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should be read in its entirety. If Shareholders are in doubt as to how they should vote, they 

should seek advice from their accountant, solicitor or other professional adviser without 

delay. 

The independent expert reporting on Resolution 2 concludes that the proposed transaction 

is UNFAIR but REASONABLE to non-associated shareholders of the company. 

Should you wish to discuss the matters of this Notice of Extraordinary General Meeting 

please do not hesitate to contact Richard Holstein on +61 2 9251 7177. 
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Notice of Extraordinary General Meeting 

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of Raffles Capital Limited ACN 

009 106 049 (the company) will be convened at Level 2, 131 Macquarie Street, Sydney, NSW, 

2000, on 13 September 2017 at 10.30 am (Sydney time). If you are unable to attend the 

meeting, we encourage you to complete and return the enclosed Proxy Form. The completed 

Proxy Form must be received by the company at least 48 hours before the commencement of 

the meeting.  

 

An Explanatory Statement, which accompanies and forms part of this Notice, describes the 

various matters to be considered. 

 

Terms used in this Notice will, unless the context otherwise requires have the same meaning as 

explained in the Explanatory Statement. 

 

AGENDA 

 

Resolution 1 – Approval for change to nature and scale of activities 

To consider and, if thought fit, to pass, pass, with or without amendment, the following 

resolution as an ordinary resolution: 

͞That, subject to each of the other transaction resolutions (resolutions 2, 3 and 4) 

being passed, for the purposes of Listing Rule 11.1.2, and for all other purposes, 

approval is given for the company to make a significant change to the nature and scale 

of its activities as set out in the Explanatory StateŵeŶt.͟ 

Voting Exclusion Statement 

The company will disregard and not count any vote cast (in any capacity) on Resolution 1 by or 

on behalf of either or both following parties: 

i. Any person who may obtain a benefit, except a benefit solely in the capacity of a holder 

of ordinary securities; and/or 

ii. Any associate/s of those persons. 

 

The company however, need not disregard a vote if it is cast by a person as proxy for a person 

who is entitled to vote, in accordance with the directions on the Proxy Form, or, if it is cast by the 

person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 

 

Resolution 2 – Approval for the issue of consideration shares to the vendors 
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To consider and, if thought fit, to pass, pass, with or without amendment, the following 

resolution as an ordinary resolution: 

͞That, subject to each of the other transaction resolutions (resolutions 1, 3 and 4) 

being passed, for the purposes of item 7 of section 611 of the Corporations Act, and 

for all other purpose, approval is given for the company to issue 150,000,000 

consideration shares to the vendors (or their nominees) on the terms and conditions 

set out iŶ the EǆplaŶatoƌǇ “tateŵeŶt.͟ 

Independent experts report: “haƌeholdeƌs should ĐaƌefullǇ ĐoŶsideƌ the iŶdepeŶdeŶt eǆpeƌt͛s 
report prepared by Nexia Australia for the purposes of shareholder approval in relation to 

ResolutioŶ Ϯ. The iŶdepeŶdeŶt eǆpeƌt͛s ƌeport comments on the fairness and reasonableness of 

the issue of shares under this resolution to Lim Shao-LiŶ ;Aǀieƌs LiŵͿ, the GasHuď Gƌoup͛s CEO, 
(and associates) which, if shareholders approve this resolution and the proposed transaction 

proceeds, will hold approximately 47.7% of the issued capital of the company (after the 

completion of the public offer). The independent expert has determined that the issue of 

shares to Lim Shao-Lin (and associates) is UNFAIR but REASONABLE to non-associated 

shareholders. 

 

Voting Exclusion Statement 

The company will disregard and not count any vote cast (in any capacity) on Resolution 2 by or 

on behalf of either or both following parties: 

i. Any GasHub Group vendor or other person who may receive consideration shares;  

ii. Any person who may obtain a benefit; and/or 

iii. An associate of those vendors or persons. 

 

The company however, need not disregard a vote if it is cast by a person as proxy for a person 

who is entitled to vote, in accordance with the directions on the Proxy Form, or, if it is cast by the 

person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 

 

Resolution 3 – Approval for the issue of shares under the public offer 

To consider and, if thought fit, to pass, pass, with or without amendment, the following 

resolution as an ordinary resolution: 

͞That, subject to each of the other transaction resolutions (resolutions 1, 2 and 4) 

being passed, for the purposes of listing rule 7.1, and for all other purposes, approval is 

given for the company to issue up to 50,000,000 shares at an issue price of $0.20 per 
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share, to raise up to $10,000,000 under the public offer, on the terms and conditions 

set out in the explanatory statement.͟ 

 

Voting Exclusion Statement 

The company will disregard and not count any vote cast (in any capacity) on Resolution 3 by or 

on behalf of either or both following parties: 

i. Any person who may obtain a benefit, except a benefit solely in the capacity of a holder 

of ordinary securities; and/or 

ii. Any associate/s of those persons. 

 

The company however, need not disregard a vote if it is cast by a person as proxy for a person 

who is entitled to vote, in accordance with the directions on the Proxy Form, or, if it is cast by the 

person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 

 

Resolution 4 – ChaŶge of coŵpaŶǇ’s Ŷaŵe 

To consider and, if thought fit, to pass the following as a special resolution: 

"That, subject to each of the other transaction resolutions (resolutions 1, 2 and 3) 

being passed, for the purposes of section 157(1) of the Corporations Act, and for all 

other purposes, and with effect from the day on which ASIC alters the details of the 

ĐoŵpaŶǇ͛s ƌegistƌatioŶ:  

(a) The ĐoŵpaŶǇ ĐhaŶge its Ŷaŵe fƌoŵ ͞‘affles Capital Liŵited͟ to ͞GasHuďUŶited 
HoldiŶg Liŵited͟; aŶd  

(b) The ĐoŶstitutioŶ ďe aŵeŶded ďǇ deletiŶg iŶ Đlause ϭ the ǁoƌds ͟͞CoŵpaŶǇ͟ is 

Raffles Capital Liŵited͟ aŶd suďstitutiŶg ͟͞ĐoŵpaŶǇ͟ is GasHubUnited Holding 

Liŵited͟, oƌ otheƌ suĐh Ŷaŵe as ŵaǇ ďe adopted fƌoŵ tiŵe to tiŵe.͟ 

Voting Exclusion Statement 

Not required. 

 

Resolution 5 – Approve an Issue of Securities 

To consider and, if thought fit, to pass the following as an ordinary resolution: 

"That, for the purposes of Chapter 2E of the Corporations Act and ASX Listing Rule 

10.11 and for all other purposes, approval be given for the Company to issue 455,000 

shares at an issue price of $0.20 to Ms. Abigail Zhang (or nominee) in lieu of $91,000 
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relating to a portion of diƌeĐtoƌ͛s fees paǇaďle during the financial years 2016 and 2017 

as described in the Explanatory Statement." 

 

Voting Exclusion Statement 

The company will disregard and not count any vote cast (in any capacity) on Resolution 5 by or 

on behalf of either or both following parties: 

i. Abigail Zhang; and/or 

ii. An associate of Abigail Zhang. 

 

The company however, need not disregard a vote if it is cast by a person as proxy for a person 

who is entitled to vote, in accordance with the directions on the Proxy Form, or, if it is cast by the 

person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 

 

Resolution 6 – Approve an Issue of Securities 

To consider and, if thought fit, to pass the following as an ordinary resolution: 

"That, for the purposes of Chapter 2E of the Corporations Act and ASX Listing Rule 

10.11 and for all other purposes, approval be given for the company to issue 330,000 

shares at an issue price of $0.20 to Mr. Benjamin Amzalak (or nominee) in lieu of 

$66,000 relating to a portion of diƌeĐtoƌ͛s fees paǇaďle during the financial years 2016 

and 2017 as described in the Explanatory Statement." 

 

Voting Exclusion Statement 

The company will disregard and not count any vote cast (in any capacity) on Resolution 6 by or 

on behalf of either or both following parties: 

i. Benjamin Amzalak; and/or 

ii. An associate of Benjamin Amzalak. 

 

The company however, need not disregard a vote if it is cast by a person as proxy for a person 

who is entitled to vote, in accordance with the directions on the Proxy Form, or, if it is cast by the 

person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 

 

Resolution 7 – Approve an Issue of Securities 

To consider and, if thought fit, to pass the following as an ordinary resolution: 
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"That, for the purposes of Chapter 2E of the Corporations Act and ASX Listing Rule 

10.11 and for all other purposes, approval be given for the company to issue 330,000 

shares at an issue price of $0.20 to Mr. Richard Holstein (or nominee) in lieu of $66,000 

relating to a portion of diƌeĐtoƌ͛s fees paǇaďle during the financial years 2016 and 2017 

as described in the Explanatory Statement." 

 

Voting Exclusion Statement 

The company will disregard and not count any vote cast (in any capacity) on Resolution 7 by or 

on behalf of either or both following parties: 

i. Richard Holstein; and/or 

ii. An associate of Richard Holstein. 

 

The company however, need not disregard a vote if it is cast by a person as proxy for a person 

who is entitled to vote, in accordance with the directions on the Proxy Form, or, if it is cast by the 

person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 

 

Resolution 8 – Approve an Issue of Securities 

To consider and, if thought fit, to pass the following as an ordinary resolution: 

"That, for the purposes of ASX Listing Rule 7.1 and for all other purposes, approval be 

given for the company to issue 272,250 shares at an issue price of $0.20 to Hudson 

Corporate Limited (or nominee) in lieu of $54,450 relating to a portion of 

administrative fees payable during the financial years 2016 and 2017 as described in 

the Explanatory Statement." 

 

Voting Exclusion Statement 

The company will disregard and not count any vote cast (in any capacity) on Resolution 8 by or 

on behalf of either or both following parties: 

i. Hudson Corporate Limited; and/or 

ii. An associate of Hudson Corporate Limited. 

 

The company however, need not disregard a vote if it is cast by a person as proxy for a person 

who is entitled to vote, in accordance with the directions on the Proxy Form, or, if it is cast by the 

person chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 
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Additional Information 

 

Resolutions Inter-conditional 

Resolutions 1, 2, 3 and 4 are inter-conditional. This means that each of these resolutions needs 

to ďe passed foƌ the appƌoǀal sought iŶ ƌespeĐt of the ĐoŵpaŶǇ͛s aĐƋuisitioŶ of GasHuďiŶ 
(Engineering) Private Limited and GasHubin (Technology) Private Limited. 

 

Given the resolutions are inter-conditional: 

(a) If any person is excluded from voting on one resolution, they will also be precluded from 

voting on the other resolutions; and 

(b) If any one of the resolutions are not passed, the company will not be able to comply 

with the requirements of Chapters 1 and 2 of the listing rules as if it were applying for 

admission to the official list and the company will remain suspended from trading on 

the ASX. 

 

All resolutions are proposed as ordinary resolutions, requiring a simple majority of votes cast by 

eligible shareholders present and voting at the extraordinary general meeting, except for the 

resolution relating to the change of name of the company (Resolution 4) which, is a special 

resolution and will require at least 75% of votes cast by eligible shareholders present and voting 

at the extraordinary general meeting. 

 

By order of the Board of Directors 

 
Richard Holstein 

Director 

8 August 2017 
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Explanatory Statement 

This Explanatory Statement has been prepared for the information of shareholders in relation 

to the business to be conducted at the company's Extraordinary General Meeting to be held on 

13 September 2017. 

 

The purpose of this explanatory statement is to provide shareholders with all information 

known to the company which is material to a decision on how to vote on the resolutions in the 

accompanying Notice of Extraordinary General Meeting.  

 

This explanatory statement should be read in conjunction with the notice of Extraordinary 

General Meeting. 

 

The Explanatory Statement consists of the following sections: 

 

1. Resolution 1: Approval for change to nature and scale of activities 

2. Resolution 2: Approval for the issue of consideration shares to the vendors 

3. Resolution 3: Approval for issue of shares under the public offer 

4. ‘esolutioŶ ϰ: ChaŶge of ĐoŵpaŶǇ͛s Ŷaŵe 

5. Resolutions 5 to 7: Approve an Issue of Securities to directors 

6. Resolution 8: Approve an Issue of Securities to supplier 

7. Other information 

8. Action to be taken by Shareholders 

9. Schedule 1 - Definitions 

10. Schedule 2 - Details of the acquisition 

11. Schedule 3 - Additional information 

12. Schedule 4 – Pro forma Consolidated Statement of Financial Position 

13. Schedule 5 – Capital Structure 

14. Annexure A – IŶdepeŶdeŶt Eǆpeƌt͛s ‘epoƌt 

15. Annexure B – Financial Report of GasHub Group Companies 

16. Annexure C - Questions from Shareholders 

17. Annexure D – Appointment of Corporate Representative 

18. Annexure E – Proxy and voting instructions 

 

Enclosed is the Proxy Form. 
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1. Resolution 1: Approval for change to nature and scale of activities 

 

Background 

Resolution 1 seeks shareholder approval for the change to the nature and scale of the 

ĐoŵpaŶǇ͛s aĐtiǀities that ǁill oĐĐuƌ as a ĐoŶseƋueŶĐe of the aĐƋuisitioŶ of Gashubin 

Engineering Private Limited (UEN 200514507H) and Gashubin Technology Private Limited (UEN 

200500294D) ;͞GasHub Group͟ aŶd ͞acquisition͟Ϳ. 
 

The company has entered into a share sale agreement to effect the acquisition. Details of the 

proposed acquisition are set out in Schedule 2. The acquisition is subject to the conditions 

precedent set out in paragraph 10.2 (b) of Schedule 2. 

 

Resolution 1 is conditional on the passing of resolutions 2, 3 and 4. Resolutions 1 to 4 are the 

transaction resolutions. Completion of the transaction is subject to ASX confirming that the 

company has re-complied with Chapters 1 and 2 of the listing rules. 

 

Requirement for Shareholder Approval 

Listing rule 11.1 provides that where an entity proposes to make significant change, either 

directly or indirectly, to the nature and scale of its activities, it must: 

(a) Provide full details to the ASX as soon as reasonably practicable; 

(b) Provide ASX with information regarding the change and its effect on future potential 

earnings, and any additional information ASX asks for; 

(c) If required by ASX, obtain the approval of its shareholders and comply with any ASX 

requirements in respect of the notice of the relevant general meeting; and 

(d) If required by ASX, meet the requirements of Chapters 1 and 2 of the listing rules as if 

the entity were applying for admission to the official list of ASX. 

 

ASX has indicated to the company that it has exercised its discretion to require the company to 

seek shareholder approval for the change in nature and scale of activities that will occur as a 

result of the acquisition under listing rule 11.1.2 and that the company must comply with ASX 

requirements in respect of this notice. 

 

ASX has also indicated to the company that the acquisition effectively constitutes a listing of the 

GasHub Group which consequently requires the company, in accordance with listing rule 

11.1.3, to comply with the admission requirements in Chapters 1 and 2 of the listing rules as if 

the company were applying for admission to the official list of ASX, including any ASX 

requirements to treat certain securities as restricted securities for the purposes of the listing 

rules.  
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DiƌeĐtoƌs͛ ‘eĐoŵŵeŶdatioŶ  
The directors unanimously recommend that the shareholders vote in favour of resolution 1 for 

the reasons set out in the explanatory statement. Shareholders should refer to the information 

set out in Schedule 2 in respect of the proposed acquisition and its impact on the company in 

determining how to vote. 

 

2. Resolution 2: Approval for the issue of consideration shares to the vendors 

 

Background 

In consideration for the acquisition of 100% of the issued capital in GasHub Group, the 

company has agreed conditionally to issue the consideration shares to the vendors. One of the 

conditions to the acquisition and the issue of the consideration shares is the passing of the 

other transaction resolutions.  

 

All the consideration shares to be issued to the vendors will be issued under the prospectus. 

More detail in respect of the acquisition, including details of the consideration shares, and the 

GasHub Group shares in consideration for which the consideration shares are to be issued, is 

included in Schedule 2. 

 

Resolution 2 is conditional on the passing of resolutions 1, 3 and 4. Resolutions 1 to 4 are the 

transaction resolutions. Completion of the transaction is subject to ASX confirming that the 

company has re-complied with Chapters 1 and 2 of the listing rules. 

 

The shares to be issued under Resolution 2 will be issued as consideration shares, and will only 

be issued once ASX has confirmed the company has satisfied the requirements of Chapters 1 

and 2 of the listing rules. 

 

IŶdepeŶdeŶt eǆpeƌt͛s ƌepoƌt 

The independent expert has concluded that the transaction related to the issue of 

consideration shares (as consideration for the acquisition of 100% of GasHub Group), the 

subject of Resolution 2 as outlined in the notice, is UNFAIR but REASONABLE to the 

shareholders of the company (not associated with the GasHub Group vendors and their 

assoĐiatesͿ as at the date of the iŶdepeŶdeŶt eǆpeƌt͛s ƌepoƌt. 
 

Fuƌtheƌ iŶfoƌŵatioŶ aďout the iŶdepeŶdeŶt eǆpeƌt͛s ƌepoƌt is pƌoǀided at paƌagƌaph 10.9 of 

schedule 2 and the report itself in Annexure A. 
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Requirement for shareholder approval 

Corporations Act 

Section 606 of the Corporations Act prohibits the acquisition of a relevant interest in issued 

voting shares of a listed company if, because of the transaction, the voting power in the 

company of the person who acquires the relevant interest increases from 20% or below to 

more than 20%. 

 

If the proposed transaction is approved and the acquisition proceeds, GasHub Group 

shareholder and vendor Lim Shao-LiŶ͛s ;Aǀieƌs Liŵ͛sͿ, relevant interest in the voting power in 

the company will increase from nil to approximately 40.2% (after the public offer). 

 

Item 7 of section 611 of the Corporations Act provides an exception to the section 606 

prohibition where shareholders of the listed company approve the acquisition, subject to: 

(a) No votes being cast in favour of the resolution by the person proposing to make the 

acquisition and their associates; and 

(b) Shareholders being given all information known to the person proposing to make the 

acquisition or their associates, or known to the company, that was material to the 

decision on how to vote on the resolution, including: 

i. the identity of the person proposing to make the acquisition and their 

associates; 

ii. the maximum extent of the increase in that person's voting power in the 

company that would result from the acquisition; 

iii. the voting power that person would have as a result of the acquisition; 

iv. the maximum extent of the increase in the voting power of each of that person's 

associates that would result from the acquisition; and 

v. the voting power that each of that person's associates would have as a result of 

the acquisition. 

 

Relevant information for the purposes of the Corporations Act is provided in this section below 

aŶd iŶ the iŶdepeŶdeŶts eǆpeƌt͛s ƌepoƌt accompanying this notice of meeting. 

 

Required information – Corporations Act 

Pursuant to ASIC regulatory guide 74, the following information is provided in respect of 

Resolution 2: 

(a) Pursuant to the share sale agreement, if shareholders approve Resolution 2, the 

company will issue 82,750,000 consideration shares to Lim Shao-Lin (Aviers Lim), 

representing approximately 40.2% of the post-completion issued capital of the 

company; 
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(b) The issue of consideration shares to Lim Shao-Lin (Aviers Lim) will represent an increase 

of Lim Shao-LiŶ͛s ;Aǀieƌs Liŵ͛sͿ ǀotiŶg poǁeƌ fƌoŵ Ŷil to appƌoǆiŵatelǇ ϰϬ.Ϯ%; and 

(c) Except for Lim Shao-LiŶ͛s ;Aǀieƌs Liŵ͛sͿ ǁife, Leoǁ “au-Wan (4.37% post-completion) 

and mother, Doris Tan (3.16% post-completion) there is no other associate of Lim Shao-

Lin who holds or will hold, voting power in the company. 

 

DiƌeĐtoƌs͛ ‘eĐoŵŵeŶdatioŶ  
All the directors approved the proposal to put Resolution 2 to the shareholders.  The directors 

unanimously recommend that shareholders vote in favour of Resolution 2 and refer to the 

advantages of the proposed acquisition as set out in paragraph 10.4 of Schedule 2. 

Shareholders should refer to the information set out in Schedule 2 in respect of the proposed 

acquisition and its impact on the company in determining how to vote. 

 

3. Approval for the issue of shares under the public offer 

 

Background to public offer 

Resolution 3 seeks shareholder approval for the issue of shares under the public offer. The 

public offer will be undertaken via the prospectus and will raise up to $10 million. As provided 

in Schedule 2, the acquisition is conditional on the company raising up to $10 million pursuant 

to the public offer. Further details of the public offer are set out in Schedule 2. Resolution 3 

takes effect subject to the passing of all other transaction resolutions. 

 

Resolution 3 is conditional on the passing of resolutions 1, 2 and 4. Resolutions 1 to 4 are the 

transaction resolutions. Completion of the transaction is subject to ASX confirming that the 

company has re-complied with Chapters 1 and 2 of the listing rules. 

