
 
 
 
 

 
 
 
 

 
DIGIMATIC GROUP LTD. 

ARBN 605 944 198 
 

 
 

NOTICE OF GENERAL MEETING 
 

 
A General Meeting of the Company will be held at 10 Anson Road International Plaza 
#10-26, Singapore 079903 on Thursday, 23 November 2017 at 8am (SST). 
 
 
 
 
 
 
 
 
 
 

This Notice 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 
prior to voting. 
 
For the purposes of ASX Listing Rule 10.1, the Independent Expert has prepared an 
independent expert's report (Independent Expert's Report) for the acquisition by the 
Company of the issued capital of 8VIC Global Private Ltd from 8I Holdings Ltd (a substantial 
holder of the Company) and the issue of Consideration Shares (the Transaction). The 
Independent Expert has concluded that, in its opinion, the Transaction is fair and 
reasonable to the Shareholders of the Company, other than those associated with the 
Transaction. 
 
Should you wish to discuss any matter please do not hesitate to contact the Company Secretary 
(Australia) by telephone on +61 8 6555 2950.  
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DIGIMATIC GROUP LTD. 

ARBN 605 944 198 

 

NOTICE OF GENERAL MEETING 

Notice is hereby given that a general meeting of Shareholders of Digimatic Group Ltd. 
(Company) will be held at 10 Anson Road, International Plaza #10-26, Singapore 079903 on 
Thursday, 23 November 2017 at 8am (SST) (Meeting). 

The Explanatory Memorandum provides additional information on matters to be considered at 
the Meeting. The Explanatory Memorandum and the CDI Voting Instruction Form form part of 
this Notice. 

The Directors have determined that the persons eligible to vote at the Meeting are those who 
are registered as Shareholders on Monday, 20 November 2017 at 5pm (SST) unless otherwise 
stated in this Notice and/or the Explanatory Memorandum.  

Terms and abbreviations used in this Notice (including the Explanatory Memorandum) are 
defined in Schedule 1. 

AGENDA 

1. Resolution 1 – Consolidation of capital 

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

"That, subject to all other Resolutions being passed, pursuant to and in accordance 
with section 71(1) of the Companies Act, Listing Rules and for all other purposes:  

(a) on and with effect from the effective date to be determined by the board of 
Directors of the Company (Board) which shall fall within 30 days of the date 
of passing this Ordinary Resolution (Effective Date), every fifty (50) issued 
and unissued ordinary shares in the share capital of the Company (Existing 
Shares) be consolidated into one (1) ordinary share (Consolidated Share) 
(Proposed Share Consolidation); 

(b) any fractions of Consolidated Shares arising from the Proposed Share 
Consolidation shall be disregarded and, without prejudice to the foregoing, 
all fractions of Consolidated Shares to which holders of the Existing Shares 
would otherwise be entitled, may be aggregated and dealt with in such 
manner as the Board may, in its absolute discretion, deem fit in the interests 
of the Company; and 

(c) the Directors of the Company and each of them be and are hereby authorised 
to complete and do all such acts and things (including approving, amending, 
modifying, supplementing and executing all such documents as may be 
required under or pursuant to the Proposed Share Consolidation), as they 
and/or he may consider necessary, desirable, expedient or in the interests of 
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the Company to give effect to this ordinary resolution and/or the Proposed 
Share Consolidation as they and/or he may deem fit. 

The Chairman of the Meeting intends to vote all undirected proxies in favour of 
Resolution 1. 

2. Resolution 2 – Approval to acquire substantial asset from 
substantial shareholder  

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution (as special business) the following: 

"That, subject to all other Resolutions being passed, for the purposes of ASX Listing 
Rule 10.1 and for all other purposes, approval is given for the acquisition by the 
Company of shares in 8VIC from 8IH and its wholly owned subsidiary, 8 Business Pte 
Ltd, on the terms and conditions set out in the Explanatory Memorandum 
accompanying this Notice." 

Voting Exclusion 

The Company will disregard any votes cast on this resolution by a party to the 
transaction (being the Vendors (and their nominee/s)) and any of their associates.  

However, the Company will not disregard a vote if: 

(a) it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or  

(b) it is cast by the Chairman 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. 

The Chairman of the Meeting intends to vote all undirected proxies in favour of 
Resolution 2. 

3. Resolution 3 – Approval to issue Consideration Shares to 
Vendors 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution (as special business) the following: 

"That, subject to all other Resolutions being passed, and pursuant to and in accordance 
with Listing Rule 7.1 and for all other purposes, approval is given for the issue of up 
to 30,504,320 Consideration Shares (on a post Proposed Share Consolidation basis) on 
the terms and conditions in the Explanatory Memorandum." 

Voting Exclusion 

The Company will disregard any votes cast on this resolution by the Vendors, any other 
person who may participate in the proposed issue, a person who might obtain a benefit 
(except a benefit solely in the capacity of a holder of ordinary securities if the 
Resolution is passed), each of their nominees, and any of their associates.  

However, the Company will not disregard a vote if: 
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(a) it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or  

(b) 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. 

The person chairing the Meeting intends to vote all undirected proxies in favour of 
Resolution 3. 

4. Resolution 4 – Proposed Whitewash Resolution 

To consider and, if thought fit, to pass with or without amendment, as an ordinary 
resolution (as special business) and by way of poll the following: 

"That subject to and contingent upon the passing of all other Resolutions, the 
Independent Shareholders of the Company hereby unconditionally and irrevocably 
waive their right under Rule 14 of the Singapore Code on Take-overs and Mergers to 
receive a mandatory general offer from 8I Holdings Limited (8IH)  for all the shares 
in the capital of the Company in issue not already owned, controlled or agreed to be 
acquired by 8IH and parties acting in concert with 8IH, as a result of the allotment 
and issuance of the Consideration Shares upon completion of the Proposed 
Transaction." 

Voting Exclusion 

8I Holdings Limited, parties acting in concert with 8I Holdings Limited and parties not 
independent of them must abstain from voting on Resolution 4. 

The Company will disregard any votes cast on this resolution by a party to the 
transaction (being 8I Holdings Limited and any of its associates), parties acting in 
concert with 8I Holdings Limited and parties not independent of them.  

However, the Company will not disregard a vote if: 

(a) it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form; or  

(b) 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. 

The person chairing the Meeting intends to vote all undirected proxies in favour of 
Resolution 4. 

5. Independent Expert's Report 

Moore Stephens Perth Corporate Services Pty Ltd (or the ‘Independent Expert’) has 
prepared an independent expert's report (Independent Expert's Report) on the 
acquisition of 8VIC Global Private Ltd by the Company as set out in the Resolutions 
(the Proposed Transaction). The Independent Expert has concluded that, in its 
opinion, the Proposed Transaction is fair and reasonable to the Shareholders of the 
Company, other than those associated with the Proposed Transaction. 
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A copy of the full Independent Expert's Report is attached as Schedule 3 to the 
Explanatory Memorandum. Shareholders are urged to read the Independent Expert’s 
Report in full before voting on the Resolutions. 

6. Letter from Independent Financial Adviser 
 
MS Corporate Finance Pte. Ltd. has been appointed the independent financial adviser 
to advise the Recommending Directors in respect of Resolution 4 (Proposed Whitewash 
Resolution). Having regard to the analysis set out in its IFA Letter and information 
available as at the Latest Practicable Date, the IFA considers that the terms of the 
Proposed Transaction, which is the subject of the Proposed Whitewash Resolution, are 
fair and reasonable. 

A copy of the full IFA Letter is attached as Schedule 4 to the Explanatory Memorandum. 
Shareholders are urged to read the IFA Letter in full before voting on Resolution 4. 

  

 

BY ORDER OF THE BOARD 
 

 
Ivan Ong 
Executive Director 
Dated: 6 November 2017 
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DIGIMATIC GROUP LTD. 

ARBN 605 944 198 

 
 
EXPLANATORY MEMORANDUM 

1. Introduction 

This Explanatory Memorandum has been prepared for the information of Shareholders 
in connection with the business to be conducted at the Meeting to be held at 10 Anson 
Road, International Plaza, #10-26, Singapore 079903 on Thursday, 23 November 2017 
at 8am (SST). 

This Explanatory Memorandum forms part of the Notice which should be read in its 
entirety. This Explanatory Memorandum contains the terms and conditions on which 
the Resolutions will be voted. 

This Explanatory Memorandum includes the following information to assist 
Shareholders in deciding how to vote on the Resolutions: 

Section 2 Action to be taken by Shareholders 

Section 3 Background 

Section 4 Resolution 1 – Consolidation of capital  

Section 5 Resolution 2 – Approval to acquire substantial asset from substantial 
shareholder 

Section 6 Resolution 3 – Approval to issue Consideration Shares to Vendors 

Section 7 Resolution 4 – Proposed Whitewash Resolution 

Schedule 1 Definitions 

Schedule 2 Pro-forma balance sheet 

Schedule 3 Independent Expert’s Report 

Schedule 4 Letter from Independent Financial Adviser 

2. Action to be taken by Shareholders 

Shareholders should read the Notice including this Explanatory Memorandum carefully 
before deciding how to vote on the Resolutions. 

2.1 CDIs 

A CDI Voting Instruction Form is attached to the Notice. This is to be used by CDI 
Holders to direct CDN on how to vote at the Meeting, as CDI Holders are not entitled 
to vote in person at the Meeting.  
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CDI Voting Instruction Forms must be received by Link Market Services Limited, the 
Company's share registry, no later than 8am (SST) (11am (AEDT)) on Monday, 20 
November 2017.  

The CDI Voting Instruction Form provides further details on voting at the Meeting. 
CDI Holders are welcome, and encouraged, to attend the Meeting, despite not being 
able to vote in person. 

3. Background 

3.1 Background to Proposed Transaction 

The Company is incorporated in, and registered under the laws of, Singapore. The 
Company is in the business of digital marketing, assisting brands with timely 
connections to customers through various channels and at competitive pricing. 

This Explanatory Memorandum has been prepared to provide Shareholders of the 
Company with information material to deciding whether or not to vote in favour of the 
resolutions in the Notice. 

The purpose of the resolutions in the Notice is to seek the approval of Shareholders 
required under the Companies Act, Singapore Code on Take-overs and Mergers (Code), 
and ASX Listing Rules for the acquisition of a 100% equity interest in 8VIC Global Private 
Ltd. (8VIC), a Singaporean company which provides financial and investment education 
services, and an associated consolidation of the Company’s share capital (Proposed 
Transaction). 

On 9 October 2017, the Company announced (Announcement) that it had entered into 
a binding conditional term sheet with the vendors of 8VIC, including 8I Holdings Limited 
(8IH) (a substantial shareholder of the Company) and unrelated party Glorymont Ltd 
(Glorymont), pursuant to which the Company agreed to enter into an option 
agreement which will provide the right to acquire a 100% equity interest in 8VIC in 
consideration for the issue of 1,525,216,000 Shares at a deemed issue price of A$0.042 
per Share (30,504,320 Shares on a post-Proposed Share Consolidation basis), which will 
represent 70% of the enlarged share capital of the Company post issuance 
(Consideration Shares). 

Subsequently, on 6 November 2017, the Company announced it had entered into an 
option agreement on terms consistent with the conditional term sheet (Share Swap 
Agreement). 

As a result of the Proposed Transaction, 8IH, together with its wholly owned subsidiary 
8 Business Pte Ltd, will increase its interest in the Company’s issued share capital from 
10.81% to approximately 69.74% and in accordance with accounting standards, due to 
8IH’s significant holding post-Proposed Transaction, the Company will be consolidated 
into the 8IH group. 
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The corporate structure of the Company post-Proposed Transaction will be as follows: 

 

The reasons for undertaking the Proposed Transaction are set out below and in the 
Independent Expert’s Report at Schedule 3 and letter from the Independent Financial 
Adviser at Schedule 4. Shareholders are urged to read these documents in full before 
deciding on how to vote on the Resolutions.  

3.2 Information on 8IH  

8IH is a company incorporated in Singapore and listed on ASX. Its primary business is 
making investments in listed and unlisted securities. It recently restructured this part 
of the business so it is operated through a fund, and now has a licence to act as a fund 
manager. 

8IH also has a profitable education business, pursuant to which it runs various 
education seminars on value investing under 8VIC and its subsidiaries. 8VIC is held via 
a 95% owned subsidiary of 8IH. The remaining 5% is held by unrelated parties via 
Glorymont. 

8IH, together with its wholly owned subsidiary 8 Business Pte Ltd, are presently a 
substantial shareholder of the Company, holding 10.81% of the Company’s issued 
capital. 

As a result of the Proposed Transaction, 8IH, together with its wholly owned subsidiary 
8 Business Pte Ltd, will increase its interest in the Company’s issued share capital from 
10.81% to approximately 69.74%. 

Mr Clive Tan, the Company’s chairman, is also an executive director of 8IH.  
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The corporate structure of 8IH post-Proposed Transaction will be as follows: 

 

3.3 Introduction to 8VIC 

8VIC is a company incorporated in Singapore and is a leading financial education and 
training provider in Singapore and Malaysia. Its flagship programmes, “Millionaire 
Investor Program” and “Value Investing Bootcamp”, focus on educating the layman on 
principles and techniques of value investing. These programmes are widely recognised 
by its participants and industry experts. 

Under the main brand of Value Investing College (VIC), the network supports more than 
8,000 graduates across Singapore, Malaysia, Taiwan, Thailand, Myanmar, Vietnam, 
India and Dubai. VIC is the leading Financial Education Provider (in the area of value 
investing) in Singapore and Malaysia.1 With new offices being set up in Taiwan and 
Thailand, 8VIC is well advanced in its plans to position itself at the forefront of the 
rapidly growing Financial Education industry. 

8VIC is the holding company of two wholly owned subsidiaries which are incorporated 
in Singapore and Malaysia, being 8VIC Singapore Pte. Ltd. and 8VIC Malaysia Sdn Bhd 
respectively. 8VIC also holds a 70% shareholding in a Taiwanese incorporated 
subsidiary, 8VIC Taiwan Co., Ltd., and 49% shareholding in a Thailand incorporated 
associate, 8VIC (Thailand) Company Limited.  

8IH is presently the holding company of 8VIC, holding 95% of 8VIC’s issued capital. The 
remaining 5% is held by Glorymont, an unrelated party. 

                                        
1 Sourced from Euromonitor Report based on estimated course revenue receipts of value investing courses in 
calendar year 2016, research conducted in June - August 2017 in Singapore and in Malaysia. 
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The corporate structure of 8VIC as at the date of this Notice is set out below: 

 
 

3.4 Key programmes of 8VIC 

The key programmes of 8VIC are as follows: 

Programmes Description Offering Regions 

MIP 

 

The programme focuses on introducing the 
concept of Value Investing methodology 
and investment in public markets. 

Singapore and 
Malaysia 

Value Investing Bootcamp 

 

The programme focuses on introducing the 
concept of Value Investing and the use of 
different financial tools 

Singapore, 
Malaysia, Taiwan, 
Thailand, 
Myanmar, India and 
Vietnam 

REITS 

 

This is one of the two programmes that is 
offered under Value Investing Elite Program 
(EIP). 
 

The programme focuses on introducing the 
concept of investing in REITs as a vehicle 
for investors who do not like risk and want 
to generate passive income to supplement 
their lifestyle. 

Singapore and 
Malaysia 

Options Mastery 
Program 

 

This is one of the two programmes that is 
offered under Value Investing Elite Program 
(EIP). 
 

The programme (OMP) focuses on 
introducing options trading on stocks, 
combining fundamental analysis, technical 
analysis and the use of three Option 
strategies to generate regular monthly 
income. 

Singapore and 
Malaysia 
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Programmes Description Offering Regions 

VIS 

 

The annual event focuses on encouraging 
the mutual exchange of experience and 
ideas in Value Investing among participants 

 

Singapore 

As of 31 March 2017, 8VIC Global’s flagship programmes Millionaire Investor Program 
(“MIP”) saw attendance of more than 5,400 participants; and the Value Investing 
Bootcamp (“VIB”) of more than 2,500 participants. The two flagship programmes were 
conducted in Singapore, Malaysia, Taiwan, Thailand, Myanmar, India, Vietnam, Dubai 
and China. REITs Program (“Real Estate Investment Trusts Program”) saw a steady 
increase of participation with over 1,200 REITS Program graduates, up from 951 
graduates as compared to the year before. 

3.5 8VIC Financial Information 

8VIC Global delivered excellent results in financial year ended 31 March 2017 reaching 
nearly 8,000 individuals through its various programmes.  

For the three (3) financial years ended 31 March 2015, 2016 and 2017, the revenue of 
8VIC and its subsidiaries amounted to approximately S$4.9 million, S$6.9 million and 
S$10.5 million, respectively. The net profit for the same periods, amounted to 
approximately S$0.7 million, S$2.3 million and S$3.5 million, respectively. 

 

In the unaudited balance sheet as at 30 September 2017, cash at bank totalled 
S$1.6 million. The company’s liabilities include unearned revenue of S$3.3 million. The 
unearned revenue represents revenue received from customers but not yet recognised 
to the profit or loss due to service not yet rendered as at the balance date. 

Shareholders are cautioned past performance is not a guarantee of future 
performance. 
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3.6 Pro-forma financial information 

A copy of the Company's audited financial statements for the financial year ending 
31 March 2017 is contained in the Company’s annual report announced to ASX on 
30 June 2017. 

A copy of the pro-forma statement of financial position, demonstrating the effects of 
the Proposed Transaction, is set out at Schedule 2. 

3.7 Future activities and direction post completion of the Proposed Transaction 

After completion of the Proposed Transaction, the Company will, amongst other things: 

(a) appoint Ms. Pauline Teo Puay Lin, the director and Chief Executive Officer of 
8VIC, as an executive director of the Company; 

(b) focus on the new business sector in education seminars on value investing; 
and 

(c) continue to focus on its existing core business sectors in events and digital 
marketing, affiliate advertising and creative consulting.  

3.8 Rationale for the Proposed Transaction 

The Board is of the view that it is in the best interest of the Company to undertake the 
Proposed Transaction for the following reasons: 

(a) the Company believes that the Proposed Transaction would present an 
opportunity for the Company to synergize with the businesses of 8VIC. 
Currently, 8VIC is engaged in the running of finance-related seminars and 
conferences and provides significant revenue and profits for 8IH.  At the same 
time, the greater part of the Company’s business revenue is derived from one 
of its wholly-owned subsidiaries which offers the marketing and provision of 
similar and synergistic seminars and conferences. The Proposed Transaction 
will capitalise on and strengthen the business fundamentals of the Company 
and will add significant value and growth potential to both the Company and 
8VIC; 

(b) the Proposed Transaction will allow the Company to acquire a profitable 
business with healthy operating cash flows which will add to the bottom line 
of the Company; and 

(c) the Proposed Transaction is likely to raise the profile of the Company and 
generate more investor interest in the Company. 

