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Hong Leong Finance Limited (the “Issue Manager, Sponsor and Placement 
Agent”) has, on behalf of Vividthree Holdings Ltd. (the “Company”), made 
an application to the Singapore Exchange Securities Trading Limited (the 
“SGX-ST”) for permission to deal in, and for quotation of, all the ordinary 
shares (the “Shares”) in the capital of the Company already issued   the new 
Shares (the “ Placement Shares”) which are the subject of the Placement (as 
defined herein) and the Award Shares (as defined herein) on Catalist. The 
dealing in and quotation of the Shares,  Placement Shares and Award Shares 
will be in Singapore dollars.

Companies listed on Catalist may carry higher investment risk when 
compared with larger or more established companies listed on the SGX-ST 
Main Board. In particular, companies may list on Catalist without a track 
record of profitability and there is no assurance that there will be a liquid 
market in the shares or units of shares traded on Catalist. You should be 
aware of the risks of investing in such companies and should make the 
decision to invest only after careful consideration and, if appropriate, 
consultation with your professional adviser(s).

This Placement is made in or accompanied by this Offer Document that has 
been registered by the SGX-ST acting as agent on behalf of the Monetary 
Authority of Singapore (the “Authority”). We have not lodged or registered 
this Offer Document in any other jurisdiction.

Neither the Authority nor the SGX-ST has examined or approved the contents 
of this Offer Document. Neither the Authority nor the SGX-ST assumes 
any responsibility for the contents of this Offer Document, including the 
correctness of any of the statements or opinions made or reports contained 
in this Offer Document. The SGX-ST does not normally review the application 
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This document is important. If you are in any doubt as to the action you should take, you should consult your legal, financial, tax, or other professional adviser(s).

for admission but relies on the Issue Manager and Sponsor confirming 
that the Company is suitable to be listed on Catalist and complies with the 
 Catalist Rules (as defined herein). Neither the Authority nor the SGX-ST has, 
in any way, considered the merits of the Shares or units of Shares being 
offered for investment.

The registration of this Offer Document by the SGX-ST  acting as agent on 
behalf of the Authority  does not imply that the Securities and Futures Act 
(Chapter 289) of Singapore, or any other legal or regulatory requirements, 
or requirements under the SGX-ST’s listing rules, have been complied with.

Acceptance of applications will be conditional upon the issue of the 
 Placement Shares and the listing and quotation of all our existing issued 
Shares, the  Placement Shares and the Award Shares on Catalist. Monies 
paid in respect of any application accepted will be returned to you at your 
own risk, without interest or any share of revenue or other benefit arising 
therefrom, if the admission and listing do not proceed, and you will not 
have any claims against us  and the Issue Manager,  Sponsor and  Placement 
Agent . 

After the expiration of six months from the date of registration of this 
Offer Document, no person shall make an offer of securities, or allot , 
issue or sell any securities, on the basis of this Offer Document; and no 
officer or equivalent person or promoter of the Company will authorise 
or permit the offer of any securities or the allotment , issue or sale of any 
securities, on the basis of this Offer Document.

Investing in the Shares involves risks which are described in the “RISK 
FACTORS” section of this Offer Document.

Placement of  51,800,000 Placement Shares 
at S$0.25  for each Share, 

payable in full on application

Issue Manager, Sponsor and Placement Agent

HONG LEONG FINANCE LIMITED
(Incorporated in the Republic of Singapore)

(Company Registration Number: 196100003D)



WHO WE ARE Our two primary business segments focus on: Content Production and 
Post -production. We  develop as well as acquire intellectual property (IP) of digital 
assets and apply them to produce virtual reality products including exhibitions based 
on VR technologies that are location-based thematic tour shows.

This business model permits us to  develop our own IP as well as acquire IP rights 
owned by third parties, giving us the flexibility to produce immersive VR content. In 
addition to Content Production, we also provide Post -production services, mainly 
in visual effects, computer-generated imagery, and other post-production related 
work.  

Founded in 2006, Vividthree 
is a virtual reality (VR), visual 
effects and computer-generated 
imagery studio. 
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 OUR COMPETITIVE STRENGTHS 

Committed and Experienced Management
Our founders, Managing Director, Charles Yeo, Chief Operating Officer, Sky Li, and 
Executive Director (Visual Effects Director), Jay Hong, have been in this business of visual 
effects and computer-generated imagery since 2003. Along with our CEO, Jed Mok, 
who has had more than 20 years of experience in the media industry, our management 
team has built strong associations with  various players in the media, advertising and 
filmmaking industries across Singapore and Malaysia.

Established multi-market presence
The extensive network of our parent company, mm2 Asia, has  enabled us to  tap on 
business opportunities through mm2 Asia’s connections with key industry players in 
Taiwan, Hong Kong, and the PRC. We have also engaged  various venue owners and show 
promoters for the licensing of our VR content and IP, expanding our target audience, and 
ultimately boosting its commercial potential.

Strong network of business relationships with 
key industry players
An access to a network of strategic partners across the value 
chain in Singapore, Malaysia, Hong Kong, Taiwan and the People’s 
Republic of China (PRC) allow us to leverage off our established 

• Proliferation of technology to facilitate more complex  virtual 
reality
Innovation will result in the development of an even more improved 
immersive VR experience with better hardware and software, allowing 
us to grow our capabilities as a producer of immersive VR content.

• Surge in number of immersive technology suppliers 
With  various investments in immersive technology in recent years, 
innovation in the industry has improved. As competition increases 
amongst suppliers, high-quality immersive technology will be 
made available at a lower price. The consequent proliferation of 
immersive technology, an area which we specialise in, can be applied 
across various fields such as gaming  and educational materials.

• Growing demand for seasonal attractions by venue operators
As venue operators face competition from increased accessibility of 
the internet as consumers are given access to a wider range of services 
that do not require their physical presence, venue operators turn to 
location-based attractions that foster social interactions to offer 
consumers experiences that online experiences are unable to provide.

PROSPECTS
(Growth of VR and Technology-
Driven Immersive Entertainment)

track record, brands, reputation and experience. As a  developer of VR content, we have 
established strategic partnerships with  venue owners and show promoters in different 
countries. Our extensive network of filmmakers also gives us the opportunity for cross-
platform capitalisation of our digital IP assets.
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FINANCIAL HIGHLIGHTS

• Building up our digital intellectual property through development of 
virtual reality products and other immersive experiences

• Expansion of our presence overseas and strategic acquisitions

• Strategic acquisitions of intellectual property

Revenue (S$’M)

Net profit attributable to equity holders (S$’M)

3.96

5.29

1.41 1.32

FY2016

FY2016

FY2017

FY2017

FY2017

FY2018

4.20

2.71

71.5%

65.2%

38.4%

25.0%

35.7%

38.4%

26.4%

45.7%

58.9%

100%

2.86

FY2018

FY2018

Post-production Content production

FY2016

80.0%

50.0%

20.0%

70.0%

40.0%

10.0%

60.0%

30.0%

0.0%
FY2017 FY2018

NPAT MarginPBT MarginGPM

FY2016-FY2018 CAGR 34%

FY2016-FY2018 CAGR 39%

60%

40%
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DEFINITIONS

In this Offer Document and the accompanying Application Forms, unless the context otherwise requires, 
the following defi nitions apply throughout where the context so admits:

Companies within our Group  

“Company” : Vividthree Holdings Ltd.
  
“Group” : Our Company and our subsidiaries, as at the date of this Offer 

Document
  
“Vividthree Malaysia” : Vividthree Productions Sdn. Bhd.

“Vividthree Singapore” : Vividthree Productions Pte. Ltd.
  
Other Corporations and Agencies

“Authority” or “MAS” : The Monetary Authority of Singapore
  
“CDP” : The Central Depository (Pte) Limited
  
“CPF” : The Central Provident Fund
  
“Issue Manager”, “Sponsor”,  : Hong Leong Finance Limited
 “Placement Agent” or “HLF” 
  
“Independent and Reporting  : Nexia TS Public Accounting Corporation
 Auditor”
    
“mm2 Asia” : mm2 Asia Ltd.

“mm2 Entertainment” : mm2 Entertainment Pte. Ltd.
  
“Receiving Banker” : The Bank of East Asia Limited
  
“SGX-ST” : Singapore Exchange Securities Trading Limited
  
“Share Registrar” : B.A.C.S. Private Limited

“Starhub” : Starhub Cable Vision Ltd. 
 
General

“Application Forms” : The offi cial printed application forms to be used for the purpose of 
the Placement and which form part of this Offer Document

  
“Application List” : The list of applications for the subscription of the Placement Shares
  
“Associate” : (a) in relation to any director, CEO, substantial shareholder or 

controlling shareholder (being an individual) means:

   (i) his immediate family;

   (ii) the trustees of any trust of which he or his immediate 
family is a benefi ciary or, in the case of a discretionary 
trust, is a discretionary object; or

   (iii) any company in which he and his immediate family 
together (directly or indirectly) have an interest of 
30.0% or more of the aggregate of the nominal amount 
of all the voting shares;
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DEFINITIONS

  (b) in relation to a substantial shareholder or a controlling 
shareholder (being a company) means any other company 
which is its subsidiary or holding company or is a subsidiary 
of any such holding company or one in the equity of which 
it and/or such other company or companies taken together 
(directly or indirectly) have an interest of 30.0% or more

  
“Associated Company” : In relation to a corporation means:

  (a) any corporation in which the corporation or its subsidiary has, 
or the corporation and its subsidiary together have, a direct 
interest of not less than 20.0% but not more than 50.0% of the 
aggregate of the nominal amount of all the voting shares; or

  (b) any corporation, other than a subsidiary of the corporation 
or a corporation which is an associated company by virtue 
of paragraph (a), the policies of which the corporation or its 
subsidiary, or the corporation together with its subsidiary, is 
able to control or infl uence materially

  
“Audit Committee” : The audit committee of our Company as at the date of this Offer 

Document, unless otherwise stated
  
“Audited Combined Financial : The Audited Combined Financial Statements for the Financial Years 
 Statements”   Ended 31 March 2016, 2017 and 2018 as set out in Appendix A of 

this Offer Document

“Award Shares” : The Shares transferred or new Shares which may be allotted and 
issued from time to time pursuant to the vesting of the Awards under 
the Vividthree Performance Share Plan

  
“Awards” : The contingent awards of Shares granted or which may be granted 

pursuant to the Vividthree Performance Share Plan
  
“Board” or “Board of Directors” : The board of Directors of our Company as at the date of this Offer 

Document, unless otherwise stated
  
 “Catalist” : The sponsor-supervised listing platform of the SGX-ST
  
“Catalist Rules” : Any or all of the rules in Section B: Rules of Catalist of the 

Listing Manual of the SGX-ST, as may be amended, varied or 
supplemented from time to time

  
“CEO” : Chief Executive Offi cer
  
“Companies Act” : The Companies Act (Chapter 50) of Singapore, as may be 

amended, varied or supplemented from time to time
  
“Constitution” : The constitution of our Company
  
“Controlling Shareholder” : A person who has an interest in our Shares of an aggregate of not 

less than 15.0% of the total votes attached to all our Shares, or in 
fact exercises control over our Company

  
“Directors” : The directors of our Company as at the date of this Offer Document, 

unless otherwise stated
  
“Entity” : Includes a corporation, an unincorporated association, a partnership 

and the government of any state, but does not include a trust
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DEFINITIONS

“EPS” : Earnings per Share
  
“Excluded Property” : The property located at 67 Ubi Road 1, #10-12 Oxley Bizhub, 

Singapore 408730
  
“Executive Directors” : The executive Directors of our Company as at the date of this Offer 

Document unless otherwise stated
  
“Executive Offi cers” : The executive offi cers of our Group as at the date of this Offer 

Document, unless otherwise stated
  
“FY” : Financial year ended or ending 31 March, as the case may be
  
“GST” : Goods and Services Tax
  
“Hong Kong” : The Hong Kong Special Administrative Region of the PRC
  
“Independent Directors” : The non-executive independent Directors of our Company as at the 

date of this Offer Document, unless otherwise stated
  
“IPO” : Initial public offering
  
“Latest Practicable Date” : 17 August 2018, being the latest practicable date prior to the 

lodgement of this Offer Document with the SGX-ST acting as agent 
on behalf of the Authority

“Listing” : The listing of our Company and the listing of and quotation for the 
Shares, Placement Shares and Award Shares on the Catalist

  
“Listing Manual” : The listing manual of the SGX-ST, as may be amended, varied or 

supplemented from time to time
  
“Management Agreement” : The full sponsorship and management agreement dated 17 

September 2018 entered into between our Company and HLF 
as described in the “Plan of Distribution” and “Management and 
Placement Arrangements” sections of this Offer Document

  
“Market Day” : A day on which the SGX-ST is open for trading in securities
  
“NAV” : Net asset value

“Nominating Committee” : The nominating committee of our Company as at the date of this 
Offer Document, unless otherwise stated

  
“Non-Executive Directors” : The non-executive Directors of our Company (including Independent 

Directors) as at the date of this Offer Document, unless otherwise 
stated

  
“NTA” : Net tangible assets (after non-controlling interests)
  
“Offer Document” : This offer document dated 17 September 2018 issued by our 

Company in respect of the Placement
  
“PAT” : Profi t after tax
  
“PBT” : Profi t before tax
  
“PER” : Price earnings ratio
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DEFINITIONS

“Period Under Review” : The period which comprises FY2016, FY2017 and FY2018
  
“Placement” : The placement by the Placement Agent of the Placement Shares 

on behalf of our Company for subscription at the Placement Price, 
subject to and on the terms and conditions of this Offer Document

  
“Placement Agreement” : The placement agreement dated 17 September 2018 entered 

into between our Company and the Placement Agent pursuant to 
which the Placement Agent agreed to procure subscribers for the 
Placement Shares at the Placement Price as described in the “Plan 
of Distribution” and “Management and Placement Arrangements” 
sections of this Offer Document

  
“Placement Price” : S$0.25 for each Placement Share
  
“Placement Shares” : The 51,800,000 new Shares which are the subject of the Placement

“PRC” : The People’s Republic of China
  
“Pre-IPO CLA” : The redeemable convertible loan agreement dated 23 April 2018 

entered into between our Company and R3 Asian Gems for the 
extension to our Company by R3 Asian Gems of the Pre-IPO 
Convertible Loan

  
“Pre-IPO Convertible Loan” : The convertible loan amounting to S$2,000,000 extended by R3 

Asian Gems to our Company pursuant to the Pre-IPO CLA
  
“Relevant Period” : The Period Under Review and the period from 1 April 2018 to the 

Latest Practicable Date
  
“Remuneration Committee” : The remuneration committee of our Company as at the date of this 

Offer Document, unless otherwise stated
  
“Restructuring Exercise” : The corporate restructuring exercise undertaken in connection with 

the Placement, as described in the “Restructuring Exercise” section 
of this Offer Document

  
“Securities Account” : The securities account maintained by a Depositor with CDP, but 

does not include a securities sub-account
  
“Service Agreements” : The service agreements dated 28 August 2018 entered into 

between our Company and our Managing Director, Charles Yeo, 
and our Executive Director (Visual Effects Director), Jay Hong, as 
described in the “Directors, Executive Offi cers and Staff – Service 
Agreements” section of this Offer Document

  
“SFA” : The Securities and Futures Act (Chapter 289) of Singapore, as may 

be amended, varied or supplemented from time to time
  
“SFR” : Securities and Futures (Offers of Investments) (Share and 

Debentures) Regulations 2005 of Singapore as may be amended, 
varied or supplemented from time to time.

  
“SGXNET” : Singapore Exchange Network, the corporate announcement system 

maintained by the SGX-ST for the submission of announcements by 
listed companies 

  
“Shareholder(s)” : Registered holders of Shares, except where the registered holder is 

CDP, the term “Shareholders” shall, in relation to such Shares, mean 
the Depositors whose Securities Accounts are credited with Shares
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DEFINITIONS

“Share(s)” : Ordinary shares in the capital of our Company
  
“Singapore” : The Republic of Singapore 
  
“Substantial Shareholder” : A person who has an interest in our Shares the total votes attached 

to which is not less than 5.0% of the total votes attached to all the 
voting shares of our Company

  
“Taiwan” : The Republic of China, Taiwan
  
“Unaudited Pro Forma : The Compilation of the Unaudited Pro Forma Combined Financial 
 Combined Financial   Information for the Financial Year Ended 31 March 2018 as set out 
 Information”   in Appendix B of this Offer Document
  
“USA” : The United States of America
  
“Vividthree Performance :  The Vividthree Performance Share Plan adopted by our Company 
 Share Plan”  on 28 August 2018, the rules of which are set out in Appendix F 

– “Rules of the Vividthree Performance Share Plan” of this Offer 
Document

Currencies, Units and Others

“RM” : Malaysian Ringgit, being the lawful currency of Malaysia
  
“S$” and “cent” : Singapore Dollar and cent, respectively, being the lawful currency of 

the Republic of Singapore 
  
“sq ft” : Square feet
  
“%” : Per centum or percentage
  
“nm” : Not meaningful
  
Names used in this Offer  Names in Passports 
Document     

“Charles Yeo” : Yeo Eng Pu, Charles (Yang Yingfu)
  
“Freddy Er” : Er Song Ngueng
  
“Jay Hong” : Hong Wei Chien
  
“Jed Mok” : Mok Wai Yin, Jed
  
“Long Jong” : Chang Long Jong
  
“Melvin Ang” : Ang Wee Chye
  
“Royson Wong” : Wong Kim Soon Royson
  
“Sky Li” : Lee Hoon Hwee (Li Yunfei)

  
The terms “Depositor”, “Depository Agent” and “Depository Register” shall have the meanings ascribed to 
them respectively in Section 81SF of SFA or any statutory modifi cation thereof, as the case may be.
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DEFINITIONS

Words importing the singular shall, where applicable, include the plural and vice versa and words 
importing the masculine gender shall, where applicable, include the feminine and neuter genders and 
vice versa. References to persons shall include corporations.

Any reference in this Offer Document and/or the Application Forms to any statute or enactment is 
a reference to that statute or enactment as for the time being amended or re-enacted. Any word 
defi ned under the Companies Act, the SFA, the SFR, the Catalist Rules or any statutory modifi cation 
thereof and used in this Offer Document and the Application Forms shall, where applicable, have the 
meaning ascribed to it under the Companies Act, the SFA, the SFR, the Catalist Rules or any statutory 
modifi cation thereof, as the case may be.

Any reference in this Offer Document to any statute or enactment is a reference to that statute or 
enactment as for the time being amended or re-enacted.

Any reference in this Offer Document and the Application Forms to Shares being allotted to an applicant 
includes allotment to CDP for the account of that applicant.

Any reference to a time of day in this Offer Document and/or the Application Forms shall be a reference 
to Singapore time, unless otherwise stated.

Any reference to “we”, “us”, “our”, “ourselves” or their other grammatical variations thereof in this Offer 
Document is a reference to our Company, our Group or any member of our Group as the context 
requires.

Any discrepancies in the tables included herein between the listed amounts and the total thereof are due 
to rounding. Accordingly, fi gures shown as totals in certain tables may not be an arithmetic aggregation of 
the fi gures which precede them.
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GLOSSARY OF TECHNICAL TERMS

To facilitate a better understanding of our business, the following glossary provides a description of some 
of the technical terms and abbreviations commonly found in our industry. The terms and their meanings 
may not correspond to standard industry meanings or usage of these terms.

“computer-generated imagery” : The creation of still or animated visual content with the use of 
computer graphics and imaging software  

  
“internet” : The global interconnected computer network that allows computers 

worldwide to connect and exchange information
  
“movie” or “fi lm” : Any cinematographic fi lm or full-length motion picture
  
“online” : Any digital platform, including the internet, video on demand and 

mobile platforms
  
“projection mapping” : A projection technology which is used to turn objects, often 

irregularly shaped objects, into a display surface for projection of 
videos, and is also known as video mapping

  
“TV” :  Television
  
“visual effects” : Processes by which imagery is created or manipulated through 

integration of live-action footage and computer-generated imagery to 
create scenes which look realistic

  
“VR” : Virtual reality
  
“3D animation” : The use of computer-generated imagery to create or contribute 

to the creation of moving images in three-dimensional imagery or 
special visual effects

  
“3D stereoscopic” : The use of visual effects to create an illusion with the perception 

of three-dimensional depth through the use of special polarised 
glasses by the audience
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements contained in this Offer Document, statements made in press releases and oral statements 
that may be made by us or our Directors, Executive Offi cers or employees acting on our behalf that 
are not statements of historical fact, constitute “forward-looking statements”. You can identify some of 
these forward-looking statements by terms such as “expects”, “believes”, “plans”, “intends”, “estimates”, 
“anticipates”, “may”, “will”, “would” and “could” or similar words. However, you should note that these 
words are not the exclusive means of identifying forward-looking statements. All statements regarding our 
expected fi nancial position, business strategies, plans and prospects are forward-looking statements.

These forward-looking statements, including without limitation, statements as to:

(a) our revenue and profi tability;

(b) expected growth in demand;

(c) expected industry trends and developments;

(d) anticipated expansion plans; and

(e) other matters discussed in this Offer Document regarding matters that are not historical fact,

are only predictions. These forward-looking statements involve known and unknown risks, uncertainties 
and other factors that may cause our actual results, performance or achievements to be materially 
different from any future results, performance or achievements expected, expressed or implied by these 
forward-looking statements. These risks, uncertainties and other factors include, among others:

(i) changes in political, social, economic and stock or securities market conditions and the regulatory 
environment in the countries in which we conduct business;

(ii) changes in currency exchange or interest rates;

(iii) our anticipated growth strategies and expected internal growth;

(iv) changes in the availability and prices of goods and services we need to operate our business;

(v) changes in customers’ preference;

(vi) changes in competitive conditions and our ability to compete under these conditions;

(vii) changes in our future capital needs and the availability of fi nancing and capital to fund these needs;

(viii) the factors described in the “Risk Factors” section of this Offer Document; and

(ix) other factors beyond our control.

All forward-looking statements made by or attributable to us, or persons acting on our behalf, contained in 
this Offer Document are expressly qualifi ed in their entirety by such factors.

Given the risks and uncertainties that may cause our actual future results, performance or achievements 
to be materially different from those expected, expressed or implied by the forward-looking statements 
in this Offer Document, undue reliance must not be placed on those statements which apply only as at 
the date of this Offer Document. Neither our Company and the Issue Manager, Sponsor and Placement 
Agent nor any other person represents or warrants that our actual future results, performance or 
achievements will be as discussed in those statements. Our actual future results may differ materially 
from those anticipated in these forward-looking statements as a result of the risks faced by us. Further, 
our Company and the Issue Manager, Sponsor and Placement Agent disclaim any responsibility to 
update any of those forward-looking statements or publicly announce any revisions to those forward-
looking statements to refl ect future developments, events or circumstances for any reason, even if new 
information becomes available or other events occur in the future.
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We are, however, subject to the provisions of the SFA, the SFR and the Catalist Rules regarding 
corporate disclosure. In particular, pursuant to Section 241 of the SFA, if after this Offer Document is 
registered but before the close of the Placement, we become aware of (a) a false or misleading statement 
or matter in this Offer Document; (b) an omission from this Offer Document of any information that should 
have been included in it under the SFA, the SFR or the Catalist Rules; or (c) a new circumstance has 
arisen since the Offer Document was lodged with the SGX-ST acting as agent on behalf of the Authority 
and would have been required by the SFA, the SFR or the Catalist Rules to be included in this Offer 
Document, if it had arisen before this Offer Document was lodged, and that is materially adverse from 
the point of view of an investor, we may, in consultation with the Issue Manager, Sponsor and Placement 
Agent, lodge a supplementary or replacement offer document with the SGX-ST acting as agent on behalf 
of the Authority.
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Thi s Offer Document does not constitute an offer, solicitation or invitation to subscribe for the Placement 
Shares in any jurisdiction in which such offer, solicitation or invitation is unlawful or is not authorised or 
to any person to whom it is unlawful to make such offer, solicitation or invitation. No action has been 
or will be taken under the requirements of the legislation or regulations of, or of the legal or regulatory 
requirements of any jurisdiction, except for the lodgement and/or registration of this Offer Document in 
Singapore in order to permit a public offering of the Placement Shares and the public distribution of this 
Offer Document in Singapore. The distribution of this Offer Document and the offering of the Placement 
Shares in certain jurisdictions may be restricted by the relevant laws in such jurisdictions. Persons who 
may come into possession of this Offer Document are required by our Company and the Issue Manager, 
Sponsor and Placement Agent to inform themselves about, and to observe and comply with, any such 
restrictions at their own expense and without liability to our Company and the Issue Manager, Sponsor 
and Placement Agent.