 

The shares to be issued under Resolution 3 under the public offer, will only be issued once ASX 

has confirmed the company has satisfied the requirements of Chapters 1 and 2 of the listing 

rules. 

 

Requirement for shareholder approval 

Listing rule 7.1 provides that a company must not, subject to certain exceptions, issue or agree 

to issue more equity securities during any 12-month period than that amount which represents 

15% of the number of fully paid ordinary securities on issue at the commencement of that 12-

month period, without the approval of shareholders. The shares to be issued to subscribers 

under the public offer are equity securities for the purposes of the listing rules. The effect of 

resolution 3 will be to allow the company to issue the shares pursuant to the public offer during 

the 3 months following the meeting, ǁithout usiŶg the ĐoŵpaŶǇ͛s ϭϱ% plaĐeŵeŶt ĐapaĐitǇ. 
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Required information 

Pursuant to listing rule 7.3, the following information is provided in respect of this resolution: 

(a) the maximum number of shares to be issued is 50,000,000 shares; 

(b) the shares will be issued no later than 3 months after the date of the meeting (or such 

later date permitted by any ASX waiver) and it is intended that the issue of all offer 

shares pursuant to the offer will occur on the same date; 

(c) the issue price of each share issued under the public offer will be $0.20; 

(d) the shares are proposed to be issued to the general public pursuant to the prospectus 

for the purposes of listing rule 1.1 Condition 3; none of the subscribers to the public 

offer will be related parties of the company, and the successful applicants will be 

determined by the board in its sole discretion; 

(e) the shares to be issued will be fully paid ordinary shares in the capital of the company 

issued oŶ the saŵe teƌŵs aŶd ĐoŶditioŶs as the ĐoŵpaŶǇ͛s eǆistiŶg shaƌes; aŶd 

(f) the company intends to use the funds raised from the public offer towards its budgeted 

expenditure as set out in paragraph 10.11 of Schedule 2. 

 

DiƌeĐtoƌs͛ ƌeĐoŵŵeŶdatioŶ 

The directors unanimously recommend that shareholders vote in favour of resolution 3. 

Shareholders should refer to the information set out in Schedule 2 in respect of the proposed 

acquisition and its impact on the company in determining how to vote. 

 

4. ResolutioŶ 4: ChaŶge of coŵpaŶǇ’s Ŷaŵe 

Background 

Pursuant to section 157(1)(a) of the Corporations Act, the company may change its name by 

speĐial ƌesolutioŶ. ‘esolutioŶ ϰ seeks shaƌeholdeƌ appƌoǀal foƌ the ĐhaŶge of the ĐoŵpaŶǇ͛s 
name to ͞GasHuďUŶited HoldiŶg Liŵited͟. The pƌoposed Ŷeǁ Ŷaŵe is desigŶed to ƌefleĐt the 
new direction anticipated by the acquisition aŶd ƌefleĐts GasHuďUŶited HoldiŶg Liŵited͛s 
histoƌǇ as the souƌĐe of the ĐoŵpaŶǇ͛s pƌoposed aĐtiǀities. 
 

Resolution 4 is conditional on the passing of resolutions 1, 2 and 3. Resolutions 1 to 4 are the 

transaction resolutions. Completion of the transaction is subject to ASX confirming that the 

company has re-complied with Chapters 1 and 2 of the listing rules and the registration of the 

change of name by ASIC. If resolution 4 is passed and takes effect, the company will lodge a 

copy of the special resolution with ASIC in order to effect the change. 

 

DiƌeĐtoƌs͛ ƌeĐoŵŵeŶdatioŶ 

The directors unanimously recommend that shareholders vote in favour of resolution 4. 
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5. Resolutions 5 to 7: Approve an Issue of Securities to Directors 

Shareholder approval is sought for the issue of 1,115,000 fully paid ordinary shares (as detailed 

in the table below) to directors in lieu of a portion of the cash component payable to directors 

as diƌeĐtoƌs͛ fees. 

 

The Board believe it prudent to conserve cash, in the current market conditions. 

 

ASX Listing Rule 10.11 

Under ASX Listing Rule 10.11, a listed company is prohibited from issuing or agreeing to issue 

equity securities to a related party (which include a director) without the approval of 

shareholdeƌs. AĐĐoƌdiŶglǇ, “haƌeholdeƌ͛s appƌoǀal is sought foƌ the issue of 1,115,000 shares in 

lieu of a portion of diƌeĐtoƌs͛ fees paǇaďle over the past 15 months to the members of the 

Board.  The following information is provided in accordance with ASX Listing Rule 10.13: 

i. the maximum number of Shares which may be issued and allotted pursuant to 

Resolutions 5 to 7 is 1,115,000 shares; 

ii. the Shares will be issued and allotted no later than one month after the date of the 

EGM; 

iii. being directors fees the deemed issue price of the Shares proposed to be issued and 

allotted will be the diƌeĐtoƌs͛ fees diǀided ďǇ the Ŷuŵďeƌ of shaƌes issued as desĐƌiďed 
in the table below; 

iv. the shares will be issued for nil cash consideration and as a result no funds will be raised 

from the issue of these shares to directors; 

v. the Shares will be issued and allotted to each of the following named directors (or their 

nominees): 

 
 

vi. shares issued will rank equally on issue with the existing shares; and 

vii. a voting exclusion statement is included in the Notice of Meeting of the EGM. 

If shaƌeholdeƌs͛ appƌoǀal is giǀeŶ under ASX Listing Rule 10.11, shaƌeholdeƌs͛ appƌoǀal is Ŷot 
required under ASX Listing Rule 7.1.  

Name of Director

Annual 

Director 

Fees

Cash 

Component

Shares to 

be Issued

Issue 

Price

Value of 

Shares to 

be Issued

Existing 

Interest 

in Shares

Abigail Zhang $84,000 $91,000 455,000 $0.20 $91,000 750,000

Benjamin Amzalak $48,000 $66,000 330,000 $0.20 $66,000 nil

Richard Holstein $48,000 $66,000 330,000 $0.20 $66,000 100,000

$180,000 $223,000 1,115,000 $223,000

Deemed 
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Chapter 2E of the Corporations Act 

As the allottees of the diƌeĐtoƌs͛ fees “haƌes uŶdeƌ ‘esolutioŶs 5 to 7 are the directors of the 

company, the following disclosure is provided for the purpose of section 219 of the 

Corporations Act: 

i.  the related parties to whom Resolutions 5 to 7 would permit financial benefits to be 

given are each of the directors identified in the table above of this Explanatory 

Statement; 

ii. the financial benefits that will be provided by the company involve the issue of Shares to 

the directors identified in the table above of this Explanatory Statement; 

iii. the recommendation of each director is contained below at directors’ recommendation 

of this Explanatory Statement; 

iv. the interest of each director in the outcome of Resolutions 5 to 7 is contained in the table 

above of this Explanatory Statement; and 

v. all other information that is reasonably required by shareholders in order to decide 

whether or not it is in the company's interests to pass Resolutions 5 to 7 and is known to 

the company or any of its director is contained in this Explanatory Statement. 

DiƌeĐtoƌs͛ ‘eĐoŵŵeŶdatioŶ  
All the directors approved the proposal to put Resolutions 5 to 7 to the shareholders.  The 

directors unanimously recommend that shareholders vote in favour of Resolutions 5 to 7. 

 

6. Resolution 8: Approve an issue of securities to Hudson Corporate Limited 

Shareholder approval is sought for the issue of 272,250 fully paid ordinary shares to Hudson 

Corporate Limited (or their nominee) in lieu of outstanding accounting and administrative 

service. 

 

The Board believe it prudent to conserve cash, in the current market conditions. 

 

Requirement for shareholder approval 

Listing rule 7.1 provides that a company must not, subject to certain exceptions, issue or agree 

to issue more equity securities during any 12-month period than that amount which represents 

15% of the number of fully paid ordinary securities on issue at the commencement of that 12-

month period, without the approval of shareholders. The shares to be issued to Hudson 

Corporate Limited (or their nominee) are equity securities for the purposes of the listing rules. 

The effect of resolution 9 will be to allow the company to issue shares to Hudson Corporate 

Limited (or their nominee) during the 3 months following the meeting, without using the 

companǇ͛s ϭϱ% plaĐeŵeŶt ĐapaĐitǇ. 
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Required information 

Pursuant to listing rule 7.3, the following information is provided in respect of this resolution: 

(a) The maximum number of shares to be issued to Hudson Corporate Limited (or their 

nominee) is 272,250; 

(b) the shares will be issued no later than 3 months after the date of the meeting (or such 

later date permitted by any ASX waiver) and it is intended to issue all shares to Hudson 

Corporate Limited (or their nominee) on the same date; 

(c) the shares to be issued will be issued for nil cash consideration, although Hudson 

Corporate Limited has provided other consideration for the issue of the shares, namely 

accounting and administrative services to the company; 

(d) the shares to be issued under resolution 8 will be issued to Hudson Corporate Limited 

(or their nominee) and will not be issued to any person who is a related party of the 

company; 

(e) the shares to be issued will be fully paid ordinary shares in the capital of the company 

issued on the same terms and conditions as the ĐoŵpaŶǇ͛s eǆistiŶg shaƌes; 
(f) no funds will be raised by the issue of shares under resolution 8. 

 

DiƌeĐtoƌs͛ ‘eĐoŵŵeŶdatioŶ  
All of the directors approved the proposal to put resolutions 8 to the shareholders.  The 

directors unanimously recommend that shareholders vote in favour of resolution 8. 

 

 

7. Other Information 

There is no other information known to the company that is material to a shareholder's 

decision on how to vote on the resolutions set out in the Notice. However, should any 

shareholder be in doubt as to how they should vote on any resolution and/or as to how a 

resolution may affect them, they should seek advice from their accountant, solicitor or other 

professional adviser as soon as possible. 

 

Queries as to the lodgment of proxies and other formalities in relation to the meeting should be 

directed to the company secretary. 

 

8. Action to be taken by Shareholders  

Enclosed with the Notice of Meeting and this Explanatory Statement is a Proxy Form for use by 

shareholders. All shareholders are invited and encouraged to attend the meeting or, if they are 

unable to attend in person and are eligible to vote, to complete, sign and return the Proxy Form 

to the company in accordance with the instructions contained on the Proxy Form and the 
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Notice of Meeting. Lodgment of a Proxy Form will not preclude a shareholder from attending 

and voting at the meeting in person. 
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9. Schedule 1 - Definitions 

 

 

Acquisition 

The acquisition by the company of 100% of the securities in 

GasHubin Engineering Private Limited and GasHubin Technology 

Private Limited from the vendors. 

Associate 

Has the meaning in Part 1.2, Division 2 of the Corporations Act, and 

shall be applied: 

i. In accordance with the note to listing rule14.11; and 

ii. In respect of the disclosure required by ASIC regulatory guide 

74. 

ASIC The Australian Securities and Investments Commission. 

ASX 
ASX Limited ACN 008 624 691, or where the context requires, the 

Australian Securities Exchange which it runs. 

GasHub Group 
GasHubIn Engineering Private Limited with UEN 200514507H and 

GasHubIn Technology Private Limited with UEN 200500294D. 

Board The board of the company. 

Business day 
a day (other than a Saturday or a Sunday) on which banks in Sydney, 

New South Wales are open for normal business. 

Chairman The chairman of the meeting. 

Closely related party 
Has the meaning given to that term in section 9 the Corporations 

Act. 

Company 

Raffles Capital Limited ACN 009 106 049, a public company 

incorporated and existing in Australia and listed on the ASX (to be 

renamed 

͞GasHubUnited Holding Limited͟. 
Company Secretary The secretary of the company. 

Completion Completion of the sale and purchase of the GasHubIn Group shares. 

Completion date The date on which completion occurs. 

Consideration shares 
150,000,000 shares to be issued to the vendors on the terms set out 

in the explanatory statement. 

Constitution  The constitution of the company. 

Corporations Act The Corporations Act 2001 (Cth). 

Director A director of the company. 
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9.          Schedule 1 – Definitions ;coŶt’dͿ 
 

Dollar, $, A$ or AUD 
The lawful currency for the time being of the Commonwealth of 

Australia. 

Existing shares Shares held by shareholders as at the date of this notice. 

Explanatory 

statement 

This explanatory statement which accompanies and forms part of 

the notice of general meeting. 

General meeting or 

meeting. 

the general meeting of shareholders convened by the notice of 

general meeting, or any meeting adjourned thereof. 

Independent expert 

or Nexia 

Nexia Australia, Chartered Accountants, Level 16, 1 Market Street, 

Sydney NSW 2000 or PO Box H195, Australia Square NSW 1215 

 

Independent eǆpeƌt͛s 
report or IER 

The report prepared by the independent expert, and accompanying 

the notice of meeting as Annexure A, in which the independent 

expert comments on the fairness and reasonableness of the issues 

of shares under Resolution 2 to non-associated shareholders. 

Listing rules The official listing rules of the ASX. 

Notice of general 

meeting or notice 

This notice of general meeting. 

Prospectus 

a prospectus in compliance with the requirements of the 

Corporations Act and the listing rules to be prepared by the 

company as contemplated under this notice of general meeting and 

explanatory statement. 

Proxy form The proxy form accompanying this notice of general meeting. 

Public offer 
The offer contemplated in resolution 3 and considered in the 

explanatory statement. 

Quotation Official quotation as defined in the listing rules. 

Re-compliance  

the reinstatement of shares to quotation (other than any shares that 

may be desigŶated ͞ƌestƌiĐted seĐuƌities͟ uŶdeƌ the listiŶg ƌules if 
required by ASX) after the company re-complies with Chapters 1 and 

2 of the listing rules to the A“X͛s satisfaĐtioŶ. 
Related body 

corporate  

has the meaning given to that term in sections 9 and 50 of the 

Corporations Act. 

Related party  
has the meaning given to that term in sections 9 and 228 of the 

Corporations Act. 
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9.          Schedule 1 – Definitions ;coŶt’dͿ 
 

Relevant interest 
has the meaning given to that term in sections 608 and 609 of the 

Corporations Act. 

Resolution  A resolution set out in this notice. 

Securities 
has the meaning given to that term in section 92 of the Corporations 

Act. 

Share A fully paid ordinary share in the capital of the company. 

Shareholders  The holders of shares in the company from time to time. 

Vendors  All the shareholders of GasHub Group. 
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10. Schedule 2 - Details of the acquisition 

10.1  GasHub Group 

(a) Overview of the GasHub Group 

(i) The GasHub Group is made up of GasHubin Engineering Private Limited 

(Engineering) and GasHubin Technology Private Limited (Technology).  

 

(ii) Engineering was formed 25 years ago and provides services commencing with the 

consultation and design phase to construction and installation of various project 

types relating to gas pipe installation, diversion, termination & capping off, re-

commissioning, repair and extension for residential, commercial and industrial 

clients around Singapore. 

 

Projects completed by Engineering include condominiums such as Reflections at 

Keppel Bay, Spa Esta, One Canberra, Minton and others; commercial projects such 

as Ion Orchard, Wisma Atria and Kopitiam; healthcare institutions, Ng Teng Fong 

General Hospital and SengKang General Hospital; and hotels such as Genting Hotel 

and Windsor Hotel and many more. 

 

The Proposed Acquisition will enable the GasHub Group to expand its Technology 

and Engineering businesses throughout the Asia Pacific region commencing with 

Australia and New Zealand.  

 

(iii) Technology was formed in 2001 with a vision to focus on the integration and 

commercialisation of green technology, including Fuel Cell systems. Technology 

has successfully commercialised Proton Exchange Membrane Fuel Cells (PEMFC) 

and is currently expanding into Solid Oxide Fuel Cell (SOFC) technology. The 

existing product line will see a significant enhancement in the next few years. 

 

Technology has formalised strategic partnerships with Nanyang Technological 

University, National University of Singapore and Temasek Polytechnic. All are 

world-class tertiary institutions in the global education network, reputed for their 

programs, applied research, managerial excellence and innovative corporate 

culture. They have been supporting Technology in the design, development, and 

innovation of hydrogen based PEMFC technologies and other renewable energy 

areas that are of mutual interest to the institutions and the Gashub Group. 

 

(iv) Technology has an in-house R & D team to value-add to both its gas piping and 

technology business, developing the following range of products over the years: 

 

▪ Fire-rated box-up design for gas piping which, has been granted a patent for 
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gas detection of hydrogen gas, town gas, natural gas and liquid petroleum gas; 

▪ Hydrogen based fuel cell to provide back-up to lift lighting and fans in Singapore 

domiciled public housing; 

▪ Design, certification and outsource the manufacturing of gas piping materials like 

gas pipe to API5L Gr.B, seamless galvanize BSEN 1033 pipe, ball valves BSEN311 

and galvanised fittings; 

▪ Licensed technology from Temasek Polytechnic for portable handheld power pack 

operated by chemical fuel; and 

▪ OEM LPG powered fuel cell for remote power and/or back up power application. 

 

Technology is in the process of completing a fuel cell that can produce both heat 

and power for residential, commercial and industrial cogeneration use. Otherwise 

known as a Combined Heat and Power (CHP) System. 

 

(v) The GasHub Group has 1 shareholder, Lim Shao-Lin. Mr. Liŵ͛s iŶteŶtioŶ is to 
transfer a portion of his shares (44.8%) to employees as a part of the proposed 

transaction leaving him with 55.2%. Mr. Lim will remain the largest shareholder 

controlling ϱϱ.Ϯ% of the Gas Huď Gƌoup͛s shaƌes. As a ĐoŶseƋueŶĐe of the 
Proposed Acquisition, if approved, and post the completion of the public offer, 

Lim Shao-Lin is expected to hold approximately 40.2% of the Listed Entity. Any 

escrow (if applicable) will transfer with the shares to the employees. 

 

(vi) Lim Shao-Lin is the Managing Director of the GasHub Group. Detailed information 

regarding Mr. Lim can be found below. Subject to the Proposed Acquisition being 

approved, Mr. Lim will become the Managing Director of the Listed Entity. 

 

(b) Business model and strategy 

The Gashub Group is planning two key strategies: 

- Expand its infrastructure business throughout the Asia Pacific region; and 

- Introduce its fuel cell and energy generation technology throughout the Asia 

Pacific region including developed and developing jurisdictions.  

 

Currently the GasHub Group is negotiating fuel cell and energy generation contracts in 

Australia (3), New Zealand (1), Myanmar (1) and Singapore (1). 

 

The GasHuď Gƌoup͛s intention is to focus on the industrial sector (not retail) which, has 

the highest use of electricity and gas in all jurisdictions. 

 

The GasHub Group has patents relating to fuel cell technology and battery storage 

registered throughout the world via the ͚Woƌld IŶtelleĐtual PƌopeƌtǇ OƌgaŶisatioŶ͛. The 
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GasHub Group has the necessary licenses, government approvals, intellectual property 

rights needed to conduct its business and operate within the stated jurisdictions. 

The GasHub Group has strategic partnerships with several universities which involves 

research in relation to fuel cell development and lithium battery development. 

 

The company has reviewed the benefits to maintaining its ASX listing and is of the view 

the following factors are advantageous: 

 

i. When viewed by North American and European investors the ASX has a greater 

standing then other security exchanges in the Asia Pacific region; 

ii. The Australian market has a greater appetite for technology stocks and those 

companies receive broader attention; 

iii. Other securities exchanges around the world (outside of Asia and Australia) are 

perceived to be too large for companies similar to RAF and as a result those 

companies struggle; 

iv. North American exchanges do not have the same liquidity or the same appetite to 

raise capital at attractive prices; and   

v. The ASX is focused on attracting start-ups (technology companies) from key 

countries which includes Singapore. 

 

(c) GasHuď Gƌoup͛s FiŶaŶĐial PositioŶ 

The GasHuď Gƌoup͛s fiŶaŶĐial ƌepoƌts ĐoŵpƌisiŶg EŶgiŶeeƌiŶg aŶd TeĐhŶologǇ foƌ the 
period ending 31 December 2016 is included at Annexure B.  

 

10.2  Background to transaction 

(a) On the 24th May 2017 the company announced the execution of a term sheet with the 

GasHub Group for the acquisition of 100% of the issued capital of the GasHub Group. 

 

On the 7 August 2017, the company and GasHub Group executed the share purchase 

agreement pursuant to which the company agreed to buy 100% of the issued capital of 

the GasHub Group. The execution was announced to the market on the same day. 

 

(b) Share sale agreement 

The key terms of the share sale agreement are as follows: 

(i) Conditions precedent – completion is conditional on: 

o The company receiving conditional approval by ASX to reinstate its 

securities and those conditions being satisfied to the reasonable 

satisfaction of the company and GasHub Group; 

o The company undertaking the public offer and receiving valid 

applications for at least $10 million (provided that such minimum 
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amount will be sufficient to satisfy any conditions imposed by ASX 

as contemplated under the conditional approval above) which, 

once the relevant securities have been issued, will, together with 

the existing securities on issue, satisfy the spread requirements 

imposed by ASX for the reinstatement to quotation of the 

ĐoŵpaŶǇ͛s shaƌes; 
o Resolutions being passed at a meeting of shareholders to obtain all 

approvals that are required to give effect to the acquisition; 

o Receipt by the company of restriction agreements in a form 

required by the ASX from each GasHub Group shareholder required 

to do so in order to comply with the listing rules and the 

requirements of ASX. 