3.9 Summary of Share Swap Agreement 

The material terms and conditions of the Share Swap Agreement are as follows: 

(a) Consideration 

In consideration for the purchase of the entire issued share capital of 8VIC, 
the Company will issue 30,504,320 Share (on a post Proposed Share 
Consolidation basis) (Consideration Shares) which represent 70% of the 
enlarged share capital of the Company post issuance to the Vendors set out 
below: 
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Vendor 

Consideration 
Shares (post- 

Proposed Share 
Consolidation) 

Consideration Shares 
(pre-Proposed Share 

Consolidation) 

Percentage of 
enlarged Company 

share capital 

8IH 28,979,104 1,448,955,200 66.50% 

Glorymont 1,525,216 76,260,800 3.50% 

Total 30,504,320 1,525,216,000 70.00% 

(b) Conditions Precedent 

Completion of the Share Swap Agreement is conditional on various conditions 
precedent including: 

(i) the Vendors and/or parties acting in concert with them not being 
required to make any offer (under the Singapore Code on Take-overs 
and Mergers or otherwise) for shares in the Company held by the 
other shareholders of the Company upon the Vendors’ acquisition of 
Shares pursuant to the Proposed Transaction (this condition has been 
satisfied and is the subject of Resolution 4);  

(ii) all relevant board and/or shareholders’ resolutions of the Parties 
having been obtained (including, where applicable: 

(A) resolutions by the shareholders of the Company approving 
the issuance of the Consideration Shares and waiving their 
right to receive a general offer for their shares in the 
Company from the Vendors and parties acting in concert with 
them; and  

(B) a resolution by the shareholders of 8IH approving the 
disposal of 8IH’s shares in 8VIC; 

(iii) the obtaining of various confirmations/approvals from the relevant 
authorities such as ASX and Singapore Securities Industry Council in 
relation to the Proposed Transaction; and 

(iv) such other usual and customary conditions precedent for transactions 
of this nature. 

(c) Other 

The Share Swap Agreement is governed by the laws of Singapore and otherwise 
contains terms and conditions which are standard in agreements of this 
nature. 

3.10 Effect of Proposed Transaction on capital structure of the Company  

The overall effect of the Proposed Transaction and issuance of Consideration Shares, 
on a post Proposed Share Consolidation basis, on the issued capital of the Company is 
set out below. 
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Event Number of Shares % 

Shares on issue as at the date of the Notice 13,073,280 30 

Consideration Shares 30,504,320 70 

Shares on issue at completion of Proposed 
Transaction 

43,577,600 100 

As a result of the Proposed Transaction, the collective shareholding interests of the 
existing Shareholders (excluding 8IH and its concert parties) in the Company 
(Independent Shareholders) will be diluted. Such dilution effects are illustrated in 
the table below, which sets out, inter alia, the changes in the shareholding interests 
of the Company after the Proposed Transaction, each on a post-Proposed Share 
Consolidation basis. 

Shareholder Immediately before the 
Proposed Transaction 

Immediately after the 
Proposed Transaction 

 Number of 
Shares 

% of total 
Shares 

Number of 
Shares 

% of total 
Shares 

8IH and its subsidiary 1,412,754 10.81% 30,391,858 69.74% 

Existing Shareholders 11,660,526 89.19% 11,660,526 26.76% 

Glorymont - - 1,525,216 3.50% 

TOTAL 13,073,280 100.00% 43,577,600 100.00% 

Note that all shareholding numbers are subject to rounding.  

3.11 Advantages of the Proposed Transaction 

The Directors are of the view that the following non-exhaustive advantages may be 
relevant to a Shareholder's determination on how to vote on the Resolutions: 

(a) the Independent Expert and Independent Financial Adviser have concluded 
that the Proposed Transaction is fair and reasonable to the Shareholders of 
the Company; 

(b) the business fundamental in events revenue of the Company will be 
strengthened due to: 

(i) synergistic collaboration of finance related seminars and 
conferences; 

(ii) lead generation of participants for 8VIC by the events and digital 
marketing segment of the Company; and 

(iii) cross leverage of leads of participants into programmes; 

(c) the 8VIC business will bring profits to the combined group; 

(d) the complimentary nature of services provided by the Company and 8VIC mean 
that the combined group has greater revenue and profit growth potential; 
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(e) 8VIC has a history of paying dividends. This may increase the likelihood of the 
Company’s Shareholders receiving dividends in the future; 

(f) the Proposed Transaction would help to diversify the revenue streams of the 
Company; 

(g) the transaction would be earning per share accretive to the Company’s 
Shareholders; and 

(h) the impact of potential dividends and profitability in the combined business 
may increase the liquidity of the Company’s shares. 

3.12 Disadvantages of the Proposed Transaction 

The Directors are of the view that the following non-exhaustive disadvantages may be 
relevant to a Shareholder's determination on how to vote on the Resolutions: 

(a) the issue of Consideration Shares to 8VIC vendors will have a dilutive effect 
on the voting interest of Non-Associated Shareholders of the Company, 
reducing their interest from 89.25% to approximately 26.77%; 

(b) the 8VIC business operates in a niche training sector which may limit the 
opportunity for growth; 

(c) the 8VIC business relies on ongoing new registrations and repeat registrations 
for new courses; and 

(d) the Proposed Transaction would result in 8IH, the ultimate parent company of 
8VIC, owning approximately 70% of the Company. Effectively 8IH will have 
control over Company. Acting alone, 8IH would be able to pass general 
resolutions, block special and general resolutions and would have significantly 
influence over passing special resolutions. 

3.13 Implications if Proposed Transaction does not proceed 

In the event that the Resolutions are not passed and the Company does not acquire 
the 8VIC, it will, amongst other things, continue to focus on its core business sectors 
of: 

(a) events and digital marketing; 

(b) affiliate advertising; and 

(c) creative consulting. 

3.14 Independent Expert’s Report 

Under the Listing Rules, the Company is required to engage an independent expert to 
advise Shareholders whether the acquisition of shares in 8VIC from 8IH is fair and 
reasonable to the non-associated Shareholders. 

Accordingly, the Independent Expert has prepared the Independent Expert's Report 
and a copy is attached as Schedule 3 to the Explanatory Memorandum. 

The Independent Expert has concluded that the acquisition of 8VIC shares from 8IH is 
fair and reasonable to the non-associated Shareholders of the Company. 
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Shareholders are encouraged to read the Independent Expert's Report in detail and 
consult a professional adviser if you have any questions. 

3.15 Indicative timetable 

The following is an indicative timetable for completion of the Proposed Transaction. 

Event Indicative Date 

Entry into Option Agreement Monday, 6 November 2017 

Despatch of Notice Monday, 6 November 2017 

Last day for lodgement of CDI Voting 
Instruction Form  

Monday, 20 November 2017 at 8am 
(SST) (11am (AEDT)) 

Snapshot date for eligibility to vote at 
Meeting 

Monday, 20 November 2017 at 5pm 
(SST) (8pm (AEDT)) 

Meeting Thursday, 23 November 2017 at 8am 
(SST) (11am (AEDT)) 

Entry into Share Acquisition Agreement Friday, 24 November 2017 

Completion of the Proposed Transaction Monday, 27 November 2017 

The above timetable is indicative only and subject to change.  The Directors reserve 
the right to amend the timetable without notice and will keep Shareholders updated 
(via ASX announcements) on the timing of the completion of the proposed acquisition 
of 8VIC as it progresses. 

The Company will release a timetable for the Proposed Share Consolidation once 
conditions have been met.  

3.16 Share price information 

The Company's closing share price on 6 October 2017, being the last trading day prior 
to the Announcement was A$0.035. The closing share price on 3 November 2017, being 
the last trading day prior to the finalisation of the Explanatory Memorandum was 
A$0.04. 

Over the past six months the Company’s Shares have traded between A$0.035 and 
A$0.086. 

Trading in the Company's Shares is currently illiquid. 

3.17 Director’s recommendation 

The Directors (other than Mr Tan, who is also an executive director of the primary 
vendor, 8IH), having considered the potential advantages and disadvantages of the 
Proposed Transaction and the Independent Expert's Report and letter from the 
Independent Financial Adviser, are of the view that the Proposed Transaction is in the 
best interests of the Company and its non-associated Shareholders. 

The Directors (other than Mr Tan) unanimously recommend that the non-associated 
Shareholders should vote in favour of the Resolutions. All Directors (other than Mr Tan) 
intend to vote all the Shares that they control in favour of the Resolutions. 
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Other than as set out elsewhere in this Explanatory Memorandum, no Director has an 
interest or will participate in the Proposed Transaction. 

3.18 Forward Looking Statements 

The forward looking statements in this Explanatory Memorandum are based on the 
Company’s current expectations about future events. They are, however, subject to 
known and unknown risks, uncertainties and assumptions, many of which are outside 
the control of the Company and the Directors, which could cause actual results, 
performance or achievements to differ materially from future results, performance or 
achievements expressed or implied by the forward looking statements in this 
Explanatory Memorandum.  Forward looking statements include those containing words 
such as ‘anticipate’, ‘estimates’, ‘should’, ‘will’, ‘expects’, ‘plans’ or similar 
expressions.  

4. Resolution 1 – Consolidation of capital 

4.1 Background and effect of the Proposed Share Consolidation 

The background for the Proposed Share Consolidation is set out in Section 3. 

Under the Proposed Share Consolidation, each Shareholder of the Company will receive 
one Consolidated Share for every 50 Existing Shares (Existing Shares) registered in the 
name of each Shareholder on the effective date of the Proposed Share Consolidation, 
being a date to be determined by the Board in its absolute discretion as they deem fit, 
provided that such date shall fall within 30 days of the date of approval of the Proposed 
Share Consolidation by the Shareholders at the Meeting to be convened (Effective 
Date). The Consolidated Shares will rank pari passu in all respects with each other.  

Shareholders should note that, upon completion of the Proposed Share Consolidation, 
the number of Consolidated Shares which Shareholders will be entitled to, based on 
their holdings of the Existing Shares as at the Effective Date, will be rounded down to 
the nearest whole Consolidated Share and any fractions of Consolidated Shares arising 
from the implementation of the Proposed Share Consolidation will be disregarded. All 
fractional entitlements arising from the implementation of the Proposed Share 
Consolidation will be dealt with in such manner as the Board of Directors of the 
Company may, in its absolute discretion, deem fit in the interests of the Company, 
including (i) disregarding, or (ii) aggregating and selling the same and retaining the net 
proceeds for the benefit of the Company. Affected Shareholders will not be paid for 
any fractions of Consolidated Shares which will be disregarded. 

Shareholders who hold less than fifty Existing Shares as at the Effective Date will not 
be entitled to any Consolidated Shares and will no longer be Shareholders upon the 
completion of the Proposed Share Consolidation. Such Shareholders who wish to remain 
as Shareholders upon completion of the Proposed Share Consolidation are advised to 
purchase additional Existing Shares so as to increase the number of Existing Shares held 
to a multiple of fifty Existing Shares prior to the Effective Date. 

As at the date of this Notice, the Company has an issued and paid-up share capital of 
653,664,000 issued Shares, which are listed on ASX and trade on ASX in the form of 
CDIs. Subject to the necessary approvals and assuming that there is no other change 
to the number of issued Shares from the date of this Notice up to the Effective Date, 
and excluding the issue of any Consideration Shares, following the completion of the 
Proposed Share Consolidation, the Company will have an issued and paid-up share 
capital of approximately 13,073,280 Consolidated Shares. Further details of the capital 
structure of the Company following the Proposed Transaction (including the Proposed 
Share Consolidation) is set out in Section 3.10. 
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The Proposed Share Consolidation will not involve the diminution of any liability in 
respect of unpaid capital or the payment to any Shareholder of any paid-up capital of 
the Company, and has no effect on the Shareholders’ funds of the Group.  

Shareholders are not required to make any payment to the Company in respect of the 
Proposed Share Consolidation. The Proposed Share Consolidation will not cause any 
changes to the percentage shareholding of each Shareholder in the Company, other 
than non-material changes due to rounding. 

4.2 Rationale for the Proposed Share Consolidation 

The Proposed Share Consolidation will rationalise the share capital of the Company by 
reducing the number of shares of the Company outstanding, and the trading price per 
Consolidated Share should theoretically be proportionally higher than the trading price 
per Existing Share prior to the Proposed Share Consolidation. This will help to reduce 
volatility, improve liquidity by reducing the bid/ask spread, improve marketability and 
concurrently the impact of speculative orders on the stock. 

Shareholders should note, however, that there is no assurance that the Proposed Share 
Consolidation will achieve the desired results as stated above, nor is there any 
assurance that such results (if achieved) can be sustained in the longer term. 

The Directors recommend Shareholders vote in favour of the Resolution. 

4.3 Indicative timetable 

If Resolution 1 is passed, the Proposed Share Consolidation will take effect in 
accordance with the timetable set out in Appendix 7A (paragraph 8) of the ASX Listing 
Rules.  

Under Singapore law the Board has the ability to declare what date the Proposed Share 
Consolidation becomes effective (the Effective Date), provided that such date is within 
30 days of the date Resolution 1 is passed.  

The Company will not undertake the Proposed Share Consolidation until the Share Swap 
Agreement becomes unconditional. The Company will release an announcement to 
ASX, together with an Appendix 3A and the timetable for the Proposed Share 
Consolidation, at the time the Share Swap Agreement becomes unconditional.  

5. Resolution 2 – Approval to acquire substantial asset from 
substantial shareholder 

5.1 General 

Resolution 2 seeks Shareholder approval under Listing Rule 10.1 for the acquisition by 
the Company of 8IH’s interests in 8VIC. 

Refer to Section 3 for further details regarding the Proposed Transaction.  

5.2 Listing Rule 10.1 

Listing Rule 10.1 provides that an entity must not acquire a substantial asset from, or 
dispose of a substantial asset to (among others), a related party of the entity or an 
associate of such person. A substantial asset is an asset that has a value equating to 
5% or more of the equity interests of the entity. A related party includes a director of 
the company. 
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Given that 8IH (together with its wholly owned subsidiary 8 Business Pte Ltd), is a 
substantial holder of the Company (with a holding of 10.81%), the Company must obtain 
Shareholder approval for the Proposed Transaction, which includes the acquisition of 
8IH’s interests in 8VIC. The deemed value of consideration is approximately A$60.85 
million, which is more than 5% of the equity interests of the Company.  

5.3 Independent Expert's Report 

Under the Listing Rules, the Company is required to engage an independent expert to 
advise Shareholders whether the acquisition of 8VIC shares from 8IH is fair and 
reasonable to the non-associated Shareholders. 

Accordingly, the Independent Expert has prepared the Independent Expert's Report 
and a copy is attached as Schedule 3 to the Explanatory Memorandum. 

The Independent Expert has concluded that the acquisition is fair and reasonable to 
the non-associated Shareholders of the Company. 

Shareholders are encouraged to read the Independent Expert's Report in detail and 
consult a professional adviser if you have any questions. 

6. Resolution 3 - Approval to issue Consideration Shares to 
Vendors 

6.1 General 

Resolution 3 seeks approval for the issue of the Consideration Securities.  

The effect of Resolution 3 will be to allow the Directors to issue the Consideration 
Shares during the period of 3 months after the Meeting (or a longer period, if allowed 
by ASX), without using the Company's 15% placement capacity. 

6.2 Listing Rule 7.1 

Listing Rule 7.1 provides that a company must not, subject to specified exceptions, 
issue or agree to issue more Equity Securities (as that term is defined in the Listing 
Rules) 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. 

As 8IH is not a Listing Rule 10.11 party, Shareholder approval is sought under Listing 
Rule 7.1 for the issue of Consideration Shares to them. 

6.3 Technical information required by Listing Rule 7.3 

The following information is provided in relation to the proposed issue of Shares to the 
Vendors pursuant to and in accordance with Listing Rule 7.3: 

(a) the maximum number of Consideration Shares to be issued (on a post-
Proposed Share Consolidation basis) is: 

(i) 28,979,104 Consideration Shares to 8IH; and 

(ii) 1,525,216 Consideration Shares to Glorymont; 
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(b) the Consideration Shares will be issued for a deemed issue price of A$2.10 
each (AS0.042 on a pre-Proposed Share Consolidation basis); 

(c) the Consideration Shares will be issued no later than three (3) months after 
the date of the Meeting (or such later date to the extent permitted by any 
ASX waiver or modification of the Listing Rules) and it is intended that 
allotment will occur on the same date; 

(d) the Consideration Shares will be issued to the Vendors; 

(e) the Consideration Shares are fully paid ordinary shares in the capital of the 
Company and will rank equally with the Company's current issued Shares; and 

(f) no funds will be raised from the issue of the Consideration Shares as they are 
to be issued as consideration for the acquisition of 100% of the issued share 
capital of 8VIC.  

7. Resolution 4 - Proposed Whitewash Resolution 

7.1 Mandatory General Offer 

As at the Latest Practicable Date, 8IH holds (directly and indirectly) an interest in 
70,637,710 Shares (on a pre-Proposed Share Consolidation basis), representing 
approximately 10.81% of the existing share capital as well as the voting rights in the 
Company. Subject to the Share Swap Agreement and assuming that the Proposed Share 
Consolidation mentioned in Resolution 1 take place, on completion, 8IH will be issued 
28,979,104 Consideration Shares and thereafter, 8IH and parties acting in concert with 
it (8 Business Pte. Ltd.) will hold or control an aggregate of 30,391,858 Shares, 
representing approximately 69.74% of the enlarged number of issued Shares as well as 
the voting rights in the Company. 

Under Rule 14 of the Code, where any person acquires whether by a series of 
transactions over a period of time or not, shares which (taken together with shares 
held or acquired by persons acting in concert with it) carry 30% or more of the voting 
rights of a company, such person is required, except with the consent of SIC, to make 
a mandatory general offer, for all remaining issued shares in the company concerned 
which he and/or his concert parties do not already own, control or have agreed to 
acquire. 

Therefore, pursuant to Rule 14 of the Code, 8IH and parties acting in concert with it 
will incur an obligation to make a mandatory general offer for the remaining Shares 
not owned, controlled or agreed to be acquired by it or its concert parties at the 
highest price paid or agreed to be paid by any of them for the Shares, in the six months 
preceding the allotment and issue of the Consideration Shares, unless such obligation 
is waived by the SIC and the Proposed Whitewash Resolution is approved by the 
Independent Shareholders at the Meeting. 

7.2 SIC Confirmation and Whitewash Waiver 

On 11 September 2017, the SIC waived the obligation of 8IH to make a mandatory 
general offer for the Company under Rule 14.1 of the Code in the event that 8IH and 
his concert parties’ aggregate holdings of voting rights in the Company increase to 30% 
or more based on the enlarged voting rights in the Company as a result of the issue of 
the Consideration Shares to 8IH under the Proposed Transaction (Whitewash Waiver). 

