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Q1. On 19 April 2025, the company announced that it has received a formal proposal from 
Mr Aw Cheok Huat (“the offeror”) to voluntarily delist the company. The exit offer was priced 
at $0.009 per share. The offeror’s concert party group comprises Mr Aw Cheok Huat, and his 
son, Mr Aw Ming-Yao Marcus1, who also serves as the executive director of the company.  
 
Together, they hold approximately 60.2% of the company.  
 
It was stated that the directors, after reviewing the delisting proposal, resolved2 to convene 
an extraordinary general meeting (EGM) to seek shareholder approval for the delisting.  
 

(i) For better clarity to shareholders, can the board explain the role and extent 
of involvement of the independent directors in reviewing the delisting 
proposal? What was the process for negotiating the exit offer terms, 
especially the offer price, if any?  
 

(ii) Has there been any shift in management behaviour, capital budgeting 
priorities, or strategic decision-making since the delisting proposal was 
received? How is the board ensuring that minority shareholder interests 
continue to be safeguarded in light of potential conflicts of interest?  

 
(iii) Given that the executive director is part of the offeror concert party group, 

what role did he play in the delisting process, particularly in providing the 
assumptions used in the valuations of Travelodge Chinatown Kuala Lumpur 
and the “Travelodge” intellectual property? Was he involved in discussions 
with the independent financial advisor and valuers?  

 
 
 
 
 
 
 
 
 
 
 

 
1 Pursuant to Rule 24.1 of the Code, the Directors are required to make a recommendation to Shareholders in 
respect of the Exit Offer and the Delisting. However, the Exempted Director, being Mr. Aw Ming-Yao Marcus, 
has been exempted by the SIC from Rule 24.1 as he is part of the Offeror Concert Party Group. Accordingly, 
the Exempted Director may face a conflict of interest, or may reasonably be perceived to face a conflict of 
interest, that would render it inappropriate for him to join the other Directors in making a recommendation 
on the Delisting and/or the Exit Offer to the Shareholders. 
 
2 https://links.sgx.com/FileOpen/ICP%20Ltd%20-
%20Joint%20Announcement.ashx?App=Announcement&FileID=841708 
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Q2. Xandar Capital Pte. Ltd. was appointed as the independent financial adviser (IFA) to 
advise the independent directors on the exit offer.  
 
The company also commissioned Knight Frank Malaysia Sdn Bhd to determine the market 
value of Travelodge Chinatown Kuala Lumpur in Malaysia and Colliers International 
Consultancy & Valuation (Singapore) Pte Ltd to determine the market value of the usage 
rights of the “Travelodge” intellectual property.  
 

(i) For the benefit of shareholders, what was the process for shortlisting and 
selecting Xandar Capital as the IFA? What criteria were used to assess its 
independence and experience?  
 

 
(ii) Similarly, what specific criteria did the board use to evaluate the 

independence and methodological robustness of Knight Frank and Colliers? 
 

(iii) What safeguards have the independent directors implemented to ensure 
procedural integrity and avoid any undue influence in the process? 
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Q3. The IFA has noted that the revalued net asset value (RNAV) of the group ranges between 
$25.5 million and $27.4 million. On a per share basis, this translates to approximately 0.76 
to 0.82 Singapore cents per share.  
 

 
(Source: company circular dated 16 May 2025) 
 
In paragraph 6 of Appendix A: Company independent financial adviser letter, the IFA has 
stated that it took into account the net asset value (NAV) and other factors in the evaluation 
of the terms of the exit offer.  
 
However, several of the factors supporting the exit offer referred to net tangible assets 
(NTA), revalued NTA, and their per-share equivalents. 
 
In addition, in the letter to shareholders3, the company also provided information on NTA 
per share in paragraph 5.4, rather than NAV per share.  

 
3 https://links.sgx.com/FileOpen/Circular.ashx?App=Announcement&FileID=845880#page=22 
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The group’s core business includes the management of hotels under the “Travelodge” 
trademark, which is an intangible asset in the balance sheet.  
 

(i) What is the justification, if any, for the IFA to factor in NTA or revalued NTA 
figures when assessing a group that is driven by intellectual property and 
brand value? 
 

(ii) Did the independent directors scrutinise the IFA’s use of NTA-based metrics, 
given that this approach inherently understates shareholder value? Did the 
inclusion of NTA metrics in the IFA's analysis have a material impact on their 
conclusion?  

 
The company had written down its intangible assets by $3.0 million and $1.5 million in 
1H2025 and FY2024.  
 

(iii) How rigorously did the independent directors review and challenge the 
basis for these impairments? What assumptions or valuation models were 
used, and how did the board evaluate the subjectivity of management’s 
judgements given that the impairments lowered the NAV?   
 

(iv) Given that hospitality assets continue to recover post-pandemic, did the 
independent directors consider the possibility of a future reversal of these 
impairments? Was any upward revaluation modelled to assess potential 
upside for shareholders under a continued recovery scenario?   
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The IFA also selected five comparable companies, four of which are between 10 to 25 times 
larger by market capitalisation.  

 
(v) How did the independent directors assess the relevance of these 

comparables, given the vast difference in scale and scope?  
 

The IFA relied on historical trading data from the 24-month period ending 1 April 2025, 
which includes prolonged pandemic-related disruption.  

 
(vi) How did the independent directors evaluate the appropriateness of the 

IFA’s chosen trading window, given that it overlaps with the tail end of 
pandemic disruption? Was there consideration of alternative timeframes to 
avoid anchoring valuations to depressed conditions?  

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

 
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.   
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