(ii) Consideration – the consideration payable to each vendor varies according 

to the number of GasHub Group shares they hold, but the company will be 

acquiring all the GasHub Group shares for the combined total of 

150,000,000 shares; and 

(iii) Warranties and indemnities – the share sale agreement contains standard 

vendor warranties and indemnities customary for transactions of this 

nature, along with usual threshold and limitation of liability provisions. 

10.3  Director Profiles 

(a) Existing Directors 

(i) Abigail Zhang  

Abigail Zhang is currently a director of Marvel Earn Ltd. She has exposure in 

investments and advisory services to Chinese companies seeking overseas listings, 

capital raisings and potential merger and acquisition opportunities. 

Aďigail͛s eǆpeƌieŶĐe iŶĐludes haŶds-on management and China business 

relationships in the bio-tech, agricultural, energy, mining and property sectors. 

She works closely with investment bankers, auditors, lawyers, valuers and other 

professionals to enhance the position of clients in preparation for their IPO, RTO 

and M&A activities. She holds a bachelor degree in Human Resource Management 

from the Beijing Jiao Tong University. 

 

(ii) Benjamin Amzalak 

Benjamin Amzalak has an extensive background in capital raising, investor 

relations and broking communications. He has been engaged in capital 

management, raising in excess of $250 million in new venture capital for mining 

and other public companies. He provides advisory services to public companies in 

many areas including Initial Public Offerings and Mergers and Acquisitions. 
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(iii) Richard Holstein 

Richard Holstein has a B Bus (Accounting), FCPA, MBA (Macquarie Graduate 

School of Management). He has over 25 years experience primarily in the property 

and exploration sectors for listed and unlisted small and medium enterprises. He 

provides administration and secretarial services to a variety of companies 

including publicly listed companies. 

 

If the resolutions relating to the proposed transaction are approved and the transaction is 

completed the current directors will remain in addition to the proposed directors below.  

 

(b) Proposed Directors 

(i) Sydney Kwan 

Non-Executive Chairman 

Mr. Kwan has accumulated a diversified range of engineering and business 

experience over the past 30 years.  He began his career as a systems scientist 

developing real-time avionics systems within various military fighter jet programs 

for the US Government.  He then transitioned to the commercial space to assist in 

the development of a document management system for a company who is now 

a division of IBM.  At the same time, Mr. Kwan co-owned a small engineering 

company specialising in laboratory airflow control systems for many of the major 

pharmaceutical firms and educational institutions in the state of California.  During 

his tenure of ownership, his interest began to focus on energy efficiency systems 

while interacting with the major utility providers in California.  In the past six years, 

Mr Kwan assisted the Lippo Group to explore areas of investment in the renewable 

energy sector.  He currently sits on the board of Proton Power, Inc, and also is the 

CEO of Proton Power Asia formed for the purpose of developing renewable energy 

projects in Asia. 

Mr. Kwan holds a Master's degree in Computer Architecture from University of 

California, Los Angeles, and a Bachelors of Engineering degree in Computer 

Engineering from University of California, Los Angeles. 

 

(ii) Aviers Lim 

Managing Director and Chief Executive Officer 

Mr. Lim is responsible for the overall performance as well as for the formulation 

of corporate strategies and the strategic future direction of the Group.  Mr. Lim 

has over 25 years of industry experience in gas piping and installation business.  

He started off in the family business dealing with piping hardware in the oil & gas 
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sector before founding the existing gas piping and installation business in the early 

90s. 

Mr. Lim is also the co-founder and Chief Operating Officer of Proton Power Asia 

Ltd, a green energy solution provider that converts biomass to a variety of energy 

products. He has more than 15 years of experience in green energy fields, 

including biomass, syngas, renewable fuel, biochar, hydrogen and fuel cells.  He 

specialises in developing technology and commercialising them. He also has 

strong understanding and capability of techno-economics analysis, business 

strategies developing and company structuring. 

 

Being an entrepreneur, Mr. Lim is a winner of Singapore Spirit of Enterprise 

Awards 2015 and his fuel cell company, Gashubin Technology Private Limited, is 

recipient of Singapore Green Technology Awards 2015. 

 

(iii) Roger Khoo 

Executive Director, Regional Business Development 

Mƌ. Khoo ĐuƌƌeŶtlǇ leads the deǀelopŵeŶt of the Gƌoup͛s ƌegioŶal stƌategies aŶd 
is responsible for enhancing existing business segments and developing potential 

markets in the Asia Pacific region.  He started his career with British Telecom PLC 

in 1992 while pursuing a Bachelor of Science degree in Economics at the University 

of London.  

In 1994, Mr. Khoo founded his first business in network solutions and hardware 

retail. In 1995, he invested into a second business in designing computer-based 

learning for primary schools in Singapore.  In 2003, Mr. Khoo partnered Aviers 

Engineering Pte Ltd (now known as Gashubin Technology Private Limited) to 

venture into the renewable energy sector and succeeded in pioneering 

Singapore's first fuel cell company.  

Between 2003 and 2009, he founded and developed an interior design and 

consultancy business with regional operations in China, Vietnam and Malaysia.  

The company was eventually acquired by a leading design practice firm, Ong&Ong 

Pte. Ltd., and he was appointed as their Regional Director for Interior Design, 

responsible for their Vietnam operations. 

 

(iv) Samuel Siaw 

Executive Director, Chief Financial Officer 

Mƌ. “iaǁ is ƌespoŶsiďle foƌ the Gƌoup͛s fiŶaŶĐe ƌelated fuŶĐtioŶs iŶĐludiŶg 
financial strategy and budgeting, mergers and acquisitions, management and 

statutory reporting, tax and treasury.  Prior to joining the Group, Mr. Siaw 
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accumulated over 20 years of experience in public accounting and venture capital 

work.  He started his career with KPMG Singapore and subsequently with various 

firms, involved in work ranging from public accounting, IPO and private equity 

investments to venture capital consulting. 

Mr. Siaw holds a Bachelor of Commerce and Administration degree in 

Accountancy and Finance from Victoria University of Wellington, New Zealand.  He 

is a member of Singapore Institute of Directors and an associate member of 

Chartered Accountants Australia and New Zealand.  He is also a certified coach 

with Gallup Inc., in talent management. 

 

The proposed directors do not have any prior ASX experience. 

10.4  Advantages of the Acquisition 

The directors are of the view that the following non-exhaustive list of advantages may be 

ƌeleǀaŶt to shaƌeholdeƌs͛ deĐisioŶs oŶ hoǁ to ǀote oŶ the pƌoposed ƌesolutioŶs: 
(a) The consideration for the acquisition is comprised of equity interests in the company, 

thereby conserving cash for utilisation in the future; 

(b) The ĐoŵpaŶǇ͛s aďility to raise funds and attract strategic investors may be enhanced; 

(c) The acquisition may encourage new investors in the company which may lead to 

increased liquidity of shares and greater trading depth than currently experienced by 

shareholder; and  

(d) The company may be exposed to further investment opportunities that it did not have 

prior to the acquisition. 

 

10.5  Disadvantages of the Acquisition 

The directors are of the view that the following non-exhaustive list of disadvantages may be 

relevant to shaƌeholdeƌs͛ deĐisioŶs oŶ hoǁ to ǀote oŶ the pƌoposed ƌesolutioŶs: 
(a) the acquisition will involve the issue of a substantial number of new securities which will 

have a dilutionary effect on the current holdings of shareholders; and 

(b) there are additional risk factors involved in the change in nature and scale of the 

coŵpaŶǇ͛s aĐtiǀities aŶd assoĐiated aĐƋuisitioŶ of Gashub Group; some of those risks 

are set out below. 

 

10.6  Public Offer 

The company proposes to lodge the prospectus with ASIC during the period between the 

date of this notice and the meeting. 
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Under the prospectus, the company proposes to raise $10 million by the issue of 50,000,000 

at an issue price of $0.20 per share and issue the consideration shares to the vendors. 

 

The issue of shares under the prospectus is conditional on all resolutions relation to the 

acquisition are passed at the general meeting, the company raising $10 million is achieved 

and completion occurring under the share sale agreement. 

 

10.7  Indicative Timetable 

The table below shows the expected timing for completion of the acquisition and the 

matters contemplated by the resolutions, subject to the compliance with regulatory 

requirements. These dates are indicative only and are subject to change. The directors 

reserve the right to amend the timetable without notice. 

 

 
 

10.8  Effect of the Acquisition on the Company 

(a) Pro forma statement of financial position 

Set out in Schedule 4 is the pro forma consolidated statement of financial position as at 

31 December 2016 based on the public offer being fully subscribed. 

 

(b) Capital structure 

The capital structure of the company following the acquisition and issue of securities 

under the resolutions relating to the acquisition are shown in Schedule 5. 

10.9  IŶdepeŶdeŶt Eǆpert’s Report 

For the purposes of this paragraph the term proposed acquisition refers to the acquisition of 

the GasHub Group by the company. 

 

Date

11-September-2017 lodgement of prospectus with ASIC

13-September-2017 General meeting

22-September-2017 Public offer opens

13-October-2017 Closing date

20-October-2017 Completion of proposed acquisition

20-October-2017 Issue date / shares entered into shareholders' security holdings

23-October-2017 Despatch of holding statements

27-October-2017 Re-commencement of trading shares on ASX
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In circumstances where shareholder approval is sought for certain control transactions 

under section 611 of the Corporations Act and otherwise under listing rule 10.1 or 10.9, an 

iŶdepeŶdeŶt eǆpeƌt͛s ƌepoƌt is ƌeƋuiƌed to ďe pƌoǀided to shaƌeholdeƌs. The ĐoŵpaŶǇ does 
not consider that any approval is required under listing rule 10.1 but is required under 

section 611 of the Corporations Act. 

 

The diƌeĐtoƌs haǀe eŶgaged the iŶdepeŶdeŶt eǆpeƌt to pƌoǀide the iŶdepeŶdeŶt eǆpeƌt͛s 
report to assist the non-associated shareholders in deciding how to vote on Resolution 2. 

 

The independent expert has concluded that the proposed acquisition is UNFAIR but 

REASONABLE to non-associated shareholders. When considering the proposed acquisition, 

the independent expert included any impact the resolution relating to the proposed 

acquisition would have on fairness and reasonableness. The independent expert considered 

all related resolutions, conditions and terms as part of the proposed transaction because, 

without them, the proposed acquisition cannot complete. 

 

The iŶdepeŶdeŶt eǆpeƌt͛s ƌepoƌt aĐĐoŵpaŶies this Notice of Meeting as Annexure A. In 

summary, the independent expert considers the proposed acquisition to be: 

(a) Unfair, because: 

i. The proposals pursuant to ResolutioŶ Ϯ is ďelieǀed uŶfaiƌ to the ĐoŵpaŶǇ͛s ŶoŶ-

associated shareholders if the value of the consideration offered is equal to or 

greater than the value of 100% of the GasHub Group to be acquired; and 

ii. The preferred fair value of a share in the company following the completion of 

the proposed acquisition on a minority basis has been assessed at $0.059 

compared with a fair assessed preferred value of a share before the proposed 

acquisition of $0.125; and 

(b) Reasonable, because, after taking into account the factors set out in the independent 

eǆpeƌt͛s ƌepoƌt ;at seĐtioŶ 13) in respect of advantages, disadvantages and other 

factors, the independent expert is of the opinion that the advantages to shareholders 

outweigh the disadvantages and therefore the proposed acquisition may be considered 

to be reasonable to the existing non-associated shareholders as at the date of the 

iŶdepeŶdeŶt eǆpeƌt͛s ƌepoƌt. 
 

10.10 Implications of Mr. Lim obtaining a Voting Power of 47.7% 

As mentioned above, if shareholders approve the resolution and the proposed transaction 

proceeds, Mr. Lim (and his associates) will hold approximately 47.7% of the issued capital of 

the company (after the completion of the public offer). There are implications associated 

with shareholders who obtain significant voting power in an entity. 
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These implications include but are not limited to the ability to block special resolutions, the 

ability to approve or reject the appoiŶtŵeŶt of a diƌeĐtoƌ at a shaƌeholdeƌs͛ ŵeetiŶg, the 

ability to influence the direction of the company or influence the appointment or re-

appoiŶtŵeŶt of the ĐoŵpaŶǇ͛s auditoƌs. 
 

10.10 Intensions if the Acquisition does not Proceed 

In the event the resolutions do not pass and the acquisition does not proceed, the company 

will continue to evaluate opportunities for asset and business acquisitions to provide a 

return to shareholders. 

 

10.11 Expenditure Plan and Use of Funds 

The table below sets out the intended use of funds raised under the public offer together 

with existing cash reserves over two years following reinstatement to quotation of shares 

(numbers are approximate). 

 

 
 

i. On completion of the acquisition, the board believes the company will have sufficient 

working capital to achieve the objectives detailed in the above table; 

ii. The above table is a statement of current intentions as of the date of this Notice of 

Meeting. As with any budget, intervening events (including technology development 

success or failure) and new circumstances have the potential to affect the manner in 

Source of Funds Amount

Funs raised under the public offer $10,000,000

Cash on hand of the company and 

GasHub Group 600,000

Total Funds available $10,600,000

Use of Funds

Expansion of business operations

 - (mini) LNG storage and refilling facility 1,000,000

 - 3GEX capital expenditure 4,000,000

Retail licensing security deposit 3,000,000

Working capital 1,500,000

Transaction and listing costs (incl. cost of 

public offer) 500,000

Total Use of Funds $10,000,000
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which the funds are ultimately applied. The board reserves the right to alter the way 

funds are applied on this basis; 

iii. Expansion of business operation includes capex to enable the business operation to 

provide LNG capacity to gas fired electrical generators and the gas fired electrical 

generators; 

iv. Retail licensing security deposit relates to strategic opportunities to provide 

electricity to the retail sector via gas fired electrical generators. The retail sector 

requires providers to place security deposits with regulators; and 

v. Transaction and listing costs include costs in relation to preparation of 

documentation, legal costs, accounting costs, expert report costs, costs associated 

with both ASIC and ASX as well as costs associated with the public offer. 

 

10.12 Risks 

Shareholders should be aware that if the resolutions are approved, the company will be 

changing the nature and scale of its activities which will, because of its nature, be subject to 

various risk factors. These risks are both specific to the industry in which the company 

operates and also relate to the general business and economic environment in which the 

company will operate. An investment in the company is not risk-free and shareholders 

should consider the risk factors described below together with the information contained 

elsewhere in this notice. The following is not intended to be an exhaustive list of the risk 

factors to which the company will be exposed as a result of the proposed acquisition and 

changing the nature and scale of its activities. 

 

Based on the information available, the principal risks facing the company upon 

completion of the proposed acquisition will be as follows: 

 

(a) Completion risk 

Theƌe is a ƌisk that the ĐoŶditioŶs foƌ ĐoŵpletioŶ of the AĐƋuisitioŶ ĐaŶ͛t ďe fulfilled aŶd, 
in turn, that completion of the acquisition does not occur. 

 

If the is not completed, the company will incur costs relating to advisors and other costs 

without any material benefit being achieved. 

 

(b) Re-quotation of shares on ASX 

As part of the coŵpaŶǇ͛s Đhange in nature and scale of activities, ASX will require the 

company to re-comply with Chapters 1 and 2 of the listing rules. It is anticipated that the 

company's securities will be suspended from the date of the general meeting convened 

to seek shareholder approval for the Acquisition suspended until completion of the 
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Acquisition, the public offer, re-compliance by the company with Chapters 1 and 2 of the 

listing rules and compliance with any further conditions ASX imposes on such 

reinstatement. 

 

There is risk that the company will not be able to satisfy one or more of those 

requirements and that its securities will consequently remain suspended from official 

quotation. 

 

(c) Liquidity Risk 

On completion of the Acquisition, the company proposes to issue RAF Shares to the 

GasHub Group vendors. The company understands that ASX will treat some of these 

securities as restricted securities in accordance with Chapter 9 of the listing rules. 

 

This could be considered an increased liquidity risk as a large portion of issued capital may 

not be able to be traded freely for a period of time. 

 

(d) Financial Market Risks 

Share market conditions may affect the value of the coŵpaŶǇ͛s Ƌuoted securities 

regardless of the coŵpaŶǇ͛s opeƌatiŶg peƌfoƌŵaŶĐe. “haƌe ŵaƌket ĐoŶditioŶs aƌe 
affected by many factors which include: 

(i) General economic outlook; 

(ii) Introduction of tax reform or other new legislation; 

(iii) Interest rates and inflation rates; 

(iv) Changes in investment sentiment towards market sectors; 

(v) The demand for, and supply of, capital; and 

(vi) Terrorism or other hostilities. 

 

The market price of securities can fall as well as rise and may be subject to varied and 

unpredictable influences on the market for equities in general and technology stocks in 

particular. Neither the company nor the directors warrant the future performance of the 

company or any return on an investment in the company. 

 

(e) Currency risk 

The company expects to derive its revenue from a variety of currencies. The company will 

also be required to make payments in various currencies as well. Accordingly, changes in 

exchange rates would be expected to have a direct effect on the performance of the 

company. 

 

(f) Economic and Government Risks 
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The future viability of the company is also dependent on several other factors affecting 

performance of all industries and not just the industry the company operates including, 

but not limited to, the following: 

(i) General economic conditions in jurisdictions in which the company operates: 

(ii) Changes in government policies, taxation and other laws in jurisdictions in which 

the company operates; 

(iii) The strength of the equity markets in Australia and throughout the world, and in 

particular investor sentiment towards the technology sector; 

(iv) Movement in, or outlook on, interest rates and inflation rates in jurisdictions in 

which the company operates; and 

(v) Natural disasters, social disturbance or war in jurisdictions in which the company 

operates. 

 

(g) Grant of Licences and Patents 

The coŵpaŶǇ͛s aĐtiǀities are dependent upon the grant, or the maintenance of 

appropriate patents, licences, permits and/or regulatory consents which may be 

withdrawn or made subject to limitations. The obtaining of renewals or getting patents 

granted, often depends on the company being successful in obtaining the required 

statutory approvals for its proposed operations and that the renewals and/or patents will 

be renewed as and when required. There is no assurance that such renewals will be given 

as a matter of course and there is no assurance that new conditions will not be imposed 

in connection herewith. 

 

(h) Additional Requirements for Capital 

The funds to be raised under the Public offer are considered sufficient to meet 

the immediate objectives of the company. Additional funding may be required 

in the event costs exceed the coŵpaŶǇ͛s estiŵates aŶd to effeĐtiǀelǇ iŵpleŵeŶt its 
business and operational plans in the future to take advantage of opportunities for 

acquisitions, joint ventures or other business opportunities, and to meet any 

unanticipated liabilities or expenses which the company may incur. If such events occur, 

additional funding will be required. 

 

Following the public offer, the company may seek to raise further funds through equity 

or debt financing, joint ventures, licensing arrangements, or other means. Failure to 

obtain sufficient financing for the coŵpaŶǇ͛s aĐtiǀities aŶd futuƌe pƌojeĐts ŵaǇ ƌesult iŶ 
delay and indefinite postponement of their activities and potential development 

programs. There can be no assurance that additional finance will be available when 

needed or, if available, the terms of the financing may not be favourable to the company 

and might involve substantial dilution to shareholders. 
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(i) Reliance on Key Personnel 

The coŵpaŶǇ͛s futuƌe depeŶds, iŶ part, on its ability to attract and retain key personnel. 

It may not be able to hire and retain such personnel at compensation levels consistent 

with its existing compensation and salary structure. Its future also depends on the 

continued contributions of its executive management team and other key management 

and technical personnel, the loss of whose services would be difficult to replace. In 

addition, the inability to continue to attract appropriately qualified personnel could have 

a material adverse effect on the coŵpaŶǇ͛s ďusiŶess. 
 

(j) Litigation Risk 

The company is exposed to possible litigation risks including contractual disputes, 

occupational health and safety claims and employee claims. Further, the Company may 

be involved in disputes with other parties in the future which may result in litigation. Any 

such claims or disputes if proven, may impact adversely the coŵpaŶǇ͛s opeƌatioŶs, 
financial performance and financial position. 

 

Neither the company nor the GasHub Group is currently engaged in any litigation. 

 

(k) Reputational Risk 

The reputation of the company and its individual products are important in retaining and 

iŶĐƌeasiŶg the Ŷuŵďeƌ of ĐlieŶts that utilise the CoŵpaŶǇ͛s teĐhŶologǇ aŶd seƌǀiĐes as 
well as may prevent the Company from successfully implementing its business strategy. 