The Whitewash Waiver is subject to, among other things, the following conditions:  
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(a) a majority of holders of voting rights of the Company present and voting at a 
general meeting, held before the issue of the Consideration Shares under the 
Proposed Transaction, approve by way of a poll the Proposed Whitewash 
Resolution; 

(b) the Proposed Whitewash Resolution is separate from other resolutions; 

(c) 8IH, his concert parties and parties not independent of them abstain from 
voting on the Proposed Whitewash Resolution; 

(d) 8IH and its concert parties did not acquire or are not to acquire any Shares or 
instruments convertible into and options in respect of Shares (other than 
subscriptions for, rights to subscribe for, instruments convertible into or 
options in respect of the Consideration Shares): 

(i) during the period between the date of the Announcement and the 
date on which Shareholders’ approval is obtained for the Proposed 
Whitewash Resolution; and 

(ii) in the six (6) months prior to the date of the Announcement but 
subsequent to negotiations, discussions or the reaching of 
understandings or agreements with the Directors in relation to the 
Proposed Transaction; 

(e) the Company appoints an independent financial adviser to advise its 
Independent Shareholders on the Proposed Whitewash Resolution; 

(f) the Company sets out clearly in this Explanatory Memorandum: 

(i) details of the Proposed Transaction and the issue of the Consideration 
Shares to 8IH; 

(ii) the possible dilution effect to existing holders of voting rights as a 
result of 8IH acquiring the Consideration Shares; 

(iii) the number and percentage of voting rights in the Company as well 
as the number of instruments convertible into, rights to subscribe for 
and options in respect of Shares held by 8IH and his concert parties 
as at the Latest Practicable Date; 

(iv) the number and percentage of voting rights to be issued to 8IH under 
the Proposed Transaction; 

(v) specific and prominent reference to the fact that the acquisition of 
the Consideration Shares by 8IH under the Proposed Transaction 
would result in 8IH and its concert parties holding Shares carrying 
over 49% of the voting rights in the Company, and that 8IH and its 
concert parties will be free to acquire further Shares without 
incurring any obligation under Rule 14 of the Code to make a general 
offer; 

(vi) specific and prominent reference to the fact that Independent 
Shareholders, by voting for the Proposed Whitewash Resolution, are 
waiving their rights to a general offer from 8IH at the highest price 
paid by 8IH and parties acting in concert with it for the Shares in the 
past six (6) months preceding the allotment and issuance of the 
Consideration Shares; 
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(g) this Explanatory Memorandum states that the waiver granted by the SIC to 8IH 
from the requirement to make a general offer under Rule 14 is subject to the 
conditions stated in subparagraphs 7.2(a)to 7.2(f) above; 

(h) 8IH obtains the SIC’s approval in advance for those parts of this Explanatory 
Memorandum that refer to the Proposed Whitewash Resolution; and 

(i) to rely on the Proposed Whitewash Resolution, the issue of the Consideration 
Shares to 8IH under the Proposed Transaction must be completed within three 
(3) months of the date of approval of the Proposed Whitewash Resolution. 

As at the Latest Practicable Date, save for conditions set out under Sections 7.2(a), 
7.2(c), 7.2(d)(i) and 7.2(i) of this Explanatory Memorandum, which are expected to be 
satisfied only at or after the Meeting, all the other conditions imposed by the SIC set 
out above have been satisfied. 

8IH and his concert parties did not acquire and nor will they acquire, any Shares, 
instruments convertible into Shares or options in respect of Shares: 

(a) during the period between the date of the Announcement and the date on 
which Independent Shareholders’ approval is obtained for the Proposed 
Whitewash Resolution at the Meeting; and 

(b) in the six (6) months prior to the date of the Announcement. 

7.3 The Proposed Whitewash Resolution 

The Independent Shareholders are requested to vote by way of poll on the Proposed 
Whitewash Resolution as set out as an ordinary resolution in the Notice, waiving their 
rights to receive a general offer from 8IH for the remaining Shares that 8IH and his 
concert parties do not already own, control or have agreed to acquire. 

Shareholders should note that the Proposed Transaction is conditional, among other 
things, upon the passing of the Proposed Whitewash Resolution by the Independent 
Shareholders. In view of this, in the event that the Proposed Whitewash Resolution is 
not passed by the Independent Shareholders, the Proposed Transaction will not take 
place. 

Shareholders should also note that the acquisition of the Consideration Shares by 
8IH under the Proposed Transaction would result in 8IH and its concert parties 
holding Shares carrying over 49% of the voting rights in the Company, and that 8IH 
and its concert parties will be free to acquire further Shares without incurring any 
obligation under Rule 14 of the Code to make a general offer.  

Independent Shareholders should also note that by voting for the Proposed 
Whitewash Resolution, they will be waiving their rights to a general offer from 8IH 
at the highest price paid by 8IH and his concert parties for the Shares in the six (6) 
months preceding the allotment and issuance of the Consideration Shares.  

In connection with the condition set out under Sections 8.2(e) of this Explanatory 
Memorandum, MS Corporate Finance Pte. Ltd. has been appointed the independent 
financial adviser (IFA) to advise the Directors considered independent for the purpose 
of the Proposed Whitewash Resolution, namely Mr Ivan Ong Shao Kuang and Mr Zane 
Robert Lewis (Recommending Directors), in respect of the Proposed Whitewash 
Resolution.  
 
Having regard to the analysis set out in its letter in respect of the Proposed Whitewash 
Resolution (IFA Letter) and information available as at the Latest Practicable Date, 
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the IFA considers that the terms of the Proposed Transaction, which is the subject of 
the Proposed Whitewash Resolution, are fair and reasonable. Based on its assessment 
of the terms of the Proposed Transaction as set out in Section 7 (Recommendation) of 
the IFA Letter, the IFA advises the Recommending Directors to recommend that the 
Independent Shareholders vote in favour of the Proposed Whitewash Resolution. 

A copy of the full IFA Letter is attached as Schedule 4 to the Explanatory Memorandum. 
Shareholders are urged to read the IFA Letter in full before voting on Resolution 4. 

7.4 Dilution 

As at the Latest Practicable Date, the Company’s issued share capital is S$28,200,000 
comprising 653,664,000 Shares (on a pre-Proposed Consolidation basis). Assuming that 
the Proposed Share Consolidation mentioned in Resolution 1 and the Proposed 
Transaction take place and all the Consideration Shares are issued, the 30,504,320 
Consideration Shares (on a post-Proposed Consolidation basis) will represent 70.0% of 
the Shares in the enlarged share capital of the Company, which will comprise 
43,577,600 Shares. 

As a result of the Proposed Transaction, the collective shareholding interests of the 
Independent Shareholders in the Company will be diluted. Such dilution effects are 
illustrated under Section 3.10 of this Explanatory Memorandum, which sets out, inter 
alia, the changes in the shareholding interests of the Company after the Proposed 
Transaction. 

7.5 Interest of the Vendors in Shares 

Save as disclosed in the table in Section 3.10 of this Explanatory Memorandum, as at 
the Latest Practicable Date, the Vendors do not have an interest in any voting rights 
in the Company or instruments convertible into, rights to subscribe for and options in 
respect of the Shares. 
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Schedule 1 – Definitions and Interpretations 

1. Definitions 

In the Notice and this Explanatory Memorandum, unless the context otherwise 
requires: 

8VIC means 8VIC Global Private Ltd. 

A$ means Australian dollars. 

AEDT means Australian Eastern Daylight Time.  

Announcement means the Company’s announcement released to ASX on 
9 October 2017. 

Articles means the Company's Memorandum of Incorporation and Articles of 
Association (interchangeable with ‘Constitution’). 

ASX means ASX Limited ABN 98 008 624 691 and, where the context requires, the 
Australian Securities Exchange operated by ASX Limited. 

ASX Settlement Rules means ASX Settlement Operating Rules of ASX Settlement Pty 
Ltd (ABN 49 008 504 532). 

Board means the board of Directors from time to time. 

CDI means CHESS Depository Interests issued by CDN, where each CDI represents a 
beneficial interest in one Share. 

CDI Voting Instruction Form means the CDI voting instruction form attached to the 
Notice. 

CDN means CHESS Depository Nominees Pty Ltd (ABN 75 071 346 506) (AFSL 254514), 
in its capacity as depositary of the CDIs under the ASX Settlement Rules. 

Chairperson means the person appointed to chair the Meeting. 

Code means the Singapore Code on Take-overs and Mergers. 

Companies Act means the Companies Act (Cap.50) of Singapore. 

Company means Digimatic Group Ltd. ARBN 605 944 198. 

Consideration Shares has the meaning ascribed to it in Section 3of this Explanatory 
Memorandum. 

Consolidated Share has the meaning ascribed in Resolution 1. 

Constitution means the Memorandum and Articles of Association of the Company. 

Director means any director of the Company and Directors means all of them.   

Effective Date has the meaning ascribed in Resolution 1. 

Existing Shares has the meaning ascribed in Resolution 1. 

Explanatory Memorandum means this explanatory memorandum. 
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Group means the Company and its subsidiaries. 

Independent Expert means Moore Stephens Perth Corporate Services Pty Ltd. 

Independent Financial Adviser means MS Corporate Finance Pte Ltd. 

IFA has the meaning ascribed in Section 8.3. 

IFA Letter has the meaning ascribed in Section 8.3. 

Latest Practicable Date means 31 October 2017, being the latest practicable date 
prior to the printing of the Notice and this Explanatory Memorandum. 

Listing Rules means the official listing rules of the ASX. 

Notice means this notice of general meeting. 

Proposed Share Consolidation means the proposed consolidation of the Company’s 
share capital pursuant to Resolution 1. 

Proposed Transaction has the meaning ascribed in Section 3. 

Proposed Whitewash Resolution means Resolution 4. 

Recommending Directors has the meaning ascribed in Section 8.3. 

Resolution means any resolution detailed in the Notice as the context requires. 

S$ means Singaporean dollars. 

Schedule means a schedule to the Notice. 

Section means a section of this Explanatory Memorandum.  

Share means a fully paid ordinary share in the capital of the Company or a CDI, as 
applicable.   

Shareholder means a holder of a Share (including CDN in its capacity as depositary of 
the CDIs under the ASX Settlement Rules), or holder of a CDI, as applicable. 

Share Swap Agreement has the meaning ascribed in Section 3. 

SST means Singapore Standard Time, being the time in Singapore. 

Vendors means 8IH, its wholly owned subsidiary 8 Business Pte Ltd and Glorymont. 
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2. Interpretation 

In the Notice and this Explanatory Memorandum, headings and words in bold are for 
convenience only and do not affect the interpretation of the Notice and this 
Explanatory Memorandum and, unless the context otherwise requires: 

(a) words importing the singular include the plural and vice versa; 

(b) words importing a gender include any gender; 

(c) other parts of speech and grammatical forms of a word or phrase defined in 
the Notice or this Explanatory Memorandum have a corresponding meaning; 

(d) a term not specifically defined in the Notice or this Explanatory Memorandum 
has the meaning given to it (if any) in the Companies Act; 

(e) a reference to a statute, regulation, proclamation, ordinance or by-law 
includes all statutes, regulations, proclamations, ordinances or by-laws 
amending, consolidating or replacing it, and a reference to a statute includes 
all regulations, proclamations, ordinances and by-laws issued under that 
statute; 

(f) a reference to a document includes all amendments or supplements to, or 
replacements or novations of, that document; 

(g) a reference to a body (including, without limitation, an institute, association 
or authority), whether statutory or not: 

(i) which ceases to exist; or 

(ii) whose powers or functions are transferred to another body, 

is a reference to the body which replaces it or which substantially succeeds 
to its powers or functions; and 

(h) “include” and “including” are not words of limitation. 
  



 Page 26 

Schedule 2 – Pro-forma statement of financial position 

The pro forma balance sheet detailed below (in both Singaporean and Australian dollars) has 
been prepared to illustrate the effect of the Proposed Transaction and assumes completion of 
certain other pro forma transactions as if they had occurred on 31 March 2017. 

 

Actual 
(Audited) 
31.3.2017 

Adjustments 
(unaudited) 
Acquisition 

Pro-forma 
Consolidated 
(unaudited) 

 S$’000 S$’000 S$’000 
ASSETS    
Current assets    
Cash and cash equivalents  11,613 1,600 13,213 
Trade and other receivables  1,165 2,271 3,436 
 12,778 3,871 16,649 
    
Non-current assets    
Plant and equipment 451 475 926 
Intangible assets 2,224 1,408 3,632 
Available-for-sale financial assets 100 3 103 
Other receivables 2,600 331 2,931 
 5,375 2,217 7,592 
Total assets 18,153 6,088 24,241 
    
LIABILITIES 
Current liabilities  

 

 
Trade and other payables  1,590 1,277 2,867 
Current income tax l iabilities  44 - 44 
Unearned revenue 1,005 3,246 4,251 
 2,639 4,523 7,162 
    
Non-current liabilities    
Other payables 65 46 111 
Deferred income tax l iabilities  92 4 96 
 157 50 207 
Total liabilities 2,796 4,573 7,369 
NET ASSETS 15,357 1,515 16,872 
    
EQUITY 
Capital and reserves attributable to equity holders of 

the Company  

 

 
Share capital  13,804 3,794 17,598 
Other reserves (1) (4,661) (4,662) 
Retained profits  1,201 2,382 3,583 
 15,004 1,515 16,519 
Non-controlling interests 353 - 353 
Total equity 15,357 1,515 16,872 
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Actual 
(Audited) 
31.3.2017 

Adjustments 
(unaudited) 
Acquisition 

Pro-forma 
Consolidated 
(unaudited) 

 A$’000 A$’000 A$’000 
ASSETS    
Current assets    
Cash and cash equivalents  10,871 1,498 12,369 
Trade and other receivables  1,090 2,126 3,216 
 11,961 3,624 15,585 
    
Non-current assets    
Plant and equipment 422 445 867 
Intangible assets 2,082 1,317 3,399 
Available-for-sale financial assets 93 3 96 
Other receivables 2,434 310 2,744 
 5,031 2,075 7,106 
Total assets 16,992 5,699 22,691 
    
LIABILITIES 
Current liabilities  

 

 
Trade and other payables  1,488 1,196 2,684 
Current income tax l iabilities  41 - 41 
Unearned revenue 941 3,038 3,979 
 2,470 4,234 6,704 
    
Non-current liabilities    
Other payables 61 43 104 
Deferred income tax l iabilities  86 4 90 
 147 47 194 
Total liabilities 2,617 4,281 6,898 
NET ASSETS 14,375 1,418 15,793 
    
EQUITY 
Capital and reserves attributable to equity holders of 

the Company  

 

 
Share capital  12,922 3,551 16,473 
Other reserves (1) (4,363) (4,364) 
Retained profits  1,124 2,230 3,354 
 14,045 1,418 15,463 
Non-controlling interests 330 - 330 
Total equity 14,375 1,418 15,793 
    
Preparation of the Consolidated Pro Forma Balance Sheet 
 
The consolidated pro forma balance sheet has been prepared to demonstrate the impact of completion 
of the acquisition of 8VIC and the issuance of Consideration Shares.   
                                                                                                                                                                     
Under the scenarios above, the 31 March 2017 audited Statement of Financial Position of the Company 
has been adjusted to reflect the impact of the following proposed transactions or transactions which have 
taken place subsequent to 31 March 2017: 
 
(a) intangible asset and goodwill arising on consolidation of S$1.4 million (A$1.3 million); and 
(b) an applied exchange rate of A$1.0000 to S$1.0683 (extracted from Monetary Authority Singapore as at 

31 March 2017).  
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Schedule 3 – Independent Expert’s Report 
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FINANCIAL SERVICES GUIDE 
 
This Financial Services Guide is issued in relation to our Independent 
Expert’s Report on the proposed acquisition of 100% of the issued 
shares of 8VIC Global Pte Ltd (“8VIC”) by Digimatic Group Limited 
(“Digimatic”), in exchange for the issue of 1,525,216,000 fully paid 
Digimatic shares (the “Proposed Transaction”). Our report has been 
prepared at the request of the Directors of Digimatic for inclusion in 
the Notice of Meeting to be dated November 2017. 
 
Moore Stephens Perth Corporate Services Pty Ltd  
 
Moore Stephens Perth Corporate Services Pty Ltd (“MSPCS”) has 
been engaged by the directors of Digimatic to prepare an independent 
expert’s report expressing our opinion as to whether or not the 
Proposed Transaction is “fair and reasonable” to the shareholders of 
Digimatic other than 8I Holdings Limited (the parent company of 
8VIC).  
 
MSPCS holds an Australian Financial Services Licence – Licence No 
240773. 
 
Financial Services Guide 
 
As a result of our report being provided to you we are required to issue 
to you, as a retail client, a Financial Services Guide (“FSG”).  The FSG 
includes information on the use of general financial product advice and 
is issued so as to comply with our obligations as holder of an 
Australian Financial Services Licence.  
 
Financial Services we are licensed to provide 
 
We hold an Australian Financial Services Licence which authorises us 
to provide reports for the purposes of acting for and on behalf of clients 
in relation to proposed or actual mergers, acquisitions, takeovers, 
corporate restructures or share issues, and to carry on a financial 
services business to provide general financial product advice for 
securities to retail and wholesale clients.   
 
We provide financial product advice by virtue of an engagement to 
issue a report in connection with the issue of securities of a company 
or other entities.  
 
Our report includes a description of the circumstances of our 
engagement and identifies the party who has engaged us.  You have 
not engaged us directly but will be provided with a copy of our report 
as a retail client because of your connection with the matters on which 
our report has been issued.  We do not accept instructions from retail 
clients and do not receive remuneration from retail clients for financial 
services.   
 
Our report is provided on our own behalf as an Australian Financial 
Services Licensee authorised to provide the financial product advice 
contained in this report.   
 
General Financial Product Advice 
 
Our report provides general financial product advice only, and does 
not provide personal financial product advice, because it has been 
prepared without taking into account your particular personal 
circumstances or objectives either financial or otherwise, your 
financial position or your needs. 
 
Some individuals may place a different emphasis on various aspects 
of potential investments. 
 
An individual’s decision in relation to the proposed transaction may be 
influenced by their particular circumstances and, therefore, individuals 
should seek independent advice. 

 
Benefits that we may receive 
 
We will charge fees for providing our report.  The basis on which 
our fees will be determined has been agreed with, and will be paid 
by, the person who engaged us to provide the report.  Our fees 
have been agreed on either a fixed fee or time cost basis. We 
estimate that our fees for the preparation of this report will be 
approximately $30,000 plus GST.   
 
Remuneration or other benefits received by our employees 
 
All our employees receive a salary.  Employees may be eligible 
for bonuses based on overall productivity and contribution to the 
operation of MSPCS or related entities but any bonuses are not 
directly in connection with any assignment and in particular are 
not directly related to the engagement for which our report was 
provided. 
 
Referrals 
 
We do not pay commissions or provide any other benefits to any 
parties or person for referring customers to us in connection with 
the reports that we are licensed to provide. 
 
Associations and relationships 
 
MSPCS is the licensed corporate advisory arm of Moore 
Stephens Perth, Chartered Accountants.  The directors of MSPCS 
may also be partners in Moore Stephens Perth Chartered, 
Accountants. 
 
Moore Stephens Perth, Chartered Accountants is comprised of a 
number of related entities that provide audit, accounting, tax, and 
financial advisory services to a wide range of clients. 
 
MSPCS’s contact details are set out on our letterhead. 
 
Neither MSPCS nor its related entities have previously provided 
any professional services to Digimatic or 8VIC. 
 
Complaints resolution 
 
As the holder of an Australian Financial Services Licence, we are 
required to have a system for handling complaints from persons 
to whom we provide financial product advice.  All complaints must 
be in writing, addressed to The Complaints Officer, Moore 
Stephens, PO Box 5785, St George’s Terrace, Perth WA 6831. 
 