Persons to whom a copy of this Offer Document has been issued shall not circulate to any other 
person, reproduce or otherwise distribute this Offer Document or any information herein for any purpose 
whatsoever nor permit or cause the same to occur.
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LIST  ING ON CATALIST

The Sponsor has made an application to the SGX-ST for permission to deal in, and for the listing of and 
quotation for, all our existing issued Shares, the Award Shares and the Placement Shares which are 
the subject of the Placement on Catalist. The dealing in, and listing of and quotation for, our Shares, the 
Award Shares and the Placement Shares will be in Singapore dollars.

Companies listed on Catalist may carry higher investment risk when compared with larger or more 
established companies listed on the Main Board of the SGX-ST. In particular, companies may list on 
Catalist without a track record of profi tability and there is no assurance that there will be a liquid market 
in the shares or units of shares traded on Catalist. Applicants should be aware of the risks of investing 
in such companies and should make the decision to invest only after careful consideration and, if 
appropriate, consultation with their professional adviser(s).

The Placement is made in or accompanied by this Offer Document that has been registered by the SGX-
ST acting as agent on behalf of the Authority. We have not lodged or registered this Offer Document in 
any other jurisdiction.

Neither the Authority nor the SGX-ST has examined or approved the contents of this Offer Document. 
Neither the Authority nor the SGX-ST assumes any responsibility for the contents of this Offer Document, 
including the correctness of any of the statements or opinions made or reports contained in this Offer 
Document. The SGX-ST does not normally review the application for admission but relies on the Issue 
Manager and Sponsor confi rming that our Company is suitable to be listed on Catalist and complies with 
the Catalist Rules. Neither the Authority nor the SGX-ST has in any way considered the merits of the 
Shares being offered for investment.

A copy of this Offer Document has been lodged with and registered by the SGX-ST acting as agent 
on behalf of the Authority. The registration of this Offer Document by the SGX-ST acting as agent on 
behalf of the Authority does not imply that the SFA, or any other legal or regulatory requirements, or 
requirements under the SGX-ST’s listing rules, has been complied with.

Acceptance of applications will be conditional upon, inter alia, the issue of the Placement Shares and 
upon the permission granted by the SGX-ST to deal in, and for the listing of and quotation for all our 
existing issued Shares, the Award Shares and the Placement Shares on Catalist. Monies paid in respect 
of any application accepted will be returned to you at your own risk, without interest or any share of 
revenue or other benefi t arising therefrom, if the admission and listing do not proceed, and you will not 
have any claims against us, our Directors, the Issue Manager, Sponsor and Placement Agent or our 
advisers or agents.

After the expiration of six months from the date of registration of this Offer Document, no person shall 
make an offer of securities, or allot, issue or sell any of our Shares, on the basis of this Offer Document; 
and no offi cer or equivalent person or promoter of our Company will authorise or permit the offer of any 
of our Shares or the allotment, issue or sale of any of our Shares, on the basis of this Offer Document.

We are subject to the provisions of the SFA, the SFR and the Catalist Rules regarding corporate 
disclosure. In particular, pursuant to Section 241 of the SFA, if after this Offer Document is registered but 
before the close of the Placement, we become aware of:

(a) a false or misleading statement in this Offer Document;

(b) an omission from this Offer Document of any information that should have been included in it under 
the SFA, the SFR or the Catalist Rules; or 

(c) a new circumstance that has arisen since this Offer Document was lodged which would have been 
required by the SFA, the SFR or the Catalist Rules to be included in this Offer Document, if it had 
arisen before this Offer Document was lodged,

and that is materially adverse from the point of view of an investor, we may lodge a supplementary or 
replacement offer document pursuant to Section 241 of the SFA.
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In the event that a supplementary or replacement offer document is lodged, with the SGX-ST acting 
as agent on behalf of the Authority, the Placement shall be kept open for at least 14 days after the 
lodgement of such supplementary or replacement offer document.

Where prior to the lodgement of the supplementary or replacement offer document, applications have 
been made under this Offer Document to subscribe for the Placement Shares and:

(a) where the Placement Shares have not been issued to the applicants, our Company shall either:

 (i) within two days (excluding any Saturday, Sunday or public holiday) from the date of 
lodgement of the supplementary or replacement offer document, give the applicants notice in 
writing of how to obtain, or arrange to receive, a copy of the same and provide the applicants 
with an option to withdraw their applications, and take all reasonable steps to make available 
within a reasonable period the supplementary or replacement offer document to the 
applicants who have indicated they wish to obtain, or who have arranged to receive, a copy 
of the supplementary or replacement offer document;

 (ii) within seven days from the date of lodgement of the supplementary or replacement offer 
document, give the applicants the supplementary or replacement offer document, as the 
case may be, and provide the applicants with an option to withdraw their applications; or

 (iii) treat the applications as withdrawn and cancelled, in which case the applications shall 
be deemed to have been withdrawn and cancelled, and we shall, within seven days from 
the date of lodgement of the supplementary or replacement offer document, return the 
applicants all monies the applicants have paid on account of their applications for the 
Placement Shares; or

(b) where the Placement Shares have been issued to the applicants, but trading has not commenced, 
we shall either:

 (i) within two days (excluding any Saturday, Sunday or public holiday) from the date of 
lodgement of the supplementary or replacement offer document, give the applicants notice 
in writing of how to obtain, or arrange to receive, a copy of the same and provide the 
applicants with an option to return to us the Placement Shares which they do not wish to 
retain title in, and take all reasonable steps to make available within a reasonable period 
the supplementary or replacement offer document to the applicants who have indicated 
they wish to obtain, or who have arranged to receive, a copy of the supplementary or 
replacement offer document;

 (ii) within seven days from the date of lodgement of the supplementary or replacement offer 
document, give the applicants the supplementary or replacement offer document, as the 
case may be, and provide the applicants with an option to return to us the Placement Shares 
which they do not wish to retain title in; or

 (iii) treat the issue of the Placement Shares as void, in which case the issue shall be deemed 
void and we shall within seven days from the date of lodgement of the supplementary or 
replacement offer document, return the applicants all monies the applicants have paid on 
account of their applications for the Placement Shares.

An applicant who wishes to exercise his option under paragraph (a)(i) or (ii) to withdraw his application 
shall, within 14 days from the date of lodgement of the supplementary or replacement offer document, 
notify us of this, whereupon we shall, within seven days from the receipt of such notifi cation, return to 
him all monies paid by him on account of his application for those Shares without interest or any share 
revenue or other benefi t arising therefrom and he will not have any claim against our Company and the 
Issue Manager, Sponsor and Placement Agent.
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An applicant who wishes to exercise his option under paragraph (b)(i) or (ii) to return the Placement 
Shares issued to him shall, within 14 days from the date of lodgement of the supplementary or 
replacement offer document, notify us of this and return all documents, if any, purporting to be evidence 
of title to those Placement Shares, to us, whereupon we shall, within seven days from the receipt of such 
notifi cation and documents, if any, return to him all monies paid by him for those Placement Shares, 
without interest or any share revenue or other benefi t arising therefrom and he will not have any claim 
against our Company and the Issue Manager, Sponsor and Placement Agent, and the issue of those 
Placement Shares shall be deemed to be void.

Pursuant to Section 242 of the SFA, the Authority may, in certain circumstances issue a stop order 
(the “Stop Order”) to our Company, directing that no Shares or no further Shares to which this Offer 
Document relates, be allotted or issued. Such circumstances will include a situation where this Offer 
Document (i) contains any statement or matter which, in the Authority’ opinion, is false or misleading 
(ii) omits any information that should have been included in it under the SFA, or (iii) does not, in the 
Authority’s opinion, comply with the requirements of the SFA.

In the event that the Authority issues a Stop Order and applications to subscribe for the Placement 
Shares have been made prior to the Stop Order, then:

(a) where the Placement Shares have not been issued to the applicants, the applications for the 
Placement Shares shall be deemed to have been withdrawn and cancelled and our Company shall, 
within 14 days from the date of the Stop Order, return the applicants all monies the applicants have 
paid on account of their applications for the Placement Shares; or

(b) where the Placement Shares have been issued to the applicants, the issue of the Placement 
Shares shall be deemed to be void and our Company shall, (i) if no documents purporting to 
evidence title to those Placement Shares have been issued to the applicants, within seven days 
from the date of the Stop Order, return the applicants all monies the applicants have paid on 
account of their applications for the Placement Shares, or (ii) if documents purporting to evidence 
title to those Placement Shares have been issued to the applicants, within seven days from the 
date of the Stop Order, inform the applicants to return such documents to our Company within 14 
days from that date and within seven days from the date of receipt of such documents or the date 
of the Stop Order, whichever is the later, return the applicants all monies the applicants have paid 
on account of their applications for the Placement Shares.

Where monies are to be returned to applicants for the Placement Shares, it shall be paid to the 
applicants without any interest or share of revenue or benefi t arising therefrom at the applicants’ own risk, 
and the applicants will not have any claim against our Company and the Issue Manager, Sponsor and 
Placement Agent.

This Offer Document has been seen and approved by our Directors, and they individually and collectively 
accept full responsibility for the accuracy of the information given in this Offer Document and confi rm, 
having made all reasonable enquiries, that to the best of their knowledge and belief, (i) the facts stated 
and the opinions, intentions and expectations expressed in this Offer Document are true, fair and 
accurate and not misleading in all material respects as at the date of this Offer Document, (ii) there are 
no material facts the omission of which would make any statement in this Offer Document misleading, 
and (iii) this Offer Document constitutes a full and true disclosure of all material facts about the 
Placement, our Group and our Shares.

Neither our Company, the Issue Manager, Sponsor and Placement Agent nor any other parties involved 
in the Placement is making any representation to any person regarding the legality of an investment 
in our Shares by such person under any investment or other laws or regulations. No information in this 
Offer Document should be considered as being business, legal or tax advice regarding an investment in 
our Shares. Each prospective investor should consult his own legal, fi nancial, tax or other professional 
adviser regarding an investment in our Shares.

The Placement Shares are offered for subscription solely on the basis of the information contained and 
the representations made in this Offer Document.
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No person has been or is authorised to give any information or to make any representation not contained 
in this Offer Document in connection with the Placement and, if given or made, such information or 
representation must not be relied upon as having been authorised by us and the Issue Manager, 
Sponsor and Placement Agent. Neither the delivery of this Offer Document, the Application Forms 
nor any document relating to the Placement shall, under any circumstances, constitute a continuing 
representation or create any suggestion or implication that there has been no change in the affairs of our 
Company or our subsidiaries or in any statement of fact or information contained in this Offer Document 
since the date of this Offer Document. Where such changes occur and are material or are required to be 
disclosed by law, we will promptly make an announcement of the same to the SGX-ST and if required 
under the SFA, a supplementary or replacement offer document will be issued and made available to the 
public after a copy thereof has been lodged with the SGX-ST acting as agent on behalf of the Authority. 
All applicants should take note of any such announcement, and/or supplementary or replacement offer 
document and, upon the release of such an announcement, and/or supplementary or replacement offer 
document, shall be deemed to have notice of such changes.

Save as expressly stated in this Offer Document, nothing herein is, or may be relied upon as, a promise 
or representation as to the future performance or policies of our Company, or our subsidiaries.

This Offer Document has been prepared solely for the purpose of the Placement and may not be relied 
upon by any persons other than the applicants in connection with their application for the Placement 
Shares or for any other purpose.

This Offer Document does not constitute an offer, solicitation or invitation to subscribe for the 
Placement Shares in any jurisdiction in which such offer, solicitation or invitation is unlawful 
or is not authorised or to any person to whom it is unlawful to make such offer, solicitation or 
invitation.

Copies of this Offer Document and the Application Forms may be obtained on request, subject to 
availability, during offi ce hours from:

Hong Leong Finance Limited
16 Raffl es Quay

#01-05 Hong Leong Building
Singapore 048581

An electronic copy of this Offer Document is also available on the SGX-ST website at http://www.sgx.com. 

The Application List will open immediately upon registration of this Offer Document by the 
SGX-ST acting as agent on behalf of the Authority on 17 September 2018 and will remain open 
until 12.00 noon on 20 September 2018 or for such further period or periods as our Directors may, 
in consultation with the Issue Manager, Sponsor and Placement Agent, in their absolute discretion 
decide, subject to any limitation under all applicable laws. In the event a supplementary or 
replacement offer document is lodged with the SGX-ST acting as agent on behalf of the Authority, 
the Application List will remain open for at least 14 days after the lodgement of the supplementary 
or replacement offer document.

Details of the procedures for applications to subscribe for the Placement Shares are set out in 
Appendix G of this Offer Document.
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An indicative timetable for the Placement and trading in our Shares is set out below for your reference:

Indicative Date and Time Event

20 September 2018 at 12.00 noon Close of Application List

25 September 2018 at 9.00 a.m. Commence trading on a “ready” basis

28 September 2018 Settlement date for all trades done on a “ready” basis

The above timetable is only indicative as it assumes that the date of closing of the Application List will 
be 20 September 2018, the date of admission of our Company to Catalist is 25 September 2018, the 
SGX-ST’s shareholding spread requirement will be complied with and the Placement Shares will be 
issued and fully paid-up prior to 25 September 2018.

The Placement will be open from 17 September 2018 (immediately upon registration of the Offer 
Document) to 12.00 noon on 20 September 2018.

The above timetable and procedures may be subject to such modifi cation as the SGX-ST may in its 
absolute discretion decide, including the commencement date of trading on a “ready” basis. 

In the event of any changes in the closure of the Application List or the time period during which the 
Placement is open, we will publicly announce the same:

(i) through an SGXNET announcement to be posted on the internet at the SGX-ST website 
http://www.sgx.com; and

(ii) in an English language newspaper in Singapore.

We will provide details of the results of the Placement (including the level of subscription for the 
Placement Shares), as soon as practicable after the closure of the Application List through the channels 
described in (i) and (ii) above.

We reserve the right to reject or accept, in whole or in part, or to scale down or ballot any application for 
the Placement Shares, without assigning any reason therefor, and no enquiry and/or correspondence 
on our decision will be entertained. In deciding the basis of allotment, due consideration will be given 
to the desirability of allotting the Placement Shares to a reasonable number of applicants with a view to 
establish an adequate market for our Shares.

Investors should consult the SGX-ST announcement of the “ready” trading date on the internet (at 
the SGX-ST website http://www.sgx.com) or newspapers, or check with their brokers on the date 
on which trading on a “ready” basis will commence. 
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The Placement

The Placement is for 51,800,000 Placement Shares offered in Singapore and the Listing is managed and 
sponsored by HLF.

Prior to the Placement, there has been no public market for our Shares. The Placement Price is 
determined by us in consultation with the Issue Manager, Sponsor and Placement Agent after taking into 
consideration, inter alia, prevailing market conditions and estimated market demand for the Placement 
Shares determined through a book-building process. The Placement Price is the same for all the 
Placement Shares and is payable in full on application.

Pursuant to the Management Agreement entered into between our Company and HLF as set out in 
the “Management and Placement Arrangements” section of this Offer Document, our Company has 
appointed HLF and HLF has agreed to manage and to act as full sponsor for the Listing. The Issue 
Manager and Sponsor will receive a management fee for its service rendered in connection with the 
Listing.

Placement Shares

The Placement Shares are made available to retail and institutional investors in Singapore who may 
apply through their brokers or fi nancial institutions by way of the Application Forms. Application for the 
Placement Shares may only be made by way of Application Forms. The terms, conditions and procedures 
for applications are described in Appendix G – “Terms, Conditions and Procedures for Applications and 
Acceptances” of this Offer Document.

Pursuant to the Placement Agreement as disclosed in the “Management and Placement Arrangements” 
section of this Offer Document, we have appointed HLF as the Placement Agent and HLF has agreed to 
subscribe for, or procure subscribers for the Placement Shares at the Placement Price for a placement 
commission of 3.5% of the aggregate Placement Price for the total number of Placement Shares 
successfully subscribed, payable by our Company. Subject to any applicable laws and regulations, our 
Company agrees that the Placement Agent may, at their absolute discretion, appoint one or more sub-
placement agents for the Placement Shares.

Subscribers of the Placement Shares may be required to pay a brokerage of up to 1.0% of the Placement 
Price (and the prevailing GST thereon, if applicable) to the Placement Agent or any sub-placement agent 
that may be appointed by the Placement Agent as well as stamp duties and other charges.

Subscription for the Placement Shares

We have been informed that some of our employees as well as some employees of our Controlling 
Shareholder, mm2 Asia, and its subsidiaries, intend to subscribe for the Placement Shares. We have 
also been informed that Long Jong, our Non-Executive Director and Ang Wee Gee, the brother of Melvin 
Ang, who is deemed to be our Controlling Shareholder, intend to subscribe for 200,000 and 1,200,000 
Placement Shares, respectively, in the Placement. Save for the foregoing, none of our Directors or 
Substantial Shareholders intends to subscribe for the Placement Shares. To the best of our knowledge 
and belief, none of the members of our Company’s management or employees or employees of mm2 
Asia and its subsidiaries intends to subscribe for more than 5.0% of the Placement Shares in the 
Placement.

To the best of our knowledge and belief, as at the date of this Offer Document, we are not aware of any 
person who intends to subscribe for more than 5.0% of the Placement Shares. However, through a book-
building process to assess market demand for our Shares, there may be person(s) who may indicate his 
interest to subscribe for more than 5.0% of the Placement Shares. If such person(s) were to make an 
application for more than 5.0% of the Placement Shares pursuant to the Placement and are subsequently 
allotted such number of Shares, we will make the necessary announcements at the appropriate time. The 
fi nal allotment of Shares will be in accordance with the shareholding spread and distribution guidelines as 
set out in the Catalist Rules.

No Shares shall be allotted on the basis of this Offer Document later than six months after the date of 
registration of this Offer Document by the SGX-ST acting as agent on behalf of the Authority.
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Interests of the Issue Manager, Sponsor and Placement Agent

In the reasonable opinion of our Directors, save as disclosed below and in the “Management and 
Placement Arrangements” section of this Offer Document, our Company does not have any material 
relationship with the Issue Manager, Sponsor and Placement Agent, in relation to the Placement:

(a) HLF is the Issue Manager, Sponsor and Placement Agent for the Placement; and

(b) HLF will be the continuing Sponsor of our Company for a period of at least three years from the 
date our Company is admitted and listed on Catalist.
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The following summary is qualifi ed in its entirety by, and is subject to, the more detailed information 
(including the notes thereto) appearing elsewhere in this Offer Document. Terms defi ned elsewhere in 
this Offer Document have the same meaning when used herein. You should carefully consider all the 
information presented in this Offer Document, particularly the matters set out in the “Risk Factors” section 
of this Offer Document before deciding to invest in our Shares.

OVERVI EW OF OUR GROUP

Our Company

Our Company was incorporated in Singapore on 7 April 2018 under the Companies Act as a private 
company limited by shares under the name of “Vividthree Holdings Pte. Ltd.”. On 28 August 2018, 
our Company was converted into a public company limited by shares and our name was changed to 
“Vividthree Holdings Ltd.”. Our company registration number is 201811828R.

Our Business

We are a virtual reality, visual effects and computer-generated imagery studio that develops and creates 
digital intellectual property assets that primarily consists of storylines with accompanying characters 
and visual elements. We develop or acquire digital intellectual property assets to produce virtual reality 
products such as thematic tour shows.

In the course of our business, we will acquire the rights to use intellectual property assets owned by third 
parties to create and develop suitable virtual reality products. We will license these products for use by 
third parties or sell to them on an outright basis, according to parties’ requirements from time to time. 
In addition, we provide post-production services mainly in visual effects, computer-generated imagery 
services and other post-production services for our clients, such as fi lm producers, corporate clients and 
advertising agencies. Please refer to the “Post-production” and “Content Production” sections respectively 
for more details of our business activities.

Our visual effects and computer-generated imagery works were used by our clients in the movie industry 
for the fi lms ‘Ah Boys to Men’, ‘Ah Boys to Men II’ and ‘Ah Boys to Men 3 – Frogmen’. We were also 
involved in a large-scale 360-degree dome projection mapping project, ‘The Future of Us’, a futuristic 
multi-sensory experiential exhibition which depicted the way Singaporeans could live, work and play in the 
future.

Post-production

We offer our clients creative input and technical solutions through a range of post-production services, 
specialising in visual effects, computer-generated imagery services and other post-production services. 
As the needs of our clients for each project may be different, the scope of services we provide for each 
project may include one or more of the following:

(i) providing creative input, including working with producers, directors, scriptwriters and 
cinematographers to conceptualise and develop optimal live or camera shots for the visual effects;

(ii) overseeing and managing the entire production set-up to create the required audio-visual content;

(iii) script development and storyboarding;

(iv) selection of cast, crew and voice-over artistes;

(v) providing art direction, photography and fi lming of live-action footage;

(vi) consultancy services to advise on the best techniques for fi lming of live-action footage to optimise 
the visual effects our client hopes to achieve;

(vii) creating visual effects to create immersive media including projection mapping, by creating tailor-
made content which integrate seamlessly with our clients’ hardware; and
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(viii) other post-production services such as video editing and enhancing services, colour grading and 
format rendering.

Content Production

We develop our own digital intellectual property assets or acquire them from third parties to produce 
virtual reality products such as thematic tour shows. Currently, we use virtual reality technologies to 
produce location-based thematic tour shows with exhibitions that incorporate immersive experiences, 
and license them to third parties like venue owners and show promoters, allowing them to use these for 
commercial, marketing and/or promotion purposes.

We have conceptualised and developed animated characters and designs, character outlines and 
synopses, and exploit these to produce virtual reality thematic theme shows, as well as animated movies 
and series. We have sold intellectual property rights in such contents to third parties in the course of our 
business. In addition, we may engage in merchandising of the animated characters conceptualised and 
developed by us through licensing and retail, or exploit such intellectual property rights in any other form 
as we deem suitable.

We will also produce thematic tour shows based on intellectual property rights that we license or acquire 
from third parties. In March 2018, we entered into a binding term sheet with Contents Panda, a subsidiary 
of Next Entertainment World Co., Ltd, to develop a virtual reality thematic tour show based on the fi lm 
‘Train to Busan’ in respect of all countries apart from the Republic of Korea.

Further details are set out in the “General Information on our Group – Business Overview” section of this 
Offer Document.

Our Competitive Strengths

Our Directors believe our competitive strengths are as follows:

 Strong network of business relationships with key industry players;

 Committed and experienced management team with extensive relevant expertise;

 Ability to provide full spectrum of creative input and technical solutions, specialising in virtual 
reality, visual effects and computer-generated imagery services; and

 An established multi-market presence.

Further details are set out in the “General Information on our Group - Competitive Strengths” section of 
this Offer Document.

Our Business Strategies and Future Plans

Our business strategies and future plans are as follows:

 Building up our digital intellectual property through development of virtual reality products and other 
immersive experiences;

 Expansion of our presence overseas and strategic acquisitions; and

 Strategic acquisitions of intellectual property.