Any reputational damage could adversely impact the coŵpaŶǇ͛s ďusiŶess aŶd its futuƌe 
growth and profitability. 

 

(l) Manufacturing 

The company currently manufactures several of its products and has several products in 

development that are yet to be manufactured at full scale. There are risks associated with 

disruption to its manufacturing facilities and with scaling up manufacture of products in 

development. Any such disruptions or failures to scale up manufacture may impact the 

coŵpaŶǇ͛s fiŶaŶĐial peƌfoƌŵaŶĐe. 
 

(m) Reliance on Suppliers 

The company relies on its suppliers to provide components used in the manufacture and 

assembly of its products. There is a risk the suppliers may not meet their obligations. Such 

failure to meet the coŵpaŶǇ͛s ƌeƋuiƌeŵeŶts ŵaǇ sigŶifiĐaŶtlǇ iŵpede the coŵpaŶǇ͛s 
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ability to implement its business strategy therefore impact any future growth and 

profitability. 

 

(n) Future Acquisitions 

As part of its business strategy, the company may make acquisitions of, or significant 

investments in, companies, products, technologies and/or products that are 

complementary to the GasHub Groups business. Any such future transactions are 

accompanied by the risks commonly encountered in making acquisitions of companies, 

products and technologies, such as integrating cultures and systems of operation, 

relocation of operations, sort term strain on working capital requirements, achieving sales 

and margins anticipated and retaining key staff and customer and supplier relationships. 

 

(o) Consumer Demand Risk 

IŶ ƌelatioŶ to the ĐoŵpaŶǇ͛s teĐhŶologǇ pƌoduĐts, iŶĐludiŶg fuel Đell teĐhŶologǇ aŶd LNG 
electricity generation, there is no certainty that there will be sufficient demand for these 

technology products.  

 

In addition, there is no assurance the company will be able to extend its product range or 

successfully develop new technology. If new technology is successfully developed the 

ŵaƌket͛s aĐĐeptaŶĐe of this Ŷeǁ teĐhŶologǇ is uŶĐeƌtaiŶ due to faĐtoƌs suĐh as pƌiĐe, 
availability of the technology, reliability and effectiveness within a given sector and client 

perception. 

 

(p) Competition 

There is no assurance that that competitors will not succeed in developing technologies 

that are more effective or economic than the products manufactured or developed by the 

company or which would render the products obsolete and/or uncompetitive. 

 

The company may be unable to compete successfully against future competitors where 

aggressive policies are employed to capture market share. Such competition may result 

in price reductions, reduced gross margins and loss of market share, any of which could 

ŵateƌiallǇ adǀeƌselǇ affeĐt the ĐoŵpaŶǇ͛s futuƌe ďusiŶess, opeƌatiŶg ƌesults aŶd fiŶaŶĐial 
position. 

 

(q) Risk of significant control of Major Shareholder 

Immediately after the completion of the transaction and public offer Mr. Lim and his 

associates will beneficially own approximately 47.7% of the issued capital of the company. 
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As a result, Mr. Lim and his associates, would be able to exert significant influence over 

the ĐoŵpaŶǇ͛s ŵaŶageŵeŶt aŶd ŵatteƌs ƌeƋuiƌiŶg shaƌeholdeƌ appƌoǀal. 
 

10.13 Corporate Structure after Proposed Transaction and Public Offer are completed 

The corporate structure after the proposed transaction and completion of the public offer 

will be as follows: 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

▪ RAF1 Pty Ltd, RAF2 Pty Ltd, RAF3 Pty Ltd were incorporated on 15 September 2011 by 

RAF to hold exploration licences. All three entities are currently dormant.  

▪ ‘affles Laǁ PtǇ Ltd ;͞‘affles Laǁ͟Ϳ ǁas iŶĐoƌpoƌated oŶ ϭ9 July 2011 by RAF to operate a 

litigation business. This entity is also dormant.  

RAFFLES CAPITAL LIMITED
(ASX Listed Public Company)

RAF 1 Pty Ltd

(Dormant)

RAF 2 Pty Ltd

(Dormant)

RAF 3 Pty Ltd

(Dormant)

Raffles Law Pty Ltd

(Dormant)
Sequoia Capial (HK) Ltd

(Dormant)

GasHubin Engineering 
Private Limited

GasHubin Technology 
Private Limited 
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▪ “eƋuoia Capital ;HKͿ Liŵited ;͞“eƋuoia͟Ϳ ǁas aĐƋuiƌed oŶ Ϯ7 February 2015 through the 

issue of a convertible note with a face value of $1 million and a performance bond. The 

convertible note was converted to RAF ordinary shares in June 2015. The directors have 

advised that Sequoia will be discontinued from late 2017. Sequoia is currently dormant.  

▪ ‘afflesCo Liŵited ;͞‘afflesCo͟Ϳ is aŶ uŶlisted puďliĐ ĐoŵpaŶy, incorporated in 2014 by 

RAF as an investment company.  

▪ The GasHub Group is made up of GasHubin Engineering Private Limited (Engineering) 

and GasHubin Technology Private Limited (Technology).  
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11. Schedule 3 – Additional Information 

Scope of Disclosure 

The law requires this explanatory statement to set out all other information which is known to 

the company that is reasonably required to enable shareholders to decide whether or not it is 

iŶ the ĐoŵpaŶǇ͛s iŶteƌests to pass the ƌesolutioŶs. 
 

The company is not aware of any relevant information that is material to a decision on how to 

vote on the resolutions other than as is disclosed in this explanatory statement or has been 

previously disclosed to shareholders by announcement to the ASX.  

 

DiƌeĐtoƌs͛ ‘eĐoŵŵeŶdatioŶs 

The existing directors recommend that shareholders vote in favour of all resolutions. 

 

As at the date of this notice, Ms. Abigail Zhang held 750,000 fully paid ordinary shares in the 

company and Mr. Richard Holstein held 100,000 fully paid ordinary shares in the company. 

 

Indicative Value of Shares 

The quantum of benefit to be received by holders of new securities proposed to be issued 

pursuant to resolutions 2 to 8 will depend on the price at which shares may trade on ASX. 

 

ASX Role 

The fact that the notice, explanatory statement and other relevant document has been 

received or reviewed by ASX should not be taken as an indication of the merits of the 

resolutions or the company itself. ASX and its respective officers take no responsibility for any 

decision a shareholder may take in reliance on any of that documentation. 
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12. Schedule 4 – Pro forma Consolidated Statement of Financial Position 

Notes to the Pro Forma Consolidated Statement of Financial Position 

This schedule contains the pro forma statement of financial position for the company as a 

merged group with the GasHub Group, reflecting the combined businesses of those entities. 

The pro forma statement of financial position is presented to provide shareholders with an 

iŶdiĐatioŶ of the ŵeƌged gƌoup͛s ĐoŶsolidated fiŶaŶĐial positioŶ as if the proposed acquisition 

had been implemented as at December 2016 (audited financial accounts) and based on the 

public offer being fully subscribed. 

 

As the proposed acquisition, if implemented, will be effected at a future date, the actual 

financial position of the merged group post-implementation will differ from that presented 

below. 

 

Bases of Preparation 

The financial information has been prepared in accordance with applicable accounting 

standards including the Australian equivalents of International Reporting Standards and other 

authoritative pronouncements of the Australian Accounting Standards Board. Material 

accounting policies have been adopted in the preparation of the historical and pro forma 

financial information shown below. 
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Balance Sheet

Raffles 
Capital 
Limited        

31 December 
2016 Audited

GasHub 
Engineering 

Balance Sheet 
31 December 

2016       
Audited

GasHub 
Technology 

Balance 
Sheet 31 

December 
2016       

Audited

GasHub & RAF 
Balance Sheet  
31 December 

2016     
(Proforma)

Raffles 
Capital 
Limited 

Consolidated   
at completion 
of transaction 

(Proforma)

Current Assets
Cash 4,390 222,645 68,602 295,637 8,295,637
Other (WIP)  - 3,879,697 277,233 4,156,930 4,156,930
Debtors  - 4,359,400 1,235,969 5,595,369 5,595,369
Prepayments 6,009  -  - 6,009 6,009
Total Current Assets 10,399 8,461,742 1,581,804 10,053,945 18,053,945

Non Current Assets
Total Plant & Equipment  - 2,223,118 1,918,983 4,142,101 4,142,101
Accum. Depreciation  - (922,503) (555,660) (1,478,163) (1,478,163)
Debtors  - 1,200,367 81,540 1,281,907 1,281,907
Goodw ill on Acquisition  -  -  -  - 27,170,701
Total Non Current Assets  - 2,500,982 1,444,863 3,945,845 31,116,546
Total Assets 10,399 10,962,724 3,026,667 13,999,790 49,170,491

Current Liabilities
Trade Creditors 260,954 3,858,022 1,212,067 5,331,043 5,331,043
Provision for taxation  - 433,763  - 433,763 433,763
Borrow ings - 1  - 535,453 356,695 892,148 892,148
Borrow ings - 2  -  -  -  -  -
Total Current Liabilities 260,954 4,827,238 1,568,762 6,656,954 6,656,954

Non Current Liabilities
Creditors  -  - 80,898 80,898 80,898
Borrow ings  - 1,273,125 1,356,737 2,629,862 2,629,862
Deferred tax liability  - 53,332  - 53,332 53,332
Total Non-Current Liabilities  - 1,326,457 1,437,635 2,764,092 2,764,092
Total Liabilities 260,954 6,153,695 3,006,397 9,421,046 9,421,046
Net Assets (250,555) 4,809,029 20,270 4,578,744 39,749,445

Shareholders Equity
Equity 9,641,897 9,641,897 49,641,897
Equity (Subsidiary)  - 630,000 1,450,000 2,080,000  -
Reserve 4,525 4,525 4,525
Opening Balance Retained Earnings (9,896,977) 3,397,668 -1,293,718 -7,793,027 (9,896,977)
Current Year Profit/(Loss) 0 781,361 -136,012 645,349 0
Total Retained Earnings (9,896,977) 4,179,029 (1,429,730) (7,147,678) (9,896,977)
Total Shareholders Equity (250,555) 4,809,029 20,270 4,578,744 39,749,445
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Accounting for Acquisition 

(a) The acquisition is deemed to be reverse acquisition whereby the GasHub Group is 

deemed to be the acquirer for accounting purposes. Therefore, the equity balances of 

the company are eliminated on consolidation;  

(b) The value of the consideration shares should be the notional number of equity 

instruments that the GasHub Group shareholders would have had to issue to the 

company to give shareholders the same percentage ownership in the combined entity. 

This usually equates to the market capitalisation of the company. The pre-acquisition 

equity balances of the company are eliminated against the increase in share capital on 

consolidation and the balance is deemed to be the amount paid for the listed status of 

the company which goes to the income statement as a share based payment or cost of 

ASX listing (or accumulated losses in the pro forma); and 

(c) As a result, the proposed acquisition gives rise to an amount in the proforma 

ĐoŶsolidated ďalaŶĐe sheet of $Ϯ7.Ϯ ŵillioŶ ďeiŶg ͚Goodǁill oŶ AĐƋuisitioŶ͛. Goodǁill oŶ 
Acquisition can be described as the difference between the net asset value of the 

entities being acquired and the consideration. 

The pro forma financial information contains the following pro forma adjustments: 

(a) The issue of up to 50,000,000 shares at an issue price of $0.20 each to raise $10,000,000 

before costs pursuant to the prospectus. Costs relating to the public offer are estimated 

to be 6% of the amount raised, which is to be offset against the contributed equity; and 

(b) the issue of 150,000,000 fully paid ordinary shares in the company for the acquisition of 

the GasHub Group. 
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13. Schedule 5 – Capital Structure of the Company 

 

An indicative table showing the capital structure of the company after completion of the 

acquisition is shown below: 

 
 

The company has no outstanding options. 

Shares already on issue

Shares to be issued:

to GasHub vendors

under the public offer

Total shares on issue

Number of 

Shares

5,983,380

150,000,000

50,000,000

205,983,380
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ANNEXURE A 

IŶdepeŶdeŶt Eǆpert’s Report 
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Raffles Capital Limited 
The issue of 150 million RAF shares to the  
shareholders of GasHub Group 
 
Independent Expert’s Report 
and Financial Services Guide 
 
20 July 2017 
 
In our opinion the Proposed  
Transaction is not fair but reasonable  
to the non-associated shareholders. 
 
 
 
 
 
 
 



 
    
 

 

1 

FINANCIAL SERVICES GUIDE 

Dated: 20 July 2017 

What is a Financial Services Guide (“FSG”)? 

This FSG is designed to help you decide whether to use any of the general financial product advice provided 
by Nexia Sydney Corporate Advisory Pty Ltd ABN 68 114 696 945 (“NSCA”), a corporate authorised 
representative of Nexia Sydney Financial Solutions Pty Ltd (“NSFS”), Australian Financial Services Licence 
Number 247300 (“AFSL”). 

This FSG includes information about: 

 NSCA and how they can be contacted 

 the services NSCA is authorised to provide 

 how NSCA are paid 

 any relevant associations or relationships of NSCA 

 how complaints are dealt with as well as information about internal and external dispute resolution 
systems, and how you can access them; and 

 the compensation arrangements that NSCA has in place. 

Where you have engaged NSCA we act on your behalf when providing financial services.  Where you have 
not engaged NSCA, NSCA acts on behalf of our client when providing these financial services and are required 
to provide you with a FSG because you receive a report or other financial services from NSCA. 

Financial Services that NSCA is authorised to provide 

NSCA is a corporate authorised representative of NSFS, which holds an AFSL authorising it to provide, 
amongst other services, financial product advice for securities and interests in managed investment schemes, 
including investor directed portfolio services, to retail clients. 

We provide financial product advice when engaged to prepare a report in relation to a transaction relating to 
one of these types of financial products. 

NSCA's responsibility to you 

NSCA has been engaged by the independent directors of Raffles Capital Limited (“RAF” or the “Client”) to 
provide general financial product advice in the form of an independent expert’s report to be included in the 
Notice of Meeting (“Document”) sent to RAF shareholders dated on or about 21 July 2017 (“Report”). 

You have not engaged NSCA directly but have received a copy of the Report because you have been provided 
with a copy of the Document. NSCA or the employees of NSCA are not acting for any person other than the 
Client. 

NSCA is responsible and accountable to you for ensuring that there is a reasonable basis for the conclusions 
in the Report. 
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General Advice 

As NSCA has been engaged by the Client, the Report only contains general advice as it has been prepared 
without taking into account your personal objectives, financial situation or needs. 
You should consider the appropriateness of the general advice in the Report having regard to your 
circumstances before you act on the general advice contained in the Report. 

You should also consider the other parts of the Document before making any decision in relation to the 
Scheme. 

Fees NSCA may receive 

NSCA charges fees for preparing Reports. These fees will usually be agreed with, and paid by the Client. Fees 
are agreed on either a fixed fee or a time cost basis. In this instance, the Client has agreed to pay NSCA 
$23,000 (excluding GST and out of pocket expenses) for preparing the Report. NSCA and its officers, 
representatives, related entities and associates will not receive any other fee or benefit in connection with 
the provision of this Report. 

Referrals 

NSCA does not pay commissions or provide any other benefits to any person for referring customers to them 
in connection with a Report. 

Associations and Relationships 

Through a variety of corporate and trust structures NSCA is controlled by and operates as part of the Nexia 
Sydney Partnership. NSCA's directors and authorised representative may be partners in the Nexia Sydney 
Partnership. Mr Brent Goldman, authorised representative of NSFS and partner in the Nexia Sydney 

Partnership, has prepared this Report. The financial product advice in the Report is provided by NSCA and 
not by the Nexia Sydney Partnership. 

From time to time NSCA, the Nexia Sydney Partnership and related entities (“Nexia entities”) may provide 
professional services, including audit, tax and financial advisory services, to companies and issuers of financial 
products in the ordinary course of their businesses. 

No individual involved in the preparation of this Report holds a substantial interest in, or is a substantial 
creditor of, the Client or has other material financial interests in the Proposed Transaction. 

Complaints Resolution 

If you have a complaint, please let NSFS know. Formal complaints should be sent in writing to: 
 
Nexia Sydney Financial Solutions Pty Ltd 

Head of Compliance 
PO Box H195 
Australia Square NSW 1215 

If you have difficulty in putting your complaint in writing, please telephone the Complaints Officer, Craig 
Wilford, on +61 2 9251 4600 and he will assist you in documenting your complaint. 

Written complaints are recorded, acknowledged within 5 days and investigated. As soon as practical, and not 
more than 45 days after receiving the written complaint, the response to your complaint will be advised in 
writing. 
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External Complaints Resolution Process 

If NSFS cannot resolve your complaint to your satisfaction within 45 days, you can refer the matter to the 
Financial Ombudsman Service (“FOS”). FOS is an independent company that has been established to provide 
free advice and assistance to consumers to help in resolving complaints relating to the financial services 
industry. 

 
Further details about FOS are available at the FOS website www.fos.org.au or by contacting them directly 
at: 
 
Financial Ombudsman Service Limited 

GPO Box 3, Melbourne Victoria 3001 
 
Telephone: 1300 56 55 62 
Facsimile (03) 9613 6399 
Email:  info@fos.org.au 

The Australian Securities and Investments Commission also has a free call infoline on 1300 300 630 which 
you may use to obtain information about your rights. 

Compensation Arrangements 

NSCA has professional indemnity insurance cover as required by the Corporations Act 2001(Cth). 
 
Contact Details 
You may contact NSCA at: 
 
Nexia Sydney Corporate Advisory Pty Ltd 
PO Box H195 
Australia Square NSW 1215 
 
 

mailto:info@fos.org.au
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20 July 2017 

 

The Directors 
Raffles Capital Limited 
Level 13 
167 Macquarie Street 
Sydney  NSW  2000 
 
 
Dear Sirs, 
 
Independent Expert’s Report on the issue of 150 million ordinary shares to the shareholders of 

GasHub Group 
 
1. OUTLINE OF THE TRANSACTION 

On 24 May 2017, RAF announced that it has entered into a binding Heads of Agreement in relation to the 
acquisition of all of the securities in Singapore domiciled GasHubIn Engineering Private Limited (“GasHub 
Engineering”) and GasHubIn Technology Private Limited (“GasHub Technology”), collectively referred to as 
GasHub Group, whereby RAF will issue 150 million shares to the shareholders of GasHub Group (“Proposed 
Transaction”). 

The Proposed Transaction is conditional on the following: 

 Completion of due diligence investigations on GasHub Group by RAF. 

 GasHub Group shareholders entering into a binding sale agreement with RAF on terms consistent with 
the provisions of the Heads of Agreement or otherwise acceptable to RAF. 

 RAF receiving conditional approval by ASX to reinstate its securities and those conditions being satisfied 
to the reasonable approval of RAF and GasHub Group. 

 RAF to commence a capital raising 

 All necessary shareholder approvals are received under the Corporations Act and the ASX listing rules. 

In order to re-comply with Chapters 1 and 2 of the ASX listing rules, RAF will conduct a capital raising under 
a full form prospectus and issue up to 50 million ordinary shares at $0.20 per share (“Public Offer”). 

Upon completion of the Proposed Transaction, Mr. Lim and his associates will hold 47.7% of the share capital 
of RAF. 

The current directors will remain on board until December 2017.  From December 2017, the entire board of 
RAF will be replaced by GasHub Group’s nominees. 

Following successful completion of the Proposed Transaction, RAF will change its name to GasHubUnited 
Holdings Limited. 
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2. PURPOSE OF REPORT 

The purpose of this Report is to advise the shareholders of RAF on the fairness and reasonableness of the 
Proposed Transaction. 

Under s606 of the Corporations Act, a transaction that would result in an entity and its associates increasing 
their voting power in an entity from: 

 20% or below to greater than 20%; or 

 a position above 20% and below 90% 

is prohibited without making a takeover offer to all shareholders unless an exemption applies. 

Item 7 of s611 of the Corporations Act provides an exemption from the above if the transaction is approved 
by shareholders in a general meeting. 

Lim Shao-Lin’s interest in GasHub Group is 100%.  After the Proposed Transaction and Public Offer, Lim 
Shao-Lin and his associates’ interest in RAF will be 47.7%.  As Lim Shao-Lin’s voting power increases to a 
position that is greater than 20% and below 90%, the transaction requires shareholder approval. 

The Australian Securities and Investments Commission (“ASIC”) has issued Regulatory Guide 74: Acquisitions 
approved by members (“RG 74”) that sets out the material disclosure requirements to shareholders when 
seeking their approval under item 7 of s611 of the Corporations Act.  As part of the disclosure requirements, 
ASIC requires a detailed analysis of the transaction that complies with Regulatory Guide 111: Content of 
experts Report (“RG111”).  This can either be undertaken by the directors if they believe they have sufficient 
skill and expertise or an independent expert. 