On receipt of a written complaint we will record the complaint, 
acknowledge receipt of the complaint and seek to resolve the 
complaint as soon as practical.  
 
If we cannot reach a satisfactory resolution, you can raise your 
concerns with the Financial Ombudsman Service Limited (“FOS”).  
FOS is an independent body established to provide advice and 
assistance in helping resolve complaints relating to the financial 
services industry.  MSPCS is a member of FOS.  FOS may be 
contacted directly via the details set out below.   
 
Financial Ombudsman Service Limited 
GPO Box 3 
Melbourne  VIC 3001 
Toll free:  1300 78 08 08 
Facsimile: 03 9613 6399 
Email:  info@fos.org.au 
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The Directors 

Digimatic Group Limited 

82 Ubi Ave 4, #06-04 

Edward Boustead Centre 

Singapore 408832 

 

Dear Directors 

INDEPENDENT EXPERT’S REPORT 

1. INTRODUCTION 

1.1 This Independent Expert’s Report (“IER”) has been prepared to accompany the Notice of General 

Meeting and Explanatory Statement (“Notice”) to be provided to shareholders for a General Meeting of 

Digimatic Group Limited (“Digimatic” or “the Company”) at which shareholder approval will be sought 

for the acquisition of 100% of the issued shares in 8VIC Global Pte Limited (“8VIC”) in exchange for the 

issue of 30,504,320 Digimatic shares (post consolidation) to the shareholders of 8VIC (“Vendors”)  

(“Proposed Transaction”). 

Further details of the Proposed Transaction are set out in Section 3. 

2. SUMMARY & OPINION 

Purpose of the Report 

2.1 Listing Rule 10.1 requires the approval of the Company’s shareholders where it has proposed to acquire 

a “substantial asset” from: 

• A related party, or an associate of a related party of the Company; or 

• A subsidiary, or an associate of a subsidiary of the Company; or 

• A substantial shareholder, or an associate of a substantial shareholder of the Company. A 

substantial shareholder is defined under ASX listing rules as a shareholder with a relevant interest 

at any time in the previous six months prior to the transaction, in at least 10% of the total votes 

attaches to the voting securities in the entity. 

2.2 A substantial asset includes those with a value greater than 5% of the total equity interests of the entity 

at the date of the last set of financial statements provided to the ASX. 

2.3 8I Holdings Pte Limited (“8IH”) is a substantial security holder of Digimatic, and has a director in 

common. The value of 8VIC exceeds 5% of the value of total equity of Digimatic as at 31 March 2017 

(the date of the latest set of financial statements provided to the ASX). As such, shareholder approval is 

required, and an Experts Report is to be included in a Notice of Meeting, stating whether the Proposed 

Transaction is fair and reasonable to the Non-Associated Shareholders. 

2.4 The Directors of Digimatic have engaged Moore Stephens Perth Corporate Services Pty Ltd (“MSPCS”) 

being independent and qualified for the purpose, to prepare an Independent Expert’s Report to express 

an opinion as to whether or not the Proposed Transaction is fair and reasonable to the shareholders of 

Digimatic not associated with the Proposed Transaction (the “Non-Associated Shareholders”). 

2.5 Our assessment of the Proposed Transaction relies on financial information and instructions provided 

by the Company and the Directors. We have critically analysed the information provided to us, but we 

have not completed any audit or due diligence of the information which has been provided for the 

entities which have been valued. This report does not contain any accounting or taxation advice. 
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Approach 

2.6 Our report has been prepared having regard to Australian Securities & Investments Commission (“ASIC”) 

Regulatory Guide 111 Content of Expert’s Reports (“RG 111”) and Regulatory Guide 112 Independence 

of Expert’s (“RG 112”) 

2.7 In arriving at our opinion, we have assessed the terms of the Proposed Transaction, as outlined in the 

body of our report, by considering the following; 

• How the value of Digimatic shares prior to the Proposed Transaction on a control basis compare 

to the value of 8VIC on a minority basis; 

• Advantages and disadvantages of approving the Proposed Transaction; 

• The likelihood of a superior alternative Proposed Transaction being available to Digimatic; 

• Other factors which we consider to be relevant to the shareholders of Digimatic in their 

assessment of the Proposed Transaction; and  

• The position of the shareholders of Digimatic should the Proposed Transaction not be successful. 

• Further information on the approach we have employed in assessing whether the Proposed 

Transaction is “fair and reasonable” is set out at Section 4 of this Report. 

Opinion 

2.8 We have considered the terms of the Proposed Transaction as outlined in the body of our report and 

have concluded that the Proposed Transaction is fair and reasonable to the Non-Associated 

Shareholders of Digimatic, as set out in sections 11 and 12 of this Report. 

Fairness 

2.9 In Section 11 we determined that the value of 8VIC compares to the value of Digimatic shares issued to 

the Vendors, as detailed below: 

 Section Low 
S$ 

High 
S$ 

Assessed Fair Value per share of Digimatic shares prior 

to the Proposed Transaction on a control basis – pre 

consolidation/(post consolidation) 

9 0.016/(0.798) 0.023/(1.175) 

Assessed Fair Value of 8VIC per Digimatic Share issued 

as consideration to Vendors on a minority basis – pre 

consolidation/(post consolidation) 

10 0.011/(0.555) 0.020/(0.979) 

Source: Moore Stephens analysis 

2.10 In the absence of any other relevant information, in our opinion, the Proposed Transaction is fair to the 

Non-Associated Shareholders of Digimatic as the valuations demonstrate overlap.  Our opinion of 

fairness is dependent on our assessment of the value of a Digimatic share prior to the Proposed 

Transaction.  Specifically, the high end of our valuation of a Digimatic share assumes goodwill associated 

with existing businesses of Digimatic and an unsecured loan receivable are recoverable in full.  Whilst 

we consider it appropriate to include these values in our high valuation, there is a risk to the 

recoverability of each of these balances.  Given the risks associated with these balances, the low end of 

the range of values for a Digimatic share is our preferred value.  As such, there is considerable overlap 

in value and our preferred value is within the range of values attributable to 8VIC. 

2.11 Where the valuations ranges do not overlap, the Proposed Transaction could be considered not fair.  In 

circumstances where Non-Associated Shareholders consider the non-overlapping valuation ranges to 

be appropriate, they may conclude that the Proposed Transaction is not fair. 
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Reasonableness 

2.12 We have considered the analysis in Section 12 of this report, in terms of both: 

• Advantages and disadvantages of the Proposed Transaction; 

• Other considerations, including the level of control of Digimatic if the Proposed Transaction is 

successful and the position of shareholders of Digimatic if the Proposed Transaction is not 

successful. 

2.13 In our opinion, the position of the Non-Associated Shareholders if the Proposed Transaction is approved 

is more advantageous than the position if it is not approved. Therefore, in the absence of any other 

relevant information and/or a superior Proposed Transaction, we consider that the Proposed 

Transaction is reasonable for the Non- Associated Shareholders of Digimatic. 

2.14 The advantages and disadvantages considered are summarised below; 

ADVANTAGES 
The Proposed Transaction is fair. 

The 8VIC business would bring profits to the combined group. 

Digimatic will benefit from synergies from the integration of the two businesses over time. 

The complimentary nature of services provided by Digimatic and 8VIC mean that the combined group 

has greater revenue and profit growth potential. 

8VIC has a history of paying dividends. This may increase the likelihood of Digimatic shareholders 

receiving dividends in the future. 

The Proposed Transaction would help to diversify the revenue streams of Digimatic. 

The transaction would be Earning per Share (“EPS”) accretive to Digimatic shareholders. 

The impact of potential dividends and profitability in the combined business may increase the liquidity 

of Digimatic shares. 

DISADVANTAGES 
Dilution of existing Shareholders’ interests. 

The value of 8VIC is lower than the quoted market price value of a Digimatic share at the date of this 

report. 

The 8VIC business operates in a niche training sector which may limit the opportunity for growth. 

With the type of training that 8VIC offers, there is no requirement for continuous learning and could 

be considered to be “one off” seminars and courses. The 8VIC business relies on repeated new 

registrations. 

The Proposed Transaction would result in 8I Holdings Limited (“8IH”), the ultimate parent company 

of 8VIC, owning approximately 70% of Digimatic. Effectively 8IH will have control over Digimatic.  

 

Other key matters we have considered include: 

  

The likelihood of alternative offers is low. 

If the Proposed Transaction is not approved, Digimatic may continue to be loss making or marginally 

profitable. 

The market appears to have reacted positively to the Proposed Transaction. 
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3. SUMMARY OF TRANSACTION 

3.1 Digimatic has entered into a conditional Share Purchase Agreement to acquire 100% of the issued 

capital of 8VIC (“Proposed Transaction”). In consideration for the acquisition of 8VIC, Digimatic will issue 

a total of 1,525,216,000 pre consolidation (30,504,320 post consolidation) fully paid ordinary Digimatic 

Shares to the Vendors of 8VIC. 

3.2 If the Proposed Transaction proceeds, 8VIC will become a wholly owned subsidiary of Digimatic. In turn, 

Digimatic will become a subsidiary of 8I Holdings Limited, the ultimate holding company of 8VIC. 

Key conditions of the Proposed Transaction 

3.3 The Proposed Transaction is conditional upon a number of conditions precedent, including: 

• Digimatic being satisfied with the due diligence of 8VIC’s business and operations; 

• Digimatic obtaining all necessary shareholder, regulatory and ASX approvals; 

• The Proposed Transaction being deemed fair and reasonable to Non-Associated Shareholders; 

• The financial statements of 8VIC to 31 March 2017 and its results to 30 September 2017 being 

acceptable to the Digimatic Shareholders. 

Rationale for the Proposed Transaction 

3.4 The acquisition of 8VIC delivers Digimatic with access to a diversified revenue stream that is profitable 

and EPS accretive. In addition, the Company could achieve synergies from integrating with 8VIC, 

including the potential for a combined entity to grow its position in the Asia Pacific region. 

Impact of Proposed Transaction on Digimatic’s Capital Structure 

3.5 The table below sets out a summary of the capital structure of Digimatic prior to, and post, the Proposed 

Transaction: 

Share structure of Digimatic prior to and post the Proposed Transaction 

 Prior to Proposed Transaction Post Proposed Transaction  

Shares on issue pre consolidation/(post consolidation): %  % 

Non-Associated Shareholders 583,026,291/(11,660,526) 89.3 583,026,291/(11,660,526) 26.8 

8VIC Shareholders – 8I Holdings 

Limited 
70,637,709/(1,412,754) 10.7 1,519,592,909/(30,391,858) 69.7 

8VIC shareholders – other vendors - - 76,260,800/(1,525,216) 3.5 

Total Shares on issue 653,664,000/(13,073,280) 100 2,178,880,000/(43,577,600) 100 

Source: Company Estimates 
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4. SCOPE OF THE REPORT 

Regulatory guidance 

4.1 The Listing Rules do not define the meaning of ‘fair and reasonable’. In determining whether the 

Proposed Transaction is fair and reasonable, we have had regard to the views expressed by ASIC in RG 

111. This regulatory guide provides guidance as to what matters an independent expert should consider 

to assist security holders to make informed decisions about transactions. 

4.2 This regulatory guide suggests that where the transaction is a control transaction, the expert should 

focus on the substance of the control transaction rather than the legal mechanism to affect it. RG 111 

suggests that where a transaction is a control transaction, it should be analysed on a basis consistent 

with a takeover bid. 

4.3 In our opinion, the Proposed Transaction is a control transaction as defined by RG 111 and we have 

therefore assessed the Proposed Transaction as a control transaction to consider whether, in our 

opinion, it is fair and reasonable to the shareholders of Digimatic. 

Adopted basis of evaluation 

4.4 RG 111 states that a transaction is fair if the value of the offer price or consideration is greater than the 

value of the securities subject of the offer. This comparison should be made assuming a knowledgeable 

and willing, but not anxious, buyer and a knowledgeable and willing, but not anxious, seller acting at 

arm’s length. RG111 requires the value of the Digimatic shares to be issued to the Vendors prior to the 

Proposed Transaction to be valued on a control basis, and the value of 8VIC to be valued on a minority 

basis. 

4.5 Further to this, RG 111 states that a transaction is reasonable if it is fair. It might also be reasonable if 

despite being ‘not fair’ the expert believes that there are sufficient reasons for Non – Associated 

Shareholders to accept the Proposed Transaction in the absence of any higher bid. 

4.6 Having regard to the above, MSPCS has completed this comparison in two parts: 

• A comparison between the value of the Digimatic shares to be issued to the Vendors prior to the 

Proposed Transaction on a control basis, and the value of 8VIC on a minority basis (fairness – see 

Section 11 – Assessment of Fairness); and 

• An investigation into other significant factors to which Non-Associated Shareholders might give 

consideration, prior to accepting the Proposed Transaction, after reference to the value derived 

above (reasonableness – see Section 12 -Assessment of Reasonableness). 
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5. PROFILE OF DIGIMATIC GROUP LTD 

Background  

5.1 Digimatic was incorporated as a public company on 15 December 2015 and operates in the digital 

marketing space. Basing itself in Singapore, it maintains activities throughout Singapore and 

internationally. Digimatic operates on multiple levels including creative, media and solution segments 

and aims to be a leader in digital performance marketing and advertising. 

5.2 As at 16 October 2017 Digimatic’s share price was A$0.041, giving a market capitalisation of 

approximately A$26.8m at that date.  

Creatives 

5.3 Digimatic Creatives Pte Limited (“DMR”), a 51% owned subsidiary of Digimatic, was acquired by the 

Company on 29 February 2016, and is the marketing and branding segment of the Group, focussing on 

creative content creation, end-to-end branding and marketing solutions for its clients. DMR customises 

integrated branding and marketing solutions to compliment the individual client’s requirements and 

functions, such as customer service, sales, marketing and operations.  

Media  

5.4 The DMC media segment comprises Digimatic Media Private Limited (“DMM”) and Wewe Media Group 

Pte Limited (“WWM”), both wholly owned subsidiaries of DMC. The media segment of DMC has two 

main functions – online performance based marketing including lead generation; and training via the 

Ace Profits Academy.  

5.5 Ace Profits Academy, based in Singapore, has expanded its programmes offered from 2 in 2014 to 20 in 

2017, as well as expanding geographically from Singapore to Malaysia. DMM aims to continue its 

expansion into the Asia Pacific region, specifically Thailand, Indonesia, Vietnam and Australia. Ace Profits 

Academy provides seminars on wealth development, personal development and wellness development. 

5.6 WWM compliments DMM as the mobile marketing division of the DMC Group, specialising in 

performance based leads generation for mobile devices. 

Board of Directors 

5.7 The current Board of Directors are: 

Name Title Experience 

Clive Tan Che Koon Non-Executive Chairman Mr Tan advises on corporate governance, strategic 

planning and direction of the Company. Mr Tan is 

also the co-founder and Executive Director of 8I 

Holdings Limited. 

Zane Robert Lewis Non-Executive Director 

& Compliance Manager 

Mr Lewis has over 20 years’ experience in small cap 

companies. He has undertaken various corporate 

advisory roles with ASX listed companies. 

Ivan Ong Executive Director  Mr Ong is a digital entrepreneur and has experience 

and knowledge in the digital advertising space. 

 

Funding of Operations 

5.8 The Company has funded it operations by raising capital from shareholders, having raised A$16.4m from 

its Initial Public Offering in 2015. As at 31 March 2017 A$11.6m of the cash raised is still on hand. The 

Company has no debt at the date of this report.  
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The Historical Consolidated Financial Information  

5.9 The information below provides a summary of the financial information of the Digimatic Group for the 

years ended 31 March 2017 and 31 March 2016 extracted from the audited financial statements of the 

Company. 

5.10 The auditor of Digimatic, Kong Lim & Partners LLP, issued an unqualified opinion on the financial 

statements for the year ended 31 March 2017 and 31 March 2016. 

5.11 The table below sets out the Consolidated Statement of Financial Performance of Digimatic for the years 

ended 31 March 2017 and 31 March 2016. 

Consolidated Statement of Financial Position Ref 
31 March 2017 

S$’000 
31 March 2016 

S$’000 
ASSETS    
Current assets    
Cash and cash equivalents i 3,613 9,988 

Fixed deposits i 8,000 5,000 

Trade and other receivables iv 1,015 2,238 

Prepayments  150 80 

Inventory  - 4 

  12,778 17,310 
Non-current assets    
Property, plant & equipment  451 466 

Other investments  100 - 

Intangible assets ii 2,224 3,620 

Loan receivable  iii 2,600 - 

  5,375 4,086 
Total assets  18,153 21,396 
LIABILITIES    
Current liabilities    
Trade and other payables iv 1,590 2,396 

Provision for income tax  44 156 

Unearned revenue  1,006 885 

  2,639 3,437 
Non-current liabilities    
Deferred tax liability  92 175 

Provision for reinstatement cost  65 50 

  157 225 
Total liabilities  2,796 3,662 
NET ASSETS v 15,357 17,734 
EQUITY    
Share capital  13,804 17,333 

Retained earnings  1,201 91 

Foreign currency translation reserve  (1) (2) 

Non-controlling interest  353 312 

TOTAL EQUITY  15,357 17,734 

Source: Audited Digimatic financial statements for the years ended 31 March 2016 and 2017. 

Note that the Company modified the classification of some of its assets, liabilities and expenses for the year ended 31 March 

2016 in the financial statements for the year ended 31 March 2017 in order to reflect the presentation for the 2017 year end.  
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The Historical Consolidated Financial Information (continued) 

5.12 We note the following in relation to the financial position of Digimatic as at 31 March 2017: 

i. The group has a strong cash position with cash and cash equivalents (including short term fixed 

deposits) of S$11.6m as at 31 March 2017. Much of the cash raised during the Initial Public 

Offering in 2015 has yet to be deployed. 

ii. Intangible assets comprise largely of goodwill on the acquisition of subsidiaries, and the value 

of brands acquired, in particular “Wewe Media”. The value of intangible assets declined by 

S$1.4m during the year ended 31 March 2017 primarily due to the disposal of the subsidiary, 

Digimatic Solutions Pte Ltd. 

iii. The Company has a loan receivable from a related party, Mr. Hui Jie Lim (former CEO and 

Executive Director of Digimatic), of S$2.6m. The loan is unsecured, and bears interest at 2% per 

annum for the first 2 years, and at 5% in subsequent years. The loan is repayable in full on 31 

March 2022, and can be repaid either in payment of cash or equity of the borrower.  

iv. Trade and other payables decreased significantly between 2016 and 2017 from S$2.4m to 

S$1.6m. Trade and other receivables also decreased significantly during the same period, from 

S$2.2m to S$1.0m.  

v. The Company reported net assets as at 31 March 2017 of S$15.4m and net current assets of 

S$10.1m. The Company has a liquid balance sheet and no debt. 

5.13 We have reviewed the unaudited net asset position of Digimatic as at 31 July 2017 and note that the 

net asset position has not changed materially since 31 March 2017. 

5.14 The table below sets out the Consolidated Statement of Financial Performance of Digimatic for the years 

ended 31 March 2017 and 31 March 2016. 