Further details are set out in the “Prospects, Business Strategies and Future Plans – Business Strategies 
and Future Plans” section of this Offer Document.
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Where you can fi nd us

Our registered offi ce is located at 1093 Lower Delta Road, #05-10, Singapore 169204. Our telephone 
and facsimile numbers are +65 6270 0818 and +65 6270 0838 respectively. Our Company Registration 
Number is 201811828R. Our website address is www.vividthree.com. Information contained in our 
website does not constitute part of this Offer Document.

FI NANCIAL HIGHLIGHTS

You should read the following summary fi nancial information in conjunction with the full text of this Offer 
Document, including the Audited Combined Financial Statements, the Unaudited Pro Forma Combined 
Financial Information and the “Management’s Discussion and Analysis of Results of Operations and 
Financial Position” section of this Offer Document.

Selected items from the Combined Statements of Comprehensive Income(1)

 Audited Unaudited
Pro Forma

FY2016 FY2017 FY2018 FY2018

(S$) (S$) (S$) (S$)

Revenue 3,956,197 5,288,245 7,057,059 7,057,059

Gross profi t 2,828,748 3,116,026 4,604,453 4,604,453

Profi t before tax 1,518,510 1,396,477 3,225,196 3,394,033

Profi t after tax 1,413,811 1,319,967 2,710,199 2,879,036

Net profi t attributable to equity holders of the
 Company 1,413,811 1,319,967 2,710,199 2,879,036

Pre-Placement EPS (cents)(2) 0.50 0.47 0.96 1.02

Post-Placement EPS (cents)(3) 0.42 0.40 0.81 0.86

Selected items from the Combined Statements of Financial Position(4)

Audited
as at

31 March 2018

Unaudited
Pro Forma as at 
31 March 2018

(S$) (S$)

Non-current assets 3,197,932 3,197,932

Current assets 6,946,645 9,234,462

Total assets 10,144,577 12,432,394

Non-current liabilities 100,777 100,777

Current liabilities 1,629,270 1,548,250

Total liabilities 1,730,047 1,649,027

NAV 8,414,530 10,783,367

NAV attributable to equity holders of the Company 8,414,530 10,783,367

NAV per Share (cents)(5) 2.98 3.82

Notes:

(1) Our combined statements of comprehensive income for the Period Under Review have been prepared on the basis that our 
Group had been in existence throughout the Period Under Review.

(2) For comparative purposes, the pre-Placement EPS for the Period Under Review has been computed based on the net profi t 
attributable to the equity holders of the Company and our pre-Placement share capital of 282,211,764 Shares.

(3) For comparative purposes, the post-Placement EPS for the Period Under Review has been computed based on the net profi t 
attributable to the equity holders of the Company and our post-Placement share capital of 334,011,764 Shares.

(4) Our combined statements of fi nancial position have been prepared on the basis that our Group has been in existence on this 
date.

(5) The NAV per Share has been computed based on the NAV attributable to the equity ho  lders of the Company and our pre-
Placement share capital of 282,211,764 shares.
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Placement size : 51,800,000 Placement Shares. 

  The Placement Shares will, upon issue and allotment, rank pari 
passu in all respects with the existing issued Shares.

  
Placement Price : S$0.25 for each Placement Share, payable in full on application.
  
The Placement : The Placement comprises a placement of 51,800,000 Placement 

Shares at the Placement Price, subject to and on the terms and 
conditions of this Offer Document.

  
Purpose of the Placement : Our Directors believe that the listing of our Company and the 

quotation of our Shares on Catalist will enhance our public image 
locally and internationally and enable us to tap into the capital 
markets to fund our business growth. 

  The Placement will also provide members of the public, our business 
associates and employees, and others who have contributed to the 
success of our Group with an opportunity to participate in the equity 
of our Company.

  
Listing status : Prior to the Listing, there had been no public market for our Shares. 

Our Shares will be quoted on Catalist in Singapore dollars, subject to 
admission of our Company to Catalist and permission for dealing in, 
and for quotation of, our Shares being granted by the SGX-ST.

  
Risk factors : Investing in our Shares involves risks which are described in the “Risk 

Factors” section of this Offer Document.
  
Use of Proceeds : Please refer to the “Use of Proceeds and Listing Expenses” section of 

this Offer Document for more details.
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Prospective investors should consider carefully and evaluate the following risk factors and all other 
information contained in this Offer Document, before deciding to invest in our Shares. Some of the 
following considerations relate principally to the industry in which we operate and our business in general. 
Other considerations relate principally to general social, economic, political and regulatory conditions, 
the securities market and ownership of our Shares, including possible future dilution in the value of our 
Shares. You should also note that certain of the statements set forth below constitute “forward–looking 
statements” that involve risks and uncertainties.

If any of the following risk factors and uncertainties develops into actual events, our business, fi nancial 
condition or results of operations or cash fl ows or prospects may be materially and adversely affected. 
In such circumstances, the trading price of our Shares could decline due to any of these risk factors, 
and investors may lose all or part of their investment in our Shares. To the best of our Directors’ belief 
and knowledge, all the risk factors that are material to investors in making an informed judgment in our 
Company have been set out below.

RISKS RELATING TO OUR BUSINESS OR OUR INDUSTRY

We may be adversely affected by the uncertain global economic outlook

Uncertainty in the global economy has contributed to fears and uncertainties in the global markets. It 
is diffi cult to predict how long these situations will last and how our markets and businesses may be 
affected. Accordingly, these situations could potentially present risks to our Group, including increase 
in interest expenses on future bank borrowings or restrict the amount of banking facilities that may be 
available to us, thereby materially and adversely affecting our business operations and future fi nancial 
performance. Given the uncertainties as to the future economic outlook, we cannot give any assurance 
that we will be able to maintain or continue to grow our revenue and profi ts, or that we will be able to 
react promptly to any change in economic conditions. In the event that we fail to react promptly to the 
changing economic conditions, our performance and profi tability could be adversely affected.

Our business is dependent on the goodwill in our “Vividthree Productions” brand

Our business is dependent on the goodwill of our “Vividthree Productions” brand. Maintaining our brand 
reputation for supplying quality services is essential to enable us to maintain our existing client base and 
attract new clients. Any negative publicity about our “Vividthree Productions” brand may arise from time 
to time and may tarnish the goodwill in our brand. Negative comments about our services, our business 
operation and management may appear in internet postings and other media sources from time to time 
and we cannot assure you that other types of negative publicity of a more serious nature will not arise in 
the future. Any such negative publicity, regardless of veracity, may have a material adverse effect on our 
business and sales revenue. As at the Latest Practicable Date, to the best of the Directors’ knowledge, 
there has not been negative publicity on our “Vividthree Productions” brand which adversely affected our 
sales.

Our expansion into the business of producing virtual reality products such as thematic tour 
shows may expose us to new challenges and new risks

As we venture into exploiting our intellectual property assets to produce virtual reality products such 
as thematic tour shows using virtual reality, animated movies and series, we may be exposed to new 
challenges and risks as we have no past track record in producing such virtual reality products. As we 
are currently using third party software to produce the virtual reality products, we are dependent on 
their software in producing the virtual reality products. Additionally, we cannot guarantee the success 
of our virtual reality products as this will depend on various factors which may not be within our control, 
including:

 availability and costs of the hardware equipment which are necessary for the virtual reality 
products;

 demand for such virtual reality products in the market; and

 our competitors’ ability to utilise similar software to develop similar virtual reality products.
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While the virtual reality thematic tour shows based on our virtual reality products will be operated and 
run by third party venue owners and show promoters, we may nevertheless be exposed to the risk of 
potential claims or litigation for any injuries or accidents that occur at these virtual reality thematic tour 
shows. As the virtual reality thematic tour shows would involve players putting on certain equipment such 
as backpacks and helmets which contribute to the virtual reality experience by vibrations which simulate 
the scenes in the show, we are exposed to the risk of potential claims or litigation, whether with or without 
merit, in connection with any injuries sustained by players in the course of participating in these virtual 
reality thematic tour shows. Please refer to the “General Information on our Group – Insurance” section 
of this Offer Document for further details on the Group’s existing insurance coverage. If such claims or 
litigation are brought against us, whether with or without merit, we may be required to spend a signifi cant 
amount of time and resources to defend or attend to such matters. As a result, the success of our virtual 
reality products may be hampered and our reputation, business and fi nancial performance may be 
adversely affected.

Additionally, as we will be required to work with various external partners, including promoters, for the 
production of thematic tour shows, there is no assurance that the external partners we work with will be 
able to fulfi ll their obligations to us or that they will be able to meet the sales targets for the thematic tour 
shows. In the event that our external partners fail to fulfi ll their obligations to us or do not meet the sales 
targets for the thematic tour shows, our business and fi nancial performance may be adversely affected. 
In addition, this may also harm our business reputation and affect the demand for future thematic tour 
shows.

We may not be able to compete successfully against current and future competitors

We face competition in the market for our current services, and we expect competition to continue to 
intensify in the future. Increased competition may result in downward pressure on our service fees or a 
decrease in our market share, any of which could negatively affect our ability to retain existing clients and 
attract new clients, our future fi nancial and operating results, and our ability to grow our business.

A number of competitive factors could cause us to lose potential service fees, including:

 New free software tools that may be developed in the future which allow our clients and potential 
clients to carry out some of the services that we render by themselves; or

 Competitors may adopt more aggressive pricing policies and offer more attractive service terms, 
adapt more quickly to changes in clients’ requirements, and/or devote greater resources to the 
promotion and sales of their services than we can.

In addition, competition may intensify as our competitors raise additional capital and as established 
companies in other market segments or geographic markets expand into our market segments or 
geographic markets. If we cannot compete successfully against our competitors, our business and our 
operating and fi nancial results could be adversely affected.

We may need to fund cost overruns or issue variation orders for our projects, which may not be 
accepted by our clients

In our business as a visual effects and computer-generated imagery studio, we are subject to various 
uncertainties which may be beyond our control, such as increased expenditure due to technical 
diffi culties, talent availability and suitability, shortages of necessary equipment accidents, damage to fi lm 
negatives and recordings, adverse weather conditions or natural disasters. Such unforeseeable events 
may result in increased costs in completion of our clients’ projects. In the event that a project exceeds 
its budget for these reasons, we may be required to fund the cost overrun ourselves. We may have to 
seek additional fi nancing from other sources and we cannot guarantee that we will be able to obtain such 
funding on commercially acceptable terms, or at all. In addition, we may not be able to recoup these 
additional costs and our business reputation and ability to secure new projects may also be jeopardised. 
Where our clients require additional work to be done which were not within the original project scope, we 
generally issue variation orders for such additional work. There is no guarantee that our clients will accept 
the terms in our variation orders, including the additional fees, or that they will make prompt payment of 
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our fees after the project has been completed. In the event that such payment is not forthcoming from our 
clients, our fi nancial performance may be adversely affected. As at the Latest Practicable Date, our Group 
has not experienced signifi cant cost overrun for our projects which had a material adverse impact on our 
business and fi nancial performance. 

We are exposed to credit risks of our clients

Our fi nancial position and profi tability is affected by the credit-worthiness of our clients. If there are any 
unforeseen circumstances affecting our clients’ ability or willingness to pay our fees, we may experience 
defaults in payments which will adversely affect our fi nancial position and profi tability. Please refer to the 
“General Information on our Group – Credit Management” section of this Offer Document for more details.

We may seek opportunities for growth through acquisitions, joint ventures, investments and 
partnerships, which may not be successful

While our Group has grown substantially in recent years, there is no assurance that our Group can 
sustain such growth, or otherwise maintain our fi nancial performance or to meet anticipated fi nancial 
performance expectations. We may seek opportunities for growth through strategic alliances, acquisitions, 
joint ventures, investments and partnerships. There is no assurance that such transactions and initiatives 
or any of these efforts will be successful. The acquisitions and investments that our Group may make, 
or joint ventures and partnerships that our Group may enter into, may expose our Group to additional 
business or operating risks or uncertainties, including but not limited to the following:

 inability to effectively integrate and manage the acquired businesses;

 inability of our Group to exert control over the actions of our joint venture partners, including any 
non-performance, default or bankruptcy of the joint venture partners;

 time and resources expended to coordinate internal systems, controls, procedures and policies;

 disruption to ongoing business and diversion of management’s time and attention from our day-to-
day operations and other business concerns;

 risk of entering markets that our Group may have no or limited prior experience or dealing with new 
counterparties;

 potential loss of key employees and clients of the existing business and acquired businesses;

 risk that an investment or acquisition may reduce our Group’s future earnings; and

 exposure to unknown liabilities.

If our Group is unable to successfully implement our growth strategy or is unable to address the risks 
associated with our Group’s acquisitions, joint ventures, investments and partnerships, or if our 
Group encounters unforeseen expenses, diffi culties, complications or delays frequently encountered 
in connection with the integration of acquired businesses and the expansion of operations, or fails to 
achieve acquisition synergies, our business, fi nancial condition, results of operations and prospects may 
be materially and adversely affected.

Our insurance coverage may not be adequate

While we maintain insurance at a level we believe is appropriate against risks commonly insured in the 
industry, there is no assurance that such insurance policies will compensate our Group for all potential 
losses or that our insurers will pay out on our claims. In addition, there can be no guarantee that we 
will be able to obtain the desired levels of insurance coverage on acceptable terms in the future or that 
claims made are paid out in a timely manner.  There are also certain risks which may be uninsurable or 
uneconomic to insure, for instance acts of war and acts of terrorism. If such events were to occur, our 
business and fi nancial performance may be adversely affected.
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We face risks from providing services to overseas clients

While majority of our clients are based in Singapore, we also provide services to clients based in USA, 
the PRC, Hong Kong, Malaysia and Taiwan. As a result, our business is subject to certain inherent risks 
including:

 laws and regulations affecting trade and taxes, including laws and regulations relating to the 
repatriation of funds and withholding taxes, and any changes to these laws;

 changes in local regulatory requirements, including restrictions on content;

 differing cultural preferences and attitudes;

 differing laws and regulations on protection of intellectual property;

 any instability of foreign economies and foreign political situations; and

 spread of communicable diseases in these countries, which may adversely affect business in these 
countries.

We are dependent on our key management personnel and our ability to recruit and retain suitable 
and qualifi ed employees

To a signifi cant extent, the success of our Group depends upon the capabilities and efforts of our 
management team and our ability to hire and retain key management personnel as well as suitable and 
qualifi ed employees with the appropriate technical skills. The ability of our Group to continue to attract, 
retain and motivate key personnel will have an impact on our operations. The loss of the services of one 
or more of these individuals without timely adequate replacements or the inability to attract new qualifi ed 
personnel at a reasonable cost would have a material adverse effect on our fi nancial performance and 
operations. In addition, our Group may lose business to the organisations that members of the key 
management of our Group may join after leaving their positions with us. Although we have entered into 
service contracts with certain of our key management personnel, we cannot assure you that we will be 
able to continue to engage their services in the future. If we are unable to retain or recruit suitable and 
qualifi ed employees, our Group’s business, fi nancial condition and results of operations may be adversely 
affected.

We are highly dependent on information technology in the administration of our business

The digital nature of our business inevitably results in a high dependency on technology in our 
development of virtual reality products, provision of 3D animation, visual effects and other post-production 
services. Any damage, malfunction, breakdowns or interruption of our information technology systems, 
software or networks either as a one-off event or repeatedly could result in delays in project timelines 
and consequently may result in reputational damage to our business or could also cause our Group 
to materially breach our contracts with our suppliers and clients. We will also have to incur additional 
costs and expend resources in repairing such damage, malfunction, breakdown or interruption which will 
directly impact our profi ts. As at the Latest Practicable Date, our Group has not experienced damage, 
malfunction, breakdown or interruption of our information technology systems, software or networks which 
had a material adverse impact on our business and fi nancial performance. 

We may not be able to keep pace with rapid technological changes in our industry

To remain competitive in our industry, we will need to be up to date with technological changes. If our 
competitors develop or use more advanced technologies, we may be required to devote substantial 
resources to train our employees to utilise more advanced technology to remain competitive. In doing so, 
there is ongoing risk that failures may occur and result in interruptions to our software and delays in our 
project timelines, which would harm our reputation and adversely affect our ability to retain existing clients 
or procure new clients. Any inability to remain technologically competitive in the industry could negatively 
affect our business and fi nancial performance.
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Any improper use or disclosure of our clients’ intellectual property could harm our reputation and/
or expose us to potential lawsuits

Our business operations may require us to handle and process our clients’ intellectual property, for 
example, animation and live action videos, scripts, trademarks and other works protected under copyright 
laws. We face risks inherent in protecting the security of these information, including guarding against 
unauthorised use and disclosure of our clients’ intellectual property, including against attacks on our 
systems by outside parties or fraudulent behaviour by our employees. In the event of any claims or 
litigation involving infringement of intellectual property rights, whether with or without merit, we may be 
required to divert a signifi cant amount of our time and resources to defend or attend to any possible 
litigation or legal proceedings. As a result, our reputation, business and fi nancial performance may 
be adversely affected. As at the Latest Practicable Date, our Group has not faced any claims alleging 
infringement of intellectual property rights by us.

We are exposed to risks of infringement of our intellectual property rights

We rely on trademarks, trade secrets, copyrights and other contractual provisions to protect our 
intellectual property and proprietary rights. Please refer to the “General Information on our Group — 
Intellectual Property” section of this Offer Document for further details. There is no assurance that any 
steps taken by our Group to protect our intellectual property rights are adequate. It may be possible for 
third parties to unlawfully pass-off our trademarks or infringe our works which are protected by copyright.

We have successfully registered our “Vividthree Productions” trademark in Singapore and are in the 
process of applying for our “Vividthree Productions” trademark to be registered in Thailand, the PRC, 
Philippines and Malaysia. We believe our “Vividthree Productions” trademark and brand is well recognised 
by our clients and in the industry we operate in to represent reliability and quality, creativity and expertise, 
which have contributed to our success. It is possible that our competitors may adopt product or trade 
names similar to ours notwithstanding that our trademark has been registered, and we may not be able to 
completely prevent the infringement of our intellectual property rights, whether in Singapore or overseas. 
As a result, the goodwill generated by our brand may be eroded and our business may be adversely 
affected. In the event there is widespread infringement of our intellectual property rights or should 
unauthorised parties exploit our trademark and brand, our reputation and goodwill and hence our ability 
to maintain our competitive edge may be adversely affected.

We may not have suffi cient resources to be able to effectively prevent such infringement of our intellectual 
property rights. There is also no assurance that we will be able to obtain adequate remedies in the event 
of an unauthorised replication of our trademarks or unauthorised use of our intellectual property. If we fail 
to protect our intellectual property rights adequately, there may be an adverse impact on our business 
reputation, goodwill and fi nancial performance. As at the Latest Practicable Date, our Group is not aware 
of any infringement of our intellectual property rights. 

There is also no assurance that we will not infringe any intellectual property rights of third parties in 
the future. In the event of any claims or litigation involving infringement of their intellectual property 
rights, whether with or without merit, we may be required to divert a signifi cant amount of our time and 
resources to defend or attend to any possible litigation or legal proceedings. As a result, our reputation, 
business and fi nancial performance may be adversely affected. As at the Latest Practicable Date, our 
Group has not faced any claims alleging infringement of intellectual property rights by us. 

We may be affected by changes in censorship laws and regulations

As the scope of our services for our projects may include conceptualising and developing creative 
input, as well as script development and/or storyboarding, we need to be mindful of censorship laws 
and regulations in Singapore and other countries where we have business activities, as any tightening 
of censorship laws and regulations may result in us incurring additional costs to comply with the new 
censorship laws and regulations. This may have an adverse effect on our business, fi nancial condition 
and results of operations. Please refer to the “General Information on our Group – Government 
Regulations, Licences, Permits and Approvals” section of this Offer Document for more details. As at the 
Latest Practicable Date, our Group’s business and fi nancial performance has not been adversely and 
materially affected by tightening of censorship laws and regulations. 
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Terrorist attacks, armed confl icts and increased hostilities, natural disasters and outbreak of 
communicable diseases could adversely affect our fi nancial performance

Terrorist attacks, armed confl icts, increased hostilities and other acts of violence or war, natural 
disasters and outbreak of communicable diseases around the world or other events beyond our control 
may adversely affect the regional and global fi nancial markets. The occurrence of any of these events 
may result in a loss of business confi dence, which could potentially lead to an economic recession and 
have an adverse effect on our business, results of operations and fi nancial condition. There can be no 
guarantee that social and civil disturbances will not occur in the future and on a wider scale, or that any 
such disturbances will not, directly or indirectly materially and adversely affect our business, results of 
operations and fi nancial condition.

RISKS RELATING TO OWNERSHIP OF OUR SHARES

Investments in securities quoted on Catalist involve a higher degree of risk and can be less liquid 
than shares quoted on the Main Board of the SGX-ST

An application has been made for our Shares to be listed for quotation on Catalist, a listing platform 
designed primarily for fast-growing and emerging or smaller companies to which a higher investment risk 
tends to be attached as compared to larger or more established companies listed on the Main Board of 
the SGX-ST. An investment in shares quoted on Catalist may carry a higher risk than an investment in 
shares quoted on the Main Board of the SGX-ST and the future success and liquidity in the market of our 
Shares cannot be guaranteed.

Investors in our Shares will face immediate and substantial dilution in our NAV per Share and may 
experience future dilution

Our Placement Price of 25.00 cents per Share is higher than our Group’s pro forma NAV per Share as 
at 31 March 2018 of 6.58 cents based on the post-Placement issued and paid-up share capital and as 
adjusted for the net proceeds from the issue of the Placement Shares. If we were liquidated immediately 
following the Placement, each investor subscribing for the Placement would receive less than the price he 
paid for the Shares.

Please refer to the “Dilution” section of this Offer Document for details of the immediate dilution of our 
Shares incurred by new investors.

In addition, we intend to issue Award Shares under our Vividthree Performance Share Plan. To the 
extent that such Award Shares are issued, there may be further dilution to investors participating in our 
Placement. Please refer to the “Directors, Executive Offi cers and Staff – Vividthree Performance Share 
Plan” section of this Offer Document and “Appendix F – Rules of the Vividthree Performance Share Plan” 
of this Offer Document for further details.

Issuance of new Shares for future growth and other corporate actions may dilute Shareholders’ 
equity interests

We may expand our capabilities and business through acquisitions, joint ventures, strategic partnerships 
and alliances with parties who can add value to our business. We may require additional equity funding 
after the Placement by way of a placement of new Shares or issue new Shares as consideration 
to fi nance future acquisitions, joint ventures and strategic partnerships and alliances. We may also 
undertake certain corporate actions to modify our capital structure. All these may result in a dilution to the 
equity interests of our Shareholders. Further, in the event that our Company issues new Shares to meet 
its fi nancing needs and existing Shareholders do not participate in the pro-rata fund raising activities such 
as rights issues, such Shareholders may experience a dilution in their shareholdings.
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Future sale or issuance of our Shares could materially and adversely affect our Share price

Any future sale or issuance or availability of a large number of our Shares in the public market or 
perception thereof may have a downward pressure on our Share price. These factors also affect our 
ability to sell additional equity securities in the future, at a time and price we deem appropriate. The sale 
of a signifi cant amount of Shares in the public market after the Placement, or the perception that such 
sales could occur, could materially affect the market price of our Shares. These factors may also affect 
our ability to attract subscription of additional equity securities in the future. Save as disclosed under the 
“Share Capital – Moratorium” section of this Offer Document, there will be no restriction on the ability of 
our Shareholders to sell their Shares either on the SGX-ST or otherwise.