3. SUMMARY AND OPINION 

This section is a summary of our opinion and cannot substitute for a complete reading of this Report.  Our 
opinion is based solely on information available as at the date of this Report. 

The principal factors that we have considered in forming our opinion are summarised below. 
 
3.1 Assessment of Fairness 

In determining whether the Proposed Transaction is fair, we have considered the substance of the transaction 
in accordance with RG111.  In considering whether the transaction is fair to the shareholders of RAF, we 
have compared the fair value of a controlling interest in RAF prior to the Proposed Transaction to the fair 
value of a minority interest in RAF after the Proposed Transaction.  The comparative positions are summarised 
below: 
 

$/share Low Preferred High 

Fair value of RAF share on controlling basis prior to the 
Proposed Transaction 

0.000 0.125 0.250 

Fair value of RAF share on minority basis after the Proposed 
Transaction 

0.056 0.059 0.063 

The fair value of a RAF share on a minority basis is lower at the preferred and high level.  Therefore we 
have concluded that the Proposed Transaction is not fair. 
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3.2 Assessment of Reasonableness 

In accordance with RG 111, a transaction is reasonable if: 

 the transaction is fair; or 

 despite not being fair, but considering other significant factors, shareholders should obtain an overall 
benefit if the transaction proceeds. 

In forming our opinion we have considered the following relevant factors (see section 13). 
 

Advantages 

 

Disadvantages 

 GasHub Group is a profitable business, the 
acquisition of which will provide opportunities 
for shareholders to receive future value 

 The acquisition will allow RAF to relist on the 
ASX 

 Lim Shao-Lin and his associates’ voting power 
in RAF will be 47.7% allowing him to exert 
influence over the business 

The Directors have advised that there are currently no alternatives to the Proposed Transaction.  If the 
Proposed Transaction is not approved, RAF will continue to evaluate opportunities for assets and business 
acquisitions to provide a return to shareholders. 

Based on the above we have concluded that the Proposed Transaction is reasonable. 

3.3 Opinion 

Accordingly, in our opinion, the Proposed Transaction is not fair but reasonable to the RAF 
shareholders. 

The ultimate decision on whether to approve the Proposed Transaction should be based on shareholders’ 
own assessment of their circumstances.  We strongly recommend that shareholders consult their own 
professional advisers, carefully read all relevant documentation provided, including the Notice of Meeting, 
and consider their own specific circumstances before voting in favour of or against the Proposed Transaction. 
 
 
Yours faithfully 
Nexia Corporate Advisory Pty Ltd  
 
 
 
 
Brent Goldman 
(Authorised Representative of Nexia Sydney Financial Solution Pty Ltd, AFSL 247300) 
Director 
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4. BASIS OF EVALUATION 

RG 74 and RG 111 provide guidance as to matters that should be considered in determining whether a 
transaction is fair and reasonable in a range of circumstances. 

RG 74 and RG 111 state that in deciding an appropriate form of analysis, the expert needs to consider that 
the main purpose of the Report is to deal with the concerns that could reasonable be anticipated by those 
persons affected by the transaction.  An expert should focus on the purpose and outcome of the transaction; 
that is the substance of the transaction, rather than the legal mechanism used to effect the transaction. 

RG 111 requires analysis of a transaction under two distinct criteria being: 

 is the offer fair?; and 

 is it reasonable? 

That is the opinion of fair and reasonable is not considered as a compound phrase. 

In determining what is fair and reasonable for a control transaction, RG 111 states that: 

 an offer is fair if the value of the offer price or consideration is equal to or greater than the value of the 
securities the subject of the offer, assuming a 100% interest of the target and irrespective of whether 
consideration is cash or scrip; and  

 an offer is reasonable if it is fair, or if the offer is not fair, the expert believes that there are sufficient 
reasons for security holders to accept the offer in the absence of a higher bid before the close of an 
offer. 

In determining whether the transaction is fair, the fair value is assumed to be based on a knowledgeable and 
willing, but not anxious, buyer and a knowledgeable and willing, but not anxious, seller acting at arm’s length. 

For the purpose of considering whether or not the Proposed Transaction is fair we have compared the fair 
value of a share in RAF on a control basis prior to the Proposed Transaction to the fair value of a share in 
RAF on a minority basis after the Proposed Transaction. 

In our assessment of the reasonableness of the Proposed Transaction, our consideration has included the 
following matters: 

 GasHub Group’s shareholders pre-existing voting power in securities in RAF; 

 other significant security holding blocks in RAF; 

 the liquidity of the market in RAF’s securities; 

 taxation losses, cash flow or other benefits through achieving 100% ownership of GasHub Group; 

 any special value to RAF, such as technology, the potential to write-off outstanding loans etc.; 

 the likely market price if the Proposed Transaction does not proceed; 

 the value to an alternate bidder and the likelihood of an alternative bid being made; 

 other significant matters set out in section 13. 
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4.1 Individual shareholders’ circumstances 

The ultimate decision whether to approve the Proposed Transaction should be based on each shareholder’s 
assessment of the Proposed Transaction, including their own risk profile, liquidity preference, tax position 
and expectations as to value and future market conditions. If in doubt about the Proposed Transaction or 
matters dealt with in this Report, shareholders should seek independent professional advice. 

4.2 Limitations on reliance on information 

The documents and information relied on for the purposes of this Report are set out in Appendix B. We have 
considered and relied upon this information and believe that the information provided is reliable, complete 
and not misleading and we have no reason to believe that documents and material facts have been withheld. 

The information provided was evaluated through analysis, enquiry and review for the purpose of forming an 
opinion as to whether the Proposed Transaction is fair and reasonable to the shareholders. However, we do 
not warrant that our enquiries have identified or verified all of the matters which an audit or extensive 
examination might disclose.  

We understand the accounting and other financial information that was provided to us has been prepared in 
accordance with generally accepted accounting principles. 

An important part of the information used in forming an opinion of the kind expressed in this Report is the 
opinions and judgement of Directors and management. This type of information has also been evaluated 
through analysis, enquiry and review to the extent practical. However, it must be recognised that such 
information is not always capable of external verification or validation. 

NSCA are not the auditors of RAF. We have analysed and reviewed information provided by the Directors 
and management of RAF and made further enquiries where appropriate.  Preparation of this Report does not 
imply that we have in any way audited the accounts or records of RAF. 

In forming our opinion we have assumed: 

 matters such as title, compliance with laws and regulations and contracts in place are in good standing 
and will remain so and that there are no material legal proceedings, other than as publicly disclosed; 

 the information set out in the Notice of Meeting to be sent to shareholders is complete, accurate and 
fairly represented in all material respects; and 

 the publicly available information relied upon by NSCA in its analysis was accurate and not misleading. 

This Report has been prepared after taking into consideration the current economic and market climate. We 
take no responsibility for events occurring after the date of this Report which may impact upon this Report 
or which may impact upon the assumptions referred to in the Report. 
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5. OVERVIEW OF RAF  

5.1 Corporate History 

RAF was incorporated on 10 August 1984 in Western Australia, and is now based in Sydney, NSW.  The 
Company was initially registered under the name of Parenna Pty Ltd and changed its name to Raffles on 21 
December 2009.  Since 1984, the Company has undergone the following name changes: 
 

Date Name 

29/10/1985 Resource Information Unit Pty Limited 

27/06/1986 Resource Information Unit Limited 

12/12/1994 Caxton Holdings Limited 

14/01/1997 Freight Links Express Holdings (Australia) Limited 

21/12/2009 Raffles Capital Limited 

The Company was admitted to the ASX on 24 December 1991 under the name of Resources Information Unit 
Limited, and currently has 6,583,380 ordinary shares on issue. 

Since 1991, RAF’s shares were suspended from the ASX on 24 April 2007 and 21 April 2016.  RAF’s share 
were reinstated on 31 May 2011 and continued trading on the ASX until its suspension in April 2016.  This 
suspension was the result of failing to comply with ASX listing rule 1.1 condition 1, which requires an entity’s 
structure and operations to be appropriate for a listed entity, by 21 April 2016.  RAF’s shares remains 
suspended from the ASX.  

5.2 Corporate Structure 

Set out below is the corporate structure of RAF.  As of the date of this Report, RAF has five wholly owned 
subsidiaries. 

Source: Raffles Capital Limited’s financial statements for the year ended 30 June 2016 and information provided by 
management. 

 RAF1 Pty Ltd, RAF2 Pty Ltd, RAF3 Pty Ltd were incorporated on 15 September 2011 by RAF to hold 
exploration licences.  All three entities are currently dormant. 

Raffles Capital 
Ltd

RAF1 Pty Ltd RAF2 Pty Ltd RAF3 Pty Ltd
Raffles Law Pty 

Ltd
Sequoia Capital 

(HK) Limited
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 Raffles Law Pty Ltd (“Raffles Law”) was incorporated on 19 July 2011 by RAF to operate a litigation 
business.  This entity is also dormant. 

 Sequoia Capital (HK) Limited (“Sequoia”) was acquired on 27 February 2015 through the issue of a 
convertible note with a face value of $1 million and a performance bond.  The convertible note was 
converted to RAF ordinary shares in June 2015.  The directors have advised that Sequoia will be 
discontinued from late 2017.  Sequoia is currently dormant. 

 RafflesCo Limited (“RafflesCo”) is an unlisted public company, incorporated in 2014 by RAF as an 
investment company.   

5.3 Business Activities 

Historically, through its subsidiaries, RAF provided funding, investment management, and corporate advisory 
services primarily in China.  The Company also provided consulting and management services to help 
companies to raise funding through the issuance of asset-backed bonds, investment trusts, preference 
shares, warrants, and sale-and-leaseback schemes.   

Since 2014 RAF has been relatively inactive, whilst seeking new investment opportunities and RAF currently 
has no remaining operating subsidiaries. 

5.4 Directors and Key Management 

Following is a list of the board and management of RAF as at the date of this Report: 
 

Name Role Appointment date 

Li Ying Zhang Executive Chairman 03/03/2015 

Richard Holstein Non-executive director (and company secretary) 05/12/2014 ( and 01/06/2017) 

Benjamin Amzalak Non-executive director 05/02/2010 

Significant movements that have occurred in the last three years are as follows: 
 

Name Comments Date 

Henry Kinstlinger retired as company secretary 01/06/2017 

Charlie In retired as director 24/11/2016 

Tan Sri Ibrahim Menudin retired as chairman and non-executive director 27/02/2015 

Vincent Tan retired as managing director 05/12/2014 

Richard Yap retired as non-executive director 05/12/2014 

After the Proposed Transaction all current directors will resign from the board and the following new directors 
will be appointed.  The date of resignation and appointment is yet to be decided: 
 

Name Role 

Sydney Kwan Non-Executive Chairman 

Aviers Lim Managing Director and Chief Executive Officer 

Roger Khoo Executive Director and Regional Business Development 

Samuel Siaw Executive Director and Chief Financial Officer 
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5.5 Financial Information 

The financial statements for the years ended 31 December 2014 and 2015 received an unqualified audit 
report.  A disclaimer of opinion was issued by the auditor in respect of the financial statements for the year 
ended 31 December 2016.  The auditor’s disclaimer of opinion was on the basis that the auditor could not 
obtain appropriate audit evidence to support management’s assertion that the company will be able to pay 
its debts as when they fall due. 

5.5.1 Financial Performance 

Set out below are the consolidated profit and loss accounts of RAF for the years ended 31 December 2014, 
2015 and 2016: 
 

$ 
 

Note FY2014 
Audited 

FY2015 
Audited 

FY2016 
Disclaimer of 

opinion 
Revenue 1 11,936 10 9 
Other income 2 736,876 - - 
Professional fees  (191,795) (493,050) (117,563) 
Directors fees  (180,000) (377,000) (327,000) 
Other admin expenses 3 (926,355) (345,226) (116,517) 
Costs related to deed of settlement 4 - - (476,205) 
Doubtful debt provision 5 (78,000) - - 
Depreciation and amortisation  (334) (460) - 
Interest paid 6 (107,726) (30,817) - 
Other finance expenses 7 (36,626) (760) (797) 
Other expenses  - (14) - 

Profit before tax  (772,024) (1,247,317) (1,038,073) 
Income tax  (185,092) - - 

Net Profit   (957,116) (1,247,317) (1,038,073) 
Impairment losses 8 (10,152,731) - - 
De-merger and distribution in specie 9 - 1,209,133 - 

Total other comprehensive income  (10,152,731) 1,209,133 - 

Total comprehensive loss/income attributable to 
members of Raffles Capital Limited 

 (11,109,847) (38,184) (1,038,073) 

Source: RAF’s 31 December 2014, 2015 and 2016 audited financial statements  

1. No revenue derived over the Review Period other than interest income. 

2. This consists of gains on the disposal of investments and the reversal of long outstanding dividend 
cheques of $43k. 

3. Other admin expenses includes a service fee paid to Hudson Corporate Limited (“HCL”), as well as 
other office running expenses. 

4. Costs relating to a share buy-back. 

5. The doubtful debt expense relates to an amount owed by a related party in respect of an equity 
investment transferred to it. 

6. Interest paid on convertible note and loans from HCL and Hudson Resources Limited (“HRL”).  
Interest paid to HCL and HRL in FY14A is $95,935. 

7. Other finance expenses include facilities fees and bank charges. 

8. Relates to investments in Hudson Investment Group Ltd (“HGL”), HRL, Sovereign Gold Company Ltd 
(“SGCL”) and Precious Metal Resources Ltd (“PMRL”). 
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9. This relates to the demerger of RafflesCo, a former investment of RAF (discussed further below). 

5.5.2 Financial Position 

Set out below is the audited consolidated balance sheets of RAF as at 31 December 2014, 2015 and 2016. 
 

$ 
 

Note FY2014 
Audited 

FY2015 
Audited 

FY2016 
Disclaimer 
of opinion 

Current assets     
Cash and cash equivalents  468,591 263,739 4,390 
Trade and other receivables 1 9,598 352,995 5,677 
Financial assets 2 693,134 10 10 
Other current assets  325 314 322 

  1,171,648 617,058 10,399 
Non-current assets     
Financial assets 3 3,729,600 - - 
Plant & equipment  460 - - 

  3,730,060 - - 

Total assets  4,901,708 617,058 10,399 
Current liabilities     
Trade and other payables  (83,372) (24,065) (260,954) 

  (83,372) (24,065) (260,954) 
Non-current liabilities     
Trade and other payables 4 (1,741,054) - - 

  (1,741,054) - - 

Total liabilities  (1,824,426) (24,065) (260,954) 

Net assets/Deficiency in net funds  3,077,282 592,993 (250,555) 

     
Equity     
Issued Capital 5 11,898,002 9,451,897 9,641,897 
Reserves  - - 4,525 
Retained profits / accumulated losses  (8,820,720) (8,858,904) (9,896,977) 

Total equity attributable to equity holders of parent entity  3,077,282 592,993 (250,555) 

Total equity  3,077,282 592,993 (250,555) 
Source: RAF’s 31 December 2014, 2015 and 2016 audited financial statements  

1. Trade and other receivables consists of GST, share placement funds held in trust, and receivables 
from related entities. 

2. Financial assets are carried at cost and represents RAF’s interest in HRL, Tialo Co Limited, SGCL, 
PMRL, and DRK, which is a dormant company.  All investments, except DRK, were disposed in 
FY2015. 

3. This represents RAF’s interest in HGL which was subsequently sold in FY2015. 

4. Non-current trade and other payables consists of borrowings from related entities, and a convertible 
note.   

5. In February 2015 RafflesCo demerged from RAF through a 1 for 1 in-specie distribution.  This resulted 
in a reduction of capital by $5.2 million.  Following the demerger, the RAF undertook a 1 for 1 
consolidation of its shares.  All outstanding convertible notes were converted to 10,000,000 ordinary 
shares in June 2015.  The convertible notes had a combined issue value of $2 million. 
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5.6 Capital Structure and Ownership 

RAF’s issued capital as at 29 June 2017 comprised of 6,583,380 fully paid ordinary shares.  The top 10 
shareholders, as at 5 June 2017, hold 76.6% of the issued capital of RAF and are set out below: 

Shareholder 
 

Shareholding % Total 

Pacific Portfolio Investments 1,193,309  18.1% 
Max Strategic Ltd 960,000  14.6% 
Marvel Earn Ltd 750,000  11.4% 
New Inspiration Development 540,000  8.2% 
Poly-jinsha Financial Limited 500,000  7.6% 
Mile Oak Investments Limited 300,000  4.6% 
Code Nominees Pty Ltd 278,504  4.2% 
Hudson Corporate Limited 184,000  2.8% 
Charlie In 170,000  2.6% 
TA Financial Services Pty Ltd 164,461  2.5% 

Total top 10 shareholders 5,040,274 76.6% 
Other shareholders 1,543,106 23.4% 

Total shareholders 6,583,380 100.0% 
Source: Share registry at 29 June 2017 

Recent share movements are as follows: 

 On 28 April 2017, 600,000 ordinary shares were issued at $0.20 per share 

 On 15 March 2016, 1,900,000 ordinary shares were issued at $0.10 per share 

 On 10 December 2015, 1,750,000 ordinary shares were issued at $0.20 per share 

The table below summarises shareholders by size of shareholding at 29 June 2017: 
 

Range 
 

No. of holders Shares % of Total 

100,001 and over 11 5,190,274 78.84% 
10,001 – 100,000 14 541,520 8.23% 
5,001 – 10,000 62 613,621 9.32% 
1,001 – 5,000 21 59,240 0.90% 
1 – 1,000 448 178,725 2.71% 

Total 556 6,583,380 100.00% 
Source: Share registry at 29 June 2017 

6. OVERVIEW OF GASHUB GROUP 

6.1 Corporate History 

GasHub Group is made up of GasHub Engineering and GasHub Technology. 

GasHub Engineering was formed 25 years ago.  The principal activities of the company are water and gas 
pipeline and sewer construction and engineering services.  GasHub Technology was formed in 2001.  Both 
companies are based in Singapore. 

6.2 Business Activities 

The Proposed Transaction will enable the GasHub Group to expand its Technology and Engineering 
businesses throughout the Asia Pacific region, commencing with Australia and New Zealand. 
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6.2.1 GasHub Engineering 

GasHub Engineering provides consultation, design, construction and installation services for various project 
types relating to gas pipe installation, diversion, termination and capping off, re-commissioning, repair and 
extension for residential, commercial and industrial clients around Singapore.  

The company has been operating for 25 years.  Completed projects include condominiums such as Reflections 
at Keppel Bay, Spa Esta, One Canberra, and Minton.  Commercial projects include Ion Orchard, Wisma Atria, 
and Kopitiam.  Healthcare institution projects include Ng Teng Fong General Hospital and SengKang General 
Hospital.  Hotel projects include Genting Hotel and Windsor Hotel. 

6.2.2 GasHub Technology 

GasHub Technology was incorporated in 2001 with a focus on the integration and commercialisation of green 
technology, including Fuel Cell systems.   

GasHub Technology has successfully commercialised Proton Exchange Membrane Fuel Cells (“PEMFC”) and 
is currently expanding into Solid Oxide Fuel Cell technology.  This existing product line will see a significant 
enhancement in the next few years. 

GasHub Technology has formed strategic partnerships with Nanyang Technological University, National 
University of Singapore and Temasek Polytechnic, which have all been supporting GasHub Technology in the 
design, development, and innovation of hydrogen based PEMFC technologies and other renewable energy 
areas that are of mutual interest to the institutions and the GasHub Group. 

GasHub Technology has an in-house R&D tam to value-add to both its gas piping and technology business, 

developing the following range of products over the years: 

 Fire-rated box-up design for gas piping, which has been granted a patent for gas detection of hydrogen 
gas, town gas, natural gas and liquid petroleum gas; 

 Hydrogen based fuel cell to provide back-up to lift lighting and fans in Singapore domiciled public housing; 

 Design, certification and outsource the manufacturing of gas piping materials like gas pipe to API5L Gr.B, 
seamless galvanize BSEN 1033 pipe, ball valves BSEN311 and galvanised fittings; 

 Licensed technology from Temasek Polytechnic for portable handheld power pack operated by chemical 
fuel; and 

 OEM LPG powered fuel cell for remote power and/or back up power application. 

GasHub Technology is in the process of completing a fuel cell that can produce both heat and power for 
residential, commercial and industrial cogeneration use, otherwise known as a Combined Heat and Power 

System. 

6.3 Directors and Key Management 

The sole director of GasHub Engineering and GasHub Technology is Lim Shao-Lin. 
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6.4 Financial Information 

Provided below are the audited financial statements of GasHub Engineering and GasHub Technology, which 
are presented on an aggregated basis.   