Consolidated Statement of Profit or Loss and Other 
Comprehensive Income 

31 March 2017 
S$,000 

Restated 
31 March 2016 

S$’000 
Revenue 15,247 9,082 
Cost of sales (10,477) (5,945) 

Gross profit 4,770  3,137  
   

Other income 2,264  919  
   

Other items of expense   
Administrative expenses (5,889) (2,948) 

Finance expenses - (9)  

Other Expenses (24) - 

Total Expenses (5,913) 2,957 
   

Profit before tax 1,121 1,099 

Income tax benefit/(expense) 25  (76) 

Profit after tax for the year 1,146 1,023  
   

Other Comprehensive income/(expense) 1 (2) 

Total comprehensive income for the year 1,147 1,021 

Source: Audited Digimatic financial statements for the years ended 31 March 2016 and 2017. 

Note that the Company modified the classification of some of its assets, liabilities and expenses for the year ended 31 March 

2016 in the financial statements for the year ended 31 March 2017 in order to reflect the presentation for the 2017 year end.  
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The Historical Consolidated Financial Information (continued) 

5.15 We note the following in relation to Digimatic’s financial performance: 

• Operations are still largely in the early phase of operations; 

• The Company recognised a 68% growth in revenue between the year ended 31 March 2016 and 

31 March 2017, with a growth in net profit before tax of 2% over the same period; 

• On 30 March 2017 Digimatic sold its wholly owned subsidiary, Digimatic Solutions Pte Ltd, in order 

to focus on marketing solutions. The transaction gave rise to a gain on sale of S$1.728m which is 

included as other income during the year ended 31 March 2017. Without this gain, Digimatic 

would have realised a loss before tax for the year ended 31 March 2017 of S$0.6m. 

Group Structure 

5.16 The Digimatic Group includes the following subsidiaries: 

 Proportion (% of 
ownership interest) 

Name 31-Mar-17 31-Mar-16 
Digimatic Ventures Ltd1 - 100 

Digimatic Creatives Pte. Ltd 51 51 

Anonymous Production Sdn Bhd4 100 - 

Digimatic Media Private Ltd 100 100 

Digimatic Media Sdn Bhd3 100 - 

Digimatic Solutions Pte. Ltd2 - 100 

Wewe Media Group Pte. Ltd 100 100 

1 Struck off on 15 March 2017 
2 Disposed of on 30 March 2017 
3 Acquired on 1 June 2016 to provide wealth creation seminars and personal development programs under Ace Profits 

Academy. 
4 Incorporated on 29 September 2016 

Capital Structure 

5.17 At 19 October 2017 Digimatic has 653,664,000 Ordinary Shares (pre-consolidation) on issue. Details of 

the top 10 shareholders as at 5 September 2017 are as follows: 

 Shareholder 
Number of 

Ordinary Shares 
% of Total 

Shares 
1 Champion Star United Inc. 155,140,000  23.73 

2 8 Business Pte Ltd 66,250,999 10.14 

3 Mr Shao Kuang Ivan Ong 60,829,999 9.31 

4 Aden Ventures Limited 51,663,378 7.90 

5 Summerhill Group Pte Ltd  37,060,000  5.67 

6 HSBC Custody Nominees (Australia) Limited 34,003,730 5.20 

7 BNP Paribas Noms Pty Ltd 27,942,091 4.27 

8 Feng Chong Jun 27,493,329 4.21 

9 Citicorp Nominees Pty Ltd 20,601,525 3.15 

10 Lim Hui Jie 20,000,000 3.06 

Source: Digimatic’s share register 
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Options 

5.18 Digimatic has no options over unissued shares as at 19 October 2017. 

Share Price Performance 

5.19 The figure below sets out a summary of Digimatic’s closing share price and volume of Digimatic Shares 

traded in the 12-month period to 6 October 2017, prior to the announcement of the Proposed 

Transaction. This assessment only reflects trading prior to the announcement in order to avoid the 

influence of any price movement that may have occurred as a result of the announcement. We note 

that the announcements made by Digimatic during the 12-month period below did not have a material 

effect on the Digimatic share price. 

 
Source: S&P Capital IQ 

5.20 Over the 12-month trading period, Digimatic Shares traded at a high of A$0.14 in October 2016 and a 

low of A$0.04 in October 2017. Trading volumes over this period were low and infrequent, particularly 

in the five months immediately prior to the announcement of the Proposed Transaction, where the 

Company’s Share price exhibited a steady downwards trend from A$0.09 in May 2017 to A$0.04 in 

October 2017. 

5.21 The highest single day of trading occurred on 30 March 2017 (the date that the Company disposed of 

its wholly owned subsidiary, Digimatic Solutions Pte Ltd), where 2,454,000 shares were traded. This was 

followed by a significant drop in the Share price of A$0.04 in the following 2-week period. Subsequent 

to this, for the next approximately 4 months, the Company’s Shares were very thinly traded, and few 

non-routine announcements were made by the Company. 

5.22 We have considered the volume weighted average price (“VWAP”) of Digimatic Shares over a range of 

periods ending 6 October 2017, prior to the announcement of the Proposed Transaction. An analysis of 

the trading volume of Digimatic’s Shares (pre-consolidation) for 1, 10, 30, 60 and 90 trading day periods 

prior to 6 October 2017 is set out in the table below:  
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Share Price Performance (continued) 

Traded volumes of Digimatic Shares to 6 October 2017 

 1 Day 5 Day 10 Day 30 Day 60 Day 90 Day 

VWAP A$ 0.04 0.04 0.04 0.04 0.04 0.04 

Total Volume (000's) 125 348 463 1,043 5,778 7,022 

Total Volume as % of Total Shares 0.02 0.05 0.07 0.16 0.88 1.07 

Low Price A$ 0.04 0.04 0.04 0.04 0.04 0.04 

High Price A$ 0.04 0.04 0.04 0.04 0.05 0.08 

Source: S&P Capital IQ, Moore Stephens analysis 

5.23 The table above shows the current VWAP of Digimatic shares pre-consolidation. Just 0.88% of the 

Company’s Shares were traded in the 60 trading days to 6 October 2017. This is indicative of an illiquid 

stock.  
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6. PROFILE OF 8 VIC 

Background 

6.1 8VIC Global Pte Limited (“8VIC”), formerly 8I Education (S) Pte Ltd, is a 95% owned subsidiary of the 

Singaporean based group 8I Holdings Limited (“8IH”). 8IH is listed on the Australian Securities Exchange 

(ASX code: 8IH). 8VIC is the education segment of the 8IH Group. 

Operations 

6.2 8VIC operates multiple educational programs, with the two main programs being the Millionaire 

Investor Program and Value Investing Bootcamp in which 8VIC provides education and training on 

investment strategy. 8VIC conducts its programmes predominantly in Singapore and Malaysia but has 

now also expanded to other countries across the Asia Pacific region. At the time of this report, 8VIC 

management are looking at setting up a local presence in Taiwan, Thailand and Australia. In addition to 

educational programmes, 8VIC also offers its clients monthly tutorials and networking sessions. 

6.3 8VIC acquired its subsidiary Financial Joy Institute Pte Ltd (“FJI”) on 29 June 2016 (51% acquired) and 31 

March 2017 (remaining 49% acquired). FJI provides financial and investment education through its main 

brand “Value Investing College”. FJI’s signature programme is the Value Investing Bootcamp which is 

currently being delivered in Singapore, Malaysia, Taiwan, Thailand, Myanmar, India and Vietnam. During 

the year ended 31 March 2017, FJI changed its name to 8VIC Singapore Pte Ltd. 

Courses, Programs and Workshops 

Millionaire Investor Program (MIP) 

6.4 Founded in 2008, the MIP is a three day course that focusses on value investing philosophies and 

techniques. Originating in Singapore, the program has now been rolled out internationally, with courses 

being run in Singapore, Malaysia, Taiwan, Myanmar, India, Vietnam, Dubai and China. The number of 

participants in MIP has grown significantly since its inception with a cumulative total of 5,424 people 

attending by 31 March 2017, with the number of participants growing 24% during the year ended 31 

March 2017. 

Value Growth Workshop (VGW) 

6.5 VGW is a one day intensive workshop aimed at investment beginners and designed to equip participants 

with basic skills in value investing. The number of participants in the VGW has grown from 865 during 

the year ended 31 March 2015 to 4,759 during the year ended 31 March 2017.  

Investopia 

6.6 Investopia is a one day annual conference showcasing the latest investment strategies. By the end of 

the year ended 31 March 2018 the conference is expected to have been held in Malaysia, Singapore, 

Thailand, Taiwan and Hong Kong. 

Real Estate Investment Trusts (REITS) Program 

6.7 The REITS programme is a two day course designed to educate the participant in REITS investments. 

The number of participants in the REITS Program has grown from 121 during the year ended 31 March 

2012 to 1,246 during the year ended 31 March 2017.  

Value Investing Bootcamp (VIB) 

6.8 FJI’s signature programme is the VIB which is currently being delivered in Singapore, Malaysia, Taiwan, 

Thailand, Myanmar, India and Vietnam. This three day intensive course has seen significant growth in 

numbers in the past two years with the number of attendees increasing from 1,034 attendees during 

the year ended 31 March 2016 to 2,497 during the year ended 31 March 2017.   
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Courses, Programs and Workshops (continued) 

Options Mastery Program (OPM) 

6.9 OPM is a three day course and educates students on 3 option strategies to generate income. 113 

students enrolled in its first year. 

6.10 8VIC has developed a “community” or “database” of thousands of previous and future students within 

which to network, share stories and advice and ultimately cross and up sell their courses, workshops 

and programs to. 8VIC aims to generate a high level of student engagement within this community 

which is designed to encourage students to participate in further programs, and ultimately lead to 

student retention and recurring revenue.  

Board of Directors 

6.11 The current Board of Directors are: 

Name Title Experience 
Ken Chee Kuan 

Tat 

Chairman & 

Executive 

Director 

Mr Chee is the co-founder of 8IH and is based in Singapore. He 

is an experienced marketing executive and entrepreneur, and 

has a Diploma in Banking and Financial Services, and a 

Bachelor’s Degree in Business Administration. Mr Chee 

graduated from Columbia Business School in New York with an 

Executive Program in Value Investing and was awarded the 

Spirit of Enterprise Honouree Award in 2015 by the President of 

Singapore for outstanding business results. He is also a Young 

Presidents’ Organisation Member within the Singapore Chapter.  

Clive Tan Che 

Koon 

Executive 

Director 

Mr Tan is the co-founder of 8IH and is based in Singapore. He 

holds an Honours Degree from the Nanyang Technological 

University in Mechanical and Production Engineering and a 

Post-Graduate Diploma in Education from the National Institute 

of Education.  

Mr Tan is also a Non-Executive Director of Digimatic Group 

Limited. 

Chay Yiowmin Non-

Executive 

Director 

Mr Chay holds a Master of Business and a Master of Business 

Administration, and is a practicing member of the ISCA, a 

member of the Institute of Chartered Accountants of England 

and Wales (ICAEW), and a Certified Finance and Treasury 

Professional (CFTP) of the Finance and Treasury Association 

(FTA), and a Chartered Valuer and Appraiser of IVAS. Mr Chay 

heads BDO Singapore’s Corporate Finance division. 

Charles Mac Non-

Executive 

Director 

Mr Mac has more than 18 years’ experience in the SAP IT 

industry, dealing with multinational companies in the Asia 

Pacific region. He has held various leadership roles in large, 

multinational companies. He is an Australian citizen and holds a 

Bachelor of Computing. Mr Mac currently serves as a Non-

Executive Director on the Board of ASX listed Ennox Group 

Limited.  

The Historical Consolidated Financial Information  

6.12 The information below provides a summary of the financial information of 8VIC for the years ended 31 

March 2017, 31 March 2016 and 31 March 2015 extracted from the audited financial statements of 8IH. 

The financial information for 8VIC has not been audited on a stand-alone basis. 

6.13 The current auditor of 8IH, PricewaterhouseCoopers LLP, issued an unqualified opinion on the 

consolidated financial statements of 8IH for the year ended 31 March 2017. 
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The Historical Consolidated Financial Information (continued) 

6.14 The predecessor auditor of 8IH, Kong, Lim & Partners LLP, issued an unqualified opinion on the 

consolidated financial statements of 8IH for the years ended 31 March 2016 and 31 March 2015. 

6.15 The table below sets out the Consolidated Statement of Financial Performance of 8VIC for the years 

ended 31 March 2017, 31 March 2016 and 31 March 2015. 

Consolidated Statement of Financial 
Position Ref 

31 March 2017 
S$’000 

31 March 2016 
S$’000 

31 March 2015 
S$’000 

ASSETS     
Current assets     
Cash and cash equivalents  4,207     5,864     2,920 

Trade and other receivables i     2,131     1,149     1,013 

Listed investment securities          163               3                      -    

Income tax asset iii 2                     -     

      6,503      7,016      3,933  
Non-current assets     
Plant and equipment  575 420           59 

Deferred income tax asset  201 7 - 

Intangible assets ii     1,554 - - 

  2,330         427 59 
Total assets  8,833 7,443     3,992 
     

LIABILITIES     
Current liabilities     
Trade and other payables  869 510 982 

Finance lease liabilities  16 16                     -    

Income tax liabilities                      -    374 63 

Unearned revenue iv 2,882 2,704 2,081 

  3,767 3,604     3,126  
Non-current liabilities     
Finance lease liabilities  51 73                     -    

Deferred income tax liabilities  4 10 1 

Unearned revenue iv         538 827 293 

  593 910 295 
Total liabilities  4,360 4,514     3,421  
     

NET ASSETS  4,473 2,929         571  
     

EQUITY     
Share capital  4,548 2,574 2,574 

Other reserves    (4,540)   (2,577)   (2,573) 

Retained profits  4,465 2,932         554  

  4,473 2,929         555  
Non-controlling interests                      -                        -              16  

TOTAL EQUITY  4,473 2,930         571  

Source:  Unaudited financial information for 8VIC for the years ended 31 March 2015, 2016 and 2017 extracted from the 

audited financial information for 8IH for the years ended 31 March 2015, 2016 and 2017. 
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The Historical Consolidated Financial Information (continued) 

6.16 We have not undertaken a review of 8VICs unaudited financial statements in accordance with Australian 

Auditing and Assurance Standard 2405 ‘Review of Historical Financial Information’ and do not express 

an opinion on this financial information.  

6.17 We note the following in relation to 8VICs recent financial position: 

i. Trade and other receivables increased from S$1.2m as at 31 March 2016 to S$2.1m as at 

31 March 2017. The increase is due to 8VIC providing monthly payment plans for students, 

ranging between 6 and 36 month repayment periods. 

ii. The intangible asset relates to goodwill arising on the acquisition of FJI on 29 June 2016. 

iii. The income tax asset related to income tax overpaid as at 31 March 2017. The 8VIC group 

benefited from tax losses in other companies included within the 8IH tax consolidation group, 

this explains why the Company did not incur a tax expense for the year ended 31 March 2017.  

iv. Unearned revenue relates to income received from students in advance of the course date. 

6.18 The table below sets out the Consolidated Statement of Profit and Loss and Other Comprehensive 

Income of 8VIC for the years ended 31 March 2017, 31 March 2016 and 31 March 2015, adjusted as if 

8VIC had owned FJI for the entire period. 

Consolidated Statement of Profit or Loss 
and Other Comprehensive Income Ref 

31 March 2017 
S$,000 

31 March 2016 
S$’000 

31 March 2015 
S$’000 

Revenue     
Revenue (excl FJI) i 7,941 6,868 4,881 

Revenue (FJI) i 4,070 1,014 463 

Other income (excl FJI)  116 83 18 

Other income (FJI)  59 22 - 

Total Revenue  12,186 7,988 5,362 
     

Expenses     
Expenses (excl FJI) ii (5,329) (4,187) (4,113) 

Expenses (FJI) ii (3,030) (987) (378) 

Total Expenses  (8,358) (5,174) 4,491 
     

Profit before tax iii 3,828 2,813 871 

Income tax credit/(expense) (incl FJI) iv 264 (472) (74) 

Profit after tax  4,092 2,341 797 

     

Other comprehensive income:     

Gains/(losses)  (30) 1 (2) 

Total comprehensive income for the year  4,021 2,342 795 

We note the following in relation to 8VIC’s recent financial performance: 

i. Total 8VIC Group revenue (incl FJI) increased over 41% between the year ended 31 March 2016 

and the year ended 31 March 2017. The strong growth in revenue was largely due to the growth 

in FJI revenue which saw an increase of over 300% between the year ended 31 March 2016 and 

31 March 2017. 8VIC revenue, excluding streams derived from the FJI business grew 3.5% over 

the same period. 
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The Historical Consolidated Financial Information (continued) 

ii. Total 8VIC expenses increased over 50% (S$2.7m) between the years ended 31 March 2016 and 

31 March 2017. Of this increase, S$2m of expenses related to the FJI business, where expenses 

increased 207% over the same period. This increase is reasonable given the substantial growth 

in revenue over the same period. Increased costs in 8VIC, excluding the FJI business, included 

significant additional staffing costs as the headcount was increased to prepare for growth and 

expansion. 

iii. Overall 8VIC profits increased 24% between the years ended 31 March 2016 and 31 March 

2017. The net profit before tax margin was 31.6% for the year ended 31 March 2017 and 35.9% 

for the year ended 31 March 2016. 

iv. The income tax credit during the year ended 31 March 2017 arose from 8VIC benefiting from 

the tax losses in other companies included within the 8IH tax consolidation group. Should the 

Proposed Transaction proceed 8VIC will no longer be entitled to these tax benefits. 

Capital Structure 

6.19 At 19 October 2017, 8VIC has 2,148,421 Ordinary Shares on issue. Details of the shareholders are as 

follows: 

 Shareholder Number of Ordinary Shares % of Total Shares 
1 8I Holdings Limited 2,041,000 95 

2 Glorymont Limited 107,421 5 

Source: 8VIC share register 
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7. INDUSTRY ANALYSIS 

7.1 8VIC operates in a niche segment of the education sector, being the provision of short term courses 

aimed at adults that are interested in learning about value investing techniques. The courses provided 

are one off in nature, and do not result in any formal qualifications. They are privately funded by the 

individual, and are often taken in order to upskill, or for personal development.  

7.2 The global financial crisis of 2007-2009 changed the financial landscape, with the need for financial 

literacy and education becoming the forefront of global attention. Since this change in financial outlook, 

the Asia Pacific region has seen a strong growth within financial education and literacy.  

7.3 Demand for these courses is vulnerable to economic conditions. The target student is generally 

someone with a high level of disposable income. This therefore exposes the market to potentially 

volatile revenue in periods of poor economic outlook.  

7.4 There are low barriers to entry as the courses can be held in different locations, with different tutors. 

Whilst it takes some capital investment to set up the course content, the incremental cost of delivering 

the course each time is relatively small.  

7.5 The industry is diverse with a wide range of operators providing various different products that are of 

different qualities and content. There is therefore a moderate level of competition with entities 

competing based on reputation and expertise. Given the lack of formal accreditation of these courses, 

reputation is often based on word of mouth. 

Asia Pacific Region 

7.6 8VIC operates out of the Southeast Asia with a focus to move into the Asia Pacific region as a whole. 