There has been no prior market for our Shares and the Placement may not result in an active or 
liquid market and there is a possibility that our Share price may be volatile

Prior to the Placement, there had been no public market for our Shares. Although we have made an 
application to the SGX-ST for our Shares to be listed for quotation on Catalist, there is no assurance 
that an active trading market for our Shares will develop, or if it develops, be sustained. Active or liquid 
markets generally result in lower price volatility and more effi cient execution of buy and sell orders 
for investors. Liquidity in the market for a particular security is often a function of the volume of the 
underlying shares that are publicly held by unrelated parties.

There is also no assurance that the market price for our Shares will not decline below the Placement 
Price. The market price of our Shares could be subject to signifi cant fl uctuations due to various external 
factors and events including the liquidity of our Shares in the market, differences between our actual 
fi nancial or operating results and those expected by investors and analysts, general market conditions 
and broad market fl uctuations.

Our Share price may be volatile in the future which could result in substantial losses for investors 
purchasing Shares pursuant to the Placement

The trading price of our Shares may fl uctuate signifi cantly and rapidly after the Placement as a result of, 
among others, the following factors, some of which are beyond our control:

 variations of our operating results;

 changes in securities analysts’ recommendations, perceptions or estimates of our fi nancial 
performance;

 changes in market valuations and share prices of companies with business similar to that of our 
Company that may be listed in Singapore;

 additions or departures of our key management personnel;

 material changes or uncertainties in the political, economic and regulatory environment in the 
markets that we operate;

 fl uctuations of stock markets’ prices and volume;

 announcements by us of signifi cant acquisitions, strategic alliances or joint ventures;

 successes or failures of our efforts in implementing business and growth strategies;

 our involvement in material litigation; and

 changes in conditions affecting the industry, the general economic conditions or stock market 
sentiments or other events or factors.
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Investors may not be able to participate in future issues or certain other equity issues of our 
Shares

In the event that we issue new Shares, we will be under no obligation to offer those Shares to our existing 
Shareholders at the time of issue, except where we elect to conduct a rights issue. However, in electing to 
conduct a rights issue or certain other equity issues, we will have the discretion and may also be subject 
to certain regulations as to the procedures to be followed in making such rights available to Shareholders. 
We may not offer such rights to our existing Shareholders having an address in jurisdictions outside of 
Singapore. Accordingly, certain Shareholders may be unable to participate in future equity offerings by us 
and may thus experience dilution in their shareholdings.

Negative publicity including those relating to any of our Directors, mm2 Asia, our Executive 
Offi cers or Substantial Shareholders may materially and adversely affect our Share price

Negative publicity or announcements including those relating to any of our Directors, mm2 Asia, our 
Executive Offi cers or Substantial Shareholders may materially and adversely affect the market perception 
of our Group, our Directors, mm2 Asia, who is our Controlling Shareholder, our Executive Offi cers and 
Substantial Shareholders and the performance of the price of our Shares, whether or not they are 
justifi ed. Examples of negative publicity include publicity on our unsuccessful attempts in joint ventures, 
acquisitions or take-overs, or involvement in insolvency proceedings.

The actual performance of our Company may differ materially from the forward-looking 
statements in this Offer Document

This Offer Document contains forward-looking statements, which are based on a number of assumptions 
which are subject to signifi cant uncertainties and contingencies, many of which are outside our control. 
Furthermore, our revenue and fi nancial performance are dependent on a number of external factors, such 
as demand for our services which may decrease for various reasons, including increased competition 
within the industry or changes in applicable laws and regulations. We cannot assure you that these 
assumptions will be realised and our actual performance will be as projected.

Control by our Substantial Shareholders of our share capital after the Placement may limit your 
ability to infl uence the outcome of decisions requiring the approval of Shareholders

After the Placement, our Substantial Shareholders, mm2 Asia, Charles Yeo and Jay Hong, will collectively 
hold approximately 67.87% of our issued share capital. As a result, they will be able to signifi cantly 
infl uence our corporate actions such as mergers or takeover attempts in a manner which may not be 
in line with the interests of our public Shareholders. They will also have veto power in relation to any 
shareholder action or approval requiring a majority vote except in situations where they are required 
by the rules of the Listing Manual, the SGX-ST or undertakings given by them to abstain from voting. 
Such concentration of ownership may also have the effect of delaying, preventing or deterring a change 
in control of our Group which may not benefi t our Shareholders. It should also be noted that our Non-
Executive Director, Long Jong, is currently the CEO of mm2 Asia.

We may not be able to pay dividends in the future

Our ability to declare dividends to our Shareholders will depend on, inter alia, our future fi nancial 
performance and distributable reserves of our Company, which, in turn, depends on us successfully 
implementing our strategies and on fi nancial, competitive, regulatory, technical and other factors, general 
economic conditions, demand for and prices of our services and other factors specifi c to our industry or 
specifi c projects, many of which are beyond our control. As such, there is no assurance that we will be 
able to pay dividends to our Shareholders. In the event that we enter into any loan agreements in the 
future, covenants therein may also limit when and how much dividends we can declare and pay.
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The estimated net proceeds to be raised from the Placement, after deducting the estimated expenses of 
approximately S$1.77 million, are approximately S$11.18 million. 

The allocation of each principal intended use of proceeds from the issue of the Placement Shares and 
the estimated listing expenses are set out below:

Amount
(S$’000)

As a Percentage of 
Gross Proceeds 

from the Placement
(%)

Use of proceeds from the Placement

General working capital purposes, including production of 
virtual reality content and immersive media 7,825 60.43

Expansion through: 3,354 25.90

 development and/or acquisition of intellectual property
 acquisition, joint ventures and/or strategic alliances

Net proceeds from the Placement 11,179 86.33

Estimated listing expenses(1)

Listing and processing fees 40 0.31

Professional fees and expenses(2) 1,157 8.93

Placement commission(3) 453 3.50

Miscellaneous expenses 121 0.93

Gross proceeds from the Placement 12,950 100.0

Notes:

(1) Of the total estimated listing expenses of approximately S$1.77 million, approximately S$0.64 million will be capitalised 
against share capital and the balance of the estimated listing expenses will be charged to the profi t and loss account of our 
Company.

(2) This includes the amount of S$200,000 owing to mm2 Asia for IPO management services. Please refer to the “Interested 
Person Transactions – Past Transactions” section of this Offer Document for further details.

(3) The amount of placement commission per Placement Share, agreed upon between the Placement Agent and our Company 
is 3.5% of the Placement Price for each Placement Share. Please refer to the “Management and Placement Arrangements” 
section of this Offer Document for further details. 

In the reasonable opinion of our Directors, there is no minimum amount which must be raised from the 
Placement.

Please refer to the “Prospects, Business Strategies and Future Plans – Business Strategies and Future 
Plans” section of this Offer Document for further details. In particular, our future plans may be funded 
apart from the proceeds from the Placement, either through internally generated funds and/or external 
borrowings.

Pending the deployment of the net proceeds from the Placement as aforesaid, the funds will be placed 
in short-term deposits with fi nancial institutions and/or used to invest in short-term money market 
instruments and/or used for working capital requirements as our Directors may deem appropriate.

We will make periodic announcements on the use of the net proceeds from the Placement as and when 
the funds are materially disbursed, and provide a status report on the use of the proceeds in our annual 
report.
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In the event that any part of our proposed uses of the net proceeds from the Placement does 
not materialise or proceed as planned, our Directors will carefully evaluate the situation and may 
reallocate the intended funding to other purposes and/or hold such funds on short-term deposits for 
so long as our Directors deem it to be in the interests of our Company and our Shareholders, taken 
as a whole. Any change in the use of the net proceeds will be subject to the Catalist Rules and 
appropriate announcements will be made by our Company on SGXNET at the SGX-ST’s website, 
http://www.sgx.com.
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P ursuant to the Management Agreement dated 17 September 2018 between our Company and HLF as 
the Issue Manager and Sponsor, our Company appointed HLF to manage and sponsor the Listing. HLF 
will receive a management fee for such services rendered.

Subject to the consent of the SGX-ST being obtained, the Management Agreement may be terminated by 
the Issue Manager and Sponsor at any time before the close of the Application List on the occurrence of 
certain events including the following:

(a) HLF becomes aware of any material breach by our Company and/or its agent(s) of any warranties, 
representations, covenants or undertakings given by our Company to HLF in the Management 
Agreement;

(b) there shall have been, since the date of the Management Agreement, any change or prospective 
change in or any introduction or prospective introduction of any legislation, regulation, policy, 
directive, guideline, rule or byelaw by any relevant government or regulatory body, whether or not 
having the force of law, or any other occurrence of similar nature that would materially change the 
scope of work, responsibility or liability required of HLF; or

(c) there is a confl ict of interest for HLF, or any dispute, confl ict or disagreement with our Company or 
our Company wilfully fails to comply with any advice from or recommendation of HLF.

Pursuant to the Placement Agreement dated 17 September 2018 between our Company and HLF as 
the Placement Agent, our Company also appointed HLF as the Placement Agent, and HLF agreed to 
subscribe for, or procure subscriptions for the Placement Shares at the Placement Price for a placement 
commission of 3.5% of the Placement Price per Placement Share, payable by our Company. HLF may, at 
its absolute discretion, appoint one or more sub-placement agents for the Placement. 

Subscribers of Placement Shares may be required to pay a brokerage of up to 1.0% of the Placement 
Price (and the prevailing GST thereon, if applicable) to the Placement Agent or any sub-placement agent 
that may be appointed by the Placement Agent as well as stamp duties and other charges.

Other than pursuant to the Management Agreement and the Placement Agreement, there are no 
contracts, agreements or understandings between our Company and any person or entity that would 
give rise to any claim for brokerage commission, fi nder’s fees or other payments in connection with the 
subscription of the Placement Shares.

Save as aforesaid, no commission, discount or brokerage, has been paid or other special terms granted 
within the two (2) years preceding the Latest Practicable Date or is payable to any Director, promoter, 
expert, proposed Director or any other person for subscribing or agreeing to subscribe, or procuring or 
agreeing to procure subscriptions for any Shares or debentures in our Company.



37

PLACEMENT STATISTICS

PLACEMENT PRICE 25.00 cents

NAV(1)

Pro forma NAV per Share based on the unaudited pro forma combined statement of 
fi nancial position of our Group as at 31 March 2018:

(a) before adjusting for the estimated net proceeds from the issue of the 
Placement Shares and based on our Company’s pre-Placement share capital 
of 282,211,764 Shares

3.82 cents

(b) after adjusting for the estimated net proceeds from the issue of the Placement 
Shares and based on our Company’s post-Placement share capital of 
334,011,764 Shares

6.58 cents

Premium of Placement Price over the pro forma NAV per Share based on the 
unaudited pro forma combined statement of fi nancial position of our Group as at 
31 March 2018:

(a) before adjusting for the estimated net proceeds from the issue of the 
Placement Shares and based on our Company’s pre-Placement share capital 
of 282,211,764 Shares

554.45 %

(b) after adjusting for the estimated net proceeds from the issue of the Placement 
Shares and based on our Company’s post-Placement share capital of 
334,011,764 Shares

279.94 %

EPS(2)

Historical net EPS of our Group based on the unaudited pro forma combined 
statement of comprehensive income for FY2018 and our Company’s pre-Placement 
share capital of 282,211,764 Shares

1.02 cents

Historical net EPS of our Group based on the unaudited pro forma combined 
statement of comprehensive income for FY2018 and our Company’s pre-Placement 
share capital of 282,211,764 Shares, assuming that the Service Agreements had 
been in place from the beginning of FY2018 

0.97 cents

PER

Historical PER based on the historical net EPS of our Group based on the unaudited 
pro forma combined statement of comprehensive income for FY2018  

24.51 times

Historical PER based on the Placement Price and historical net EPS of our Group 
based on the unaudited pro forma combined statement of comprehensive income 
for FY2018, assuming that the Service Agreements had been in place from the 
beginning of FY2018  

25.77 times

Net Operating Cash Flow(3) 

Pro forma net cash fl ow from operations per Share based on the unaudited pro 
forma combined statement of cash fl ow of our Group for FY2018 and our Company’s 
pre-Placement share capital of 282,211,764 Shares

0.84 cents
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Pro forma net cash fl ow from operations per Share based on the unaudited pro 
forma combined statement of cash fl ow of our Group for FY2018 and our Company’s 
pre-Placement share capital of 282,211,764 Shares, assuming that the Service 
Agreements had been in place from the beginning of FY2018  

0.90 cents

Price to Net Operating Cash Flow (3) 

Ratio of Placement Price to pro forma net cash fl ow from operations per Share for 
FY2018 based on the pre-Placement share capital of 282,211,764 Shares

29.76 times

Ratio of Placement Price to pro forma net cash fl ow from operations per Share for 
FY2018 based on the pre-Placement share capital of 282,211,764 Shares, assuming 
that the Service Agreements had been in place from the beginning of FY2018

27.78 times

Market Capitalisation

Market capitalisation based on the Placement Price and post-Placement share 
capital of 334,011,764 Shares

S$83.50 million

Notes:

(1) NAV per Share is computed based on the NAV attributable to the equity holders of the Company.

(2) EPS is computed based on the profi t attributable to the equity holders of the Company.

(3) Net operating cash fl ows refers to net cash infl ows from operating activities.
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Our Company was incorporated on 7 April 2018 and has not distributed any cash dividend on our Shares 
since incorporation. No dividends have been declared or paid by our Company or subsidiaries during the 
Period Under Review.

We currently do not have a fi xed dividend policy. The form, frequency and amount of future dividends on 
our Shares will depend on our earnings, fi nancial position, results of operations, cash fl ow, capital needs, 
general business condition, the terms of the borrowing arrangements (if any), plans for expansion and 
other factors which our Directors may deem appropriate (“Dividend Factors”).

Subject to our Constitution and in accordance with the Companies Act, our Company may declare an 
annual dividend subject to the approval of our Shareholders in a general meeting but no dividend or 
distribution shall be declared in excess of the amount recommended by our Directors. Subject to our 
Constitution and in accordance with the Companies Act, our Directors may also from time to time declare 
an interim dividend without the approval of our Shareholders. In making their recommendations, our 
Directors will consider, inter alia, our retained earnings and expected future earnings, operations, cash 
fl ow, capital requirements and general fi nancing condition, as well as general business conditions and 
other factors which our Directors may deem appropriate. Our Company may pay all dividends out of our 
profi ts. For information relating to taxes payable on dividends, please refer to Appendix E – “Taxation” of 
this Offer Document.

All dividends are paid pro-rata among the Shareholders in proportion to the amount paid up on each 
Shareholder’s Shares, unless the rights attaching to an issue of any Share provides otherwise. 
Notwithstanding the foregoing, the payment by our Company to CDP of any dividend payable to a 
Shareholder whose name is entered in the Depository Register shall, to the extent of payment made to 
CDP, discharge our Company from any liability to that Shareholder in respect of that payment.

The amount of dividends declared and paid by us should not be taken as an indication of the dividends 
payable in the future. No inference shall or can be made from any of the foregoing statements as to our 
actual future profi tability or ability to pay dividends in any of the periods discussed. There can be no 
assurance that dividends will be paid in the future or of the amount or timing of any dividends that will 
be paid in the future. The form, frequency and amount of future dividends will depend on the Dividend 
Factors.
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Our Company was incorporated in Singapore on 7 April 2018 under the Companies Act as a private 
company limited by shares under the name of “Vividthree Holdings Pte. Ltd.”. On 28 August 2018, 
our Company was converted into a public company limited by shares and our name was changed to 
“Vividthree Holdings Ltd.”.

As at the date of incorporation, our issued and paid-up share capital was S$300 comprising 300 Shares 
held by mm2 Asia, Charles Yeo, Sky Li and Jay Hong, with mm2 Asia holding 51% and Charles Yeo, Sky 
Li and Jay Hong holding the remaining 49% in equal proportions. 

Pursuant to extraordinary general meetings held on 28 August 2018 and 12 September 2018, our then 
Shareholders approved, inter alia, the following:

(i) the allotment and issue of 49,700 Shares in the share capital of our Company pursuant to the 
Restructuring Exercise;

(ii) the conversion of our Company into a public company limited by shares;

(iiii) the adoption of a new set of Constitution;

(iv) the sub-division of 50,000 Shares in the issued and paid-up capital of our Company into 
272,000,000 Shares;

(v) the allotment and issue of 9,411,764 Shares in the share capital of our Company pursuant to the 
conversion of the Pre-IPO Convertible Loan;

(vi) the allotment and issue of 800,000 Shares in the share capital of our Company to our employees 
as set out in the “Shareholders” section of this Offer Document;

(vii) the issue of the Placement Shares pursuant to the Placement, which when allotted, issued and 
fully paid, will rank pari passu in all respects with the existing issued Shares;

(viii) the adoption of the Vividthree Performance Share Plan and the authorisation of our Directors, 
pursuant to Section 161 of the Companies Act, to allot and issue Award Shares upon the vesting of 
Awards granted under the Vividthree Performance Share Plan;

(ix) the approval of the listing and quotation of all the issued Shares (including the Placement Shares 
to be allotted and issued pursuant to the Placement and Award Shares) on Catalist; and

(x) the authorisation for our Directors, pursuant to Section 161 of the Companies Act and the Catalist 
Rules to: (a)(i) issue (in addition to the Placement Shares) Shares whether by way of rights, bonus 
or otherwise; and/or (ii) make or grant offers, agreements or options (collectively “Instruments”) 
that might or would require Shares to be issued during the continuance of this authority or 
thereafter, including but not limited to the creation and issue of (as well as adjustments to) options, 
warrants, debentures or other instruments convertible into Shares, at any time and upon such 
terms and conditions and for such purposes and to such persons as the Directors may in their 
absolute discretion deem fi t; and (b) (notwithstanding this authorisation conferred may have ceased 
to be in force) issue Shares in pursuance of any Instruments made or granted by the Directors 
while this authorisation was in force, provided that:

 (1) the aggregate number of Shares to be issued pursuant to such authority (including Shares 
to be issued in pursuance of the Instruments, made or granted pursuant to this authorisation 
but excluding Shares which may be issued pursuant to any adjustments (“Adjustments”) 
effected under any relevant Instrument, which Adjustments shall be made in compliance with 
the provisions of the Catalist Rules for the time being in force (unless such compliance has 
been waived by the SGX-ST) and the Constitution for the time being of our Company) does 
not exceed 100.0% of the post-Placement issued share capital excluding treasury shares 
and subsidiary holdings, and provided further that the aggregate number of Shares to be 
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issued (including Shares to be issued pursuant to the Instruments) other than on a pro rata 
basis to existing Shareholders shall not exceed 50.0% of the total number of issued share 
capital, excluding treasury shares and subsidiary holdings, in the capital of the Company 
immediately after the admission of the Company to Catalist;

 (2) (subject to such calculation as may be prescribed by the SGX-ST) for the purpose of 
determining the aggregate number of Shares (including Shares to be issued pursuant to 
the Instruments) that may be issued under subparagraph (1) above, the percentage of 
Shares that may be issued shall be based on the post-Placement issued Share capital of 
our Company (excluding treasury shares and subsidiary holdings), after adjusting for: (a) 
new Shares arising from the conversion or exercise of the Instruments or any convertible 
securities; (b) new Shares arising from exercising share options or vesting of share 
awards outstanding and subsisting at the time of the passing of this authority; and (c) any 
subsequent bonus issue, consolidation or subdivision of Shares;

 (3) in exercising such authority, our Company shall comply with the provisions of the Catalist 
Rules for the time being in force (unless such compliance has been waived by the SGX-ST) 
and the Constitution for the time being of our Company; and

 (4) unless revoked or varied by the Company in a general meeting by ordinary resolution, such 
authority shall continue in force until (i) the conclusion of the next Annual General Meeting of 
the Company or (ii) the date by which the next Annual General Meeting of the Company is 
required by law to be held, whichever is earlier.

As at the date of this Offer Document, the issued and paid-up share capital of our Company is 
S$2,231,815 comprising 282,211,764 Shares. Upon the allotment and issue of the Placement Shares, the 
resultant issued and paid-up share capital of our Company will be S$15,181,815 comprising 334,011,764 
Shares.

Details of the changes in the issued and paid-up share capital of our Company since incorporation and 
immediately after the Placement are as follows:

Number of Shares

Resultant Issued and 
Paid-up Share Capital

(S$)

Issued and paid-up Shares as at our incorporation 300 300

Issue of Shares pursuant to the Restructuring Exercise 49,700 50,300

Sub-division 271,950,000 50,300

Conversion of Pre-IPO Convertible Loan 9,411,764 2,050,300

Issue of Shares to employees 800,000 2,231,815

Issue of New Shares pursuant to the Placement 51,800,000 15,181,815(1)

Post-Placement issued and paid-up share capital 334,011,764 15,181,815(1)

Note:

(1) Based on the gross proceeds from the issue of the Placement Shares pursuant to the Placement, before taking into account 
the capitalisation of approximately S$0.64 million being a portion of the expenses incurred in relation to the Placement.
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The Shareholders’ equity of our Company as at the date of incorporation (being 7 April 2018), as 
adjusted for the Restructuring Exercise and after the Placement is set out below:

As at the Date of 
Incorporation

Immediately before 
the Placement

Immediately after the 
Placement

Shareholders’ equity

Issued and fully paid-up 
Shares (number of Shares) 300 282,211,764 334,011,764

Issued and fully paid-up 
share capital (S$) 300 2,231,815 15,181,815(1)

Note:

(1) Before taking into account the capitalisation of approximately S$0.64 million being a portion of the expenses incurred in 
relation to the Placement as described in the “Use of Proceeds and Listing Expenses” section of this Offer Document. After 
taking into account the capitalisation of approximately S$0.64 million being a portion of the expenses incurred in relation to 
the Placement, the post-Placement issued and paid-up share capital is S$14.54 million.

MOR ATORIUM

Substantial Shareholders

Our Substantial Shareholders, namely mm2 Asia, who holds an aggregate of 138,720,000 Shares 
(representing approximately 41.53% of our Company’s issued Shares after the Placement), Charles Yeo, 
who holds an aggregate of 43,987,840 Shares (representing approximately 13.17% of our Company’s 
issued Shares after the Placement), and Jay Hong, who holds an aggregate of 43,982,400 Shares 
(representing approximately 13.17% of our Company’s issued Shares after the Placement), have each 
undertaken not to, directly or indirectly, sell, contract to sell, offer, realise, transfer, assign, pledge, grant 
any option to purchase, grant any security over, encumber or otherwise dispose of, any part of their 
respective shareholdings in the share capital of our Company immediately after the Placement (adjusted 
for any bonus issue or sub-division of Shares) for a period of six months commencing from the date 
of admission of our Company to Catalist, and for a period of six months thereafter, not to, directly or 
indirectly, sell, contract to sell, offer, realise, transfer, assign, pledge, grant any option to purchase, 
grant any security over, encumber or otherwise dispose of, more than 50.0% of their respective original 
shareholdings in our Company.

Lee Chun Fun, who holds 35,147,840 Shares (representing approximately 10.52% of our Company’s 
issued share capital after the Placement), has undertaken not to, directly or indirectly, sell, contract 
to sell, offer, realise, transfer, assign, pledge, grant any option to purchase, grant any security over, 
encumber or otherwise dispose of any part of her shareholding in the share capital of our Company 
immediately after the Placement (adjusted for any bonus issue or sub-division of Shares) for a period 
of 12 months commencing from the date of admission of our Company to Catalist in accordance with 
Catalist Rule 422(2).

Other Shareholders

R3 Asian Gems, who holds 9,411,764 Shares (representing approximately 2.82% of our Company’s 
issued share capital after the Placement), has undertaken not to, directly or indirectly, sell, contract 
to sell, offer, realise, transfer, assign, pledge, grant any option to purchase, grant any security over, 
encumber or otherwise dispose of its entire shareholding in the share capital of our Company 
immediately after the Placement (adjusted for any bonus issue or sub-division of Shares) for a period 
of 12 months commencing from the date of admission of our Company to Catalist in accordance with 
Catalist Rule 422(2).