The audit reports of both companies for the years ended 31 December 2014, 2015 and 2016 were unqualified.  
As the audited financial statements are reported in Singapore dollars, we have converted the financial 
information to Australian dollars using the following exchange rates: 
 

 FY2014 FY2015 FY2016 

Exchange rate as at 31 December SGD 1 = AUD 1.0836 SGD 1 = AUD 1.0307 SGD 1 = AUD1.0465 
Average exchange rate SGD 1 = AUD 1.1432 SGD 1 = AUD 1.0337 SGD 1 = AUD 1.0272 

Source: Reserve bank of Australia 

6.4.1 Financial Performance of GasHub Group 

Set out below are the aggregated profit and loss accounts of GasHub Engineering and GasHub Technology 
for the years ended 31 December 2014, 2015 and 2016: 
 

$ 
 

Note FY2014 
Aggregated 

FY2015 
Aggregated 

FY2016 
Aggregated 

Revenue  10,901,854 11,266,621 10,458,815 
Cost of sales  (7,066,224) (7,204,292) (7,364,268) 

Gross profit 1 3,835,630 4,062,329 3,094,547 
Other income 2 257,850 309,727 335,540 
Distribution and marketing expenses  (34,285) (35,524) (32,769) 
Administrative expenses 3 (1,623,766) (1,878,442) (2,162,747) 
Other operating expenses 4 (123,460) (51,102) (6,322) 

EBITDA  2,311,968 2,406,988 1,228,249 
Depreciation  (282,859) (304,276) (329,128) 
Impairment loss 5 (97,792) (35,454) (51,194) 

EBIT  1,931,317 2,067,257 847,926 
Interest income  - - 196 
Interest expense 6 (52,300) (70,879) (145,550) 

Profit before tax  1,879,017 1,996,378 702,572 
Income tax  - (243,317) (39,666) 

Net Profit   1,879,017 1,753,061 662,907 
Source: GasHub Engineering and GasHub Technology’s Financial Statements for the years ended 31 December 2014, 
2015, and 2016. 

1. Gross margins decreased in FY2016 due to an economic downturn, affecting both the GasHub 
Engineering and GasHub Technology business. 

2. Other income is predominantly made up of government grants and licensing income.  Licensing 

income relate to the exclusive sublicensing of technology from GasHub Technology to Precitone 
Technology (Beijing) Co. Ltd (“Precitone Technology”).  The licensing agreement ceased in FY2015 
as the project was unsuccessful.  Government grants in FY2016 made up 50% of other income. 

3. Administrative expenses consists of remuneration, insurances, and motor vehicles expenses.  Staff 
remuneration and employment benefits in particular have increased over the Review Period in order 
to prepare the business for future growth strategies and an economic upturn. 

4. Other operating expenses are predominantly made up of bad debts.  In FY2014, SGD$80k of director 
loans were written off.  In FY2015, SGD$35k of staff loans and SGD$15k from Precitone Technology 
were also written off. 
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5. This relates to impairment on loans and receivables.  Loans and receivables comprise of trade and 
other receivables, cash and cash and cash equivalents. 

6. Interest expenses relates to hire purchase, term loan, and property loan.  Borrowings increased 
during the Review Period, predominantly for working capital purposes. 

6.4.2 Financial Position of GasHub Group 

Set out below are the aggregated balance sheets of GasHub Engineering and GasHub Technology as at 31 
December 2014, 2015 and 2016. 
 

$ 
 

Note FY2014 
Aggregated 

FY2015 
Aggregated 

FY2016 
Aggregated 

Current assets     
Cash and cash equivalents  590,281 1,169,644 304,790 
Inventories 1 608 42,878 275,473 
Due from customers for contract work-in-progress 2 2,222,679 2,861,221 4,074,754 
Trade and other receivables 2 1,422,998 3,332,953 5,236,377 

Total current assets  4,236,566 7,406,696 9,891,395 
Non-current assets     
Property, plant and equipment 3 1,835,299 1,494,266 2,787,811 
Trade and other receivables 2 674,040 794,634 1,341,516 

Total non-current assets  2,509,339 2,288,899 4,129,327 

Total assets  6,745,905 9,695,595 14,020,721 
Current liabilities     
Due to customers for contract work-in-progress 2 (319,899) (644,773) (793,317) 
Trade and other payables 2 (1,899,941) (2,619,340) (3,893,355) 
Borrowings 4 (408,579) (421,492) (933,633) 
Provision for taxation  (206,645) (402,152) (453,933) 

Total current liabilities  (2,835,064) (4,087,757) (6,074,238) 
Non-current liabilities     
Borrowings 4 (1,483,853) (1,157,090) (2,752,151) 
Deferred tax liabilities  (57,791) (54,969) (55,812) 
Trade and other payables 2 (30,735) (83,382) (84,660) 

Total non-current liabilities  (1,572,378) (1,295,440) (2,892,622) 

Total liabilities  (4,407,442) (5,383,198) (8,966,860) 

Net Assets  2,338,463 4,312,397 5,053,861 

Equity     
Share capital  1,896,300 2,143,856 2,176,720 
Retained earnings  442,163 2,168,541 2,877,141 

Equity attributable to owners of the company  2,338,463 4,312,397 5,053,861 
Source: GasHub Engineering and GasHub Technology’s Financial Statements for the years ended 31 December 2014, 
2015, and 2016. 

1. Inventories are held within GasHub Technology and consists of raw materials. 

2. Costs incurred during the financial year in respect of future activity on a contract are shown as 
construction contract work in progress if the stage of completion is measured by reference to the 
value of work done.  Where costs exceed progress billings, the balance is represented as due from 
customers for contract work in progress.  Where progress billings exceed costs incurred, the balance 
is represented as due to customers for contract work in progress. 

Where the stage of completion is measured by reference to the proportion of costs incurred, the 
difference between costs incurred and progress billings is represented in trade receivables or trade 
payables.  When costs exceed billings, the balance is represented in trade receivables.  When billings 
exceed costs, the balance is represented in trade payable.   
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Management has advised that during the current economic downturn, there was a build-up of 
contract work in progress.  Customer payments were slower during this period, resulting in an 
increase in the amounts due from customers.  To manage this, GasHub Group stretched their 
payments to suppliers, which also resulted in an increase to trade payables. 

3. This consists of leasehold land and buildings, motor vehicles, office equipment and fittings, and plant 
and machinery.  In FY2016 additional motor vehicles and machinery were purchased, as well as a 
leasehold property. 

4. Borrowings include finance lease obligations and term loans used to purchase property and for 
working capital purposes.  All borrowings are between third parties and are guaranteed by Lim Shao-
Lin. 

5. As at March 2017, the net receivable from external parties is $257,463. 

6.5 Capital Structure and Ownership 

GasHub Group’s issued capital is set out below.  As at the date of this Report, Lim Shao-Lin holds 100% of 
GasHub Engineering and GasHub Technology. 
 

Shareholder 
 

Shareholding % Total 

GasHub Engineering   
Lim Shao-Lin 630,000 100% 
   
GasHub Technology   
Lim Shao-Lin 750,005 100% 

Source: GasHub Engineering and GasHub Technology financial statements and information provided by management 
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7. INDUSTRY ANALYSIS1 

The general outlook for Singapore’s construction sector is poor over the coming years, with a relatively small 
domestic labour market and slowing economic growth. Nonetheless, Singapore’s economy is stronger than 
most developed South East Asian countries, with highly regulated and rated business environment and 
developed transport and energy sectors providing investment opportunities. To support growth in 
construction, government has initiated projects to develop the country as a services transport hub, expand 
metro systems, and turn Singapore into a regional green energy hub.   

7.1 Residential and non-residential building 

Growth is forecast to slow down at an average of 2.0% per annum from 2016 to 2026 in residential and non-
residential building industry.  Potential increase in interest rates, fall in home prices for the third straight year 
in 2016 (according to data from the flash estimate released by the Urban Redevelopment Authority) will 
weigh down the market.  

A key factor for growth in Singapore’s non-residential buildings is the maturity of current infrastructure.  
Government proposed developments of CBD, and institutionalised building activity is set to grow with an 
increase of hospitals and expansion of Nanyang Technological University.  Recently, Singapore completed 
construction of the world’s largest sports infrastructure PPP, giving a boost to the economy by hosting world 
class sporting events.  JV projects between Malaysian & Singapore companies have a 20% stake in a mixed-
use development, which will include a commercial component, hotel and residential project.  

Governments proposes additional cooling measures for the private property market in 2016.  These measures 
includes down payment for home buyers, increasing the timeframe to three years for permanent residents 
to purchase public housing flats in the resale market, shortening the maximum loan tenure to 25 years from 

30 years, and cutting the mortgage servicing ratio cap to 30% from 35% of the borrower's gross monthly 
salary.  This latest round of measures has further curbed investor appetite for Singapore properties, which 
could in turn deter developers from carrying out new building project. However, there are opportunities 
beyond 2020, with the planned relocation of Singapore's container ports to Tuas could free up around 
1,000ha of prime land in Tanjong Pagar.  

7.2 Construction and infrastructure  

The residential property market remains on a downtrend due to the slowing economy, and the construction 
sector remaining stagnant over coming years. Due to stricter immigration policy, tightening a labour market 
and shortage of worker, Singapore could expect delays in construction activity.  However, long term growth 
opportunities remain considerable in public infrastructure, with plans to development large city pipelines, 
expansion of city state's urban railway network from the current 178km to about 360km and the Kuala 
Lumpur-Singapore high-speed rail (HSR) project set to complete in 2022. Additionally, there are plans to 
redevelop Jurong Lake District to serve as a commercial hub and a leisure centre. 

7.3 Energy & Utilities infrastructure  

The structural trends in energy and utilities infrastructure are continuing in renewable energies to sustain 
economic and population growth, whilst starting to develop in the water sector.  

Currently, Singapore is building their fourth desalination plant, and is focusing on renewable energy by 
converting solid waste to energy via combustion.  Power plant and transmission projects account for around 

                                                      
1 Singapore Infrastructure Report Q2 2017, BMI Research, Business Monitor International Ltd. 
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two thirds of activity in the energy and utilities.  Nonetheless the advantages of technical proficiency, high 
GPD per capita, regulatory advantages, continue to make energies a good investment in Singapore.  

7.3.1 Gas  

Singapore’s electricity is generated domestically (80% gas based and 20% from fuel & oil), solid waste and 
solar energy.  Completed in 2014, SGD1.2bn Island Power project operated by Singapore-based PacificLight, 
located on Jurong Island is the largest consumer of Liquefied natural gas (LNG) in the country.  This 800MW 
facility contributes to about 6% of Singapore's total power generation capacity.  As Singapore has no gas 
reserves, all gas based power plants are reliant on piped gas from Malaysia and Indonesia.  This is subject 
to price and supply risks, with both countries uninterested to sell their gas reserves and more likely to use it 

for domestic purposes. As a result, Singapore is proposing the construction of 1,200MW gas-fired 
cogeneration power plant in Pengerang, Johor and the construction of two power plants - a 110MW coal-
fired power plant and120MW gas-fired power plant in Batam, an Indonesian island near Singapore.  To 
support this, Government is developing necessary storage facilities for imported LNG, to be completed in 
2017.  

7.3.2 Renewables  

As an alternative source of electricity, Singapore is exploring solution for green energy by investing SGD30m 
over the next five years.  Potential areas include biomass (waste to energy plants) and rooftop solar panels.  
Currently, there is a completed wood chip-fuelled plant in Singapore’s Jurong Island able to produce 60 
tonnes of process steam per hour, followed by Tuas power with the development of 160MW biomass and 
clean coal co-generation plant.  Additionally, Sembcorp Industries are building waste to energy plant which 
reduces greenhouse gas emissions by 50% and likely to process about 1,000 tonnes of industrial and 
commercial waste each day.  

US-based Apple announced in late 2015 that it will power all of its operations in Singapore with renewable 
energy from January 2016, after reaching a deal with solar power developer Sunseap Group. 

7.3.3 Transmissions  

To handle the increase in power facilities, Singapore needs to construct additional transmission cables.  SP 
Power (Singapore’s only electricity utility) is working with five parties for the construction of the SGD2bn 
(USD1.6bn) Transmission Cable Tunnel Project by constructing two underground cable tunnels.  

7.3.4 Water 

Currently Singapore relies on water imports from Malaysia and with agreements setting to expire in 2061, 
water projects present significant growth opportunities.  

Government plans to diversify its four main sources of water supply (1) local water catchments areas (i.e. 
reservoirs); (2) imported water from Johor; (3) NEWater, which is the treatment of wastewater through dual-
membrane purification processes and desalinated water; and (4) the desalting of seawater through reverse 
osmosis (RO).  Currently Singapore plans on constructing few desalination plants to increase water supply.  
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8. VALUATION METHODOLOGIES 

8.1 Definition of market value 

In forming our opinion as to whether or not the Proposed Transaction is fair and reasonable to the RAF 
shareholders, we have assessed the value of the issued shares of RAF and the GasHub Group on a fair value 
basis.  RG 111 defines fair value as the amount: 

“Assuming a knowledgeable and willing, but not anxious, buyer and a knowledgeable and willing, but not 
anxious, seller acting at arm’s length...” 
 
8.2 Selection of Methodology 

RG 111 provides guidance on the valuation methods that an independent expert should consider.  These 
methods include: 

 the discounted cash flow method and the estimated realisable value of any surplus assets;  

 the application of earnings multiples (appropriate to the business or industry in which the entity operates) 
to the estimated future maintainable earnings or cash flows of the entity, added to the estimated 
realisable value of any surplus assets;  

 the amount that would be available for distribution to security holders on an orderly realisation of assets;  

 the quoted price for listed securities, when there is a liquid and active market and allowing for the fact 
that the quoted price may not reflect their value, should 100% of the securities be available for sale;  

 any recent genuine offers received by the target for the entire business, or any business units or assets 
as a basis for valuation of those business units or assets; and 

 the amount that an alternative bidder might be willing to offer if all the securities in the target were 
available for purchase. 

Each methodology is appropriate in certain circumstances.  The decision as to which methodology to apply 
generally depends on the nature of the asset being valued, the methodology most commonly applied in 
valuing such an asset and the availability of appropriate information. 

In determining the fair value of RAF, we have considered the net asset position of the Company and recent 
share placements.  We have determined these to be the most appropriate methodologies as: 

 RAF had operating losses over the Review Period, therefore a capitalisation of earnings would not be 
appropriate. 

 RAF’s shares have been suspended from trading since April 2016, therefore it is not possible to value the 
company by reference to the trading price of its shares. 

 RAF has recently placed shares with third party investors. 

In determining the fair value of GasHub Group, we have applied the application of earnings methodology.  
We have determined this to be the most appropriate methodology as: 

 GasHub Group has an established trading history and is a participant in a defined industry, which allows 
for a comparison to be made to similar entities to be made. 
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 GasHub Group is a private company so it is not possible to value the company by reference to the trading 
price of its shares. 

 GasHub Group has not received any recent offers for the acquisition of a part or whole of the business, 
from which an indication of value can be determined. 

As the operations of GasHub Group have limited capital expenditure that relate to the operations of the 
business, EBITDA has been determined as the appropriate profit level. 

9. FAIR VALUE OF RAF ON A CONTROL BASIS PRIOR TO THE PROPOSED TRANSACTION  

As discussed in section 4, in evaluating the transaction we have considered the fair value of RAF on a control 

basis prior to the Proposed Transaction, in accordance with RG 111. 

9.1 Net assets method 

In determining the fair value of RAF, we have considered the value of RAF’s net assets.  As discussed in 
section 5, RAF had net liabilities of $250k.  Therefore, we have determined the fair value of RAF under the 
net assets method to be nil. 

The value of a share under the net assets method inherently reflects a controlling interest, therefore no 
further adjustment is required. 

9.2 Recent share placements 

As a secondary valuation method, we have considered the value of a share in RAF based on recent share 
placements.  In April 2017, RAF issued 600,000 ordinary shares at $0.20 per share, raising $120,000.  
Therefore, we have determined the fair value of a share in RAF to be $0.20 per share. 

The value of a share based on recent share placements reflect a minority interest.  In order to determine the 
value of a share on a control basis, an adjustment is required to include a control premium.  Studies suggest 
that an appropriate control premium is between 20% and 30%, and we have applied the mid-range of recent 
studies. 

9.3 Conclusion on fair value of a share in RAF on a control basis 

In determining the fair value of a controlling interest in RAF prior to the Proposed Transaction by using the 
methods above, we have concluded that the fair value of a share in RAF on a control basis is as follows: 
 

$/share Low Preferred High 
Fair value of a share in RAF 0.00 0.10 0.20 
Adjustments:    
Control premium 0% 25% 25% 

Fair value of a share in RAF on a control basis 0.00 0.13 0.25 
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10. FAIR VALUE OF GASHUB GROUP  

10.1 Capitalisation multiple 

The capitalisation multiple has been determined with reference to identified listed companies and transaction.  
The mean and median EBITDA multiples are summarised below and details are set out in appendix E and F: 
 

 Comparable 
companies 

Comparable 
transactions 

Mean EBITDA multiple 10.0x 12.1x 

Median EBITDA multiple 9.6x 18.9x 

Source: S&P Capital IQ as at 21 June 2017 

It is difficult to identify companies that are of the exact nature of GasHub Group’s business operations, 
however, the companies identified share similar industry characteristics, and consequently, have been used 
as the basis for determining the capitalisation multiple. 

In order to determine appropriate adjustments to the multiple, consideration has been given to the 
differences in size, negotiability, EBITDA levels and level of control.  Based on the considerations above, we 
have determined an appropriate capitalisation to be between 4.4x and 4.8x. 

10.2 Conclusion on fair value of GasHub Group 

In calculating the fair value of GasHub Group, we have used the EBITDA for 2016 (refer to section 10.1 
above), as it provides a view of the most recent trading performance of the Group.  The calculation of fair 
value of GasHub Group is summarised below: 
 

($’000) Note Low Preferred High 
Maintainable EBITDA  1,228 1,228 1,228 
Multiple applied  4.2x 4.5x 4.8x 

Enterprise value  5,159 5,527 5,896 
Net cash/debt  1 (3,124) (3,124) (3,124) 

Equity value  2,035 2,404 2,772 

1. Net debt is taken from the FY2016 aggregated accounts (see section 6) and calculated as follows: 
  

  $000 

Cash and cash equivalents  305 

Borrowings  (3,686) 

Net loans receivable from related parties  257 

Net debt  (3,124) 
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11. VALUATION OF A MINORITY INTEREST IN RAF AFTER THE PROPOSED TRANSACTION 

In determining the value of the Combined Entity we have considered the fair value of RAF and GasHub Group, 
and the consequences of the Public Offer.  Our calculation of a minority interest is as follows: 
 

$ Note Low Preferred High 
Fair value of a share in RAF on control basis  0.000 0.125 0.250 
Shares on issue in RAF  1 6,583,380 6,583,380 6,583,380 

Fair value of RAF prior to the Proposed 
Transaction on a control basis 

 - 822,923 1,645,845 

Minority discount  25% 25% 25% 

Fair value RAF prior to the Proposed 
Transaction on a minority basis 

 - 658,338 1,316,676 

Fair value of GasHub Group  2,035,114  2,403,588 2,772,063 
Funds raised from Public Offer 2 10,000,000  10,000,000 10,000,000 
Transaction costs of Public Offer 2 (500,000) (500,000) (500,000) 

Fair value of the Combined Entity  11,535,114 12,561,926 13,588,739 

     

Shares on issue in RAF 1 206,583,380 206,583,380 206,583,380 

Fair value of RAF after the Proposed 
Transaction on a minority basis 

 0.056 0.061 0.066 

1. Shares on issue in RAF prior to and after the transaction is as follow.  This includes the issue of 
shares under the public offer: 
 No. of shares 
Shares on issue prior to the Proposed Transaction 6,583,380 
Shares issued to GasHub Group shareholders under the Proposed Transaction 150,000,000 
Shares issued under the Public Offer 50,000,000 

Shares on issue after the Proposed Transaction 206,583,380 

2. Subject to the approval of shareholders, as part of the Proposed Transaction, RAF will conduct a 
capital raising to raise $10 million under a Public Offer through the issue of 50 million shares at $0.20 
per share.  We have assumed capital raising costs of 5%. 

12. ASSESSMENT OF FAIRNESS 

In determining whether the Proposed Transaction is fair, we have considered the substance of the transaction 
in accordance with RG111.  In considering whether the transaction is fair to the shareholders of RAF, we 
have compared the fair value of a controlling interest in RAF prior to the Proposed Transaction to the fair 
value of a minority interest in RAF after the Proposed Transaction.  The comparative positions are summarised 
below: 

$/share Low Preferred High 

Fair value of RAF share on controlling basis prior to the 
Proposed Transaction 

0.000 0.125 0.250 

Fair value of RAF share on minority basis after the Proposed 
Transaction 

0.056 0.059 0.063 

The fair value of a RAF share on a minority basis is lower at the preferred and high level.  Therefore we 
have concluded that the Proposed Transaction is not fair. 
  