The Southeast Asian region has benefited from steady increases in household income over the past 20 

years1. Household discretionary income is forecast to continue to grow2, in turn encouraging growth in 

demand for higher education courses in the future. Rising affluence contributes significantly to 

increasing demand for all levels of education. 

7.7 The Association of Southeast Asian Nations (“ASEAN”) has experienced steady growth, with this 

momentum expected to continue in to 2018 with expected annual GDP growth expected to be 4.9% for 

the 2017 year3. This surpasses the global average growth rate of 2.44%4.  

 

 

 

  

                                                 
1 http://cdn.ey.com/parthenon/pdf/perspectives/Parthenon-EY_SE-Asia_Paper_final_092016_singles.pdf 
2 https://www.austrade.gov.au/ArticleDocuments/6722/DAE%20EduWorld%20Austrade%20Report.pdf.aspx 
3 https://www.focus-economics.com/regions/asean 
4 https://data.worldbank.org/indicator/NY.GDP.MKTP.KD.ZG?end=2016&locations=1W&start=2016&view=bar 
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8. VALUATION APPROACH 

Definition of Value 

8.1 RG 111 states that a transaction is fair if the value of the consideration is greater than the value of the 

securities being acquired. This comparison should be made assuming a knowledgeable and willing, but 

not anxious, buyer and a knowledgeable and willing, but not anxious, seller acting at arm’s length. 

Further to this, RG 111 states that a transaction is reasonable if it is fair. It might also be reasonable if 

despite being ‘not fair’ the expert believes that there are sufficient reasons for security holders to accept 

the offer in the absence of any higher bid. 

Valuation Approach Adopted 

8.2 There are a number of methodologies which can be used to value a company. The principal 

methodologies which can be used are as follows: 

• Capitalisation of future maintainable earnings (‘FME’) 

• Discounted cash flow (‘DCF’) 

• Quoted market price basis (‘QMP’) 

• Net asset value (‘NAV’) 

• Market approach method (Comparable market transactions) 

8.3 A summary of each of these methodologies is outlined in Appendix B. 

Value of a Digimatic Share prior to the Proposed Transaction (control basis) 

8.4 In assessing the value of a Digimatic share prior to the Proposed Transaction we have utilised the net 

assets on a going concern basis as our primary approach. We note that the net assets valuation is 

inclusive of a premium for control. We have considered all other valuation methodologies but, in our 

opinion, no other methodology is appropriate. We set out our reasoning below: 

• As Digimatic’s shares are listed on the ASX, there is a regulated and observable market for them, 

however, consideration must be paid to their liquidity in order to be able to rely on the QMP 

method. Our analysis in section 5 shows that the Digimatic Shares are illiquid. As such, it is not 

considered appropriate to use the QMP valuation methodology.  

• Given the start-up nature of Digimatic, the Directors and Management of Digimatic are not able 

to reliably forecast the cashflows of the Company, to a reasonable basis, as such, we do not 

consider the DCF methodology to be appropriate. 

• As above, given the start-up nature of the Company, and the lack of history of profitable trading 

to support it, we do not consider the FME valuation method to be appropriate. However, we note 

that Digimatic has included goodwill in its balance sheet in relation to the DMM business. In order 

to assess the reasonableness of the goodwill balance, we reviewed the earnings generated by 

DMM. As such, the goodwill on the balance sheet could be considered reasonable on the basis of 

the earnings generated by DMM. 

Value of 8VIC (minority basis) 

8.5 In assessing the value of 8VIC we have selected capitalisation of FME as our primary methodology. 

8.6 Our valuation methodology was selected on the following basis: 

• 8VIC has a history of profitable earnings; 

• There is an adequate number of publicly listed companies with operations sufficiently similar to 

8VIC to provide meaningful analysis;  

• In the absence of reliable cash flow forecasts, FME is a reasonable proxy for operating cash flows. 
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Valuation Approach Adopted (continued) 

Value of 8VIC (minority basis) (continued) 

8.7 Our valuation of 8VIC has been performed on a minority basis. 

8.8 We have considered all other methodologies and their applicability to the business of 8VIC as follows: 

• The NAV methodology is not appropriate for a services business, such as 8VIC, as the value of the 

business is not derived from the value of its tangible assets. The net asset value of 8VIC was 

S$4.6m as at 31 March 2017 and S$1.4m as at 30 September 2017. This is significantly lower than 

the value of 8VIC assessed in section 10. 

• We do not consider that the DCF basis of valuation is appropriate as the Directors and 

Management of 8VIC are not able to reliably and accurately forecast the future cash flows of the 

business given the levels of growth expected by 8VIC management. However, we have considered 

the reasonableness of the discount rate implied by our FME valuation as a cross check to our FME 

valuation. This analysis is considered in section 10.36. 

• 8VIC is a private company (95% owned subsidiary of 8I Holdings Limited) and as such 8VIC’s shares 

are not traded on a stand-alone basis. However, we have reviewed the share price of 8IH in 

section 10.39 below. 
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9. VALUATION OF DIGIMATIC PRIOR TO THE PROPOSED TRANSACTION 

9.1 As stated at paragraph 8.4 we have assessed the value of a Digimatic share prior to the Proposed 

Transaction on a net assets on a going concern basis.  

Net Asset Valuation of Digimatic on a Going Concern Basis  

9.2 We have assessed the value of a Digimatic Share on a control basis to be between S$0.016 pre 

consolidated (S$0.798 post consolidated) and S$0.023 pre consolidated (S$1.175 post consolidated) per 

share based on the net assets on a going concern method, as summarised in the table below. 

Consolidated Statement of Financial 
Position Ref 

As at 
31 March 2017 

Actual 
S$’000 

Low Value 
S$’000 

High Value 
S$’000 

CURRENT ASSETS     
Cash and cash equivalents 9.4 11,613 11,613 11,613 

Trade and other receivables 9.5 1,015 1,015 1,015 

Prepayments  150 150 150 

TOTAL CURRENT ASSETS  12,778 12,778 12,778 
     

NON-CURRENT ASSETS     
Property, Plant & Equipment  451 451 451 

Intangible assets 9.6 2,224 - 2,224 

Loan receivable 9.9 2,600 - 2,600 

Other investments 9.10 100 - 100 

TOTAL NON-CURRENT ASSETS  5,375 451 5,375 
     

TOTAL ASSETS  18,153 13,229 18,153 
     

CURRENT LIABILITIES     
Trade and other payables  1,590 1,590 1,590 

Unearned income 9.11 1,006 1,006 1,006 

Provision for income tax  44 44 44 

TOTAL CURRENT LIABILITIES  2,639 2,639 2,639 
     

NON-CURRENT LIABILITIES     
Provision for reinstatement costs  65 65 65 

Deferred tax liability  92 92 92 

TOTAL NON-CURRENT LIABILITIES  157 157 157 
     

TOTAL LIABILITIES  2,796 2,796 2,796 
     

NET ASSETS  15,357 10,433 15,357 
     

Number of shares on issue at the date of 

this report pre consolidation/(post 

consolidation) 

 
653,664,000 

/(13,073,280) 

653,664,000 

/(13,073,280) 

653,664,000 

/(13,073,280) 

Value per share pre consolidation/(post 

consolidation) (S$) 
 0.023/(1.175) 0.016/(0.798) 0.023/(1.175) 
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Net Asset Valuation of Digimatic on a Going Concern Basis (continued) 

9.3 The Statement of Financial Position has been extracted from the audited financial statements of 

Digimatic at 31 March 2017.  We have reviewed the management accounts of Digimatic for the period 

ended 30 September 2017 and note that there has not been a significant change in the net assets of 

Digimatic since 31 March 2017. The table above indicates the net asset value of a Digimatic share is 

between S$0.016 pre consolidation (S$0.80 post consolidation) and S$0.023 pre consolidation (S$1.18 

post consolidation). 

9.4 Cash and cash equivalents as at 31 March 2017 include fixed deposits of S$8m. Much of the cash raised 

as part of the Initial Public Offering is still on hand. 

9.5 Trade and other receivables include mainly trade receivables (S$0.46m) and unbilled revenue (S$0.4m) 

which are unsecured. These receivables are considered to be recoverable  

9.6 The intangible assets of Digimatic as at 31 March 2017 largely consist of goodwill on the acquisition of 

subsidiaries, and the carrying value of to the “Wewe Media” brand.  

9.7 The value of goodwill as at 31 March 2017 is S$1.6m, of which S$1.4m is attributable to the Creatives 

segment, and S$0.2m is attributable to the Media segment of the Digimatic Group. Given the early 

phase of the business, and lack of historical profitability of Digimatic, we are not able to rely on cash 

flow projections and growth forecasts prepared by management. As such we have not been able to 

adequately assess the recoverable amount of goodwill and have therefore considered it appropriate to 

include a ‘low’ value for goodwill of S$nil. However, we note that DMM is currently profitable, and the 

expectations are that profitability will continue into the future. While we haven’t relied on the earnings 

as a standalone valuation, the profitability of the DMM business provides support that there is value in 

the goodwill in the balance sheet. Therefore, we have retained the value of goodwill in our ‘high’ 

valuation. 

9.8 The Wewe brand carrying value as at 31 March 2017 is S$0.4m. Similarly, to goodwill above, we have 

not been able to perform a reliable impairment assessment of this asset, as such we have included a 

range of values for the brand asset between S$nil and S$0.4m. 

9.9 As at 31 March 2017, the Company had a loan receivable from a related party of S$2.6m as a result of 

the disposal of their subsidiary, Digimatic Solutions Pte Ltd (“DS”).  The loan is unsecured and matures 

on 31 March 2022. The related party has the option to repay the loan in either cash or shares in DS. 

Given the start-up nature of DS, and the lack of profitable earnings of the business, we are not able to 

determine whether this loan will be recoverable on maturity, or what the value of the shares in DS will 

be at the time of repayment. As such we have considered it appropriate to include a range of values for 

the loan between S$nil and $S2.6m. 

9.10 Other investments consist of unquoted shares. As these shares are not able to be traded in an open 

market we are not able to ascertain their current fair value with any certainty, therefore we considered 

it appropriate to include a range of values for this investment between S$nil and S$100k. 

9.11 Unearned income relates to income received in advance for services not yet provided for. 

Control Premium 

9.12 Whilst 8VIC may not obtain 100% of Digimatic, RG 111 states that in a control transaction, the expert 

should calculate the value of a target’s shares as if 100% control were being obtained. RG 111.13 states 

that the expert can then consider an acquirer’s practical level of control when considering 

reasonableness. Reasonableness has been considered in Section 12. 

9.13 The net asset value method implies a premium for control has already been factored into the value. 

Therefore, our calculation of the fair market value of a Digimatic share has been prepared on a control 

basis. 
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Valuation summary and conclusion 

9.14 In our opinion, we consider the net assets on a going concern basis methodology provides the most 

reliable indicator of the Fair Value of a Digimatic Share. 

9.15 Our assessed value of an ordinary Digimatic Share on a control basis prior to the Proposed Transaction, 

as calculated using the net assets on a going concern basis methodology noted above, is between 

S$0.016 pre consolidation (S$0.798 post consolidation) and S$0.023 pre consolidation (S$1.175 post 

consolidation). 

Value of Digimatic shares to be issued Vendors of 8VIC 

 Low High 

Assessed Fair Value per share of Digimatic shares prior to the 

Proposed Transaction on a control basis pre 

consolidation/(post consolidation) 

S$0.016/(S$0.80) S$0.023/(S$1.18) 

9.16 Whilst we have provided a range of values, we consider there is a risk to the recoverability of goodwill 

and loans receivable included in the balance sheet of Digimatic.  As such, in our opinion, our preferred 

value for Digimatic lies at the lower end of the valuation range above. 

9.17 As stated in section 8, we considered the QMP valuation methodology as a secondary method of valuing 

Digimatic, however given the illiquid nature of Digimatic shares this method was not considered to be 

appropriate. The VWAP noted in paragraph 5.22 indicated a value of A$0.04 based on 1-30 day VWAP 

values pre-consolidation of capital. The consolidation of capital will involve the conversion of every 50 

shares in Digimatic into 1 share. The pre-consolidation value of a Digimatic Share prior to the Proposed 

Transaction, using the same valuation method as above, would be between S$0.016 and S$0.024 

(translates to between A$0.015 and A$0.023 using the exchange rate S$1:A$0.94 on 17 October 2017). 

There appears to be no observable explanation to support the higher market value of a Digimatic share 

(other than a lack of liquidity), which is considerably higher than the value arrived at in our NAV method 

above, therefore we have not given any further consideration to QMP methodology. 
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10. VALUATION OF 8VIC  

10.1 For our primary valuation of 8VIC we have adopted the capitalisation of future maintainable earnings 

(“FME”) methodology.  

Capitalisation of future maintainable earnings (primary methodology) 

10.2 We have assessed the enterprise value of 8VIC on a control basis to be in the range of approximately 

S$24m to S$38m based on the capitalisation of FME methodology, as summarised in the table below. 

Assessed value of 8VIC on a control basis 

 Ref 
Low 

S$’000 
High 

S$’000 
Assessed EBITDA 10.5 4,000 4,000 

Assessed EBITDA multiple 10.12 6.0 9.5 

Enterprise value on a control basis  24,000 38,000 

Source: Moore Stephens analysis 

10.3 The capitalisation of earnings methodology estimates the value of the equity of a company by 

capitalising the future maintainable earnings of the underlying business at an appropriate multiple, 

which reflects the underlying risk profile and growth prospects of the business applying a premium for 

control where necessary, adding the value of any surplus or non-operating assets (or deducting any 

excess or non-operating liabilities) and deducting net debt (or adding net cash). Accordingly, valuing 

8VIC using the capitalisation of maintainable earnings methodology requires the determination of the 

following variables: 

• future maintainable earnings; 

• an appropriate capitalisation multiple; 

• an appropriate premium for control; 

• the current level of net debt or net cash; and 

• the value of surplus assets or liabilities. 

10.4 Our considerations with regard to each of these factors is presented below: 

 Future maintainable earnings 

10.5 Our calculation of future maintainable earnings is based on 8VIC’s future maintainable earnings before 

interest, tax, depreciation and amortisation (EBITDA). We have used future maintainable EBITDA as it 

allows 8VIC’s earnings and therefore appropriate capitalisation rates to be compared to other 

companies as: 

• the EBITDA calculation is unaffected by capital structure (level of gearing); 

• the EBITDA calculation is not impacted by tax structure or different income tax rates; and 

• EBITDA is a fair representation of the actual cash that flows through the company. 

10.6 In assessing future maintainable earnings, we have had regard to the following financial results of 8VIC: 

• Financial information for 8VIC extracted from the audited financial statements of 8I Holdings 

Limited (the ultimate parent company of 8VIC) for the years ended 31 March 2015, 2016 and 

2017. The financial information of 8VIC has not been audited on a standalone basis.; 

• Unaudited financial information for 8VIC’s subsidiary Financial Joy Management Pte Limited for 

the periods ended 30 November 2014, 31 December 2015, 31 March 2016 and 31 March 2017; 

• Unaudited year to date management accounts to 30 September 2017 for 8VIC (representing the 

six months then ended); and 

• The 8VIC earnings forecast for the year ended 31 March 2018. 
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Future maintainable earnings (continued) 

10.7 The table below shows a summary of the financial information of 8VIC for the years ended 31 March 

2016 and 2017. 

Financial information of 8VIC 

 

Year ended 
31 March 2017 

S$’000 

Year ended 
31 March 2016 

S$’000 
Adjusted EBITDA1 

4,053 2,891 

Assessed Future Maintainable Earnings (“FME”) 4,000 

Source: Moore Stephens analysis 

1 Adjusted for the timing of the acquisition of FJI (see paragraph 10.10 below) 

10.8 The unaudited financial information of 8VIC for the year ended 31 March 2017, assuming that 8VIC 

acquired FJI at the start of the financial year, shows that 8VIC generated an EBITDA of S$4.1m.  

10.9 We note that these figures have been provided on an aggregate basis and do not include any synergistic 

benefits that arise from the Proposed Transaction.  

10.10 We have made the following normalisation adjustment to the EBITDA for 8VIC: 

• 8VIC acquired the subsidiary FJI on 29 June 2016, as such the results for FJI were consolidated 

into the financial statements of 8VIC from this date, being approximately 9 months of the year 

ended 31 March 2017. For the purposes of the FME calculation we have adjusted the EBITDA for 

the year ended 31 March 2017 to assume that FJI was acquired on 1 April 2015, and therefore 

have incorporated the results of FJI for the full years ended 31 March 2017 and 31 March 2016.  

10.11 On the basis of our review of the financial information above and from our discussions with 

management, we consider the future maintainable EBITDA of 8VIC to be in the region of S$4m. 

Assessment of Capitalisation Multiple 

10.12 In selecting an appropriate capitalisation multiple to value 8VIC we have considered the trading 

multiples of equities of listed companies based on the following criteria: 

• Exposure to education and training in the Asia/Pacific region; 

• Significant exposure to after school or extra curricula education; and 

• Market capitalisation below S$500m. 

10.13 We have also observed, where available, EBITDA multiples achieved through the sale of education 

businesses in the Asia/Pacific region. 
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Comparable trading company multiples 

10.14 The table below sets out a summary of the historic and forecast EBITDA multiples of entities listed on 

the ASX whose operations and activities are comparable to those of 8VIC. A brief description of each of 

the comparable companies is set out at Appendix C. 

Summary of comparable company trading multiples 

Company Name Ticker 

Market 
Capitalisation 

($) 

Enterprise 
Value  

($) 

LTM 
EBITDA 

($) 

FY18 
EBITDA 

($) 

LTM EBITDA 
Multiple  

(x) 

FY18 
EBITDA 

Multiple  
(x) 

Meiko Network Japan Co., 

Ltd. 
TSE:4668 422.9 324.9 45.0 42.2 8.2x 7.7x 

China Distance Education 

Holdings Limited 
NYSE:DL 374.3 347.5 40.9 0.0 8.7x N/A 

SEG International Bhd KLSE:SEG 261.5 254.3 16.0 0.0 15.9x N/A 

Aptech Limited BSE:532475 259.1 249.1 6.1 8.1 42.1x 30.0x 

Multicampus Corporation KOSDAQ:A067280 232.5 191.1 27.4 0.0 7.0x N/A 

CMS Education Co., Ltd. KOSDAQ:A225330 205.0 196.7 16.9 22.1 11.7x 9.7x 

Waseda Academy Co., Ltd. TSE:4718 171.1 155.1 21.9 24.5 7.2x 5.9x 

JLS Co.,Ltd. KOSDAQ:A040420 134.0 133.5 15.1 18.2 8.8x 7.7x 

ReTech Technology Co., 

Limited 
ASX:RTE 120.6 103.8 6.7 0.0 3.0x N/A 

Youji Corporation JASDAQ:2152 142.9 74.8 10.9 0.0 6.8x N/A 

Digital Daesung Co., Ltd. KOSDAQ:A068930 101.7 83.3 18.0 0.0 4.6x N/A 

CL Educate Limited BSE:540403 98.7 64.7 6.6 0.0 10.0x N/A 

Kyoshin Co., Ltd. TSE:4735 105.0 172.4 9.4 0.0 18.8x N/A 

Neungyule Education, Inc. KOSDAQ:A053290 65.5 50.2 13.3 0.0 3.8x N/A 

TAC Co.,Ltd. TSE:4319 61.6 79.5 11.6 0.0 6.9x N/A 

Career Point Limited NSEI:CAREERP 55.7 72.4 6.9 0.0 10.7x N/A 

MT Educare Limited BSE:534312 50.5 77.0 10.0 0.0 7.9x N/A 

Johnan Academic 

Preparatory Institute, Inc. 
JASDAQ:4720 55.9 45.9 6.4 0.0 7.3x N/A 

Ichishin Holdings Co.,Ltd. JASDAQ:4645 53.9 100.1 14.6 0.0 7.1x N/A 

RedHill Education Limited ASX:RDH 56.1 49.5 4.6 6.4 10.7x 7.8x 

Kip McGrath Education 

Centres Limited 
ASX:KME 26.4 21.9 2.4 0.0 9.1x N/A 

         

Average   145.5 135.6 14.8 5.8 10.3x 11.5x 

Median   105.0 100.1 11.6 0.0 8.2x 7.7x 

Source: S&P Capital IQ, Moore Stephens analysis 

10.15 Based on the table above, we consider a trading multiple of between 8.2 and 10.3 times to be an 

appropriate reflection of a multiple attributable to a business similar to 8VIC. 

