting, to be held at 

[insert address] on [insert day], [insert date] 2016 at [insert time] [a.m./p.m.] and at any adjournment 

thereof for the purpose of considering and, if thought fit, approving (with or without modification) the 

Scheme of Arrangement referred to in the notice convening the Court Meeting, and at such Court Meeting 

(or at any adjournment thereof) to vote for *me/us and in *my/our name(s) for the said Scheme (either 

with or without modification, as *my/our proxy may approve) or against the said Scheme as hereunder 

indicated. 

 

*I/We direct *my/our proxy to vote for or against the Scheme at the Court Meeting. If no specific direction 

as to voting is given *my/our proxy will vote or abstain from voting at *his/her discretion as *he/she will on 

any other matter arising at the Court Meeting. If no person is named in the above boxes, the Chairman of 

the Court Meeting shall be *my/our proxy to vote, for or against the Scheme at the Court Meeting, for 

*me/us and on *my/our behalf at the Court Meeting and at any adjournment thereof. 

 

If you wish to vote “for” the Scheme referred to in the notice convening the Court Meeting, please indicate 

with a tick () in the box marked “For” as set out below. If you wish to vote “against” the Scheme referred 

to in the notice convening the Court Meeting, please indicate with a tick () in the box marked “Against” 

as set out below. DO NOT TICK IN BOTH BOXES.  

 

Resolution For Against 

To approve the Scheme of Arrangement   

 

*    Delete where applicable. 
 

Dated this day of   2016. 

 

 

 

_______________________________________ 

Signature(s) of Shareholder(s) or Common Seal 

 

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS FORM 

Number of Shares held: 
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PROXY FORM FOR COURT MEETING  

 

 

Notes: 

 

1. A Shareholder other than EUN Holdings, LLP (the “Scheme Shareholder”) entitled to attend and vote at the Court 

Meeting is entitled to appoint one (and not more than one) proxy to attend and vote instead of him. A proxy need not 

be a member of the Company. The appointment of a proxy by this instrument shall not preclude a Scheme 

Shareholder from attending and voting in person at the Court Meeting. If a Scheme Shareholder attends the Court 

Meeting in person, the appointment of a proxy shall be deemed to be revoked, and the Company reserves the right 

to refuse to admit such proxy to the Court Meeting.  

2. The instrument appointing a proxy must be signed by the appointor or of his attorney duly authorised in writing. Where the 

instrument appointing a proxy is executed by a corporation, it must be executed either under its common seal or under the 

hand of its attorney or a duly authorised officer. 

3. A corporation which is a Shareholder may authorise by a resolution of its directors or other governing body such person 

as it thinks fit to act as its representative at the Court Meeting, in accordance with Section 179 of the Companies Act. 

4. The instrument appointing a proxy must be deposited at the office of the Company’s Share Registrar, Boardroom 

Corporate & Advisory Services Pte. Ltd., at 50 Raffles Place, #32-01, Singapore Land Tower, Singapore 048623, not less 

than 48 hours before the time set for holding the Court Meeting. 

5. A Scheme Shareholder should insert the number of Shares held in the instrument of proxy and in respect of which he 

wishes to cast his vote. If no number is inserted, this form of proxy shall be deemed to relate to all the Shares registered 

in your name(s) in the Register of Members of the Company. 

6. In the case of joint holders of Shares, any one of such persons may vote, but if more than one of such persons be present 

at the Court Meeting, the person whose name stands first on the Register of Members shall alone be entitled to vote. 

7. Any alteration made to this form of proxy shall be initialled by the person who signs it. 

8. The Company shall be entitled to reject the instrument appointing a proxy if it is incomplete, improperly completed or 

illegible or where the true intentions of the appointor are not ascertainable from the instructions of the appointor specified 

in the instrument appointing a proxy. 
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Case No.: HC/OS 789/2016

Doc No.: HC/ORC 5577/2016
Filed: 18August2016 03:40 PM

In the matter of Section 210 of the Companies Act (Cap. 50) 

EUNETWORKS GROUP LIMITED
(Singapore UEN No. 199905625E)

...Applicant(s)

ORDER OF COURT

Before: The Honourable Judicial Commissioner Kannan Ramesh in Chambers

Date of Order : 18August2016

UPON THE APPLICATION of the abovenamed Applicant made by way of Exparte Originating Summons 

No. 789 of 2016, coming on for hearing this day AND UPON READING the affidavit of Brady Reid Rafuse 

filed on 5 August 2016 AND UPON HEARING Counsel for the Applicant, 

It is ordered that:

1. The Applicant be at liberty to convene a meeting (the “Court Meeting”) of the holders of ordinary 

shares in the capital of the Applicant, other than the Partnership (as defined below) (the “Scheme

Shareholders”), for the purpose of considering and, if thought fit, approving (with or without 

modification) a Scheme of Arrangement (the “Scheme”) proposed to be made pursuant to Section 

210 of the Companies Act, Chapter 50 of Singapore (the “Companies Act”) between (a) the 

Applicant; (b) EUN (UK) Limited (the “Offeror”); (c) EUN Holdings, LLP (the “Partnership”); 

and (d) the Scheme Shareholders.