 
    
 

 

22 

13. ASSESSMENT OF REASONABLENESS 

13.1 Approach to assessing Reasonableness 

In forming our conclusions in this Report, we have compared the advantages and disadvantages to 
shareholders if the Proposed Transaction proceeds. 

13.2 Advantages of the transaction 

We outline below potential advantages of the Proposed Transaction: 
 

Advantage 
 

Explanation 

GasHub Group is a profitable 
business, the acquisition of which 
will provide opportunities for 
shareholders to receive future value 
  

RAF currently has no operations, net liabilities and is incurring losses.  
GasHub Group is a profitable business with further growth potential to 
be realised.  The acquisition of GasHub Group provides RAF 
shareholders with an interest in a profitable business and therefore the 
opportunity to receive value for their investment.   
 

The Proposed Transaction will allow 
RAF to relist on the ASX 

RAF is currently suspended from trading and therefore shareholders in 
RAF have not market through which to trade their shares. 
 
Under the Proposed Transaction, RAF will apply for readmission to the 
ASX.  On completion of the listing RAF shareholders will have the 
potential to trade their shares should they wish to exit providing them 
with a potential liquidity event. 
 

13.3 Disadvantages of the transaction 

We outline following the potential disadvantages of the Proposed Transaction: 
 

Disadvantage 
 

Explanation 

Lim Shao-Lin and his associates’ 
voting power in RAF will be 47.7% 
allowing him to exert influence over 
the business 

If the Proposed Transaction proceeds, Lim Shao-Lin and his associates 
will have voting power of 47.7% following the Proposed Transaction.  
This will allow Shao-Lin to exert influence over the business and block 
any special resolutions where 75% voting power is required.   
 
The ability to block transactions and the significant interest may also 
impact on the ability for shareholders to receive any future control 
premium for their shares. 
 

13.4 Alternatives to the Proposed Transaction 

The Directors have advised us that there are currently no alternatives to the Proposed Transaction. 

13.5 Implications of the transaction not proceeding 

If the Proposed Transaction is not approved, RAF will continue to evaluate opportunities for assets and 
business acquisitions to provide a return to shareholders. 

13.6 Conclusion as to Reasonableness 

In accordance with RG 111, a transaction is reasonable if: 
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 the transaction is fair; or 

 despite not being fair, but considering other significant factors, shareholders should obtain an overall 
benefit if the transaction proceeds. 

Based on the above we have concluded that the Proposed Transaction is reasonable. 
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14. OPINION 

Accordingly, in our opinion, the Proposed Transaction is not fair but reasonable to the RAF 
shareholders. 

The ultimate decision on whether to approve the Proposed Transaction should be based on shareholders’ 
own assessment of their circumstances.  We strongly recommend that shareholders consult their own 
professional advisers, carefully read all relevant documentation provided, including the Notice of Meeting and 
consider their own specific circumstances before voting in favour of or against the Proposed Transaction. 
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APPENDIX A – GLOSSARY 
 

Term 
 

Definition 

Notice of meeting Document to be sent to shareholders on or about the date of this Report in 
which this Report is included 

AFSL Australian Financial Services Licence Number 247300 
ASIC Australia Securities and Investment Commission 
ASX Australian Securities Exchange  
Combined Entity RAF and GasHub Group 
Company or RAF or Client Raffles Capital Limited (ACN 009 106 049) 
Corporations Act Corporations Act 2001 (Cth) 
Document Notice of meeting 
FOS Financial Ombudsman Service 
FSG Financial Services Guide 
FY2012 the financial year ended or as at 30 June 2012 
FY2013 the financial year ended or as at 30 June 2013 
FY2014 the financial year ended or as at 30 June 2014 
GasHub Engineering GasHubIn Engineering Private Limited 
GasHub Group GasHub Engineering and GasHub Technology and its subsidiaries 
GasHub Technology GasHubIn Technology Private Limited 
HCL Hudson Corporate Limited, investment held by RAF 
HGL Hudson Investment Group Limited, investment held by RAF 
HRL Hudson Resources Limited, investment held by RAF 
Nexia Entities NSCA, the Nexia Sydney Partnership and related entities 
NSCA Nexia Sydney Corporate Advisory Pty Ltd 
NSFS Nexia Sydney Financial Solutions Pty Ltd (AFSL 247300) 
PMRL Precious Metal Resources Limited, investment held by RAF 
Precitone Technology Precitone Technology (Beijing) Co. Limited 
Proposed Transaction The issue of 150 million shares in RAF to the shareholders of GasHub Group 

for the acquisition of 100% of the securities on issue in GasHub Group 
Public offer A capital raising under a full form prospectus to raise $10 million through the 

issue of 50 million shares in RAF 
PEMFC Proton Exchange Membrane Fuel Cells 
RafflesCo RafflesCo Limited, wholly owned subsidiary of RAF 
Raffles Law Raffles Law Pty Ltd, wholly owned subsidiary of RAF 
Report Independent Expert’s Report 
RG 111 ASIC Regulatory Guide 111: Content of expert Reports 
RG 112 ASIC Regulatory Guide 112: Independence 
RG 74 ASIC Regulatory Guide 74: Acquisitions approved by members 
Sequoia Sequoia Capital (HK) Limited, wholly owned subsidiary of RAF 
SGCL Sovereign Gold Company Limited, investment held by RAF 
TCL Tialo Co Limited 
VWAP Volume Weighted Average Price of shares 
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APPENDIX B - SOURCES OF INFORMATION 
 

 APES 225 – Valuation Services 

 ASX announcement dated 24 May 2017 

 Australia Securities and Investment Commission’s (ASIC) database 

 Audited financial statements of GasHub Engineering and GasHub Technology for the years ended 31 
December 2014, 2015 and 2016 

 Audited financial statements of RAF for the years ended 31 December 2014, 2015 and 2016 

 BMI Singapore Infrastructure Report, Q2 2017 

 Consolidated financial statements of RAF to April 2017 

 Draft Notice of Annual General Meeting and Explanatory Memorandum prepared by RAF 

 Guide 74: Acquisitions approved by members 

 GasHub Group’s forecast model to 2021 

 GasHub Group’s patent documents and licencing agreement 

 Reserve Bank of Australia 

 Regulatory Guide 111: Content of expert Reports 

 Regulatory Guide 112: Independence of expert’s Reports 

 S&P Capital IQ 
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APPENDIX C - STATEMENT OF DECLARATION & QUALIFICATIONS 

Confirmation of Independence 

Prior to accepting this engagement Nexia Sydney Corporate Advisory Pty Ltd (“NSCA”) determined its 
independence with respect to RAF and GasHub Group with reference to ASIC Regulatory Guide 112: 
Independence of expert’s Reports (“RG 112”). NSCA considers that it meets the requirements of RG 112 and 
that it is independent of RAF and GasHub Group. 

Also, in accordance with s648(2) of the Corporations Act we confirm we are not aware of any business 
relationship or financial interest of a material nature with RAF or GasHub Group, its related parties or 
associates that would compromise our impartiality. 

Mr Brent Goldman, authorised representative of NSCA, has prepared this Report. Neither he nor any related 
entities of NSCA have any interest in the promotion of the Proposed Transaction nor will NSCA receive any 
benefits, other than normal professional fees, directly or indirectly, for or in connection with the preparation 
of this Report. Our fee is not contingent upon the success or failure of the Proposed Transaction, and has been 
calculated with reference to time spent on the engagement at normal professional fee rates for work of this type. 
Accordingly, NSCA does not have any pecuniary interests that could reasonably be regarded as being capable of 
affecting our ability to give an unbiased opinion under this engagement. 

NSCA provided a draft copy of this Report to the Directors and management of RAF for their comment as to 
factual accuracy, as opposed to opinions, which are the responsibility of NSCA alone. Changes made to this 
Report, as a result of the review by the Directors and management of RAF, have not changed the 
methodology or conclusions reached by NSCA. 

Reliance on Information 

The statements and opinions given in this Report are given in good faith and in the belief that such statements 
and opinions are not false or misleading. In the preparation of this Report NSCA has relied upon information 
provided on the basis it was reliable and accurate. NSCA has no reason to believe that any information 
supplied to it was false or that any material information (that a reasonable person would expect to be disclosed) 
has been withheld from it. NSCA evaluated the information provided to it by RAF and GasHub Group as well 
as other parties, through enquiry, analysis and review, and nothing has come to its attention to indicate the 
information provided was materially mis-stated or would not afford reasonable grounds upon which to base 
its Report. Accordingly, we have taken no further steps to verify the accuracy, completeness or fairness of the data 
provided. 

Our procedures and enquiries do not include verification work, nor constitute an audit or review in accordance 
with Australian Auditing Standards. NSCA does not imply and it should not be construed that it has audited 
or in any way verified any of the information provided to it, or that its enquiries could have verified any 
matter which a more extensive examination might disclose. 

The sources of information that we relied upon are outlined in Appendix B of this Report. 

Qualifications 

NSCA carries on business at Level 16, 1 Market Street, Sydney NSW 2000. NSCA is an authorised corporate 
representative of Nexia Sydney Financial Solutions Pty Ltd, which holds Australian Financial Services Licence 
No 247300 authorising it to provide financial product advice on securities to retail clients. NSCA’s 
representatives are therefore qualified to provide this Report. 
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Brent Goldman specifically was involved in the preparing and reviewing this Report.  Brent Goldman is a 
Fellow of the Institute of Chartered Accountants in Australia and New Zealand, a Business Valuation Specialist 
of the Institute of Chartered Accountants in Australia and New Zealand and a Fellow of the Financial Services 
Institute of Australasia.  He has over 15 years of corporate finance experience in both Australia and the UK. 

Consent and Disclaimers 

The preparation of this Report has been undertaken at the request of the Directors of RAF. It also has regard 
to relevant ASIC Regulatory Guides. It is not intended that the Report should be used for any other purpose 
than to accompany the Notice of Meeting to be sent to RAF shareholders. In particular, it is not intended that 
this Report should be used for any purpose other than as an expression of NSCA’s opinion as to whether or 
not the Proposed Transaction is fair and reasonable to RAF shareholders. 

NSCA consent to the issue of this Report in the form and context in which it is included in the Notice of 
Meeting to be sent to RAF shareholders. 

Shareholders should read all documents issued by RAF that consider the issue of options in their entirety, 
prior to proceeding with a decision. NSCA had no involvement in the preparation of these documents, with 
the exception of our Report. 

This Report has been prepared specifically for the non-associated shareholders of RAF. Neither NSCA, nor 
any member or employee thereof undertakes responsibility to any person, other than a shareholder of RAF, 
in respect of this Report, including any errors or omissions howsoever caused. This Report is "General Advice" 
and does not take into account any person's particular investment objectives, financial situation and particular 
needs. Before making an investment decision based on this advice, you should consider, with or without the 
assistance of a securities advisor, whether it is appropriate to your particular investment needs, objectives and 

financial circumstances. 

Our procedures and enquiries do not include verification work, nor constitute an audit or review in accordance 
with Australian Auditing Standards. 

Our opinions are based on economic, market and other conditions prevailing at the date of this Report. Such 
conditions can change significantly over relatively short periods of time. Furthermore, financial markets have 
been particularly volatile in recent times. Accordingly, if circumstances change significantly, subsequent to 
the issue of this Report, our conclusions and opinions may differ from those stated herein. There is no 
requirement for NSCA to update this Report for information that may become available subsequent to its 
date. 
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APPENDIX D - VALUATION METHODOLOGIES 

In preparing this Report we have considered valuation methods commonly used in practice and those 
recommended by RG 111. These methods include: 

 the discounted cash flow method; 

 the capitalisation of earnings method; 

 asset based methods; and 

 analysis of share market trading. 

Discounted Cash Flow Method 

Description 

Of the various methods noted above, the discounted cash flow method has the strongest theoretical standing. 
It is also widely used in practice by corporate acquirers and company analysts. The discounted cash flow 
method estimates the value of a business by discounting expected future cash flows to a present value using 
an appropriate discount rate. A discounted cash flow valuation requires: 

 a forecast of expected future cash flows; 

 an appropriate discount rate; and 

 an estimate of terminal value. 

It is necessary to project cash flows over a suitable period of time (generally regarded as being at least five 
years) to arrive at the net cash flow in each period. For a finite life project or asset this would need to be 
done for the life of the project. This can be a difficult exercise requiring a significant number of assumptions 
such as revenue growth, future margins, capital expenditure requirements, working capital movements and 
taxation. 

The discount rate used represents the risk of achieving the projected future cash flows and the time value 
of money. The projected future cash flows are then valued in current day terms using the discount rate 
selected. 

A terminal value reflects the value of cash flows that will arise beyond the explicit forecast period. This is 
commonly estimated using either a constant growth assumption or a multiple of earnings (as described under 
capitalisation of future maintainable earnings below). This terminal value is then discounted to current day 
terms and added to the net present value of the forecast cash flows. 

The discounted cash flow method is often sensitive to a number of key assumptions such as revenue growth, 
future margins, capital investment, terminal growth and the discount rate. All of these assumptions can be 
highly subjective sometimes leading to a valuation conclusion presented as a range that is too wide to be 
useful. 
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Use of the Discounted Cash Flow Method 

A discounted cash flow approach is usually preferred when valuing: 

 early stage companies or projects; 

 limited life assets such as a mine or toll concession; 

 companies where significant growth is expected in future cash flows; or 

 projects with volatile earnings. 

It may also be preferred if other methods are not suitable, for example if there is a lack of reliable evidence 
to support a capitalisation of earnings approach. However, it may not be appropriate if reliable forecasts of 
cash flow are not available and cannot be determined. 

Capitalisation of Earnings Method 

Description 

The capitalisation of earnings method is a commonly used valuation methodology that involves determining 
a future maintainable earnings figure for a business and multiplying that figure by an appropriate 
capitalisation multiple. This methodology is generally considered a short form of a discounted cash flow, 
where a single representative earnings figure is capitalised, rather than a stream of individual cash flows 
being discounted. The capitalisation of earnings methodology involves the determination of: 

 a level of future maintainable earnings; and 

 an appropriate capitalisation rate or multiple. 

A multiple can be applied to any of the following measures of earnings: 

Revenue – most commonly used for companies that do not make a positive EBITDA or as a cross-check of 
a valuation conclusion derived using another method. 

EBITDA - most appropriate where depreciation distorts earnings, for example in a company that has a 
significant level of depreciating assets but little ongoing capital expenditure requirement. 

EBIT - in most cases EBIT will be more reliable than EBITDA as it takes account of the capital intensity of 
the business. 

NPAT - relevant in valuing businesses where interest is a major part of the overall earnings of the group 
(e.g. financial services businesses such as banks). 

Multiples of EBITDA, EBITA and EBIT value the whole businesses, or its enterprise value irrespective of the 
gearing structure. NPAT (or P/E) values the equity of a business 

The multiple selected to apply to maintainable earnings reflects expectations about future growth, risk and 
the time value of money all wrapped up in a single number. Multiples can be derived from three main sources. 

Using the guideline public company method, market multiples are derived from the trading prices of stocks 
of companies that are engaged in the same or similar lines of business and that are actively traded on a free 
and open market, such as the ASX or the NSX. The merger and acquisition method is a method whereby 
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multiples are derived from transactions of significant interests in companies engaged in the same or similar 
lines of business. In Australia this has been called the comparable transaction methodology. 

 
Use of the Capitalisation of Earnings Method 

The capitalisation of earnings method is widely used in practice. It is particularly appropriate for valuing 
companies with a relatively stable historical earnings pattern which is expected to continue. This method is 
less appropriate for valuing companies or assets if: 

 there are no suitable listed company or transaction benchmarks for comparison; 

 the asset has a limited life; 

 future earnings or cash flows are expected to be volatile; or 

 there are negative earnings or the earnings of a business are insufficient to justify a value exceeding 
the value of the underlying net assets. 

Asset Based Methods 

Description 

Asset based valuation methods estimate the value of a company based on the realisable value of its net 
assets, less its liabilities. There are a number of asset based methods including: 

 orderly realisation; 

 liquidation value; 

 net assets on a going concern basis; 

 replacement cost; and 

 reproduction cost. 

The orderly realisation of assets method estimates Fair Market Value by determining the amount that would 
be distributed to shareholders, after payment of all liabilities including realisation costs and taxation charges 
that arise, assuming the company is wound up in an orderly manner. The liquidation method is similar to the 
orderly realisation of assets method except the liquidation method assumes the assets are sold in a shorter 
time frame. 

Since wind up or liquidation of the company may not be contemplated, these methods in their strictest form 
may not necessarily be appropriate. The net assets on a going concern basis method estimate the market 
values of the net assets of a company but do not take account of realisation costs. 

The asset / cost approach is generally used when the value of the business’s assets exceeds the present 
value of the cash flows expected to be derived from the ongoing business operations, or the nature of the 
business is to hold or invest in assets. It is important to note that the asset approach may still be the relevant 
approach even if an asset is making a profit. If an asset is making less than an economic rate of return and 
there is no realistic prospect of it making an economic return in the foreseeable future, an asset approach 
would be the most appropriate method. 
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Use of Asset Based Methods 

An asset-based approach is a suitable valuation method when: 

 an enterprise is loss making and is not expected to become profitable in the foreseeable future; 

 assets are employed profitably but earn less than the cost of capital; 

 a significant portion of the company’s assets are composed of liquid assets or other investments 
(such as marketable securities and real estate investments); or 

 it is relatively easy to enter the industry (for example, small machine shops and retail 

establishments). 

Asset based methods are not appropriate if: 

 the ownership interest being valued is not a controlling interest, has no ability to cause the sale of 
the company’s assets and the major holders are not planning to sell the company’s assets; or 

 a business has (or is expected to have) an adequate return on capital, such that the value of its 
future income stream exceeds the value of its assets. 

Analysis of Share Trading 

The most recent share trading history provides evidence of the Fair Market Value of the shares in a company 
where they are publicly traded in an informed and liquid market. There should also be some similarity 
between the size of the parcel of shares being valued and those being traded. Where a company’s shares 
are publicly traded then an analysis of recent trading prices should be considered, at least as a cross-check 

to other valuation methods. 
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APPENDIX E – COMPARABLE COMPANIES 

Name Business Description 

Chip Eng Seng 
Corporation Ltd 

Chip Eng Seng Corporation Ltd, an investment holding company, engages in the 
construction, property development and investment, and hospitality businesses primarily 
in Singapore, Australia, Malaysia, Vietnam, and Maldives. The company operates 
through Construction, Property Developments, Property Investments, Hospitality, and 
Corporate and Others segments. The company constructs public housing projects, 
modular buildings, condominiums, and executive condominiums, as well as industrial 
and commercial projects; develops residential, commercial, and industrial properties, as 
well as manages development projects; and provides real estate management and 
consultancy services. It also leases investment properties, such as shophouses, and 
commercial and industrial properties; operates hotels and island resort; engages in 
treasury functions; and invests in marketable securities. In addition, the company acts 
as general building contractor; manufactures and trades in precast products; and 
provides general building engineering services. Chip Eng Seng Corporation Ltd was 
incorporated in 1998 and is headquartered in Singapore. 

Boustead Singapore 
Limited 

Boustead Singapore Limited, an investment holding company, provides infrastructure-
related engineering and geo-spatial services. The company's Energy-Related 
Engineering Division is involved in the design, engineering, and supply of process heater 
systems, waste heat recovery units, process control systems, and steam generators to 
the downstream oil and gas, and petrochemical industries, as well as offers water and 
wastewater treatment plants. Its Real Estate Solutions Division provides design-and-
build expertise for industrial facilities, as well as design-build-and-lease arrangements 
for industrial facilities. The company’s Geo-Spatial Technology Division distributes Esri 
geographic information systems, as well as provides location intelligence solutions. The 
company operates primarily in the Asia Pacific, Australia, North and South America, the 
Middle East, and Africa. The company was founded in 1828 and is headquartered in 
Singapore. 