Adjustments to the comparable company trading multiples 

Control premium 

10.16 We note that the Share price of a listed company represents the market value of a non-controlling 

interest in that company and, as such, any earnings multiple derived from those share prices are 

consequently non-controlling multiples and they do not reflect a premium for control.  In order to 

calculate the value of a controlling interest prior to adjusting for surplus assets/liabilities and net debt, 

we must apply a control premium to the enterprise value multiple.  
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Adjustments to the comparable company trading multiples (continued) 

10.17 We have reviewed the control premiums paid in recent years by companies listed on the ASX. There is 

significant variability in control premiums paid which are effected by such factors as: 

• Nature and magnitude of non-operating assets; 

• Quality of management; 

• Nature and magnitude of business opportunities/assets not currently being exploited; 

• Degree and confidence in future synergies; 

• Level of pre-announcement speculation of the transaction; 

• Level of liquidity in the trade of the acquiree’s securities; and 

• The stage in the economic cycle. 

10.18 A review of control premiums paid by acquirers of companies listed on the ASX in recent years indicates 

a range of premiums between 20% and 30% is reasonable. We believe that this reflects an appropriate 

rate of control premia to be applied in our valuation of 8VIC.  

Business specific risk 

10.19 Business specific risk is a subjective adjustment made to comparable company trading multiples in order 

to allow for the differences between the comparable companies used to arrive at a comparable multiple 

and the specific multiple applied to the target business being valued.  When assessing any business 

specific risk adjustment, we have considered the following: 

• 8VIC’s revenue is lower than all of the comparable companies; 

• 8VIC’s EBITDA is at the lower end of the range of the comparable companies; 

• 8VIC’s EBITDA margin is at the upper end of the range of the comparable companies; 

• 8 VIC’s net profit is similar to the median net profit of the comparable companies; 

• 8VIC’s net assets are lower than all of the comparable companies; 

• 8VIC has a focussed education topic, relying on finance based training delivered in short time 

periods and potentially one off. In addition, there are no formal qualifications that are derived 

following attendance. 

• The majority of the comparable companies offer training that requires longer periods of 

interaction and focus on broader skills.  The training is often focussed on improving school 

performance or employability.   

• 8VIC has experienced strong growth over the last two years, whereas the majority of the 

comparable companies are established trading companies with a long track record. 

• We have reviewed forecasts prepared by 8VIC for FY18.  We note that the actual results to 30 

September 2017 were behind forecast expectations by approximately 20%.  8VIC typically 

generates substantially more income in the second half of the financial year.  Management of 

8VIC are confident that they can achieve the forecasts provided to us.  However, we consider that 

there is a greater risk to the forecast results for 8VIC than there would be for the comparable 

companies.  This is because 8VIC has so far underperformed expected results which places 

greater emphasis and downside risk on the second six months of FY18 and 8VIC’s capacity to 

continue to grow earnings.  

10.20 Based on our analysis of business specific risk, we are of the opinion that the 8VIC business carries more 

risk than the comparable companies used in our analysis.  We have arrived at this conclusion on the 

basis that, on balance, 8VIC is less diversified, is focussed on a niche training area and has a shorter track 

record than the comparable companies. 
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Adjustments to the comparable company trading multiples (continued) 

10.21 We consider that it is reasonable to apply a business specific risk discount of between 30% and 40% to 

the comparable company multiple. 

Conclusion on capitalisation multiple 

10.22 Based on our analysis of comparable company multiples, we consider an appropriate controlling 

multiple for 8VIC to be in the range of 6.0 to 9.5 times.  In assessing this range, we have considered 

inter-alia: 

Assessed Multiples of 8VIC 

  Multiple Range 
 Ref Low High 
EBITDA multiple for comparable listed companies 10.15 8.2 10.3 

Less: business specific discount (30% - 40%) 10.22 (3.3) (3.1) 

8VIC EBITDA multiple (on a minority basis)  4.9 7.2 
Control premium (20% - 30%) 10.19 1.0 2.2 

8VIC EBITDA multiple (on a control basis)  6.0 9.5 

Source: Moore Stephens analysis 

Comparable transaction multiples 

10.23 As a cross check to our calculation of the comparable trading multiples set out above, we have analysed 

recent comparable transactions.  In selecting comparable transactions, we have reviewed transactions 

on the following basis: 

• Transactions in the education sector; 

• Business activities in the Asia Pacific region; 

• Completed in the last two years; and 

• Publicly available information where EBITDA multiples are greater than 0. 

10.24 The table below summarises the publicly available information obtained as a result of our comparable 

transaction analysis (details of the companies below can be found in Appendix C): 

Comparable Transactions 

Company Name 
Percentage 

Acquired 
Transaction 
Value (SGD) 

Implied 
EBITDA 

Multiple 

Target Co 
Revenue 

(LTM) (SGD) 

Target Co 
EBITDA 

(LTM) (SGD) 
Ichishin Holdings Co.,Ltd. (JASDAQ:4645) 12.4% 6.8 6.5x 201.1 14.5 

Nord Anglia Education, Inc. 33.2% 1,606.6 24.8x 1238.5 244.1 

Performance Education Group 24.6% 4.7 4.4x 33.2 4.4 

Financial Joy Institute* 51.0% 2.0 8.0x 1.5 0.5 

Financial Joy Institute* 49.0% 4.9 10.0x 4.0 1.0 

Source: Capital IQ, Moore Stephens analysis 

*Non-public information obtained as a result of our review of the Proposed Transaction. 

10.25 The table above indicates a wide range of multiples have been paid for companies in the education 

sector in the Asia Pacific region.  We note that the significant multiple of 24.8x was included in a S$1.6bn 

transaction of a company with 37,000 students in 43 institutions covering kindergarten to the end of 

secondary education and could be considered an outlier. 
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Comparable transaction multiples (continued) 

10.26 We note that the other comparable transactions are considered to include companies of a similar size 

to 8VIC and are also focussed on education outside of the kindergarten to year 12 system.  We note 

that Ichishin Holdings Co. Ltd is exposed to school age learning through cram schools and other 

supporting programs for school age children.  Performance Education Group is an Australian based 

business focussed on providing niche support training to people completing higher education programs 

in accounting and IT. Although neither of these transactions reflected control transactions, they provide 

support for the low end of our multiple range derived in paragraph 10.15.   

10.27 Financial Joy Institute (“FJI”) transactions are direct reflections of the 8VIC business because they 

summarise the acquisition of FJI by 8VIC.  FJI was acquired in two transactions on 29 June 2016 and 24 

March 2017.  The transactions had two different multiples for each stage of the acquisition.  The first 

multiple applied by 8VIC was 8x, the second was 10x.  We note that the multiple of 8x was applied in 

the transaction that resulted in 8VIC taking a controlling interest in FJI.  At the time of the initial 

transaction, FJI had revenue of S$1.5m and EBITDA of S$0.5m.  The second transaction resulted in 8VIC 

taking 100% control of FJI and was completed with an EBITDA multiple of 10x. At the time of the final 

transaction, the FJI business was generating revenue of S$4m and EBITDA of S$1.5m.  As such, despite 

the first transaction being the control transaction, a higher multiple could have been justified on the 

second transaction on the basis 100% control was being obtained and that the business was operating 

with much higher revenue and profits.   

The acquisition of FJI was completed on an arms’ length basis but could reflect a market leader acquiring 

a competitor to retain and expand market share.  As such, an 8x multiple could be reflective of a willing 

but not anxious buyer but a 10x multiple may reflect a more than willing buyer.  In any case, the 

multiples paid by 8VIC to acquire FJI support our comparable trading multiples derived in paragraph 

10.15. 

Equity Value 

10.28 In calculating the equity value of 8VIC we make the following adjustments to the Enterprise Value: 

Equity Value of 8VIC on a Minority Basis 

 Ref 
Low 

S$’000 
High 

S$’000 
Enterprise value 10.2 24,000 38,000 

Less surplus liabilities 10.31 (1,611) (1,611) 

Less debt 10.33 (395) (395) 

Equity Value on a control basis  21,994 35,994 

Less minority discount1  23% 17% 

Equity value on a minority basis  16,935 29,875 
Number of Digimatic shares to be issued to 8VIC 

Vendors as consideration for 8VIC pre 

consolidation/(post consolidation) 

 1,525,216/(30,504) 1,525,216/(30,504) 

Assessed Fair Value of 8VIC per Digimatic 
Share issued as consideration to Vendors on a 
minority basis pre consolidation/(post 
consolidation) 

 S$0.011/(S$0.555) S$0.020/(S$0.979) 

Source: Moore Stephens analysis 

1 Being the inverse of the premium for control 

10.29 We make the following comments in relation to the adjustments to derive equity value: 
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Surplus assets/liabilities 

10.30 Surplus assets and liabilities are those assets and liabilities not required to sustain the adopted level of 

earnings. We have assessed that 8VIC has the following surplus assets and liabilities as at 30 September 

2017: 

Surplus assets and liabilities of 8VIC  

 Ref 

As at 
30 September 2017 

S$’000 
Add cash balance  10.31 1,658 

Less unearned income 10.32 (3,269) 

Net surplus assets/(liabilities)  (1,611) 

Source: Moore Stephens analysis 

10.31 The cash balance of 8VIC as at 30 September 2017 is less than the value of deferred revenue at the 

same date indicating that 8VIC has a net working capital deficit. The net working capital deficit forms 

the net surplus liabilities adjustment. 

Net Debt 

10.32 As at 30 September 2017, 8VIC owed S$395k to related parties, being other subsidiaries in the 8IH 

group. This amount has been included in our net debt adjustment. 8VIC does not have any other 

borrowings. 

Valuation summary and conclusion 

10.33 In our opinion, we consider the FME valuation methodology provides the most reliable indicator of the 

Fair Value of 8VIC. 

10.34 Our assessed value of 8VIC on a minority basis, as calculated using the FME valuation methodology 

noted above, is between S$0.011 pre consolidation (S$0.555 post consolidation) and S$0.020 pre 

consolidation (S$0.979 post consolidation) per Digimatic share issued to 8VIC as consideration. 

Valuation crosscheck 

10.35 As stated in paragraph 8.8, we do not consider any other valuation methodologies to be appropriate for 

valuing 8VIC. However, we have enlisted the theory of a number of different methodologies in order to 

cross check the reasonableness of our FME valuation. 

Implied discount rate 

10.36 As stated in section 8, we do not consider that the DCF basis of valuation is appropriate as the Directors 

and Management of 8VIC are not able to forecast with reasonable basis, the future cash flows of the 

business given the levels of growth expected by 8VIC management. However, as a cross check to our 

primary valuation we have considered the reasonableness of the discount rate implied by our FME 

valuation as a cross check to our FME valuation.  

10.37 The table below shows what the implied discount rate is for 8VIC had we used the DCF valuation method 

to value the net present value of the future cash flows of 8VIC. In this analysis, we have not performed 

a DCF valuation, instead we have assumed that the assessed EBITDA determined in paragraph 10.2 is a 

reasonable proxy for the perpetual annual cash flows of 8VIC, assuming nil growth. 
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Implied discount rate (continued) 

Implied Discount Rate 

 Ref Low High 
Equity value of 8VIC on a control basis (S$’000) 10.28 22,000 36,000 

Implied discount rate   19% 11% 

Source: Moore Stephens analysis 

10.38 The implied discount rate of between 11 – 19% is considered reasonable after considering the following: 

• The current risk free rate on long term government bonds; 

• The weighted average cost of capital for the market; 

• The risk profile of 8VIC; and  

• The potential volatility of returns from 8VIC. 

Based on our assessment above, the implied discount rate for 8VIC does not indicate that the FME 

valuation is unreasonable. 

QMP crosscheck 

10.39 As stated in section 8, we do not consider that the QMP basis of valuation is appropriate as 8VIC is a 

private company (95% owned subsidiary of 8I Holdings Limited), and as such, 8VIC’s shares are not 

traded on a stand-alone basis. However, as a cross check to our primary valuation we have considered 

the reasonableness of the implied market capitalisation rate for 8VIC if we used the value of 8IH as a 

basis for the review.  

10.40 8VIC represents the education segment of the overall 8IH operations. Of the total S$28.9m revenue 

generated by the 8IH group for the year ended 31 March 2017, S$10.7m originated from 8VIC, 

representing 37% of total revenue for the group. 8VIC contributed S$3.4m of the total S$11.7m profit 

before tax for the 8IH group for the same period, representing 29% of the profit before tax of the 8IH 

group. 

10.41 The graph below shows the movement in the 8IH share price for the 12-month period to 6 October 

2017. The share price has fallen from a high of A$0.79 in September 2016 to a low of A$0.38 in 

September 2017.  

8IH share price and Net Tangible Asset backing 

 

Source: S&P’s Capital IQ 
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QMP crosscheck (continued) 

10.42 At the start of the 12 month period there was a significant gap between the share price and the post 

tax Net Tangible Asset (“NTA”) value per share. There has been a long-term downwards trend of the 

share price, with only a relatively minor decline in the NTA over the same period.  The gap between the 

share price of 8IH and the NTA value per share of 8IH could be considered to be attributable to the 

growth potential of the 8VIC business, being the only key part of 8IH that is not related to 8IH’s 

investment activities. Given that the earnings of 8VIC have been increasing over the period analysed 

above, yet the share price has fallen by over 50% over the same period, this assertion does not appear 

to hold true. As such, we do not consider that the share price of 8IH is a relevant cross check for our 

FME valuation.  
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11. IS THE PROPOSED TRANSACTION FAIR TO DIGIMATIC SHAREHOLDERS? 

11.1 Our assessed values of Digimatic shares issued to the Vendors, and 8VIC, are summarised in the table 

and figure below. 

Assessed values of a Digimatic share prior the Proposed Transaction and the value of 8VIC 

 
Section 

Low 
Value 

S$ 

High 
Value 

S$ 
Assessed Fair Value of a Digimatic Share prior to the 

Proposed Transaction on a control basis pre 

consolidation/(post consolidation) 

9 0.016/(0.798) 0.023/(1.175) 

Assessed Fair Value of 8VIC per Digimatic Share issued as 

consideration to Vendors on a minority basis pre 

consolidation/(post consolidation) 

10 0.011/(0.555) 0.020/(0.979) 

Source: Moore Stephens analysis 

11.2 In the absence of any other relevant information, in our opinion, the Proposed Transaction is fair to the 

Non-Associated Shareholders of Digimatic as the valuations demonstrate overlap.  Our opinion of 

fairness is dependent on our assessment of the value of a Digimatic share prior to the Proposed 

Transaction.  Specifically, the high end of our valuation of a Digimatic share assumes goodwill associated 

with existing businesses of Digimatic and an unsecured loan receivable are recoverable in full.  Whilst 

we consider it appropriate to include these values in our high valuation, there is a risk to the 

recoverability of each of these balances.  Given the risks associated with these balances, the low end of 

the range of values for a Digimatic share is our preferred value.  As such, there is considerable overlap 

in value and our preferred value is within the range of values attributable to 8VIC. 

11.3 Where the valuations ranges do not overlap, the Proposed Transaction could be considered not fair.  In 

circumstances where Non-Associated Shareholders consider the non-overlapping valuation ranges to 

be appropriate, they may conclude that the Proposed Transaction is not fair. 
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12. IS THE PROPOSED TRANSACTION REASONABLE? 

12.1 RG111 establishes that a Proposed Transaction is reasonable if it is fair. If a Proposed Transaction is not 

fair it may still be reasonable after considering the specific circumstances applicable to it. In our 

assessment of the reasonableness of the Proposed Transaction, we have given consideration to: 

• The future prospects of Digimatic if the Proposed Transaction does not proceed; and 

• Other commercial advantages and disadvantages to the Non-Associated Shareholders as a 

consequence of the Proposed Transaction proceeding. 

Future prospects of Digimatic if the Proposed Transaction does not proceed 

12.2 If the Proposed Transaction does not proceed then the Company will endeavor to continue to grow its 

business organically and through acquisition of new assets or businesses in order to add value to 

shareholders. We note that the current business of Digimatic is not profitable and there is no indication 

of when the business will achieve profitability. 

Trading in Digimatic shares following the announcement of the Proposed Transaction 

12.3 The Company announced the Proposed Transaction on 9 October 2017. We have analysed the Digimatic 

share price immediately prior to, and post the announcement below. The graph below shows the share 

price and trading volumes of Digimatic for the 30 day period to 16 October 2017.  

Digimatic share trading pre and post the announcement of the Proposed Transaction 

 

Source: S&P’s Capital IQ 

12.4 Immediately prior to the announcement of the Proposed Transaction, the Company’s shares were 

trading at A$0.035. Following the announcement of the Proposed Transaction, Digimatic Shares traded 

at a high of A$0.04. They dipped back to A$0.037 on 11 October 2017 before increasing back up to 

A$0.04. The increase in the Company’s Share price following the announcement indicates a positive 

reaction in the market to the Proposed Transaction, which supports the reasonableness of the Proposed 

Transaction to Non- Associated Shareholders of the Company. 
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Stated Intentions of 8VIC Vendors in relation to the Proposed Transaction 

12.5 8VIC Vendors have stated that: 

• They have no current intention to make any significant changes to the existing business of the 

Company following completion of the Proposed Transaction; 

• They have no current intentions to vary the employment arrangements of the current employees 

of the Company; 

• They have no current intentions for any property to be transferred between the Company and 

the 8VIC Vendors or any person associated with the 8VIC Vendors; 

• They have no current intention to redeploy the fixed assets of the Company; and 

• They have no current intention to significantly change the financial or dividend distribution 

policies of the entity. 

Advantages and Disadvantages 

12.6 In assessing whether the Non-Associated Shareholders are likely to be better off if the Proposed 

Transaction proceeds, than if it does not, we have also considered various advantages and 

disadvantages that are likely to accrue to the Non-Associated Shareholders. 

