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Q1.0n 18 August 2022, the company entered into a conditional subscription agreement with
Meta5 Pte. Ltd. (“Meta5”) in relation to the following:

(a) Subscription by Meta5 of $7.5 million in new ordinary shares in the company (for
approximately 52% of the enlarged share capital of the company post-restructuring); and
(b) Subscription by Meta5 of $7.5 million in principal amount of unlisted and non-
transferable share options, with each option carrying the right to subscribe for one new
ordinary share in the company per option.

The company’s announcement on the conditional subscription agreement can be found here:
https://links.sgx.com /FileOpen/TIL%20-%20Entry%20into%20CSA%20announcement%20-
%202022.08.18.ashx?App=Announcement&FileID=729033

The parties entered into a non-binding term sheet on 6 January 2023.

The company is also proposing a right issue to raise $3.5 million, bringing the total equity
fund-raise to $18.5 million.

(i) What are the major conditions precedent that have yet to be fulfilled or
waived?

(i) When will the company be receiving the unsecured bridging loan of up to
$1.8 million from Meta5?

(iii) Can the board/management also clarify on the intention of Meta5 with
regard to the company’s business model and long term growth plans?

(iv) What are the safeguards put in place by the directors, especially the
independent directors, to ensure that existing shareholders are not unduly
diluted in the restructuring?

The company’s total liabilities exceeded its total assets by $146.4 million as at 30 September
2022.

(v) How will the $18.5 million in the proposed equity raise help the
company/group given that the company’s net liabilities amount to $146.4
million? What are the other major restructuring efforts and by how much
will the restructuring improve the company’s financial position?
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The company has received an extension to submit the resumption proposal to 28 February
2023.

(vi) Whatare the outstanding milestones before the company is ready to submit
its resumption proposal to SGX?

(vii) What is the level of involvement by the independent directors in the
restructuring and the preparation of the resumption proposal?

Q2. Revenue for the current financial year ended 30 September 2022 (“FY2022”) amounted
to $30.4 million (continuing operations) while the group recorded a gross profit of $5.6
million.

Net cash generated from operating activities was $12.7 million due mainly to net cash inflow
arising from changes in working capital of $8.0 million and cash inflows arising from
operating cash flows before movements in working capital of $4.8 million, offset with tax
paid of $0.1 million.

Total assets amounted to $62.1 million as at end of the financial year.

(i) E&C segment: Can the board/company confirm that the aggregate
consideration for the sale and purchase of the PBT Engineering Pte Ltd is
$18,000? What progress has been made since August 2022 as the closing
date for the sale and purchase agreement is 31 March 2023?

(i)  PBT Engineering: Who is in-charge of the restructuring efforts (scheme of
arrangement (SOA)) of PBT? Is the implementation of the SOA one of the
conditions precedent for the disposal of PBT?

(iii) Waste and recycling management services: Segment revenue decreased to
$25.6 million in FY2022 (FP2021: $37.3 million (16 months)). Can management
elaborate further on the prospects of the waste segment? What is the
group’s competitive advantage in the waste and recycling segment? Have
the waste and recycling management operations been adversely affected by
the negative news relating to the group? Has management found it more
difficult to secure or renew contracts?

(iv) Overseas infrastructure assets: How is the company sourcing for buyers for
the group’s 21.05% stake in PowerSource Philippines Distributed Power
Holdings, Inc? PowerSource owns and operates a 25-megawatt greenfield
thermal hybrid power plant in the Philippines which has been commissioned and
operational since June 2018.
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Q3. At the annual general meeting scheduled to be held on 30 January 2023, Mr. Phua Cher
Chuan will be retiring as a director pursuant to Article 89 of the company’s constitution and
will be seeking his re-election.

Mr Phua Cher Chuan is the Group chief executive and managing director. His profile can be
found on page 12 of the annual report. Detailed information on directors nominated for re-
election required pursuant to Rule 720(6) of the Listing Manual of the SGX-ST can be found
on pages 65 to 68.

Mr Phua Cher Chuan has been the executive director of TEE International Limited since
2011.

(i) Can the director help shareholders better understand his effectiveness as a
director and his contribution to the long-term value creation of the group
during his time as a director of the group (i.e. from 2011 to 2023)?

(i) Can the nominating committee (NC) elaborate further on the basis of its
recommendation to re-elect Mr. Phua Cher Chuan as a director? How did the
NC assess the long-term track record of the director? What is the return on
equity and/or total shareholder return in the past 10-11 years?

Separately, the said director received a remuneration of $250,000 to below $500,000 in
FY2022, with 4.3% as bonus. Two key executives also received the same remuneration
package (each) with 20.3% in bonuses.

(ili) Would the remuneration committee (RC) help shareholders better
understand the justification(s) for the bonuses given the company’s net
liability position continue to slip from $109.2 million to $146.4 million?

(iv) With regard to the remuneration paid to the executive director and key
management, did the RC give due regard to prevailing market conditions as
well as the financial and commercial health of the group?

(v)  Whatare the key performance indicators used to measure performance?

(vi) Please elaborate further on how the current remuneration practices are
aligned to shareholders’ interests. Specifically, can the RC help shareholders
understand if the level and structure of remuneration are appropriate and
proportionate to the sustained performance and value creation (Principle 7
of the Code of Corporate Governance 2018)?
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"On 1 October 2020, the Accounting and Corporate Regulatory Authority (“ACRA”), the
Monetary Authority of Singapore (“MAS”) and Singapore Exchange Regulation (“SGX
RegCo”) published an updated checklist to guide listed entities on the conduct of general
meetings arising from the latest updates from the Multi-Ministry Taskforce.

I[ssuers may continue to conduct their general meetings held on or before 30 June 2021
via electronic means, and are encouraged to do so. On 9 April 2021, it was announced that
the alternate arrangements for meetings (“Meetings Order”) would be extend beyond 30
June 2021 until it is revoked or amended by the Ministry of Law. Accordingly, until such
time, issuers may continue to utilise the Checklist issued by ACRA, MAS and SGX RegCo to
guide entities on the conduct of their general meetings.

I[ssuers who, after due consideration of public health and other risks, wish to provide for
physical attendance at their general meetings must ensure that they implement all
relevant measures to comply with the safe management measures imposed by the
Singapore Government.

Shareholders are welcome to use and/or adapt the questions prepared by SIAS and
to forward them to the company.

Can’t attend the AGM or view the webcast? Check out the latest questions on the annual reports of
listed companies on SIAS website

Join our mailing list here to receive latest news and upcoming events.

CONNECT WITH US

0000

" Guidance on the Conduct of General Meetings Amid Evolving COVID-19 Situation
(https://www.sgx.com/media-centre/20201001-guidance-conduct-general-meetings-amid-evolving-covid-
19-situation)
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