Rotary Engineering 
Limited 

Rotary Engineering Limited operates as an oil and gas infrastructure services company 
worldwide. The company provides integrated engineering design, procurement, and 
construction services to the oil and gas, petroleum, petrochemical, and pharmaceutical 
industries. It operates through Project Services, and Maintenance and Trading 
segments. The company offers process/chemical, civil and structural, mechanical and 
equipment, piping, tankage, electrical, instrumentation, automation, and commissioning 
engineering services; procurement and logistic services; construction services; project 
management services; fabrication services; and integrated maintenance services. It also 
operates as an electrical and engineering contractor and supplier; mechanical piping and 
related works contractor; engineering and scaffolding works contractor; insurance 
broker; and electrical and engineering materials, medical products and equipment, 
construction materials and equipment, and oil and gas products trader. In addition, it 
offers electrical and switchgear testing, ship leasing and cargo vessel operation, vessel 
chartering, installation and repair, marine transportation, and trading agency services; 
and imports, exports, and distributes ex-proof lightings and equipment, cables and cable 
support system, heat tracing materials, valves, piping and fittings, and other related 
products. Further, the company is involved in the manufacture and sale of electrical 
distribution and control apparatus, lighting equipment, machinery, and industrial 
equipment; and recruitment, training, and deployment of engineers to projects. Rotary 
Engineering Limited was founded in 1972 and is headquartered in Singapore. 
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Name Business Description 

Ley Choon Group 
Holdings Limited 

Ley Choon Group Holdings Limited, an investment holding company, provides 
underground utilities infrastructure construction and road works services in Singapore, 
Brunei, China, and Sri Lanka. It operates through two segments, Pipes and Roads, and 
Construction Materials. The Pipes and Roads segment constructs and maintains 
underground utilities infrastructure, including water pipes, NEWater pipes, high-pressure 
gas pipes, high-voltage power cables, and fibre optic cables, as well as roads, airfield 
taxiways, and aprons; and offers sewer pipeline rehabilitation services. The Construction 
Materials segment is involved in the manufacture of asphalt premix, a raw material for 
the construction and maintenance of roads, airfields, and road resurfacing; and recycling 
of construction waste. The company also offers building cleaning and maintenance 
services, as well as dry mortar concrete, concrete blocks, and sands. It serves Singapore 
government agencies and various companies. The company was founded in 1990 and is 
headquartered in Singapore. Ley Choon Group Holdings Limited is a subsidiary of Zheng 
Choon Holding Pte Ltd. 

TEE International Limited TEE International Limited, together with its subsidiaries, engages in integrated 
engineering, real estate, and infrastructure businesses. The company’s Engineering 
segment provides mechanical and electrical engineering services relating to large-scale 
and complex engineering, and infrastructure-related projects in the areas of plumbing 
and sanitary, fire protection, extra low voltage, integrated building management system, 
and plants and processes, as well as electrical, air conditioning, and mechanical 
ventilation. This segment is also involved in constructing commercial, industrial, and 
institutional buildings; converting existing buildings and facilities for new uses; offering 
turnkey approaches to the construction of infrastructure; and system development 
activities, including system definition, system deployment, and system development. Its 
Real Estate segment develops and sells residential properties; invests in hotels and 
properties; and provides rental accommodation services. The company’s Infrastructure 
segment offers infrastructure solutions in the areas of water and energy related 
projects. The company has operations in Singapore, Thailand, Malaysia, Hong Kong, 
Australia, Brunei, New Zealand, Cambodia, the Philippines, China, and Macao. TEE 
International Limited was founded in 1980 and is based in Singapore. 

King Wan Corporation 
Limited 

King Wan Corporation Limited operates as an integrated building services company for 
the building and construction industry in Singapore. Its Plumbing and Sanitary segment 
offers plumbing and sanitary services, including the design and installation of water 
distribution systems, and pipe network for sewage and waste water drainage. The 
company’s Electrical segment provides electrical engineering services, such as the 
design and installation of electricity distribution systems, fire protection, alarm systems, 
and communications and security systems, as well as air conditioning and mechanical 
ventilation systems. Its Toilet Rental segment is involved in the ownership, operation, 
and rental of mobile lavatories and other facilities. The company also develops, markets, 
and sells residential and commercial properties; offers vessel ownership and chartering 
services; and operates workers’ dormitories. King Wan Corporation Limited was founded 
in 1977 and is based in Singapore. 

Sanli Environmental 
Limited 

Sanli Environmental Limited, an environmental engineering company, operates in the 
water and waste management field primarily in Singapore. The company operates 
through two segments, Engineering, Procurement and Construction; and Operations and 
Maintenance. The Engineering, Procurement and Construction segment provides 
engineering, procurement, and construction services, such as process upgrading of 
existing water treatment plants, upgrading of pumping station capacities, replacement 
of aged mechanical and electrical equipment, and design and building various treatment 
process systems. It offers engineering solutions and services for the treatment of raw 
water before it is channelled to residences, businesses, and industries; used water 
released from residences, businesses, and industries; and refuse in incineration plants. 
The Operations and Maintenance segment provides operations and maintenance 
services for the equipment used in water and waste management infrastructure. The 
company was incorporated in 2017 and is based in Singapore. 
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Listed company comparables  Multiples     

Name Revenue EBITDA EBIT 

Chip Eng Seng Corporation Ltd 1.6x 14.1x 15.3x 

Boustead Singapore Limited 0.9x 6.8x 8.3x 

Rotary Engineering Limited 0.7x 10.8x 34.9x 

Ley Choon Group Holdings Limited 1.0x 8.7x 32.0x 

Sanli Environmental Limited 1.2x 9.6x 10.2x 

      

Mean 1.1x 10.0x 20.2x 

Median 1.0x 9.6x 15.3x 

  



 
    
 

 

36 

APPENDIX F – COMPARABLE TRANSACTIONS 

Name Business Description 

Super Strong Holdings 
Limited 

Super Strong Holdings Limited, an investment holding company, provides property 
construction services in Hong Kong. The company undertakes general and 
specialized building works, including the construction works for residential, 
commercial, and industrial buildings, as well as for general superstructure erection 
works; the erection of architectural superstructures; renovation, fitting out, 
alteration, and addition works; and demolition, site formation, and foundation 
works, as well as electrical and mechanical engineering works. Super Strong 
Holdings Limited was incorporated in 2015 and is headquartered in Kowloon, 
Hong Kong. 

Kwan On Holdings Limited Kwan On Holdings Limited, an investment holding company, engages in the 
construction and maintenance works on civil engineering contracts in Hong Kong. 
It undertakes works related to buildings, waterworks, site formation, roads, and 
drainage, as well as landslip preventive and mitigation works to slopes and 
retaining walls services. The company is also involved in the provision of 
contracting work on civil plumbing, fire protection, insulation, concrete repair, and 
related activities; construction site workmen services; and trading of diesel. Kwan 
On Holdings Limited was founded in 1975 and is headquartered in Sheung Wan, 
Hong Kong. 

Asia Allied Infrastructure 
Holdings Limited 

Asia Allied Infrastructure Holdings Limited, an investment holding company, 
engages in the civil engineering, electrical and mechanical engineering, and 
foundation and building construction work businesses in Hong Kong and 
internationally. The company operates in three segments: Construction Work; 
Property Development and Investment; and Professional Services. It engages in 
the construction of various buildings, highways and streets, railway works, 
waterworks, sewerage works, and underground works; and specialized contractor 
activities in maintenance and minor works projects, as well as undertakes fitting 
out works for various types of buildings. The company is also involved in the 
development, investment, sale, lease, and management of properties; and 
provision of security, cleaning, and other property management related services. 
In addition, it provides interior design and decoration services; and consultancy 
services. The company was formerly known as China City Construction Group 
Holdings Limited and changed its name to Asia Allied Infrastructure Holdings 
Limited on October 20, 2016. Asia Allied Infrastructure Holdings Limited was 
founded in 1968 and is headquartered in Cheung Sha Wan, Hong Kong. 

New Concepts Holdings 
Limited 

New Concepts Holdings Limited, an investment holding company, operates in the 
construction industry in Hong Kong. The company operates through four 
segments: Foundation Works, Civil Engineering Construction, General Building 
Works, and Environmental Protection. Its foundation works include bored piling, 
driven H-piling, socketed H-piling, mini-piles, footing foundation, and pile cap 
works; and civil engineering works primarily comprise site formation, and roads 
and drainage works, as well as landslip preventive and remedial works to slopes 
and retaining walls. The company also operates as a contractor for building 
projects, as well as sub-contractor in projects of alterations and additions, 
renovation, and fitting-out for existing buildings. In addition, it sells construction 
materials; designs, develops, manufactures, and sells environmental protection 
facilities; and provides technology and consultancy services. The company was 
founded in 1996 and is headquartered in Central, Hong Kong. 
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Name Business Description 

Camus Engineering & 
Construction Inc. 

Camus Engineering & Construction Inc. engages in the construction business in 
South Korea. The company constructs office buildings, housing and building 
projects, and civil engineering projects. It also manufactures and sells precast 
concrete. The company was formerly known as Samwhan Camus Co., Ltd. and 
changed its name to Camus Engineering & Construction Inc. in December 2015. 
The company was founded in 1978 and is headquartered in Seoul, South Korea. 
As of December 18, 2015, Camus Engineering & Construction Inc. operates as a 
subsidiary of Basehd Co. Ltd. 

Asia Allied Infrastructure 
Holdings Limited 

Asia Allied Infrastructure Holdings Limited, an investment holding company, 
engages in the civil engineering, electrical and mechanical engineering, and 
foundation and building construction work businesses in Hong Kong and 
internationally. The company operates in three segments: Construction Work; 
Property Development and Investment; and Professional Services. It engages in 
the construction of various buildings, highways and streets, railway works, 
waterworks, sewerage works, and underground works; and specialized contractor 
activities in maintenance and minor works projects, as well as undertakes fitting 
out works for various types of buildings. The company is also involved in the 
development, investment, sale, lease, and management of properties; and 
provision of security, cleaning, and other property management related services. 
In addition, it provides interior design and decoration services; and consultancy 
services. The company was formerly known as China City Construction Group 
Holdings Limited and changed its name to Asia Allied Infrastructure Holdings 
Limited on October 20, 2016. Asia Allied Infrastructure Holdings Limited was 
founded in 1968 and is headquartered in Cheung Sha Wan, Hong Kong. 

 

Comparable 
transactions     Multiples 

Date 
% 

acquired Buyer Target Revenue EBITDA EBIT 
20/02/2017 12.5 NA Super Strong Holdings 

Limited 
0.3x 10.6x 10.7x 

16/10/2015 29 NA New Concepts Holdings 
Limited 

1.0x 9.8x 12.3x 

18/12/2015 14.89 Basehd 
Co. Ltd. 

Samwhan Camus Co., 
Ltd. (nka:Camus 
Engineering & 
Construction Inc.) 

0.6x 15.8x 17.3x 

         

Mean       0.6x 12.1x 13.4x 

Median    0.6x 10.6x 12.3x 
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ANNEXURE C 

Questions from Shareholders 

This form is provided with the notice of the Extraordinary General Meeting of Raffles Capital 

Limited ACN 009 106 049 to be held at Level 2, 131 Macquarie Street, Sydney, NSW, on 13 

September 2017 at 10.30 a.m. (Sydney Time), to assist shareholders in asking questions of: 

-  the directors of the company in relation to the management of the company. 

 

The board of directors will endeavor to respond to the questions received by shareholders as 

the chair of the meeting determines is reasonable given the time available at the meeting. 

 

Name of Shareholder/s: 

 

 

 

Questions (please place an X in the box next to the question if your question is directed at the 

auditor) 

 

 
 

   

 
 

 

Lodging this form 

If you wish to ask questions using this form, you should submit this form as described below by 

no later than 48 hours before the commencement of the meeting. 

 

By mail:  Richard Holstein, Company Secretary, 

Raffles Capital Limited 

level 13, 167 Macquarie Street 

Sydney, NSW 2000 

Australia 

- or - 

Fax: +61 2 9251 7500 

 

Please ensure there is a cover page. 
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ANNEXURE D 

 

 

Shareholder Details 

This is to certify that by a resolution of the directors of: 
 

…………………………………………………………...………………………………………………… 

(Company), 
Insert name of shareholder Company 

the Company has appointed: 

 

……………………………………………………………..…………..………………………………………………….……….… 
Insert name of corporate representative 

in accordance with the provisions of section 250D of the Corporations Act 2001, to act as the body corporate 
representative of that Company at the meeting of the members of Raffles Capital Limited to be held at Level 2, 131 
Macquarie Street, Sydney, NSW, on 13 September 2017 at 10.30 a.m. (Sydney Time) and at any adjournments of 
that meeting. 

 
DATED ………………………………………………………. 2017 

Please sign here 

Executed by the Company 

in accordance with its constituent documents 

 

 

)
)
) 

 

 

 

...........................................................………….….….. 
Signed by Authorised Representative 

 

............................................................…………...….. 
Name of Authorised Representative (print) 

 

.......................................................…………….…..….. 
Position of Authorised Representative (print) 

  

.........................................................….…………………….... 
Signed by Authorised Representative 

 

............................................................….……………….…... 
Name of Authorised Representative (print) 

 

............................................................….……………..…….. 
Position of Authorised Representative (print) 

 

Instructions for Completion 

1. Insert name of appointer Company and the name or position of the appointee (eg John Smith or each director of 
the Company). 

2. Execute the Certificate following the procedure required by your Constitution or other constituent documents. 
3. Print the name and position (e.g. director) of each Company officer who signs this Certificate on behalf of the 

Company. 
4. Insert the date of execution where indicated. 
5. Mail or Deliver the Certificate to the office at Raffles Capital Limited, Level 2, 131 Macquarie Street, Sydney, 

NSW 2000, Australia - or -   Fax: +61 2 9251 7500. 

 
Raffles Capital Limited 
ACN 009 106 049 

Appointment of Corporate Representative 
Section 250D of the Corporations Act 2001 
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ANNEXURE E 

 

Proxy and Voting Entitlement Instructions 

The Proxy Form (and any power of attorney or other authority, if any, under which it is signed) 

or a copy or facsimile which appears on its face to be an authentic copy of the Proxy Form (and 

the power of attorney or other authority) must be lodged: 

 

In person or by Mail:    or  Fax: +61 2 9250 7500 

Raffles Capital Limited 

Level 2, 131 Macquarie Street 

Sydney NSW 2000 

 

not later than 48 hours before the time for holding the meeting. Any Proxy Form received after 

that time will not be valid for the scheduled meeting. 

 

Voting Entitlement 

The company may specify a time, not more than 48 hours before the meeting, at which a 

"snapshot" of shareholders will be taken for the purposes of determining shareholder 

entitlements to vote at the meeting. 

 

The company's directors have determined that all shares of the company that are quoted on 

ASX at 7.00 p.m. (Sydney Time) on 11 September 2017 shall, for the purposes of determining 

voting entitlements at the Extraordinary General Meeting, be taken to be held by the persons 

registered as holding the shares at that time. Accordingly, transactions registered after that 

time will be disregarded in determining entitlements to attend and vote at the meeting. 

 

Appointment of a Proxy 

A member of the company entitled to attend and vote at the Extraordinary General Meeting is 

entitled to appoint a proxy. The proxy may, but need not be, a member of the company. 

 

If you wish to appoint the Chairman of the meeting as your proxy, mark the box. If the person 

you wish to appoint as your proxy is someone other than the Chairman of the meeting please 

write the name of that person. If you leave this section blank, or your named proxy does not 

attend the meeting, the Chairman of the meeting will be your proxy. A proxy need not be a 

shareholder of the company. 
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You are entitled to appoint up to two persons as proxies to attend the meeting and vote on a 

poll. If you wish to appoint a second proxy, an additional Proxy Form may be obtained by 

telephoning the company or you may photocopy this form. 

 

To appoint a second proxy you must on each Proxy Form state (in the appropriate box) the 

percentage of your voting rights which are the subject of the relevant proxy. If both Proxy 

Forms do not specify that percentage, each proxy may exercise half your votes. Fractions of 

votes will be disregarded. 

 

Votes on Resolutions 

You may direct your proxy how to vote by placing a mark in one of the boxes opposite each 

resolution. All your shareholding will be voted in accordance with such a direction unless you 

indicate only a portion of voting rights are to be voted on any resolution by inserting the 

percentage or number of shares you wish to vote in the appropriate box or boxes. If you do not 

mark any of the boxes on a given resolution, your proxy may vote as he or she chooses. If you 

mark more than one box on a resolution your vote on that resolution will be invalid. 

 

Proxy and Voting Entitlement Instructions 

Signing Instructions 

 

You must sign this form as follows in the spaces provided: 

 

Individual:   where the holding is in one name, the holder must sign. 

 

Joint Holding:  where the holding is in more than one name, all of the Shareholders 

should sign. 

 

Power of Attorney: to sign under Power of Attorney, you must have already lodged this 

document with the company's share registry. If you have not previously 

lodged this document for notation, please attach a certified photocopy of 

the Power of Attorney to this form when you return it. 

 

Companies: where the company has a Sole Director who is also the Sole Company 

Secretary, this form must be signed by that person. If the company 

(pursuant to section 204A of the Corporations Act 2001) does not have a 

Company Secretary, a Sole Director can also sign alone. Otherwise this 

form must be signed by a director jointly with either another director or a 
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Company Secretary. Please indicate the office held by signing in the 

appropriate place. 

 

If a Representative of the Corporation is to attend the meeting a "Certificate of Appointment of 

Corporate Representative" should be produced prior to admission. A form of the certificate is 

either included in the notice or may be obtained from the company's share registry. 
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RAFFLES CAPITAL LIMITED 

(ACN 009 106 049) 

 

EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS 
PROXY FORM 

 

Please complete, sign and return this document to: 
 

To: The Secretary 
 Raffles Capital Limited 
 Level 2,  fax executed form to:      +61 (2) 9251 7500 
 131 Macquarie Street email executed form to:  corporate@rafflescapital.com.au 
 SYDNEY NSW 2000  By 10:30 pm AEST on 11 September 2017. 
I / We ………………………………………………………………… 
being a member of Raffles Capital Limited (the Company) appoint: 
 

Name of proxy: ………………………………………………………………………………………… 
 

Address of proxy: ……………………………………………………………………………………… 
 

Or failing the individual or body corporate named, or if no individual or body corporate is named, the 
Chairman of the Meeting, as my / our proxy to act generally at the Meeting on my / our behalf and to 
vote in accordance with the following directions (or if no directions have been given, and to the extent 
permitted by law, as the proxy sees fit) at the Extraordinary General Meeting of the Company on 13 
September 2017 and at any adjournment of or postponement of that Meeting. 

 

Items of Business 

Please mark  to indicate your directions 

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on 
your behalf on a show of hands or poll and your votes will not be counted in computing the required 
majority. 

RESOLUTIONS FOR      AGAINST   ABSTAIN 
 
Resolution 1 – Ordinary Resolution, Approval for Change to 
Nature and Scale of Activities  
 
Resolution 2 – Ordinary Resolution, Approval for the Issue of 
Consideration Shares to Vendors  
 
Resolution 3 – Ordinary Resolution, Approval for the Issue of 
Shares Under the Public Offer  
 
Resolution 4 – Special Resolution, Change of Company’s 
Name  
 
Resolution 5 – Ordinary Resolution, Approve an Issue of  
Securities to Abigail Zhang (or her nominee). 
 
Resolution 6 – Ordinary Resolution, Approve an Issue of  
Securities to Benjamin Amzalak (or his nominee). 
 
Resolution 7 – Ordinary Resolution, Approve an Issue of  
Securities to Richard Holstein (or his nominee).  
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RESOLUTIONS       FOR         AGAINST ABSTAIN 
Resolution 8 – Ordinary Resolution, Approve an Issue of  
Securities to Hudson Corporate Limited (or his nominee). 
 
 
The Chairman of the meeting intends to vote all undirected proxies in favour of each item of business. 
 

 
SIGNATURE OF MEMBER (S) 
 

 Individual or Member 1 Member 2 Member 3 
 
Resolution 2 – 
 

Sole Director/Company Secretary Director Director/Company Secretary 
 

Date:  __________________________  
 

Contact Name:  __________________________  Contact Phone (daytime): ____________________  
 
 

Notes on Proxies 
 
1. Direct your proxy how to vote by marking one of the boxes opposite each item of business. If you do not 

mark a box, your proxy may vote as they choose. If you mark more than one box on an item your vote 
will be invalid on that item. 

2. A member entitled to attend and vote at this meeting is entitled to appoint not more than two proxies to 
attend and vote in his stead pursuant to the Constitution. 

3. If a member appoints one proxy only, that proxy shall be entitled to vote on a show of hands, but if a 
member appoints two proxies neither shall be entitled to vote on a show of hands. 

4. Where more than one proxy is appointed, each proxy must be appointed to represent a specific portion 
of the member’s voting rights. Otherwise each proxy may exercise half of your votes. 

5. A proxy need not be a security holder of the Company. 

6. Signing instructions: 

 Individual: Where the holding is in one name, the security holder must sign. 

 Joint Holding: Where the holding is in more than one name, all of the security holders should sign. 

 Power of Attorney: If you have not already lodged the Power of Attorney with the registry or the 
Company, please attach a certified photocopy of the Power of Attorney to this form when you return it. 

 Companies: Where the company has a Sole Director who is also the Sole Company Secretary, this form 
must be signed by that person. If the Company (pursuant to Section 204A of the Corporations Act 2001 
(Cth)) does not have a Company Secretary, a Sole Director can also sign alone. Otherwise this form must 
be signed by a Director jointly with either another Director or a Company Secretary. Please sign in the 
appropriate place to indicate the office held. Delete titles as applicable. 

For your vote to be effective, the completed proxy form must be received by 10:30 am AEST on 11 
September 2017. 

 Please advise of any change of address by completion of the section below: 

 My new address is: 

                                                                                                                                                                                                

 
 

 
 

   