Advantages of approving the Proposed Transaction 

Advantage 1 – The Proposed Transaction is fair 

The Proposed Transaction is considered to be fair 

Advantage 2 – Profitability of 8VIC 

The 8VIC business will bring profits to the combined group 

Advantage 3 – Synergies from the integration of 8VIC and Digimatic 

The Proposed Transaction will provide Digimatic with synergies including:  

• Expected reduction in salary costs of approximately $250k per annum 

• Collaboration of 8VIC and Ace Profits Academy businesses to cross sell their services between 

customer databases, strengthen market dominance and add revenue growth potential  

• Use of Digimatic media and marketing expertise to enhance and grow the 8VIC business  

Advantage 4 – Growth potential 

The complimentary nature of services provided by Digimatic and 8VIC mean that the combined group 

has greater revenue and profit growth potential. 

Advantage 5 – Dividend potential 

8VIC has a history of paying dividends. This may increase the likelihood of Digimatic shareholders 

receiving dividends in the future. 

Advantage 6 – Diversification 

The Proposed Transaction would help to diversify the revenue streams of Digimatic 

Advantage 7 – EPS accretive 

The transaction would be Earning per Share (“EPS”) accretive to Digimatic shareholders 

Advantage 8 –Liquidity 

The impact of potential dividends and profitability in the combined business may increase the liquidity 

of Digimatic shares  
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Advantages and Disadvantages (continued) 

Disadvantages of approving the Proposed Transaction 

Disadvantage 1 – Dilution of Shareholdings of Non-Associated Shareholders 

In the event that the offer is successful, the issue of Consideration Shares to 8VIC vendors will have a 

dilutive effect on the voting interest of Non-Associated Shareholders of Digimatic, reducing their 

interest from 89.25% to approximately 26.77%. 

Disadvantage 2 –  Value of 8VIC is lower than QMP of Digimatic 

The value of 8VIC is lower than the quoted market price value of a Digimatic share at the date of this 

report.  Although we note that Digimatic’s shares are very thinly traded and as such are considered to 

be illiquid. It may therefore be difficult for shareholders of Digimatic to realise the current quoted share 

price of the Company. 

Disadvantage 3 –  Niche operations 

The 8VIC business operates in a niche training sector which may limit the opportunity for growth 

Disadvantage 4 –  No continuous learning requirement  

With the type of training that 8VIC offers, there is no requirement for continuous learning and could be 

considered to be “one off” seminars and courses. The 8VIC business relies on ongoing new registrations 

and repeat registrations for new courses. 

Disadvantage 5 –  Loss of control 

The Proposed Transaction would result in 8I Holdings Limited (“8IH”), the ultimate parent company of 

8VIC, owning approximately 70% of Digimatic. Effectively 8IH will have control over Digimatic. Acting 

alone, 8IH would be able to pass general resolutions, block special and general resolutions and would 

have significantly influence over passing special resolutions.  

Disadvantage 6 –  8VIC has a shortfall of unearned revenue 

8VIC has unearned revenue of S$3.3 million but only has cash of S$1.6 million.  This means that 8VIC 

may not have adequate funding to deliver training programs that have been prepaid.  Based on 8VIC’s 

profit margins of 33%, there could be a S$0.5 million shortfall in funding.  In addition, the recognition of 

unearned revenue as income when it is earned will not translate to receipt of cash. 

Alternative Proposal 

12.7 The Directors are not aware of any alternative proposal at the current time which might Proposed 

Transaction the Non-Associated Shareholders of Digimatic a greater benefit than the Proposed 

Transaction. 

Conclusion on Reasonableness 

12.8 In our opinion, the position of the Non-Associated Shareholders if the Proposed Transaction is approved 

is more advantageous than the position if it is not approved. Therefore, in the absence of any other 

relevant information and/or a superior Proposed Transaction, we consider that the Proposed 

Transaction is reasonable for the Non- Associated Shareholders of Digimatic. 

12.9 An individual shareholder’s decision in relation to the Proposed Transaction may be influenced by his or 

her individual circumstances. If in doubt, shareholders should consult an independent advisor. 
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13. INDEPENDENCE 

Moore Stephens Perth Corporate Services Pty Ltd is entitled to receive a fee of approximately $30,000, 

excluding GST and reimbursement of out of pocket expenses. Except for this fee Moore Stephens Perth 

Corporate Services Pty Ltd has not received and will not receive any pecuniary or other benefit whether direct 

or indirect in connection with the preparation of this report. 

Prior to accepting this engagement Moore Stephens Perth Corporate Services Pty Ltd has considered its 

independence with respect to Digimatic and 8IH any of their respective associates with reference to RG 112, 

Independence of Expert’s Reports. It is the opinion of Moore Stephens Perth Corporate Services Pty Ltd that 

it is independent of Digimatic and 8IH and their respective associates. 

Moore Stephens Perth Corporate Services Pty Ltd and Moore Stephens Perth have not had at the date of this 

report any relationship which may impair their independence. 

We have held discussions with management of Digimatic regarding the information contained in this report. 

We did not change the methodology used in our assessment as a result of discussions and our independence 

has not been impaired in any way. 

 

14. QUALIFICATIONS  

Moore Stephens Perth Corporate Services Pty Ltd is a professional practice company, wholly owned by the 

Perth practice of Moore Stephens, Chartered Accountants. The firm is part of the National and International 

network of Moore Stephens independent firms, and provides a wide range of professional accounting and 

business advisory services. 

Moore Stephens Perth Corporate Services Pty Ltd holds an Australian Financial Services License to provide 

financial product advice on securities to retail clients (by way of experts reports pursuant to the listing rules of 

the ASX and the Corporations Act) and its principals and owners are suitably professionally qualified, with 

substantial experience in professional practice. 

The director responsible for the preparation and signing of this report is Mr Peter Gray who is a director of 

Moore Stephens Perth Corporate Services Pty Ltd.  Mr Gray has approximately 15 years’ experience as a 

Chartered Accountant and has significant experience in the preparation of independent expert’s reports, 

valuations and related advice. 

At the date of this report neither Mr Gray nor any member or Director of Moore Stephens Perth Corporate 

Services Pty Ltd has any interest in the outcome of the Offer. 
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15. DISCLAIMERS AND CONSENTS 

Moore Stephens Perth Corporate Services Pty Ltd has been requested to prepare this report, to be included 

in the Notice of Meeting which will be sent to Digimatic’s shareholders. 

Moore Stephens Perth Corporate Services Pty Ltd consents to this report being included in the Notice of 

Meeting to be sent to shareholders of Digimatic. This report or any reference thereto is not to be included in 

or attached to any other document, statement or letter without prior consent from Moore Stephens Perth 

Corporate Services Pty Ltd. 

Moore Stephens Perth Corporate Services Pty Ltd has not conducted any form of audit or any verification of 

information provided to us and which we have relied upon in regard to Digimatic or 8IH, however we have no 

reason to believe that any of the information provided, is false or materially incorrect.  

The statements and opinions provided in this report are given in good faith and in the belief that they are not 

false, misleading or incomplete. 

Neither Moore Stephens Perth Corporate Services Pty Ltd nor Mr Pace take any responsibility for nor have 

they authorised or caused the issue of any part of this report for any third party other than the shareholders 

of Digimatic in the context of the scope and purpose defined in section 3 of this report. 

With respect to taxation implications it is recommended that individual shareholders obtain their own taxation 

advice, in respect of the Offer, tailored to their own specific circumstances. The advice provided in this report 

does not constitute legal or taxation advice to shareholders of Digimatic or any other party. 

The statements and opinions expressed in this report are given in good faith and with reliance upon 

information generated both independently and internally and with regard to all of the circumstances 

pertaining to the Offer. 

In regard to any projected financial information noted in this report, no member or director of Moore Stephens 

Perth Corporate Services Pty Ltd has had any involvement in the preparation of the projected financial 

information.   

Furthermore we do not provide any opinion whatsoever as to any projected financial or other results prepared 

for Digimatic or 8IH and in particular do not provide any opinion as to whether or not any projected financial 

results referred to in the report will or will not be achieved.  

 

Yours faithfully 

 

 
 

Peter Gray 

Director 

Moore Stephens Perth Corporate Services Pty Ltd  
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APPENDIX A – SOURCE OF INFORMATION 

In preparing this report we have had access to the following principal sources of information: 

• Draft Term Sheet; 

• Draft Notice of Meeting; 

• Audited financial Statements of Digimatic for the years ended 31 March 2016 and 2017; 

• Unaudited financial information of Digimatic for the 4 months ended 31 August 2017; 

• Audited financial statements of 8I Holdings Limited for the years ended 31 March 2015, 2016 and 2017; 

• Unaudited financial information of 8VIC for the years ended 31 March 2015, 2016 and 2017, and the 

six months ended 30 September 2017; 

• Unaudited financial information of Financial Joy Institute Pte Ltd for the years ended 31 March 2015, 

2016 and 2017; 

• Unaudited forecast financial information for 8VIC for the year ended 31 March 2018; 

• Publicly available information in relation to Digimatic and 8I Holdings Limited, including ASX 

announcements; 

• Information in the public domain; 

• Share registry information for Digimatic; 

• Oanda.com; 

• S&P Capital IQ database; and 

• Discussions with directors and management of both Digimatic and 8VIC 
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APPENDIX B – VALUATION METHODOLOGIES 

We have considered which valuation methodology is the most appropriate in light of all the circumstances and 

information available.  We have considered the following valuation methodologies and approaches: 

• Discounted cash flow methodology (‘DCF’); 

• Capitalisation of future maintainable earnings methodology (‘FME’); 

• Net assets value method (‘NAV’); 

• Quoted market price methodology (‘QMP’); and 

• Market approach method (Comparable market transactions) 

Valuation Methodologies and Approaches 

Discounted Cash Flow Method 

Discounted cash flow methods estimate fair market value by discounting a company’s future cash flows to their net present value.  These 
methods are appropriate where a forecast of future cash flows can be made with a reasonable degree of confidence. Discounted cash 
flow methods are commonly used to value early stage companies or projects with a finite life. 

Capitalisation of Maintainable Earnings Method 

The capitalisation of maintainable earnings method estimates “fair market value” or “enterprise value”, by estimating a company’s future 
maintainable earnings and dividing this by a market capitalisation rate.  The capitalisation rate represents the return an investor would 
expect to earn from investing in the company which is commensurate with the individual risks associated with the business. 

It is appropriate to apply the capitalisation of maintainable earnings method where there is an established and relatively stable level of 
earnings which is likely to be sustained into the foreseeable future. 

The measure of earnings will need to be assessed and can include, net profit after taxes (NPAT), earnings before interest and taxes 
(EBIT) and earnings before interest, taxes, depreciation and amortisation (EBITDA). 

The capitalisation of maintainable earnings method can also be considered a market based methodology as the appropriate capitalisation 
rate or ‘earnings multiple’ is based on evidence of market transactions involving comparable companies.  

An extension of the capitalisation of maintainable earnings method involves the calculation of share value of an entity.  This process 
involves the calculation of the enterprise value, which is then adjusted for the net tangible assets of the entity. 

Net Assets Value Method (Orderly Realisation of Assets) 

The net assets value method (assuming an orderly realisation of assets) 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. 

Liquidation of assets - The Liquidation method is similar to the orderly realisation of asset method except the liquidation method 
assumes the assets are sold in a shorter time frame. 

Net assets – The net assets method is based on the value of the assets of a business less certain liabilities at book values, adjusted to 
a market value. 

The asset based approach, as a general rule, ignores the possibility that a company’s value could exceed the realisable value of its 
assets as they ignore the value of intangible assets such as customer lists, management, supply arrangements, and goodwill.  

The asset based approach is most appropriate when companies are not profitable, a significant proportion of assets are liquid, or for 
asset holding companies. 

Cost Based Approach - The cost based approach involves determining the fair market value of an asset by deducting the accumulated 
depreciation from the asset’s replacement cost at current prices. 

Like the asset based approach, the cost based approach has a number of disadvantages, primarily that the cost of an asset does not 
necessarily reflect the assets ability to generate income.  Accordingly, this approach is only useful in limited circumstances, usually 
associated with intangible asset valuation. 

Quoted Market Price Methodology 

The method relies on the pricing benchmarks set by sale and purchase transactions in a fully informed market the ASX which is subject 
to continuous disclosure rules aimed at providing that market with the necessary information to make informed decisions to buy or to sell. 

Consequently, this approach provides a “fair price”, independently determined by a real market. However, the question of a fair price for 
a particular transaction requires an assessment in the context of that transaction taken as a whole. 

In taking a quoted market price based assessment of the consideration to both parties to the proposed transaction, the overall 
reasonableness and benefits to the non-participating shareholders must be carefully evaluated. 

Market Approach Method 

The market based approach estimates a company’s fair market value by considering the market prices of transactions in its shares or 
the market value of comparable assets. 

This includes, consideration of any recent genuine offers received by the target for an entire entity’s business, or any business units or 
asset as a basis for the valuation of those business units or assets, or prices for recent sales of similar assets 
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APPENDIX D - GLOSSARY 

In this report, unless the context requires otherwise: 

Term Meaning 

A$ Australian Dollar 

S$ Singaporean Dollar 

8IH 8I Holdings Limited (the ultimate holding company of 8VIC Global Pte Limited) 

8VIC 8VIC Global Pte Limited 

Act Corporations Act 2001 

ASIC Australian Securities and Investments Commission 

Associated Shareholders Shareholders and directors of both Digimatic Group Limited and 8VIC Global Pte 
Limited 

ASX Australian Securities Exchange or ASX Limited ACN 008 624 691 

Board The Board of Directors of Digimatic Group Limited 

Business Day has the meaning given in the Listing Rules 

Company Digimatic Group Limited 

Control basis Assuming the shareholder/s have control of the entity in which equity is held 

Digimatic Digimatic Group Limited 

Directors The Directors of Digimatic Group Limited 

Explanatory Statement The explanatory statement accompanying the Notice 

FME Future Maintainable Earnings 

IER This Independent Experts Report 

Income Tax Assessment Act the Income Tax Assessment Act 1936 and the Income Tax Assessment Act 1997 

Listing Rules the official listing rules of ASX and includes the business rules of ASX 

Moore Stephens or MSPCS Moore Stephens Perth Corporate Services Pty Ltd 

Non-Associated Shareholders Shareholders who are not a party to, or associated with a party to, the Proposed 
Transaction 

Notice The notice of meeting 

Proposed Transaction The acquisition of 100% of the share capital of 8VIC Global Pte Limited by 
Digimatic Group Limited 

Register the register of members of Digimatic shareholders or option holders, as the case 
requires 

RG111 ASIC Regulatory Guide 111 Content of Experts Reports 

S&P Capital IQ Third party provider of company and other financial information 
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Schedule 4 – Letter from Independent Financial Adviser in respect of proposed Whitewash 
Resolution  

 

 

 

















































ST
EP

 2

* If you do not mark the “For”, “Against” or “Abstain” box your vote will not be counted.

1 Consolidation of capital 5 Proposed Whitewash Resolution

2 Approval to change in scale

3 Approval to acquire substantial asset 
from substantial shareholder

4 Approval to issue Consideration 
Shares to Vendors

Resolutions
For ForAgainst AgainstAbstain* Abstain*

VOTING INSTRUCTIONS
Voting instructions will only be valid and accepted by CDN if they are signed and received no later than 72 hours before the Meeting. 
Please read the voting instructions overleaf before marking any boxes with an T

*X99999999999*
X99999999999

DMC PRX1703I

*
D
M
C
 
P
R
X
1
7
0
3
I
*

CDI VOTING INSTRUCTION FORM

ST
EP

 1 I/We being a holder of CHESS Depositary Interests (CDIs) of Digimatic Group Ltd (Company) hereby direct CHESS Depositary Nominees Pty 
Ltd (CDN) to vote the shares underlying my/our CDI holding at the General Meeting of stockholders of the Company to be held at 8am (SST) 
on Thursday, 23 November 2017 at 10 Anson Road International Plaza #10-26, Singapore 079903, and at any adjournment or 
postponement of that Meeting, in accordance with the following directions. By execution of this CDI Voting Instruction Form the undersigned 
hereby authorises CDN to appoint such proxies or their substitutes in their discretion to vote in accordance with the directions set out below.

DIRECTION TO CHESS DEPOSITARY NOMINEES PTY LTD

ST
EP

 3

SIGNATURE OF CDI HOLDERS – THIS MUST BE COMPLETED

LODGE YOUR INSTRUCTION

 ONLINE
www.linkmarketservices.com.au

 BY MAIL
Digimatic Group Ltd
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
1A Homebush Bay Drive, Rhodes NSW 2138; 

 ALL ENQUIRIES TO 
Telephone: 1300 554 474 Overseas: + 61 1300 554 474

This form should be signed by the CDI Holder in accordance with the instructions overleaf.

CDI Holder 1 (Individual) Joint CDI Holder 2 (Individual) Joint CDI Holder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

ARBN 605 944 198

SA
M
PL

E



HOW TO COMPLETE THIS CDI VOTING INSTRUCTION FORM

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s CDI register. 
If this information is incorrect, please make the correction on the form. 
CDI Holders sponsored by a broker should advise their broker of any 
changes. Please note: you cannot change ownership of your CDIs 
using this form.

DIRECTION TO CHESS DEPOSITARY NOMINEES PTY LTD
Each CHESS Depositary Interest (CDI) is evidence of an indirect ownership 
in the Company’s shares of common stock (Shares). The underlying Shares 
are registered in the name of CHESS Depositary Nominees Pty Ltd (CDN). 
As holders of CDIs are not the legal owners of the Shares, CDN is entitled 
to vote at the Meetings of stockholders on the instruction of the registered 
holders of the CDIs.

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, either holder 
may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with Link. 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: with respect to an Australian company, 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 Company Secretary. 
Please indicate the office held by signing in the appropriate place.

LODGEMENT OF A CDI VOTING INSTRUCTION FORM
This CDI Voting Instruction Form (and any Power of Attorney under 
which it is signed) must be received at an address given below by 
8am (SST) on Monday, 20 November 2017, being not later than 72 
hours before the commencement of the Meeting. Any CDI Voting 
Instruction Form received after that time will be invalid.

CDI Voting Instruction Forms may be lodged using the reply paid 
envelope or:

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown 
on the CDI Voting Instruction Form. Select ‘Voting’ and follow 
the prompts to lodge your vote. To use the online lodgement 
facility, stockholders will need their “Holder Identifier” 
(Securityholder Reference Number (SRN) or Holder Identification 
Number (HIN) as shown on the front of the CDI Voting Instruction 
Form).

 BY MAIL
Digimatic Group Ltd
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
1A Homebush Bay Drive
Rhodes NSW 2138 

* in business hours (Monday to Friday, 9:00am–5:00pm)

COMMUNICATIONS PREFERENCE
We encourage you to receive all your shareholder communication via 
email. This communication method allows us to keep you informed without 
delay, is environmentally friendly and reduces print and mail costs.

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown on 
the Proxy Form. Select ‘Communications’ and click the first button 
to receive all communications electronically and enter your email 
address. To use the online facility, securityholders will need their 
“Holder Identifier” (Securityholder Reference Number (SRN) or 
Holder Identification Number (HIN) as shown on the front of the 
Proxy Form). 