2. The Court Meeting be held on a date, time and place to be determined by the board of directors of 

the Applicant and such details be set out in the notice to the Scheme Shareholders to convene the 

Court Meeting as described in prayer no. 3 below.

3. At least 14 days before the day appointed for the Court Meeting, a notice convening the same and 

enclosing a copy of:

(i) the document setting out details of the Scheme;

(ii) the Explanatory Statement required to be furnished pursuant to Section 211 of the 

Companies Act; and

(iii) the Proxy Form for the Court Meeting,

be delivered to each Scheme Shareholder either personally, by sending it through the post in a 

prepaid cover addressed to such Scheme Shareholder at its registered address (or, if such Scheme 

Shareholder has no registered address within Singapore, to the address, if any, within Singapore 

supplied by the Scheme Shareholder to the Company) or by delivering it to such address as 

aforesaid, or sent using electronic communications to the current address of the Scheme 

Shareholder, in accordance with the Constitution of the Applicant.

4. Any two Scheme Shareholders be entitled to form a quorum at the Court Meeting and that each 

Scheme Shareholder entitled to attend and vote at the Court Meeting be entitled to appoint one (and 

not more than one) proxy to attend and vote instead of such Scheme Shareholder, and the notice 

convening the Court Meeting shall so stipulate.

5. Mr Lam Kwok Chong, a director of the Applicant, or failing him, any other director of the Applicant, 

be appointed Chairman of the Court Meeting and be directed to report the results thereof to the 

Court.

6. The Applicant be at liberty to apply.

HC/OS789/2016:HC/ORC5577/2016:HC/OS789/2016:HC/ORC5577/2016:HC/OS789/2016:HC/ORC5577/2016

VINCENT HOONG

REGISTRAR

SUPREME COURT

SINGAPORE
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IN THE HIGH COURT OF THE REPUBLIC OF SINGAPORE

Case No.: HC/OS 789/2016

Doc No.: HC/ORC 5577/2016
Filed: 18August2016 03:40 PM

In the matter of Section 210 of the Companies Act (Cap. 50) 

EUNETWORKS GROUP LIMITED
(Singapore UEN No. 199905625E)

...Applicant(s)

ORDER OF COURT

Before: The Honourable Judicial Commissioner Kannan Ramesh in Chambers

Date of Order : 18August2016

UPON THE APPLICATION of the abovenamed Applicant made by way of Exparte Originating Summons 

No. 789 of 2016, coming on for hearing this day AND UPON READING the affidavit of Brady Reid Rafuse 

filed on 5 August 2016 AND UPON HEARING Counsel for the Applicant, 

It is ordered that:

1. The Applicant be at liberty to convene a meeting (the “Court Meeting”) of the holders of ordinary 

shares in the capital of the Applicant, other than the Partnership (as defined below) (the “Scheme

Shareholders”), for the purpose of considering and, if thought fit, approving (with or without 

modification) a Scheme of Arrangement (the “Scheme”) proposed to be made pursuant to Section 

210 of the Companies Act, Chapter 50 of Singapore (the “Companies Act”) between (a) the 

Applicant; (b) EUN (UK) Limited (the “Offeror”); (c) EUN Holdings, LLP (the “Partnership”); 

and (d) the Scheme Shareholders.

2. The Court Meeting be held on a date, time and place to be determined by the board of directors of 

the Applicant and such details be set out in the notice to the Scheme Shareholders to convene the 

Court Meeting as described in prayer no. 3 below.

3. At least 14 days before the day appointed for the Court Meeting, a notice convening the same and 

enclosing a copy of:

(i) the document setting out details of the Scheme;

(ii) the Explanatory Statement required to be furnished pursuant to Section 211 of the 

Companies Act; and

(iii) the Proxy Form for the Court Meeting,

be delivered to each Scheme Shareholder either personally, by sending it through the post in a 

prepaid cover addressed to such Scheme Shareholder at its registered address (or, if such Scheme 

Shareholder has no registered address within Singapore, to the address, if any, within Singapore 

supplied by the Scheme Shareholder to the Company) or by delivering it to such address as 

aforesaid, or sent using electronic communications to the current address of the Scheme 

Shareholder, in accordance with the Constitution of the Applicant.

4. Any two Scheme Shareholders be entitled to form a quorum at the Court Meeting and that each 

Scheme Shareholder entitled to attend and vote at the Court Meeting be entitled to appoint one (and 

not more than one) proxy to attend and vote instead of such Scheme Shareholder, and the notice 

convening the Court Meeting shall so stipulate.

5. Mr Lam Kwok Chong, a director of the Applicant, or failing him, any other director of the Applicant, 

be appointed Chairman of the Court Meeting and be directed to report the results thereof to the 

Court.

6. The Applicant be at liberty to apply.
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