R3 Asset Management Pte. Ltd., the fund manager of R3 Asian Gems, has undertaken not to, directly 
or indirectly, sell, contract to sell, offer, realise, transfer, assign, pledge, grant any option to purchase, 
grant any security over, encumber or otherwise dispose of, any part of R3 Asian Gems’ shareholding in 
the share capital of our Company immediately after the Placement (adjusted for any bonus issue or sub-
division of Shares) for a period of 12 months commencing from the date of admission of our Company to 
Catalist.
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Sky Li, who is one of our founders and our COO, holds an aggregate of 10,161,920 Shares (representing 
approximately 3.04% of our Company’s issued share capital after the Placement) and has undertaken 
not to, directly or indirectly, sell, contract to sell, offer, realise, transfer, assign, pledge, grant any option 
to purchase, grant any security over, encumber or otherwise dispose of, any part of their respective 
shareholdings in the share capital of our Company immediately after the Placement (adjusted for any 
bonus issue or sub-division of Shares) for a period of six months commencing from the date of admission 
of our Company to Catalist, and for a period of six months thereafter, not to, directly or indirectly, sell, 
contract to sell, offer, realise, transfer, assign, pledge, grant any option to purchase, grant any security 
over, encumber or otherwise dispose of, more than 50.0% of their respective original shareholdings in our 
Company.

Each of the following employees of the Group, who received these Shares from our Group as a token 
of appreciation for their services, has undertaken not to, directly or indirectly, sell, contract to sell, 
offer, realise, transfer, assign, pledge, grant any option to purchase, grant any security over, encumber 
or otherwise dispose of, any part of their respective shareholding in the share capital of our Company 
immediately after the Placement (adjusted for any bonus issue or sub-division of Shares) for a period of 
12 months commencing from the date of admission of our Company to Catalist.

Name Number of Shares immediately after the Placement

Tan Tiang Pong, Justin 6,000

Aaron Seto Zi Yi 4,000

Cheong Yi Hao, Eric 4,000

Toh Zhi Hao, Samuel 4,000

Lin Yanqi 4,000

Hong Zhi Hao 4,000

Tang Siew Yoong 4,000

Poy Chin Tong 4,000

Sun, Xiaoyu 4,000

Minoru Kawaguchi 4,000

Hu Hanxiong 4,000

Ding Wei Sheng 4,000

Kiung Ming Yue 4,000

Jed Mok 16,000

Nureddin Quema Sidri 4,000
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Our Shareholders and their respective shareholdings immediately before and after the Placement are set 
out below:

Before the Placement After the Placement

Direct Interest Deemed Interest Direct Interest Deemed Interest

Number of 
Shares %

Number of 
Shares %

Number of 
Shares %

Number of 
Shares %

Directors

Dr Ho Choon Hou – – – – – – – –

Charles Yeo(1) 43,987,840 15.59 – – 43,987,840 13.17 – –

Jay Hong(1) 43,982,400 15.58 – – 43,982,400 13.17 – –

Royson Wong – – – – – – – –

Long Jong(2) – – – – 200,000 0.06 – –

Freddy Er – – – – – – – –

Substantial Shareholders (other than Directors)

mm2 Asia(1) 138,720,000 49.15 – – 138,720,000 41.53 – –

Melvin Ang(3) – – 138,720,000 49.15 – – 138,720,000 41.53 

Lee Chun Fun(4) 35,147,840 12.45 – – 35,147,840 10.52 – –

CEO

Jed Mok(6) 16,000 n.m.(8) – – 16,000 n.m.(8) – –

Other Shareholders

Sky Li(1) 10,161,920 3.60 – – 10,161,920 3.04 – –

R3 Asian Gems(5) 9,411,764 3.34 – – 9,411,764 2.82 – –

Employees(6)(7) 784,000 0.28 – – 792,000 0.24 – –

Ang Wee Gee(9) – – – – 1,200,000 0.36 – –

Public
–

– – – 50,392,000 15.09 – –

Total 282,211,764 100.0(10) – – 334,011,764 100.0 – –

Notes:

(1) Pursuant to a voting agreement dated 11 September 2018, each of Charles Yeo, Jay Hong and Sky Li (“Founders”) have 
agreed with mm2 Asia to vote all the Shares held by each of them at the relevant time, and any other voting securities of 
the Company whenever acquired, which are owned directly or indirectly by each of them, in the same manner and in the 
same proportions as mm2 Asia for so long as, amongst others, Melvin Ang remains as the largest shareholder of mm2 Asia. 
Consequently, during the term of the voting agreement, mm2 Asia and the Founders will vote in the same manner in respect 
of all shareholders’ resolutions of the Company, save for where any of them are required to abstain from voting. Where any 
of the Founders is required to abstain from voting on any shareholders’ resolution relating to any matter (including interested 
persons transactions), all the Founders and mm2 Asia will abstain from voting on such shareholders’ resolution. Where mm2 
Asia is required to abstain from voting on any shareholders’ resolution relating to any matter (including interested persons 
transactions), the Founders will also abstain from voting on such shareholders’ resolution.

(2) Our Non-Executive Director, Long Jong, intends to subscribe for 200,000 Placement Shares pursuant to the Placement 
(representing approximately 0.06% of our post-Placement share capital of 334,011,764 Shares).

(3) As at the Latest Practicable Date, Melvin Ang has an aggregate interest (direct and indirect) in approximately 38.11% of 
the total number of issued shares in mm2 Asia, which in turn holds a direct interest of 49.15% in our Company immediately 
before the Placement. As such, he is deemed to be interested in all the Shares held by mm2 Asia under Section 7 of the 
Companies Act and Section 4 of the SFA.

(4) Lee Chun Fun is not related to any of our Directors and/or Substantial Shareholders. Please refer to the “Dilution” section of 
this Offer Document for further details.

(5) R3 Asian Gems is a fund incorporated in the Cayman Islands. R3 Asian Gems is not related to any of our Directors and/or 
Substantial Shareholders. R3 Asset Management Pte. Ltd. is the fund manager of R3 Asian Gems which manages R3 Asian 
Gems on a discretionary basis. As such, R3 Asset Management Pte. Ltd. is deemed to be interested in all the Shares held by 
R3 Asian Gems under Section 7 of the Companies Act and Section 4 of the SFA. Ron Sim Chye Hock and Koh Chink Ee are 
also deemed to be interested in all the Shares held by R3 Asian Gems under Section 7 of the Companies Act and Section 4 
of the SFA as they hold 60% and 30% shareholding, respectively, in R3 Asset Management Pte. Ltd..
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SHAREHOLDERS

(6) Pursuant to letter agreements that Vividthree Singapore and Vividthree Malaysia have entered into with each of its respective 
employees, the performance bonuses of our employees for FY2018 was paid out by issuing to them fully-paid Shares. The 
number of such Shares that each employee received was calculated by dividing the respective amounts of performance 
bonus by the Placement Price, rounded down to the nearest whole number of Shares. Any remaining balance amounts of 
the performance bonus were paid out in cash to each employee. Vividthree Singapore and Vividthree Malaysia have also 
granted 15 employees who did not receive performance bonuses for FY2018 an aggregate of 74,000 Shares as a token of 
appreciation for their services. As at the Latest Practicable Date, none of our employees are related to any of our Directors 
and/or Substantial Shareholders.

(7) Toong Soo Wei, who is a director of Vividthree Singapore, intends to subscribe for 8,000 Placement Shares in the Placement.

(8) “n.m.” denotes not meaningful.

(9) Ang Wee Gee, who is the brother of Melvin Ang, intends to subscribe for 1,200,000 Placement Shares in the Placement. 
Melvin Ang is deemed to be our Controlling Shareholder under Section 7 of the Companies Act and Section 4 of the SFA.

(10) Figures may not add up due to rounding.

Save as disclosed above, there are no other relationships among our Directors and Substantial 
Shareholders.

The Shares held by our Directors, Substantial Shareholders and CEO do not carry different voting rights 
from the Placement Shares which are the subject of the Placement.

Save as disclosed above, our Company is not directly or indirectly owned or controlled, whether severally 
or jointly, by any other corporation, other natural or legal person or any government.

There is no known arrangement, the operation of which may, at a subsequent date, result in a change in 
the control of our Company.

There has not been any public take-over offer by a third party in respect of our Shares or by our 
Company in respect of shares of another corporation or units of a business trust which has occurred 
between 1 April 2017 and the Latest Practicable Date.
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CAPITALISATION AND INDEBTEDNESS

The following table shows the cash and cash equivalents as well as capitalisation and indebtedness of 
our Group as at 17 August 2018:

(a) based on the unaudited management accounts of our Group as at 17 August 2018; and

(b) as adjusted for the net proceeds from the Placement. 

As at
17 August 2018

(S$)

As Adjusted for the Net 
Proceeds from the Issue 
of the Placement Shares

(S$)

Cash and cash equivalents 2,306,621 13,485,071

Indebtedness

Current

 - secured and guaranteed(1) 55,807 55,807

 - non-secured and non-guaranteed(2) 2,000,000 –

Non-current

 - secured and guaranteed(1) 16,024 16,024

Total indebtedness 2,071,831 71,831

Total shareholders’ equity 9,171,195 22,430,665(3)

Total capitalisation and indebtedness 11,243,026 22,502,496

Notes:

(1) Subsequent to 17 August 2018, these borrowings have been repaid by our Group. 

(2) This relates to the Pre-IPO Convertible Loan. 

(3) This takes into account the capitalisation of estimated listing expenses of approximately S$0.64 million and includes the 
estimated listing expenses of approximately S$1.13 million arising from the Placement which will be expensed off.

Borrowing

As at the date of this Offer Document, our Group does not have any borrowings and indebtedness. 
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DILUTION

Dilution is the amount by which the Placement Price to be paid by investors for the Placement Shares 
in the Placement (“New Investors”) exceeds the NAV per Share as at 31 March 2018 after adjusting for 
the effects of the Placement. Our pro forma NAV per Share(1) as at 31 March 2018 before adjusting for 
the estimated net proceeds from the issue of the Placement Shares and based on our Company’s pre-
Placement share capital of 282,211,764 Shares, was 3.82 cents.

Pursuant to the Placement in respect of 51,800,000 Placement Shares at the Placement Price, our NAV 
per Share(1) after adjusting for the estimated net proceeds from the issue of the Placement Shares and 
based on our Company’s post-Placement share capital of 334,011,764 Shares, would be 6.58 cents. This 
represents an immediate increase in NAV per Share(1) of 2.76 cents to our existing Shareholders and an 
immediate dilution in NAV per Share(1) of 18.42 cents to our New Investors.

The following table illustrates such dilut ion on a per Share basis as at 31 March 2018:

Cents

Placement Price 25.00

Unaudited pro forma NAV per Share(1) as at 31 March 2018 based on our Company’s pre-Placement 
share capital of 282,211,764 Shares and before adjusting for the net proceeds from the issue of the 
Placement Shares 3.82

Increase in NAV per Share(1) attributable to existing Shareholders based on our Company’s post-
Placement number of shares of 334,011,764 Shares and after adjusting for the net proceeds from 
the issue of Placement Shares 2.76

NAV per Share(1) after the Placement(2) 6.58

Dilution in NAV per Share(1) to New Investors 18.42

Dilution in NAV per Share(1) to New Investors as a percentage of Placement Price 73.68%

Notes:

(1) NAV per Share is computed based on the NAV attributable to the equity holders of the Company.

(2) The computed NAV per Share after the Placement does not take into account our actual fi nancial performance from 31 March 
2018 up to the Latest Practicable Date. Depending on our actual fi nancial results, our NAV per Share after the Placement 
may be higher or lower than the above computed NAV.

The following table shows the average effective cost per Share paid by our Directors, Sky Li, Substantial 
Shareholders and their associates for Shares acquired by them during the period of three years prior to 
the date of lodgement of this Offer Document and the price per Share to be paid by our New Investors 
pursuant to the Placement:

Number of 
Shares Acquired

Total Cash 
Consideration

Average Effective 
Cost per Share

(S$) (cents)

Directors  

Charles Yeo 43,987,840 379 n.m.(1)

Jay Hong 43,982,400 379 n.m. (1)

Substantial Shareholders

Lee Chun Fun(2) 35,147,840 4,800,000 13.66

mm2 Asia 138,720,000 3,470,153 2.50

Other Shareholders

R3 Asian Gems 9,411,764 2,000,000 21.25

Sky Li 10,161,920 389 n.m.(1)

New Investors pursuant to the Placement 51,800,000 12,950,000 25.00
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DILUTION

Notes:

(1) “n.m.” denotes not meaningful.

(2) Lee Chun Fun acquired 6,500 ordinary shares representing 13.0% of Vividthree Singapore’s then issued shares from Sky Li. 
Please refer to the “Shareholders” and “Restructuring” sections of this Offer Document for further details.

Save as disclosed above and in the “Restructuring Exercise”, “Shareholders” and “Share Capital” sections 
of this Offer Document, none of our Directors, Substantial Shareholders or their Associates has acquired 
any Shares during the period of three years prior to the date of lodgement of this Offer Document.
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RESTRUCTURING EXERCISE

RE STRUCTURING EXERCISE 

We undertook the following Restructuring Exercise to streamline and rationalise our Group structure in 
connection with the Placement:

(a) Acquisition of Vividthree Singapore by our Company

 Pursuant to a restructuring agreement dated 27 August 2018 (the “Restructuring Agreement”) 
entered into between our Company and the then shareholders of Vividthree Singapore, namely, 
mm2 Entertainment (51%), Charles Yeo (16.17%), Jay Hong (16.17%), Lee Chun Fun (13.00%) 
and Sky Li (3.66%), our Company acquired the entire issued and paid-up share capital of 
Vividthree Singapore for a consideration of S$50,000 based on the amount of issued and paid-up 
share capital of Vividthree Singapore as at 31 March 2018. The consideration was fully satisfi ed 
by the allotment and issue of 49,700 new Shares (“Consideration Shares”) credited as fully paid, 
at the issue price of approximately S$1.006 per Consideration Share, by our Company to the then 
shareholders of Vividthree Singapore as follows:

Name
Number of Consideration 

Shares issued
Consideration

(S$)

mm2 Asia(1) 25,347 25,500

Charles Yeo 8,037 8,085.51

Jay Hong 8,036 8,084.51

Lee Chun Fun 6,461 6,500

Sky Li 1,819 1,829.98

Total 49,700 50,000

 Note: 

 (1) Pursuant to the Restructuring Agreement, mm2 Entertainment, a wholly-owned subsidiary of mm2 Asia, had 
nominated mm2 Asia to receive the Consideration Shares that mm2 Entertainment was entitled to as consideration 
for the acquisition of its shareholding in Vividthree Singapore.

 Upon the completion of the Restructuring Agreement, Vividthree Singapore became our wholly-
owned subsidiary.

(b) Sub-division

 On 12 September 2018, 50,000 Shares in the capital of our Company were sub-divided into 
272,000,000 Shares.

(c) Conversion of Pre-IPO Convertible Loan

 Pursuant to the Pre-IPO CLA, R3 Asian Gems loaned an aggregate amount of S$2,000,000 to our 
Company. Under the terms of the Pre-IPO CLA, 100.0% of the principal amount in respect of the 
Pre-IPO Convertible Loan shall be converted into such number of new Shares (the “Conversion 
Shares”) at the issue price which is equal to 85.0% of the Placement Price.

 On 12 September 2018, the full sum of the Pre-IPO Convertible Loan was automatically converted 
into 9,411,764 Conversion Shares which were issued and allotted to R3 Asian Gems.
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GROUP STRUCTURE

Our Group structure as at the date of this Offer Document is as follows:

Our Company

Singapore

Vividthree
Singapore

(100%)

Singapore

Vividthree
Malaysia
(100%)

Malaysia

The details of our subsidiaries as at the date of this Offer Document are as follows:

Name

Date and 
Place of 

Incorporation

Principal 
Place of 

Business
Principal 
Activity

Issued and 
Paid-up 

Share Capital

Equity Interest 
Held by 

Our Group

Vividthree 
Singapore

16 June 2006
Singapore 

Singapore Motion picture, 
video, TV and 

other programme 
post-production 

activities

S$50,000 100%

Vividthree 
Malaysia

5 December 2017
Malaysia 

Malaysia Motion picture, 
video, TV and 

other programme 
post-production 

activities

RM1 100%

None of our subsidiaries is listed on any stock exchange. We do not have any associated companies.
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The following selected fi nancial information should be read in conjunction with the full text of this Offer 
Document, including the Audited Combined Financial Statements for the fi nancial years ended 31 March 
2016, 2017 and 2018 set out in Appendix A of this Offer Document, as well as the “Management’s 
Discussion and Analysis of Results of Operations and Financial Position” section of this Offer Document, 
and the related notes elsewhere in this Offer Document. 

AUDITED COMBINED STATEMENTS OF COMPREHENSIVE INCOME

Audited

FY2016 FY2017 FY2018

S$ S$ S$

Revenue 3,956,197 5,288,245 7,057,059

Cost of sales (1,127,449) (2,172,219) (2,452,606)

Gross profi t 2,828,748 3,116,026 4,604,453

Other income 70,753 135,540 66,674

Other (losses)/gains-net (1,313) (24,358) 1,481

Expenses

- Administrative (1,352,631) (1,807,418) (1,432,826)

- Finance (27,047) (23,313) (14,586)

(1,379,678) (1,830,731) (1,447,412)

Profi t before income tax 1,518,510 1,396,477 3,225,196

Income tax expense (104,699) (76,510) (514,997)

Net profi t attributable to equity holders of the Company 1,413,811 1,319,967 2,710,199

Other comprehensive loss, net of tax:

Items that may be reclassifi ed subsequently to profi t or loss:

- Currency translation differences arising from consolidation – losses – – (447)

Total comprehensive income attributable to equity holders of the 
Company 1,413,811 1,319,967 2,709,752
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COMBINED STATEMENTS OF FINANCIAL POSITION

Audited

FY2016 FY2017 FY2018

S$ S$ S$

ASSETS 

CURRENT ASSETS 

Cash and cash equivalents 503,282 599,034 2,353,739

Trade and other receivables 1,391,102 2,941,252 3,805,486

Other current assets 54,315 42,603 256,315

Work-in-progress 144,852 66,357 531,105

Films under production 289,555 – –

TOTAL CURRENT ASSETS 2,383,106 3,649,246 6,946,645

NON-CURRENT ASSETS

Plant and equipment 389,479 344,407 284,365

Goodwill arising on consolidation 2,851,917 2,851,917 2,851,917

Intangible assets 146,760 104,800 61,650

TOTAL NON-CURRENT ASSETS 3,388,156 3,301,124 3,197,932

TOTAL ASSETS 5,771,262 6,950,370 10,144,577

LIABILITIES 

CURRENT LIABILITIES 

Trade and other payables 874,301 674,992 829,300

Current income tax liabilities 111,449 100,958 528,036

Progress billing in excess of work-in-progress – 115,371 182,635

Borrowings 109,860 158,649 89,299

TOTAL CURRENT LIABILITIES 1,095,610 1,049,970 1,629,270

NON-CURRENT LIABILITIES

Borrowings 244,761 124,837 36,742

Deferred tax liabilities 46,080 70,785 64,035

TOTAL NON-CURRENT LIABILITIES 290,841 195,622 100,777

TOTAL LIABILITIES 1,386,451 1,245,592 1,730,047

NET ASSETS 4,384,811 5,704,778 8,414,530

EQUITY 

Capital and reserves attributable to the  Company’s equity holders

Share capital 50,000 50,000 50,000

Reserves 2,921,000 2,921,000 2,920,553

Retained profi ts 1,413,811 2,733,778 5,443,977

TOTAL EQUITY 4,384,811 5,704,778 8,414,530



55

MANAGEMENT’S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS
AND FINANCIAL POSITION

The following discussion of our business, fi nancial performance and fi nancial position has been prepared 
by our management and should be read in conjunction with the Audited Combined Financial Statements 
for the fi nancial years ended 31 March 2016, 2017 and 2018 as set out in Appendix A of this Offer 
Document and the Unaudited Pro Forma Combined Financial Information for the fi nancial year ended 
31 March 2018 as set out in Appendix B of this Offer Document, and the related notes elsewhere in this 
Offer Document.

This discussion contains forward-looking statements that involve risks, uncertainties and refl ect our 
current views with respect to future events and our Group’s fi nancial performance. Our actual results may 
differ signifi cantly from those projected in the forward-looking statements had the Group actually existed 
earlier. Factors that might cause future results to differ signifi cantly from those projected in this Offer 
Document, particularly in the “Risk Factors” section of this Offer Document.

Under no circumstances should the inclusion of such forward-looking statements herein be regarded 
as a representation, warranty, or prediction with respect to the accuracy of the underlying assumptions 
by our Company, the Issue Manager, Sponsor and Placement Agent or any other person. Investors are 
cautioned not to place undue reliance on these forward-looking statements that speak only as at the date 
hereof. Please refer to the “Cautionary Note Regarding Forward-Looking Statements” section of this Offer 
Document for further details.

OVERVIEW

The business of our Group has been to provide post-production services of visual effects (“VFX”) 
and computer-generated imagery (“CGI”) for our clients such as fi lm producers, corporate clients and 
advertising agencies. As a VFX/CGI service provider, we have been able to provide integrated services 
in relation to concept development, production planning and execution, and ultimately, post-production. 
Over the years, we have successfully executed and completed our part of the work related to various 
movies, TV series, commercial advertising and immersive media works, shown in cinemas, on TV, online 
internet, and in installations. Our skills and experiences have given us the foundation we need to provide 
the immersive experiences as described in the following paragraph. We have built a wide network of 
business relationships in Singapore and Malaysia, as well as established a presence for ourselves in 
Hong Kong, Taiwan and the PRC. Please refer to the “General Information on Our Group – Our History” 
section of this Offer Document for a list of projects that form the major corporate milestones of our Group 
since our inception. 

Beginning in FY2018, our Group began to expand on our content production business. Leveraging our 
expertise in developing VFX and CGI, we have gone into the development and exploitation of digital 
intellectual property assets (“IP Assets”), in order to produce thematic tour shows using virtual reality 
(“VR”). In March 2018, the Group entered into a binding term sheet with Contents Panda to develop and 
produce the Train To Busan Thematic Tour Show. Our Directors are of the view that we are one of the 
few companies in Asia with the capability to integrate engaging VR content with hardware devices and 
produce thematic tour show sets. 

Please refer to the “General Information on Our Group” section of this Offer Document for further details 
of our business activities.

Revenue

Our revenue is derived primarily from the following two types of revenue:

(a) Post-production income which includes revenue from the provision of VFX/CGI Post-production 
services for movies, TV series, commercial advertising and immersive media works, which 
accounted for 100.0%, 100.0%, and 40.5% of our total revenue in FY2016, FY2017 and FY2018 
respectively; and 
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(b) Content production income which includes revenue from the production of thematic tour show 
sets (e.g. storyline development, exhibition concept development, incorporation and production of 
state-of-the-art tour show sets with elements of VR and interactive gaming). Our Group began our 
content production business in the beginning of FY2018 and since then, the content production 
business has represented a larger portion of our Group’s total revenue. Revenue from our content 
production business accounted for 59.5% of our total revenue in FY2018. 

Revenue from post-production and content production is recognised in the period in which the relevant 
services are rendered and delivered. Our services that are rendered and/or delivered by our Group will 
be specifi ed in the terms and conditions in the agreements or quotations provided to our customers. 
Upon completion of delivery of the agreed-upon services, revenue will be recognised at the point of time 
when the customer is entitled to exploit the license and/or products.

