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Q1. The company is seeking shareholder approval on the proposed debt conversion, the 
transfer of controlling interest, the whitewash resolution and the adoption of a new 
constitution of the company.  
  
The proposed debt conversion amounts to $3.21 million. If approved, the issue of 
213,964,134 debt conversion shares represents 130% of the existing issued share capital. 
The lender’s stake will increase from 13.89% to 62.62% while independent shareholders 
will be diluted from holding 86.11% of the company to just 37.38%.  
 

 
(Source: Circular to shareholders dated 28 November 2025; emphasis added) 
 

(i) Can the independent directors, namely Ms Ng Lee Eng and Ms Wang Xiaolan, 
explain how they exercised oversight on the terms of the proposed debt 
conversion, including how they assessed the appropriateness of the 
conversion price of $0.015 per share agreed in the debt conversion deed 
announced on 10 December 2024?  
 

(ii) Who led the negotiations with the lender on the debt conversion, and what 
governance safeguards were in place during the negotiation process? 

 
(iii) If the resolutions are not approved, can the board provide a scenario 

analysis on the company’s near-term liquidity position and strategic 
options, and clarify whether there are viable alternatives to preserve 
continuity of operations?  

 
Q2. Xandar Capital Pte. Ltd. was appointed as the independent financial adviser (IFA) to the 
independent directors in relation to the proposed debt conversion and the proposed 
whitewash resolution.  
 

(i) What criteria did the independent directors use to shortlist and select the 
IFA, and what was the basis for appointing Xandar Capital in particular?  
 

The IFA relied on the monthly volume-weighted average price of the shares on active trading 
days after the terms of the debt conversion were announced to derive an estimated valuation 
range of $0.007 to $0.0112 per share.  

 
(ii) How did the independent directors assess the adviser’s methodology, given 

that the conversion price itself would have directly influenced trading levels 
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since December 2024? For example, a materially higher proposed conversion 
price would have supported higher market prices (in part due to lower dilution), 
while an extremely low conversion price would have depressed prices. How was 
this circularity addressed?  
 

In addition, the IFA did not identify any factors that weighed against the proposed debt 
conversion, despite the severe dilution arising from the conversion of $3.21 million in loans. 
The IFA also noted that the company had previously allotted new shares at up to $0.0583 
per share, although these arose from loan agreements made before March 2023.  
 

 
(Extracted from circular to shareholders dated 28 November 2025) 
 

(iii) How did the independent directors validate the robustness of the IFA’s 
assessment, given the absence of any negative factors?  
 

(iv) Did the independent directors evaluate alternative funding options, given 
the increase in fund raising activity on SGX and the current buoyant market 
conditions near all-time highs?  

 
Q3. Paragraph 6.5 of the Letter to shareholders states that total equity would decrease 
following the proposed debt conversion.  

 
(Source: Circular to shareholders dated 28 November 2025; emphasis added) 
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(i) Can the company explain the specific impact of the proposed debt 
conversion on total equity and provide a clear reconciliation of how the 
figures in the table were derived?  
 

(ii) Can the board outline its assessment of the group’s funding adequacy for 
planned growth initiatives, and identify any gaps that may require external 
financing? 

 
 
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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