Our revenue is mainly dependent on the following factors:

(i) our ability to constantly provide VFX/CGI post-production services, differentiated in terms of 
creativity, cost-effectiveness, timeliness and positive customer feedback;

(ii) our ability to produce thematic tour shows based on engaging content that resonates with young 
urbanites in Asia, which we conceptualise and develop in-house, or whose IP rights we secure;

(iii) our ability to maintain our reputation, which underlies our marketing efforts in the creative industry.

Please refer to the “Risk Factors” section of this Offer Document for factors which may affect our revenue.
 
A breakdown of our revenue for FY2016, FY2017 and FY2018 by business segment is as follows: 

Audited

FY2016 FY2017 FY2018

S$ % S$ % S$ %

Post–production 3,956,197 100.0 5,288,245 100.0 2,857,059 40.5

Content production – – – – 4,200,000 59.5

3,956,197 100.0 5,288,245 100.0 7,057,059 100

Cost of sales and Gross profi t

Our cost of sales and gross profi t for FY2016, FY2017 and FY2018 are as follows: 

Audited

FY2016 FY2017 FY2018

S$ S$ S$

Cost of Sales 1,127,449 2,172,219 2,452,606

Gross Profi t 2,828,748 3,116,026 4,604,453

Our cost of sales increased due to the larger number of projects that we rendered. Our cost of sales is 
mainly dependent on the following factors: 

(i) Post-production costs which comprised mainly production payroll and licencing of relevant software 
programmes;

(ii) Content production costs which mainly include the costs of producing the thematic tour shows with 
sub-contractor costs, equipment costs, costs of securing the rights and developing and exploiting 
the IP Assets into thematic tour shows; and 
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(iii) The effi ciency of our operations team in managing the VFX/CGI projects and thematic tour shows 
to avoid cost overruns and redundant expenses against a given budget. 

Please refer to the “Risk Factors” section of this Offer Document for factors which may affect our cost of 
sales indirectly.

Other income

Other income comprised government grants and incentives received during the fi nancial year. 

Other (losses)/gains - net

Other losses comprise mainly written off plant and equipment and gains or losses on foreign exchange 
translation.
  
Administrative expenses

Administrative expenses comprised mainly employee wages and salaries and mandatory employer’s 
contribution (herein known collectively as “staff costs”). The staff costs accounted for 48.0%, 46.0% 
and 55.3% of our total administrative expenses for FY2016, FY2017 and FY2018, respectively. Other 
administrative expenses primarily include depreciation charges of offi ce equipment, rental expenses, 
upkeep of computer equipment, payment for software licences, as well as travelling and transportation 
expenses. 

Finance expenses

Finance expenses comprised interest expense on bank borrowings. 

Income tax expenses

Income tax expenses for FY2016, FY2017 and FY2018 comprised current and deferred income taxes. 

Current tax is the expected tax payable on the taxable income for FY2016, FY2017 and FY2018, with 
tax rates enacted or substantially enacted at reporting dates and adjustment for under/over provision of 
income tax to income tax payable in respect to previous fi nancial years. 

The effective tax rates are 6.9%, 5.5% and 16.0% for FY2016, FY2017 and FY2018 respectively. The 
lower effective tax rates in FY2016 and FY2017 were due to the Group’s tax incentives. The effective tax 
rate for FY2018 was increased due to certain tax incentives period having ended in FY2018.   

REVIEW OF PAST PERFORMANCE

FY2017 vs FY2016

Revenue

Our Group’s revenue increased by approximately S$1.33 million, or 33.6%, from S$3.96 million in 
FY2016 to S$5.29 million in FY2017. The increase was due to higher number of shots created in each 
of the VFX/CGI projects for the movies like ‘Teacher Are You Coming Back’ and ‘Vampire Cleanup 
Department’. We have also completed immersive media works for the Home Team Show & Festival 
2017, the ION Sky Experience Projection Video, and commercial advertising work for StarHub’s sports 
channels.  In addition, our Group also completed a concept for an animated TV series during FY2018.

Cost of sales

Our Group’s cost of sales increased by approximately S$1.04 million or 92.0%, from S$1.13 million in 
FY2016 to S$2.17 million in FY2017. The increase was mainly due to higher number of VFX/CGI projects 
completed in FY2017 which demanded more sub-contractor costs and production costs.

Our gross profi t margin decreased by approximately 12.5% from 71.5% in FY2016 to 59.0% in FY2017, 
due to the initial and preliminary expenses charged for the purpose of equipping our developers with VR 
expertise (manpower hours spent on skills development on VR equipment and software) to enable the 
Company to venture into VR content production. 
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Other income

Other income increased by approximately 100.0% or S$0.07 million, from S$0.07 million in FY2016 to 
S$0.14 million in FY2017, due to higher tax incentives and grants from the Inland Revenue Authority of 
Singapore. 
 
Other (losses)/gains - net

Other losses increased by S$0.02 million in FY2017, as opposed to the corresponding period in FY2016. 
The increase was mainly attributed to the writing-off of equipment like computers due to obsolescence.  

Administrative expenses

Our Group’s administrative expenses increased by approximately S$0.46 million or 34.1%, from S$1.35 
million in FY2016 to S$1.81 million in FY2017. This was due to an increase in staff headcount and wages 
and depreciation charges from the purchases of new computers and software. 
 
Finance expenses

Finance expenses comprised short-term borrowings to finance our daily operations. Our finance 
expenses were reduced to S$0.02 million, as no additional borrowings were incurred in FY2017. 
 
Income tax expenses

The effective tax rate decreased from 6.9% in FY2016 to 5.5% in FY2017, due to higher tax incentives 
claimed by the Group. 

Profi t before tax

As a result of the above, we recorded a profi t before income tax of approximately S$1.40 million in 
FY2017 compared to S$1.52 million in FY2016. 

FY2018 vs FY2017

Revenue

Our Group’s revenue increased by S$1.77 million or 33.5%, from S$5.29 million in FY2017 to S$7.06 
million in FY2018. This was mainly attributable from our two (2) types of revenue:

(i) Post-production service generated revenue of S$2.86 million in FY2018 compared to S$5.29 
million in FY2017 and represented 40.5% of our total revenue. Our Group recorded lower revenue 
in FY2018 due to more emphasis being placed on content production, which provides a higher 
gross margin; and

(ii) Content production generated revenue of S$4.2 million and represented 59.5% of our total revenue 
in FY2018. The content production in FY2018 consists of one (1) completed project and non-
refundable fees from our VR show.

Cost of sales

Our Group’s cost of sales increased by approximately S$0.28 million or 12.9%, from S$2.17 million in 
FY2017 to S$2.45 million in FY2018. The increase was in line with production costs incurred for our new 
revenue stream of content production.

Our gross profi t margin increased by approximately 6.3% from 59.0% in FY2017 to 65.3% in FY2018 due 
to higher gross margin from work associated with content production. 
 
Other income

Our Group’s other operating income decreased by approximately S$0.07 million or 50.0% from S$0.14 
million in FY2017 to S$0.07 million in FY2018. The was mainly due to less receipt of government grants 
and incentives.  
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Other (losses)/gains - net

We recorded a gain on foreign exchange differences of S$1,481.

Administrative expenses

Our Group’s administrative expenses decreased by approximately S$0.38 million or 21.0%, from S$1.81 
million in FY2017 to S$1.43 million in FY2018. This was mainly attributable to lower depreciation and 
amortisation charges.

Finance expenses

Our fi nance expenses decreased to S$14,586 as no further borrowings were incurred in FY2018. 

Income tax expenses

The effective income tax rates increased from 5.5% in FY2017 to 16.0% in FY2018, mainly due to the 
end of the tax incentives programme. 

Profi t before income tax

As a result of the above, we recorded a profi t before tax of S$3.23 million in FY2018 compared to S$1.40 
million in FY2017, due to higher revenue, better profi t margins and lower administrative and fi nance 
expenses.

REVIEW OF FINANCIAL POSITION

Audited

FY2018

S$

 Non-current assets 3,197,932

 Current assets 6,946,645

10,144,577

 Non-current liabilities 100,777

 Current liabilities 1,629,270

1,730,047

Equity and reserves 8,414,530

Assets 

Non-current assets

As at 31 March 2018, our non-current assets amounted to S$3.20 million or approximately 31.5% of our 
total assets, which comprise the following: 

(i) Plant and equipment with carrying value of S$0.28 million or 8.9% of our total non-current assets, 
arising from computer and offi ce equipment, furniture and fi ttings, and renovation amounting to 
S$0.25 million, S$0.01 million and S$0.02 million respectively. 

(ii) Intangible assets carrying amount of S$0.06 million or 2.0% of our total non-current assets, arising 
from investments in fi lms in the prior fi nancial years and fair value of customer relationship arising 
from our acquisition of our subsidiary in FY2016. 

(iii) Goodwill of S$2.85 million or 89.1% of our total non-current assets was derived from our 
acquisition of our subsidiary in FY2016. 
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Current assets

As at 31 March 2018, current assets of S$6.95 million accounted for 68.5% of our total assets. Our 
current assets consist of the following:

(i) Trade and other receivables of S$3.81 million or 54.8% of our total current assets, comprising trade 
receivables of S$3.01 million, other receivables of S$0.10 million and accrued income of S$0.70 
million;

(ii) Cash and bank balances of S$2.35 million or 33.8% of our total current assets;

(iii) Work-in-progress of S$0.53 million or 7.6% of our total current assets, pertaining to our on-going 
post-production projects and content production projects, including the Train To Busan Thematic 
Tour Show; and

(iv) Other current assets of S$0.26 million or 3.8% of our total current assets, comprising prepayment 
and deposits.

Liabilities 

Non-current liabilities

As at 31 March 2018, our non-current liabilities stood at S$0.10 million and accounted for 5.8% of our 
total liabilities, consisting of the following:

(i) Long-term borrowings of S$0.04 million or 40.0% of our total non-current liabilities; and 

(ii) Deferred tax liabilities of S$0.06 million or 60.0% of our total non-current liabilities.

Current liabilities

As at 31 March 2018, our current liabilities amounted to approximately S$1.63 million, representing 
94.2% of our total liabilities and consisting of the following: 

(i) Trade and other payables of approximately S$0.83 million, representing 50.9% of our total current 
liabilities;

(ii) Progress billings in excess work-in-progress of approximately S$0.18 million, representing 11.1% 
of our total current liabilities and arising from the excess of billing over its cost incurred to date 
across projects; 

(iii) Short-term bank borrowings of S$0.09 million or 5.5% of our total current liabilities; and

(iv) Provision for tax expenses of approximately S$0.53 million, or 32.5% of our total current liabilities. 

Capital and reserves

As at 31 March 2018, our Shareholders’ equity stood at S$8.41 million, consisting of: 

(i) Paid up share capital of S$0.05 million or 0.6% of our total shareholders’ equity;

(ii) Retained earnings of S$5.44 million or 64.7% of our total shareholders’ equity; and 

(iii) Merger reserves of S$2.92 million or approximately 34.7% of our total shareholders’ equity. The 
merger reserve represents the difference between the consideration paid by mm2 Asia, share 
capital issued for the acquisition and the carrying amount of the net assets of the subsidiary 
acquired under common control.
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As at 31 March 2018, our net working capital amounted to S$5.02 million as set out below:

Audited

FY2018

S$

Cash and banks balances 2,353,739 

Trade and other receivables and work-in-progress 4,336,591 

Less: 

- Trade and other payables and progress billing in excess of work-in-progress (1,011,935)

- Total borrowings (126,041)

- Current income tax liabilities (528,036)

5,024,318

LIQUIDITY AND CAPITAL RESOURCES

We fi nance our operations through both internal and external sources and generated positive cash 
fl ow of S$1.75 million in FY2018. Our internal source of funds comprised mainly cash generated from 
our operating activities, whereas our external source of funds comprised mainly banking facilities from 
fi nancial institutions. 

As at 31 March 2018 and the Latest Practicable Date, our banking facilities of S$345,000 have been 
fully utilised. The effective interest rate for these borrowings ranged from 5.5% to 8.9% per annum. The 
total borrowings which remained outstanding as at 31 March 2018 and the Latest Practicable Date were 
approximately S$126,041 and S$71,832 respectively. Subsequent to the Latest Practicable Date, these 
borrowings have been repaid by our Group. 

In assessing whether our Group has suffi cient working capital, our Directors have considered the 
following:

(i) based on our unaudited management accounts as at the Latest Practicable Date, our Group has 
cash and bank balances of approximately S$2.31 million. 

(ii) Our Group had generated positive operating cash fl ow in FY2016, FY2017 and FY2018, amounting 
to S$1.37 million, S$0.49 million and S$2.07 million respectively; and

(iii) Our Group’s future plans, as set out in the section entitled “Prospects, Business Strategies and 
Plans – Business Strategies and Future Plans” of this Offer Document, will be partially funded by 
net proceeds from the Placement, and the extent and timing of our future plans may be managed 
in accordance to the amounts raised from the Placement. 

The Group does not rely heavily on borrowings as the Group is able to generate cash infl ow from its 
operating activities.  

Our Directors are of the reasonable opinion that, after taking into account the cash fl ows generated from 
our operations, and our existing cash and bank balances, the working capital available to us at the date 
of lodgement of this Offer Document is suffi cient for present requirements and for at least 12 months 
after the listing of our Group on Catalist. In the future, our Directors are of the reasonable opinion that 
the Group will not depend in large part on borrowings or other banking facilities as the Group is able to 
generate cash infl ow from its operating activities. 

The Sponsor is of the reasonable opinion that, after having made due and careful enquiry and after 
taking into account the cash fl ows generated from our Group’s operations, our Group’s existing cash 
and bank balances, the working capital available to our Group as at the date of lodgement of this Offer 
Document is suffi cient for present requirements and for at least 12 months after the listing of our Group 
on Catalist. 
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The following table sets out a summary of our Group’s net cash fl ow for FY2016, FY2017 and FY2018:

Audited

FY2016 FY2017 FY2018

S$ S$ S$

Net cash infl ows generated from operating activities 1,373,915 489,678 2,072,704

Net cash outfl ows generated from investing activities (880,398) (305,159) (145,968)

Net cash infl ows/(outfl ows) generated from fi nancing activities 9,765 (88,767) (172,031)

Net cash increase in cash and cash equivalents 503,282 95,752 1,754,705

At the beginning of fi nancial year – 503,282 599,034

Net cash and bank balances at end of fi nancial year 503,282 599,034 2,353,739

FY2016

Net cash generated from operating activities

We generated cash infl ow from operating activities before movement in working capital of approximately 
S$1.79 million, with net changes in working capital outfl ow of S$0.42 million. 

Our net working capital outfl ow of approximately S$0.42 million was mainly due to an increase in trade 
and other receivables of S$0.48 million, increase in work in progress by S$0.14 million and fi lms under 
production of S$0.29 million and offset by increase in trade and other payables of S$0.48 million and 
decrease in other current assets of S$0.01 million. 

Net cash generated from investing activities 

The net cash outfl ows from investing activities comprised:

(i) Purchase of  plant and equipment of S$0.28 million; and

(ii) S$0.60 million being net assets of the acquired subsidiary, Vividthree Productions Pte. Ltd.

Net cash generated from fi nancing activities

The cash infl ows from fi nancing activities comprised proceeds from borrowing of S$0.12 million, 
repayment of borrowing of S$0.09 million and payment of interests of S$0.02 million.

FY2017

Net cash generated from operating activities

We generated cash infl ows from operating activities before movement in working capital of approximately 
S$1.81 million, with net changes in working capital outfl ow of S$1.32 million. 

Our net working capital outfl ow of approximately S$1.32 million in FY2017 was mainly due to an increase 
in trade and other receivables of S$1.55 million, which was in tandem with the increase in revenue 
of approximately S$1.33 million and the majority of these billings were issued in the fourth quarter of 
FY2017, which were not due for collection as at 31 March 2017. In addition, the net outfl ows from the 
payment for trade and other payables of S$0.20 million and income tax payments of S$0.06 million, offset 
by the decrease in work-in-progress of S$0.19 million, as well as fi lms under production of S$0.29 million 
and other current assets of S$0.01 million. 

Net cash generated from investing activities

The cash outfl ow from investing activities arose from the investment in a fi lm project of S$0.07 million and 
purchases of computers and offi ce equipment at S$0.24 million.
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Net cash generated from fi nancing activities

The cash outfl ow from fi nancing activities arose from the payment of interest of S$0.02 million and the 
repayment of borrowings of S$0.07 million.  

FY2018

Net cash generated from operating activities

We generated cash infl ows from operating activities before movement in working capital of approximately 
S$3.49 million with net changes in working capital outfl ow of S$1.42 million. 

Our net working capital outfl ow of approximately S$1.42 million in FY2018 was mainly due to an increase 
in trade and other receivables of S$0.86 million, recognition of accrued income of approximately S$0.70 
million relating to content production services which were completed in the fourth quarter of FY2018, and 
an increase in work-in-progress of S$0.40 million due to costs incurred pertaining to the Train To Busan 
Thematic Tour Show, an increase in other current assets of S$0.21 million and income tax payments of 
S$0.10 million, which was offset by the increase in trade and other payables of S$0.15 million. 

Net cash generated from investing activities

The cash outfl ow from investing activities of S$0.15 million was mainly due to purchases of computers.

Net cash generated from fi nancing activities

The cash outfl ow from fi nancing activities amounted to S$0.17 million, which comprised payment of 
interest of S$0.01 million and repayment of borrowings of S$0.16 million. 

SEASONALITY 

Our Group generally does not experience any seasonality in our business.

INFLATION 

Our fi nancial performance for the Period Under Review was not materially affected by infl ation.
 

CAPITAL EXPENDITURES AND DIVESTMENTS 

The capital expenditures made by the Group in FY2016, FY2017, FY2018 and for the period from 1 April 
2018 to the Latest Practicable Date are as follows:

The above capital expenditures were funded by internally generated funds. We continue to acquire new 
equipment to meet operational requirements and dispose of equipment when it makes commercial sense 
to do so.

Audited Unaudited

Expenditures FY2016 FY2017 FY2018

From 1 April 
2018

to the Latest 
Practicable 

Date

S$ S$ S$ S$

Offi ce equipment and computers 273,163 195,928 145,968 70,548

Furniture and fi ttings – 8,031 – –

Renovation 7,235 31,200 – 77,915

Total 280,398 235,159 145,968 148,463

There was no material divestment made by the Group during the Period under Review. 
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AND FINANCIAL POSITION

Capital commitments

As at the Latest Practicable Date, there was no capital commitment incurred.

Operating lease commitments

Our Group leases offi ce premises under non-cancellable lease agreements. These leases have varying 
terms, escalation clauses and renewal rights. The future aggregate minimum lease payment under 
operating leases contracted as at 31 March 2018 and the Latest Practicable Date, but not recognised as 
liabilities, are analysed as follows:

Audited Unaudited

As at
31 March 2018

As at the 
Latest 

Practicable 
Date

S$ S$

Within one (1) year 142,647 142,641 

After one (1) year but within fi ve (5) years 126,195 90,731 

Total 268,842 233,372

These operating leases commitments will be fulfi lled by internally generated funds. 
 
Finance Lease Commitments

Save as disclosed in the “Management’s Discussion and Analysis of Results of Operations and Financial 
Position – Liquidity and Capital Resources” section of this Offer Document, we had no fi nance lease 
commitments during the Period under Review. 

Contingent Liabilities

As at the Latest Practicable Date, the Group has no contingent liabilities.

FOREIGN EXCHANGE MANAGEMENT

Accounting Treatment of Foreign Currencies 

We will continue to monitor our foreign exchange exposure and may employ hedging instruments to 
manage our foreign exchange exposure should the need arise. Should we enter into any hedging 
transaction in the future, such transaction shall be subject to the review of our Board. In addition, should 
we establish any formal hedging policy in the future, such policy shall be subject to the review and 
approval by our Board prior to implementation. Our Audit Committee will review periodically the hedging 
policies, all types of instruments used for hedging as well as the foreign exchange policies and practices 
of our Group.

SIGNIFICANT ACCOUNTING POLICY CHANGES

There has been no signifi cant change in our accounting policies for our Group during FY2016, FY2017 
and FY2018. Please refer to the “Summary of Signifi cant Accounting Policies” section in the “Audited 
Combined Financial Statements for the fi nancial years ended 31 March 2016, 2017 and 2018” as set out 
in Appendix A of this Offer Document for more details on our accounting policies.
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H ISTORY

Our Company was incorporated on 7 April 2018 in Singapore under the Companies Act as a private 
limited company. On 28 August 2018, our Company was converted into a public company limited by 
shares and our name was changed to “Vividthree Holdings Ltd.”.

In 2003, after graduating with diplomas in multimedia, our founders Charles Yeo, Sky Li and Jay Hong, 
incorporated Vivid.Tree Pte. Ltd. Shortly after, they were introduced to production companies in the movie 
and fi lm industry and started working with a production company to produce animated fi lms. During this 
time, they were involved in both the production and post-production processes, with the latter including 
video editing, editing of soundtracks and colour grading, and built up their visual effects, post-production 
capabilities and technical skills. With the experience gained, our founders incorporated Vividthree 
Singapore in 2006 to focus on the core business of offering production and post-production services. 
Vivid.Tree Pte. Ltd. was eventually struck off in May 2009.

In 2006, we took on our fi rst project under our subsidiary, Vividthree Singapore, and produced a 3D 
stereoscopic video, ‘Tiger Beer Live from Grain to Gold’. As we continued to build up our capabilities, we 
also invested in acquiring additional software and hardware such as computers and expanded the scope 
of our visual effects services to include 3D animation. Our fi rst 3D animation project was the fi lm ‘Men 
in White’, which was produced by Boku Films Pte Ltd and released in 2007. Thereafter, we worked on 
the Visual Effects in two USA fi lms directed by Christopher Hatton, ‘Robotropolis’, released in 2011, and 
‘Battle of the Damned’ which starred Dolph Lundgren and was released in 2013. 

As our founders continued to build up their experience in the industry, in 2012 they worked together with 
Jack Neo’s J Team Productions Pte. Ltd. on the visual effects and computer-generated imagery featured 
in ‘Ah Boys to Men’ which became the highest grossing local production in Singapore in 2012, earning 
S$6.21 million in box offi ce receipts. We used visual effects and computer-generated imagery to depict 
the destruction of multiple landmarks in Singapore. We were also involved in providing visual effects and 
computer-generated imagery for the sequels ‘Ah Boys to Men II’, and ‘Ah Boys to Men 3 – Frogmen”, 
which were also well received in Singapore. From the time of Vividthree Singapore’s incorporation in 
2006 when we had 6 employees, to having 16 employees in 2012 when we were working on ‘Ah Boys to 
Men’, we have grown to a size of 35 employees by the end of 2015 and by 31 March 2018, we had 41 
employees.

In 2015, mm2 Entertainment acquired 51.0% of the issued and fully paid-up Shares in our subsidiary, 
Vividthree Singapore. Following the acquisition, we have had access to a wider range of opportunities 
in the movie and fi lm industry, including working alongside mm2 Asia, the sole shareholder of mm2 
Entertainment, to provide visual effects, computer-generated imagery and other production and post-
production services for movies and fi lms which mm2 Asia produces.

We received Gold Award at the 2014 PromaxBDA Asia Global Excellence awards for our work 
on Starhub’s campaign video ‘Home of Sports’ and in the following year, we received Gold-award for 
our work on StarHub’s advertisement video ‘SuperSports 1,2,3 Idents Version 2’ at the 2015 BDA 
Asia awards. In 2016, we clinched another Gold-award at the 2016 PromaxBDA Global Excellence – 
Promotion, Marketing and Design Awards for our work on title sequences of the TV programmes ‘Tuesday 
Report – Where the Home is’ and ‘Money Week’. 

We ventured into conceptualising and developing animated characters and designs, character outlines 
and synopses in 2016, and subsequently sold the intellectual property rights in these contents to a 
third party. With the experience acquired from this, we went on to conceptualise and develop other new 
animated characters and designs, character outlines and synopses and intend to exploit these to produce 
virtual reality thematic theme shows, as well as animated movies and series. In March 2018, we entered 
into a binding term sheet to develop a virtual reality thematic tour show based on the fi lm ‘Train to Busan’ 
in respect of all countries apart from the Republic of Korea.
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Awards and Achievements

We have received various awards, mostly for broadcast design projects, for our work, which include:

Year Awards and Accolades / Project Awarded at

2009 Bronze Award for the Live Event Spot category for ‘FA Cup’ 2009 PromaxBDA World Gold 
Promotion & Marketing Awards 

2009 Silver Award for the Best Sports Campaign category for ‘FA Cup’ 2009 Promax Asia 

2013 Silver Award for the Sports Program Promotion category for Starhub’s 
‘SEA Games Image Spots’

2013 The New York Festivals 

2013 Gold Award for the Art Direction and Design: Sports Program General 
Image Campaign category for Starhub’s ‘SEA Games’

2013 PromaxBDA Global 
Excellence – Promotion, 
Marketing and Design Awards

2013 Silver Award for the Best Sports Campaign category for Starhub’s 
‘Home of Sports’

2013 Promax Asia 

2014 Gold Award for the Art Direction and Design: Sports Program 
Campaign category and Bronze Award for the Art Direction & Design: 
Sports Program Spot category, for Starhub’s ‘Home of Sports’

2014 PromaxBDA Asia Global 
Excellence 

2014 Gold Award for the Best Sponsor / Brand Integration Spot(s) category 
for Discovery Networks Asia-Pacifi c Pte. Ltd.’s ‘Samsung Note & 
Unesco Silk Road – Samarkand’

2014 Promax Asia 

2014 Gold Award for the Best On-Air Ident category and Silver Award for 
the Best Animation category for Starhub’s ‘The New SuperSports 1, 2, 
3 Ident’ 

2014 BDA Asia 

2015 Gold Award for the Interstitial / Program / Brand Integrated Program 
Wraps Campaign category for ‘UNESCO & Samsung Note 10.1 Silk 
Road Vignette’

2015 PromaxBDA Global 
Excellence – Promotion, 
Marketing and Design Awards

2015 Gold Award for the Art Direction and Design: General Channel Image 
Spot category for StarHub’s ‘The New SuperSports 1,2,3 Idents’

2015 PromaxBDA Global 
Excellence – Promotion, 
Marketing and Design Awards

2015 Silver Awards for the Best Leisure and Lifestyle Promo and Best 
Sponsor / Brand Integration Spot(s) categories for Discovery Networks 
Asia-Pacifi c Pte. Ltd.’s ‘TLC Nescafe Dolce Gusto’

2015 Promax Asia 

2015 Gold Award for the Best On-Air Channel Branding category for 
StarHub’s ‘SuperSports 1,2,3 Idents Version 2’

2015 BDA Asia 

2016 Gold Award for the Art Direction and Design: News Program Open 
/ Titles category for title sequences of ‘Tuesday Report - Where the 
Home Is’ and ‘Money Week’

2016 PromaxBDA Global 
Excellence – Promotion, 
Marketing and Design Awards

2016 Silver Award for the Art Direction and Design: Sports General Image 
Spot category for StarHub’s ‘SuperSports 1,2,3 Ident V2’

2016 PromaxBDA Global 
Excellence – Promotion, 
Marketing and Design Awards

2016 Gold Award for the Best Sports Campaign category for StarHub’s 
‘WTA Finals Singapore 2015’

2016 Promax Asia 

2017 Gold Award for Club Rainbow’s ‘DAKOTA’ corporate video Cannes Corporate Media & TV 
Awards 2017
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 BUSINESS OVERVIEW

We are a virtual reality, visual effects and computer-generated imagery studio that develops and creates 
digital intellectual property assets that primarily consists of storylines with accompanying characters 
and visual elements. We develop or acquire digital intellectual property assets to produce virtual reality 
products such as thematic tour shows.

In the course of our business, we will acquire the rights to use intellectual property assets owned by third 
parties to create and develop suitable virtual reality products. We will license these products for use by 
third parties or sell to them on an outright basis, according to parties’ requirements from time to time. 
In addition, we provide post-production services mainly in visual effects, computer-generated imagery 
services and other post-production services for our clients, such as fi lm producers, corporate clients and 
advertising agencies. Please refer to the “Post-production” and “Content Production” sections respectively 
for more details of our business activities.

Our visual effects and computer-generated imagery works were used by our clients in the movie industry 
for the fi lms ‘Ah Boys to Men’, ‘Ah Boys to Men II’ and ‘Ah Boys to Men 3 – Frogmen’. We were also 
involved in a large-scale 360-degree dome projection mapping project, ‘The Future of Us’, a futuristic 
multi-sensory experiential exhibition which depicted the way Singaporeans could live, work and play in the 
future. Please refer to the “General Information on our Group – Business Overview: Projects Undertaken 
by our Group” section of this Offer Document for further details on our past projects.

Our principal place of business is in Singapore, and our operations are supported by an offi ce in 
Malaysia. Our clients have used our work in Singapore and overseas. With the prevalence of the internet 
which is borderless in nature, many of the movies, TV series and commercials that we have worked on 
are easily accessible online by end-consumers in numerous different countries. We also intend to bring 
our thematic tour shows beyond the local market into the rest of Asia. 

We have been able to establish a presence in our industry due to our strategic application of 
technologies in the areas of virtual reality, visual effects and computer-generated imagery, in tandem 
with an increasing demand for interactive entertainment from consumers. Please refer to the “Prospects, 
Business Strategies and Future Plans – Industry Overview and Prospects” section of this Offer Document 
for further details on our industry overview and prospects.

Post-production

We offer our clients creative input and technical solutions through a range of post-production services, 
specialising in visual effects, computer-generated imagery services and other post-production services. 
As the needs of our clients for each project may be different, the scope of services we provide for each 
project may include one or more of the following:

(i) providing creative input, including working with producers, directors, scriptwriters and 
cinematographers to conceptualise and develop optimal live or camera shots for the visual effects;

(ii) overseeing and managing the entire production set-up to create the required audio-visual content;

(iii) script development and storyboarding;

(iv) selection of cast, crew and voice-over artistes;

(v) providing art direction, photography and fi lming of live-action footage;

(vi) consultancy services to advise on the best techniques for fi lming of live-action footage to optimise 
the visual effects our client hopes to achieve;

(vii) creating visual effects to create immersive media including projection mapping, by creating tailor-
made content which integrate seamlessly with our clients’ hardware; and
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(viii) other post-production services such as video editing and enhancing services, colour grading and 
format rendering.

We are often involved in our clients’ projects at an early stage starting from the pre-production stage. This 
allows our clients to manage their project costs, as our on-set advice on the best techniques to achieve 
the desired visual effects reduces the need for re-takes of live-action footage or camera shots.

Some examples of our projects in the movie industry include the visual effects featured in ‘Ah Boys to 
Men’, ‘Ah Boys to Men II’ and ‘Ah Boys to Men 3 - Frogmen’, where we worked on a total of more than 
1,200 visual effects shots for the three fi lms. Please refer to the “General Information on our Group – 
Business Overview: Past Projects” section of this Offer Document for further information on the projects 
we have worked on.

We also use visual effects to create immersive media including projection mapping for our clients, by 
creating tailor-made content which integrate seamlessly with our clients’ hardware. For example, in 2015, 
we were engaged by mm2 Entertainment and the Ministry of National Development to develop and 
execute a large-scale 360-degree dome projection mapping project, ‘The Future of Us’, a futuristic multi-
sensory experiential exhibition which depicted the way Singaporeans could live, work and play in the 
future. Please refer to the “General Information on our Group – Business Overview: Past Projects” section 
of this Offer Document for further information on the projects we have worked on.

We have also provided post-production services for immersive media. In 2017, we were commissioned by 
the Ministry of Home Affairs to create visual effects for the exhibition video for the Home Team Show and 
Festival 2017 and were involved in the visual effects for the ‘ION Sky Experience Projection Video’.

Content Production

We develop our own digital intellectual property assets or acquire them from third parties to produce 
virtual reality products such as thematic tour shows. Currently, we use virtual reality technologies to 
produce location-based thematic tour shows with exhibitions that incorporate immersive experiences, 
and license them to third parties like venue owners and show promoters, allowing them to use these 
for commercial, marketing and/or promotion purposes. These thematic tour shows may run for periods 
ranging from three months to one year. Alternatively, we may also sell these digital intellectual property 
assets to third parties on an outright basis as part of our ordinary course of business.

We have conceptualised and developed animated characters and designs, character outlines and 
synopses, and exploit these to produce virtual reality thematic theme shows, as well as animated movies 
and series. We have sold intellectual property rights in such contents to third parties in the course of our 
business. In addition, we may engage in merchandising of the animated characters conceptualised and 
developed by us through licensing and retail, or exploit such intellectual property rights in any other form 
as we deem suitable.

We will also produce thematic tour shows based on intellectual property rights that we license or acquire 
from third parties. In March 2018, we entered into a binding term sheet with Contents Panda, a subsidiary 
of Next Entertainment World Co., Ltd, to license the intellectual property rights in the fi lm ‘Train to Busan’ 
released in 2016 to develop a virtual reality thematic tour show based on the fi lm ‘Train to Busan’ in 
respect of all countries apart from the Republic of Korea, such license to commence on the date of the 
defi nitive agreement, which will take effect on 1 November 2018.

We integrate our virtual reality products with hardware such as customised haptic suits to allow users to 
enjoy a multisensory and interactive experience at thematic tour shows. The skills that we utilise for the 
production of thematic tour shows using virtual reality can also be deployed for the production of other 
virtual reality products such as VR-enabled educational materials and video games. 

Please refer to the “Prospects, Business Strategies and Future Plans” section of this Offer Document for 
further details on our future plans.
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Projects Undertaken by our Group

The projects we have worked on can be categorised under (i) movies and TV series; (ii) immersive media; 
and (iii) commercials and advertisements, and include the following:

(i) Movies and TV Series

Project Year Undertaken

Visual effects for fi lm ‘Robotropolis’
Boku Films Pte Ltd
Released in 2012 

2011

Visual effects for fi lm ‘Ah Boys to Men’
J Team Productions Pte. Ltd.
Released in 2012 

2012

Visual effects for fi lm ‘Ah Boys to Men II’
J Team Productions Pte Ltd
Released in 2013

2012

Visual effects for fi lm ‘Battle of The Damned’
BLEIBERG Entertainment LLC
Released in 2013

2012

Visual effects for China fi lm ‘我爱灰太狼2’
9 Harbors International Pte Ltd Singapore
Released in 2013

2013

Visual effects for fi lm ‘Ah Boys to Men 3 – Frogmen’
J Team Productions Pte Ltd
Released in 2015

2014

Visual effects for fi lm ‘The Faith of Anna Waters’
Boku Films Pte Ltd
Released in 2016

2014

Visual effects for HK fi lm ‘Vampire Cleanup Department’
mm2 Entertainment 
Released in 2017

2016

Visual effects for Taiwan fi lm ‘老师你会不会回来 (Teacher Are You Coming Back)’
满满额娱乐
Released in 2017

2017
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(ii) Immersive Media

Project  Brief Description Year Undertaken

3D stereoscopic for ‘Tiger Beer Live from Grain to Gold’ Exhibition video 2006

3D stereoscopic for ‘SMFP’ Corporate video for the 
Info-communicat ions 
Media and Development 
Authority 

2010

3D animation for ‘Zheng He’ Exhibition at Resorts World 
Sentosa’s Maritime Experiential Museum  

Exhibition video 2010

LTA Gallery Aspirations Video Exhibition video 2013

Projection mapping for ‘The Future of Us’ Theatre of 
Generations Dome 

Exhibition video 2015

Projection mapping for Home Team Show & Festival 2017 Exhibition video 2017

ION Sky Experience Video Exhibition video 2017

(iii) Commercials and Advertisements

Project Year Undertaken

‘Silk Road Vignettes’ - Samsung Galaxy Note 10.1 2014

‘Shisen Hanten’ by Mandarin Orchard TVC 2014

‘Starmex’ by Mitsubishi Electric 2015

‘Versus Starts Here’ by StarHub’s Hubsport 1234 2017

‘DAKOTA’ corporate video for Club Rainbow 2016

BUSINESS PROCESS

Post-production

The creative input and technical solutions that we offer our clients, through a range of post-production 
services, typically involve the following stages:

(a) Assembling a team and pitching concepts – Based on the requirements of each project, our 
Company’s management team assembles the project team that will handle the project. A project 
team typically consists of a mix of employees from our production, visual effects / 3D animation 
and motion design departments. The project team will then prepare a deck with preliminary visual 
materials to pitch concepts to the client.

(b) Concept development and casting – Once the client has approved the concept we pitched, 
the project team proceeds to develop the plot and concept further by preparing the script, 
storyboarding and providing art direction. At this stage, we also begin the process of casting actors 
and voice-over artistes.

(c) Pre-production stage – Where we are involved at an early stage starting from the pre-production 
stage, we work with producers, directors, scriptwriters and cinematographers to conceptualise and 
develop optimal live or camera shots for the visual effects.

(d) Production stage – The producer for the project will manage and coordinate a team for the fi lming, 
which would usually comprise the director, assistant director, director of photography, camera unit, 
lighting unit, props unit, hair and make-up unit and the wardrobe team. The director and producer 
oversee the entire fi lming process including budget management and ensuring quality of the fi nal 
product. Where our clients require on-set consultancy services, we are present at the fi lming to 
advise on the suitability of the quality of each shot for the purposes of incorporating visual effects.
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(e) Visual effects, computer-generated imagery and other post-production editing – After the live or 
camera shots have been fi lmed, we commence the post-production editing, including colour 
grading and format rendering, and incorporate the visual effects.

(f) Delivery to clients – Our project management department will preview the work and provide 
feedback. Thereafter, we go through iterations of our work with our clients and make the necessary 
edits and adjustments based on their feedback. Once the work has been fi nalised, we provide the 
fi nal cut to our clients.

Generally, depending on the complexity involved, we take approximately three weeks to six months to 
complete a project.

Content Production

Our production of virtual reality products and other immersive experiences typically involves the following 
stages:

(a) Assembling a team and concept development – Our Company’s management team assembles the 
project team, which includes visual artists, scriptwriters, software engineers and producers, based 
on the project’s requirements. Market research is also conducted at this stage to identify supply 
gaps in animated content and we conceptualise and develop animated characters and designs, 
character outlines and synopses to meet demand for these content.

(b) Identifying suitable technologies to enhance the virtual reality experience – Once our team has 
been assembled and the concept has been fi nalised, we identify the technologies that will create 
the desired virtual environment that forms part of the virtual reality product. We then custom design 
a virtual reality multisensory game to suit the respective concept.

(c) Licensing or sale of rights – After virtual reality multisensory game is ready for use in our fi nal 
virtual reality product, we then license the digital intellectual property rights to third parties like 
venue owners and show promoters. Alternatively, we may also sell these intellectual properties to 
third parties for profi t.

BRANDING AND MARKETING

Our branding and marketing activities are overseen and managed by our sales and marketing 
department. Our branding and marketing activities include:

(a) referrals from our clients who have developed confi dence in the quality of our services;

(b) our corporate website with details of our services and our past projects and track record; and

(c) participation in competitions from time to time. Please refer to the “General Information on Our 
Group – Histo ry: Awards and Achievements” section of this Offer Document for more details on the 
awards we have received.
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MAJOR CUSTOMERS

We set out below a list of our major customers which accounted for 5.0% or more of our revenue during 
the Period Under Review:

Major customers Main Services Provided

Percentage of total revenue (%)

FY2016 FY2017 FY2018

Boku Films Pte. Ltd. Post–production 7.2 – –

Dick Lee Asia Pte. Ltd. (1) Post–production – 4.1 7.5

Discovery Networks Asia-Pacifi c 
Pte. Ltd.

Post–production 5.8 – –

Duopeaks Entertainment Pte. Ltd. Content production – – 8.5

Gong Bin Content production – – 17.0

J Team Productions Pte. Ltd. Post–production 19.7 2.3 2.1

Mediacorp Pte. Ltd. Post–production 11.2 11.0 7.0

Mediacorp TV Singapore Pte Ltd Post–production 6.8 4.1 1.2

mm2 Entertainment(1) Post–production 5.3 2.6 3.8

mm2 Entertainment Co., Ltd. Post–production 5.1 5.1 –

mm2 Entertainment Hong Kong 
Limited(1)

Post–production 5.1 3.8 –

Quiksol Int’L Components Pte. Ltd. Content production – – 7.1

Shanghai Ri Yue Xing Culture & 
Broadcast Co., Ltd.

Content production – – 14.2

Starhub Cable Vision Ltd. Post–production 4.7 7.8 3.1

United Overseas Bank Limited Post–production 10.2 7.2 4.3

星藝有限公司
(Samart Limited)

Post–production – 9.5 –

珠海滿滿文化传播有限公司
(Zhuhai Manman Culture & Broadcast 
Co., Ltd)

Post–production – 25.5 –

Note:

(1) These are subsidiaries of mm2 Asia, our Controlling Shareholder. Please refer to the “Interested Person Transaction – 
Present and On-going Transactions” section of this Offer Document for more details on the transactions between our Group 
and mm2 Asia and its subsidiaries.

D ue to the nature of our business being conducted on a project basis, the revenue generated from each 
major customer listed above is subject to the value and timeline of projects which we secure from them. 
We may not generate similar projects in terms of size and scope with the same customer in subsequent 
years. In addition, we have shifted the focus of our business from post-production to content production.

Our Directors are of the opinion that our Group does not depend on any single customer or any particular 
contract with any customer. To the best of their knowledge and belief, our Directors are not aware of any 
information or arrangement which would lead to a cessation or termination of our current relationship with 
any customer listed below.

As at the date of this Offer Document, save as disclosed above and in the “Interested Person Transaction” 
section of this Offer Document, none of our Directors, Executive Offi cers, Substantial Shareholders or any 
of their Associates has any interest, direct or indirect, in any of our major customers listed above.
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MAJOR SUPPLIER

We set out below the major supplier which accounted for 5.0% or more of our purchases during the 
Period Under Review:

Major supplier Main Services Supplied

Percentage of total purchases (%)

FY2016 FY2017 FY2018

Clover Films Pte. Ltd. Consultation and advisory – – 6.4

 Our Directors are of the opinion that our Group does not depend on any particular supplier. To the best 
of their knowledge and belief, our Directors are not aware of any information or arrangement which would 
lead to a cessation of our current relationship with any supplier listed above.

As at the date of this Offer Document, save as disclosed above and in the “Interested Person Transaction” 
section of this Offer Document, none of our Directors, Executive Offi cers, Substantial Shareholders or any 
of their Associates has any interest, direct or indirect, in any of our major suppliers listed above.

CREDIT MANAGEMENT

Credit terms to our customers

The credit terms we extend to our customers differ, depending on the timeline of the project as well 
as the scope of services provided. All our credit terms are recommended by our management and 
determined based on our customers’ fi nancial background, creditworthiness and payment track record. 
Our credit terms to customers are generally around 30 days.

Our total trade receivables and average trade receivables turnover days during the Period Under Review 
were as follows:

FY2016 FY2017 FY2018

Total trade receivables (S$) 1,296,613 2,870,756 3,006,598

Average trade receivables turnover days(1) 85 144 152

Note:

(1) Trade receivables turnover days were determined based on the average of trade receivables divided by the relevant revenue 
for the relevant fi nancial year, multiplied by 365 days.

The increase in our total trade receivables for FY2017, as compared to FY2016, was mainly due to a high 
value service contract of approximately S$1.35 million which was completed in March 2017. 

The Group’s trade receivables for FY2016 were generated mainly from lower value but voluminous 
service contracts, which required shorter verifi cation process performed by customers. For FY2017 and 
FY2018, the increase in trade receivables was mainly generated from service contracts with higher value 
and longer verifi cation process required by the customers. The management is mindful of this new trend 
of services and does not foresee diffi culty in collecting payments from customers. 

The trade receivables aging schedule of our Group (based on the date of invoice) as at 31 March 2018 
was as follows:

Age of Trade Receivables
Amount of Trade Receivables

(S$)
Percentage of Trade Receivables

(%)

Current 1,812,398 60.3

1 – 30 days 10,593 0.4

31 – 60 days 223,438 7.4

61 – 90 days 77,789 2.6

More than 91 days 882,380 29.3(1)
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Note:

(1) Approximately 61% of these trade receivables which are more than 91 days of age are due from mm2 Asia and its 
subsidiaries and associated companies, for provision of post-production services by our Group. Please refer to the “Interested 
Person Transactions – Present and On-going Transactions” of this Offer Document for further details. Approximately 56% 
of these trade receivables which are more than 91 days of age were collected as at 30 June 2018 and the remainder is 
expected to be collected by August 2018.

In deciding whether provisions are necessary for allowance for doubtful debts, our management reviews 
our trade receivables periodically and considers factors such as fi nancial diffi culties of the customer, 
probability that the customer will enter bankruptcy and any past default or signifi cant delay in collections. 
We do not have any material provisions for doubtful debts nor bad debts written off during the Period 
Under Review as our management does not foresee diffi culty in collection of our trade receivables. 

Credit terms from our suppliers

S ome of our suppliers require immediate payment of their invoices. For suppliers who grant us credit 
terms, these are generally for 30 days.

Our average trade payables turnover days during the Period Under Review were as follows:

FY2016 FY2017 FY2018

Trade payables turnover days(1) 10 2 17

Note:

(1) Trade payables turnover days were determined based on the average of trade payables divided by the relevant purchases for 
the relevant fi nancial year, multiplied by 365 days.

Our trade payables turnover days increased from FY2017 to FY2018 due to completion of a virtual reality 
project in the third quarter of FY2018 and receipt of invoices in the fourth quarter of FY2018.

RESEARCH AND DEVELOPMENT

Due to the nature of our business, our Group does not undertake any research and development 
activities per se.
 

INTELLECTUAL PROPERTY

We rely on a combination of copyrights and trademarks, as well as contractual protection, to establish 
and protect our intellectual property rights. In addition, we include confi dentiality provisions in our 
employment agreements with our staff.

As at the Latest Practicable Date, our Group has the right to use the following intellectual property:

  Copyrights

We generally own the copyrights in the visual elements, character storylines and synopses that we 
create for our virtual reality products, subject to the terms of any licensing arrangements for virtual reality 
products developed based on intellectual property that we license from third parties. The works in our 
virtual reality products covering our copyrights include: 

(a) Artistic works such as designs of the animation created by us; 

(b) Literary works such as character storylines, scripts and synopses developed by us; and

(c) Sound and video recordings recorded by us.

Please refer to the “General Information on our Group – Business Overview: Content Production” section 
of this Offer Document for further details on our virtual reality products. 



75

GENERAL INFORMATION ON OUR GROUP

Trademarks

Name of 
Applicant

Trademark
Trademark / 

Application No.
Registration 

Classes(1)
Country of 

Registration
Status

Vividthree 
Singapore

40201725098S
9, 35, 41 and 

42
Singapore Registered

Vividthree 
Singapore

2018050051 9 Malaysia
Pending 

registration

Vividthree 
Singapore

2018050056 35 Malaysia
Pending 

registration

Vividthree 
Singapore

2018050057 41 Malaysia
Pending 

registration

Vividthree 
Singapore

2018050059 42 Malaysia
Pending 

registration

Vividthree 
Singapore

MM201809806Q
9, 35, 41 and 

42 
Thailand

Pending 
registration

Vividthree 
Singapore

MM201809806Q
9, 35, 41 and 

42 
Philippines 

Pending 
registration

Vividthree 
Singapore

MM201809806Q
9, 35, 41 and 

42 
PRC 

Pending 
registration

Note:

(1) The classes of Specifi cations of Goods and Services in Singapore is described as follows:

 Class 9: Virtual reality game software; motion pictures

 Class 35: Production of commercials; production of television commercials; production of advertising matter and commercials; 
production of video recordings for advertising purposes; production of video recordings for marketing purposes; production of 
radio, television and cinema advertisements

 Class 41: Video editing; videotaping; editing of motion pictures; motion picture studio services; providing motion picture 
facilities; providing on-line videos, not downloadable; movie studio services; entertainment services; interactive entertainment 
services; video entertainment services; video fi lm production; video production services; production of animated fi lms and 
cartoons; production of special effects; production of television programs; production of video recordings; fi lm production, 
other than advertising fi lms; production of movie special effects; virtual reality game services provided on-line from a 
computer network

 Class 42: Design and development of virtual reality software

Barring unforeseen circumstances, our Directors believe that there will be no impediments registering 
those trademarks pending registration.

Domain Names

As at the Latest Practicable Date, the domain names owned by our Group include the following:

Domain Name Year of Registration Year that Renewal is Due

vividthree.com 2006 2019

aweride.com 2018 2020

carzful.com 2018 2020

discarsion.com 2018 2020

discarssion.com 2018 2020

vividthreeholdings.com 2018 2023

traintobusanvrtour.com 2018 2023

traintobusanxperience.com 2018 2023

traintobusanvrxperience.com 2018 2023

traintobusanvrxperiencetour.com 2018 2023
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As at the Latest Practicable Date, our business or profi tability is not materially dependent on any 
registered or pending registration trademark, patent or other intellectual property rights.

INVENTORY MANAGEMENT

Due to the nature of our business, our Group does not have any inventory.

 PROPERTIES AND FIXED ASSETS

We currently lease the following properties:

Singapore
Location Tenure

Approximate 
Area

(sq ft) Use of Property Lessor

1093 Lower Delta Road, 
#05-10, Singapore 169204

Three years from 
16 November 

2015 to 15 
November 2018

3,364 Offi ce and post-
production
services

DBS Trustee 
Limited as trustee 

of Mapletree 
Industrial Trust

1093 Lower Delta Road, 
#05-11/12/13, 

Singapore 169204

Two years from 1 
December 2017 
to 30 November 

2019

2,894 Content 
production studio

DBS Trustee 
Limited as trustee 

of Mapletree 
Industrial Trust

1093 Lower Delta Road, 
#07-01/02, 

Singapore 169204

Three years from 
30 April 2018 to 

29 April 2021

2,169 Content 
production studio

DBS Trustee 
Limited as trustee 

of Mapletree 
Industrial Trust

Malaysia
Location Tenure

Approximate 
Area

(sq ft) Use of Property Lessor

B-M-03A, Menara Bata, 
PJ Trade Centre, No. 8, 
Jalan PJU 8/8A, Bandar 

Damansara Perdana, 
47820 Petaling Jaya, 

Selangor Darul Ehsan

1 June 2018 to 30 
September 2019(1)

1,163 Offi ce and 
post-production 

services

Gemilang Sekitar 
Sdn. Bhd.

Note:

(1) Pursuant to a Deed of Novation dated 1 June 2018 entered into amongst Gemilang Sekitar Sdn. Bhd., mm2 Film Distribution 
Sdn. Bhd. and Vividthree Malaysia, mm2 Film Distribution Sdn. Bhd. had novated all its benefi ts, rights, interests and 
obligations under its existing lease of this premises from the landlord, Gemilang Sekitar Sdn Bhd., to Vividthree Malaysia. 
The landlord Gemilang Sekitar Sdn. Bhd. had extended the initial term of mm2 Film Distribution Sdn. Bhd.’s tenancy of the 
Malaysia Offi ce for a further period of two years from 1 October 2017 to 30 September 2019. Please refer to the “Interested 
Person Transactions – Past Transactions” section of this Offer Document for more details.

To the best of our Directors’ knowledge, there are no regulatory requirements or environmental issues 
that may materially affect our utilisation of the above properties and fi xed assets.

STAFF TRAINING

We believe that our employees are an invaluable resource. We place strong emphasis on staff training 
and development to maintain a competent workforce so as to ensure that the services rendered by our 
Group are of a high and consistent standard. To assist our employees in honing their technical skills and 
keeping up to date with technological developments relevant to our industry, we engage external parties 
to conduct training sessions on the operating systems of new technology and software relevant to our 
industry. We also selectively send our employees for training on software such as Viz Artist to further 
hone their technical skills.
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IN  SURANCE

Our Group has taken up, inter alia, the following insurance policies including:

(a) work injury compensation insurance in relation to our employees;

(b) public liability insurance for our offi ce at 1093 Lower Delta Road, #05-10/11/12/13, Singapore 
169204;

(c) burglary and plate glass insurance for our rented offi ce at  B-M-03A, Menara Bata, PJ Trade 
Centre, No. 8, Jalan PJU 8/8A, Bandar Damansara Perdana, 47820 Petaling Jaya, Selangor Darul 
Ehsan, Malaysia;

(d) personal accident insurance for our Managing Director, Charles Yeo, our COO, Sky Li, and our 
Executive Director (Visual Effects Director), Jay Hong; and

(e) fi re and extraneous perils insurance.

Our Directors are of the view that the above insurance policies are adequate for our existing operations. 
However, signifi cant damage to our operations, whether as a result of fi re or other causes, may still have 
a material adverse effect on our results of operations or fi nancial position. We are not insured against 
business interruption and if such events were to occur, our business may be materially or adversely 
affected. Please refer to the “Risk Factors” section of this Offer Document for more details. 

In addition, we do not have insurance coverage for potential claims in relation to injuries or accidents that 
may occur during the virtual reality thematic tour shows which are based on our virtual reality products, 
as our products are still in the process of development and such virtual reality thematic tour shows have 
not been commenced. Nonetheless, our Directors will from time to time assess our risks involved in such 
thematic shows. 

We will also review our insurance coverage for other risks from time to time to ensure that our Group has   
suffi cient insurance coverage. 

CORPORATE SOCIAL RESPONSIBILITY

Our Group believes in the importance of serving and giving back to the community and recognises the 
need for long-term sustainability of our business operations. We have been involved in corporate social 
responsibility in the following ways:

(a) Corporate Video for Club Rainbow – In 2016, we partnered with Club Rainbow to produce a 
corporate video titled ‘DAKOTA’, which clinched a Gold Award and Silver Award at the Cannes 
Corporate Media & TV Awards 2017 for the categories of Fundraising, Non-profi t, Corporate Social 
Responsibility category and Corporate Image Films respectively. Club Rainbow provides a range 
of comprehensive support services for families of children who suffer from major chronic and 
potentially life-threatening illnesses. Our Company absorbed most of the production cost of the 
corporate video.

(b) Child Aid 2017 – In 2017, we partnered with Dick Lee Asia Pte. Ltd. to produce the graphics for 
the performances of the Child Aid 2017 concert titled ‘An Amazing, Awesome Asian Adventure’. 
Child Aid is a charity concert featuring talents under 19 years old, which is in aid of The Straits 
Times School Pocket Money Fund and The Business Times Budding Artists Fund, which supports 
arts education for children and youth from underprivileged families. The concert is a platform for 
young talents to showcase their talents in the arts, including singing, playing a musical instrument 
or dancing.
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We will be required to disclose our corporate social responsibility policies with reference to the SGX-ST’s 
Guide to Sustainability Reporting for Listing Companies, and our Board will establish a corporate social 
responsibility policy which will include the review and/or recommendation of the following areas of our 
Group’s activities:

(a) policies in respect of corporate social responsibility issues;

(b) health, safety and environmental policies and standards;

(c) the social impact of our Group’s business practices in the communities that we operate in;

(d) policies and practices with regard to key stakeholders (suppliers, customers and employees); and

(e) policies and practices with regard to regulators.

COMPETITION

We operate in a competitive environment and face competition from both existing competitors and new 
entrants in the production and post-production service industries in Singapore. Our existing competitors 
include:

Industry Competitor

Advertisements and commercials Shooting Gallery Productions Pte Ltd
VHQ Media Holdings Pte. Ltd.
Moviola (Asia) Pte. Ltd.

Visual effects and broadcast designs CraveFX Private Limited
AMC Studio Pte. Ltd.
Critica Pte. Ltd.

Post-production Iceberg Design Pte. Ltd.
VHQ Media Holdings Pte. Ltd.
Infi nite Frameworks Pte Limited 

As at the date of this Offer Document, none of our Directors or Substantial Shareholders or their 
Associates has any interest, indirect or direct, in any of the abovementioned competitors.

COMPETITIVE STRENGTHS

Our Directors believe that our Group is able to compete effectively against our competitors with the 
following competitive strengths:

Strong network of business relationships with key industry players 

We have access to a network of strategic partners across the value chain in Singapore, Malaysia, Hong 
Kong, Taiwan and the PRC to ensure delivery of our services, leveraging our established commercial 
track record, production brand names, reputation and extensive experience. As a developer of virtual 
reality content for our thematic tour shows, we have also developed strategic partnerships with venue 
owners and show promoters in different countries. Our extensive network of fi lmmakers presents the 
potential for cross-platform exploitation of our digital intellectual property assets.

Committed and experienced management team with extensive relevant expertise

Our Managing Director, Charles Yeo, our Executive Director (Visual Effects Director), Jay Hong, and 
our COO, Sky Li, have each been involved in the business of visual effects and computer-generated 
imagery for more than a decade, and together with our CEO, Jed Mok, have established a wide network 
of personal relationships with various key players in the advertising and fi lmmaking industries, specifi cally, 
in Singapore and Malaysia. Our management team is also supported by mm2 Asia, with members with 
strong fi nance and accounting experience, lending fi nancial discipline and knowledge to our approach on 
producing thematic tour shows.
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Ability to provide full spectrum of creative input and technical solutions, specialising in virtual 
reality, visual effects and computer-generated imagery services

We have the capability and experience to offer our clients creative input and technical solutions through 
a range of production and post-production services, specialising in virtual reality, visual effects and 
computer-generated imagery services. In addition to providing visual effects and computer-generated 
imagery services, our capability and experience in conceptualising and developing creative input, as well 
as overseeing and managing the entire production set-up enables us to capitalise on a wide range of 
opportunities across various industries. Our capability and experience in visual effects and production 
services have also enabled us to develop virtual reality content for our thematic tour shows. For more 
information on our business, please refer to the “General Information on our Group – Business Overview” 
section of this Offer D ocument.

An established multi-market presence

With subsidiaries in Singapore and Malaysia, and connections to various contacts in the industry 
in Taiwan, Hong Kong and the PRC through mm2 Asia, we are able to tap on additional business 
opportunities in these markets. By engaging venue owners and show promoters from different countries 
for the licensing of our intellectual property rights in our virtual reality content for thematic tour shows, we 
are able to reach a wider audience, thus increasing their commercial potential.

GOVERNMENT REGULATIONS, LICENSES, PERMITS AND APPROVALS

We are subject to all relevant laws and regulations of the countries where our business operations are 
located and may be affected by policies which may be introduced by the relevant governments from time 
to time. As at the Latest Practicable Date, except as disclosed herein and in the “Risk Factors” section of 
this Offer Document, our business and operations are not subject to any special legislation or regulatory 
controls which have a material impact on our business operations other than those generally applicable to 
companies and businesses operating in Singapore and Malaysia. To the best of our knowledge, we have 
not been in breach of any rules or regulations in any material particular.

Singapore

Censorship and classifi cation

With the exception of certain categories of videos, all movies, videos and video games distributed and 
exhibited in Singapore must be submitted for classifi cation and certifi cation under the Films Act (Chapter 
107) of Singapore. In exceptional cases, a movie, video or video game may not be allowed to be 
distributed and exhibited, such as when the content undermines Singapore’s national interest or erodes 
the moral fabric of society. As the scope of our services for our projects may include conceptualising 
and developing creative input, as well as script development and/or storyboarding, we are mindful of 
the censorship and classifi cation regulations and guidelines in Singapore as well as our clients’ desired 
classifi cation rating for the movie or video.

Filming licences and approvals

We are only required to apply for and obtain the necessary licences and approvals for fi lming in a 
particular location from the relevant government authorities or property owners on a per project basis, 
depending on the fi lming requirements of each project. the Info-Communications Media Development 
Authority provides facilitation letters to assist in obtaining location clearances in Singapore. If the fi lming 
is to be conducted on government-owned property, we are required to seek approval from the relevant 
government authorities. For instance, fi lming at parks in Singapore would require fi lming permits from the 
National Parks Board.



80

PROSPECTS, BUSINESS STRATEGIES AND FUTURE PLANS

INDUSTRY OVERVIEW AND PROSPECTS

Growth of Virtual Reality and Technology-Driven Immersive Entertainment

In the last decade, with the development and growth of virtual reality, the entertainment industry has 
changed signifi cantly. Virtual reality technology has made it possible to have inanimate objects appear 
animate in a three-dimensional space.

In more recent years, there has also been an increasing trend of immersive entertainment and media, 
in the form of multisensory experiences for individuals or groups at any physical location. The industry 
has seen substantial changes, mainly in the increasing demand for more realistic virtual environment 
and variety in the design and presentation of immersive environments, indoor and outdoor, largely 
made possible due to developments in technology. Content producers for video games and educational 
materials, venue operators and individuals are increasingly turning to virtual reality-derived immersive 
technology such as augmented reality and mixed reality today to create content for entertainment, 
education and commercial application, especially in large urban centres, and some of the reasons are as 
follows:

 A content producer for video games and educational materials is also able to develop a wider 
variety of interactive content with the use of immersive technology, which reduces development 
costs due to the low marginal costs in scaling virtual reality content;

 It is generally cheaper for a venue operator to set up and maintain a relatively asset-light thematic 
shows primarily based on virtual reality content that can be easily modifi ed/replaced in accordance 
with changing client preferences and seasonal demand, compared with a fi xed attraction which 
may only be set up at a specifi c location;

 There is increasing prevalence of mobile smart phones and devices which are compatible 
with virtual reality, augmented reality and mixed reality and consumers are demanding more 
technology-driven experiences;

 There is a growing number of content available which are supported by virtual reality, augmented 
reality and mixed reality for an increasing array of platforms; and

 There is increasing demand for live interactive entertainment in which consumers participate 
in the creation of certain aspects of the virtual reality environment, thus customising the user’s 
experience.

In recent times, the global demand for content powered by virtual reality, augmented reality and mixed 
reality has surged due to the growing accessibility to immersive technology.

For the following reasons, our Directors are of the view that there are good growth opportunities for our 
business as a virtual reality, visual effects and computer-generated studio that develops custom-made 
digital intellectual property assets to produce and license our virtual reality products such as thematic 
tour shows:

(i) Proliferation of technology to facilitate more complex virtual reality

 The development of more sophisticated virtual reality hardware and software will allow us to 
continue growing our capabilities to create content with virtual reality for video games and 
educational materials. To remain competitive in our industry, we rely on the borderless nature of the 
Internet, as many of these software developments are easily accessible to us online to licence and 
equip our staff.

(ii) Surge in number of immersive technology suppliers, especially of VR headsets

 With various investments in immersive technology in recent years, the barrier of innovation for 
suppliers has been lowered. As competition increases among suppliers, high-quality immersive 
technology will be made available at a lower price. The consequent proliferation of VR headset 
suppliers will also lead to an increase in demand for VR-enabled content, which we specialise in, 
for application in various fi elds such as video games and educational materials.
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(iii) Growing anticipation for visual effects and immersive experiences

 As virtual reality offers a means of featuring experiences which would otherwise be costly, 
impractical or impossible in other media, more content producers are turning to virtual reality as 
a storytelling tool. Additionally, as society is exposed to consumer technology that makes use of 
highly sophisticated immersive technology, such as the mobile smart phone game “Pokémon GO” 
which gameplay is entirely built on augmented reality, there is growing demand and anticipation for 
complex virtual reality and augmented reality experiences that we can provide.

(iv) Growing demand for seasonal attractions by venue operators

 Nowadays, venue operators face competition from increased accessibility of the internet as 
consumers are given access to a wider range of services that do not require their physical 
presence to be served. As such, venue operators, especially retail outlets, turn to location-
based attractions that foster social interactions so as to offer consumers experiences that online 
experiences are unable to provide. For example, just as cinemas are able to update their slate 
of movies with the same infrastructure, asset-light and easily modifi able thematic tour shows 
based on virtual reality allow retail outlets to turn their retail spaces into seasonal attractions, thus 
enhancing their competitiveness vis-à-vis e-commerce sites.

TREND INFORMATION

The following discussions about our prospects and trends include forward-looking statements that involve 
risk and uncertainty. Please refer to the “Cautionary Note Regarding Forward-Looking Statements” 
section of this Offer Document.

For the current FY2019, barring unforeseen circumstances, our Directors have observed the following 
trends based on the revenue and operations of our Group as at the Latest Practicable Date:

(i) The demand for virtual reality products and immersive experiences based on well-established and 
newly created intellectual property is growing. Hence, our Directors believe that there is potential to 
grow and expand our business as we continue to leverage on our competitive strengths as a group 
of companies of mm2 Asia to secure highly sought-after intellectual property with strong followings 
and at the same time, widening our market reach, for example, by developing and exploiting our 
own virtual reality immersive content. This will attract both customers who seek new forms of 
entertainment and businesses that are keen on sponsoring through this new medium.

(ii) In tandem with the increase in business activities, our operating costs and expenses are expected 
to increase accordingly which is mainly attributable to (i) the increase in employee compensation, 
(ii) continuing listing expenses, and (iii) the increase in rental expenses as a result of setting up 
new offi ces overseas.

Save as disclosed above and in the “Risk Factors”, “Management’s Discussion and Analysis of Results 
of Operations and Financial Position” and “Prospects, Business Strategies and Plans – Business 
Strategies and Future Plans” sections of this Offer Document and the Audited Combined Financial 
Statements and Unaudited Pro Forma Combined Financial Information set out in Appendices A and B 
to this Offer Document respectively and barring any unforeseen circumstances, our Directors are not 
aware of any signifi cant recent trends in sales and in the costs and selling prices of our services, or 
other known trends, uncertainties, demands, commitments or events that are reasonably likely to have a 
material effect on our net sales or revenue, profi tability, liquidity or capital resources, or that would cause 
the fi nancial information disclosed in this Offer Document not to be necessarily indicative of our future 
operating results or fi nancial position.
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ORDER BOOK

Ou r order book based on signed contracts, confi rmed quotations and/or variation orders for our ongoing 
projects as at the Latest Practicable Date amounted to approximately S$1.5 million. Barring unforeseen 
circumstances, we expect majority of these projects to be completed in FY2019. The state of our 
order book at any point in time is not refl ective or indicative of our Group’s overall fi nancial results and 
performance at the relevant point in time and may be subject to variation, modifi cation and cancellation 
by customers. Please refer to the “Risk Factors” section of this Offer Document for further details.

BUSINESS STRATEGIES AND FUTURE PLANS

Our business strategies and future plans are outlined as follows:

Building up our digital intellectual property through development of virtual reality products and 
other immersive experiences

We have started conceptualising, designing and developing valuable intellectual property for production 
of virtual reality products such as thematic theme shows. This allows users to experience the virtual 
environment in a realistic manner through the use of virtual reality technologies, including incorporating 
different stimuli to enhance the user’s immersive experience in these thematic tour shows. Please refer 
to the “General Information on our Group – Business Overview: Content Production” section of this Offer 
Document for more information. Since 2016, we have started developing digital intellectual property 
assets based on themes that we design and conceptualise, and we have sold these digital intellectual 
property assets to stakeholders. In addition, we have entered into a binding term sheet with Contents 
Panda to develop a virtual reality thematic tour show based on the fi lm ‘Train to Busan’. Please refer to 
the “General Information on our Group – Business Overview: Content Production” for further details.

We aim to build up our digital intellectual property through additional development of virtual reality 
products and other immersive experiences, which include thematic tour shows, educational materials and 
video games. We may also exploit our intellectual property assets in any other form we deem suitable, 
including merchandising of the animated characters conceptualised and developed by us through 
licensing and retail.

Expansion of our presence overseas and strategic acquisitions

Our Group may consider expanding our business through strategic acquisitions of companies or joint 
ventures with parties who will add value to our existing business. Through such strategic acquisitions or 
joint ventures, we aim to strengthen our market presence, expand our local and global network, as well 
as penetrate into new business opportunities complementary to our existing businesses. We believe that 
by achieving the status as a publicly listed company, our Group will be positioned advantageously with a 
greater prospect for expansion. Should such opportunities arise, we will seek approval, where necessary, 
from our Shareholders, Sponsor and/or the relevant authorities in accordance with the requirements 
of the applicable laws and regulations. We also intend to build up a larger team of employees both in 
Singapore and Malaysia to support our business expansion plans.

Strategic acquisitions of intellectual property

We may also expand our business through strategic acquisitions of intellectual property assets or rights 
which are complementary to our business or which will allow further expansion of our market presence. 
Such expansion efforts may also include obtaining licences to use intellectual property assets. Should 
such opportunities arise, we will seek approval, where necessary, from our Shareholders, Sponsor and/or 
the relevant authorities in accordance with the requirements of the applicable laws and regulations.

We entered into a binding term sheet to develop a virtual reality thematic tour show based on the fi lm 
‘Train to Busan’. Please refer to the “General Information on our Group – Business Overview: Content 
Production” section of this Offer Document for further details.
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MANAGEMENT R EPORTING STRUCTURE

Our management reporting structure as at the Latest Practicable Date is set out below:

Board of Directors

CEO
Jed Mok

Visual Effects Director
Jay Hong

Financial Controller
Kok Pooi Wai

COO
Sky Li

DIRECTORS

Ou r Directors are entrusted with the responsibility for our overall management. The particulars of our 
Directors as at the date of this Offer Document are set out below:

Name Age Address Designation

Dr Ho Choon Hou 45 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

Independent Director and 
Chairman

Charles Yeo 40 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

Managing Director

Jay Hong 40 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

Executive Director
(Visual Effects Director)

Royson Wong 63 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

Independent Director

Long Jong 58 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

Non-Executive Director

Freddy Er 60 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

Non-Executive Director
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Information on the business and working experiences, education and professional qualifi cations, if any, 
and areas of responsibilities of our Directors are set out below:

Dr Ho Choon Hou is our Independent Director and Chairman and was appointed to our Board on 23 
August 2018. He is currently a principal at Southern Capital Group Private Limited, a private equity 
fi rm, where he is responsible for the management of assets as well as the origination and execution of 
investments for the company’s clients. Dr Ho Choon Hou is also currently serving as an independent 
director of Advanced Holdings Ltd., vice-chairman and non-executive director of Cordlife Group Limited. 
Both Advanced Holdings Ltd. and Cordlife Group Limited are listed on the SGX-ST. He is also serving 
as an independent and non-executive director of Mclean Technologies Berhad, which is listed on Bursa 
Malaysia, and Stemlife Berhad, which used to be listed on Bursa Malaysia. Prior to joining Southern 
Capital Group Private Limited, from 2004 to 2007, Dr Ho Choon Hou served as project offi ce head and 
subsequently deputy director at National Healthcare Group where he was involved in directing special 
projects and investments and held general management responsibilities. From 1996 to 2004, he was 
the Registrar, Department of General Surgery, at Tan Tock Seng Hospital where he was responsible 
for conducting general surgeries. Dr Ho Choon Hou obtained his Bachelor of Medicine and Bachelor of 
Surgery from The University of Sheffi eld in 1996 and his Master of Medicine (Surgery) from the National 
University of Singapore in 2003. He went on to obtain his Master of Business Administration (Honours) 
from The University of Chicago (The Graduate School of Business) in 2006.

Charles Yeo, one of our founders, is our Managing Director and was appointed to our Board on 7 
April 2018. He is responsible for the overall day-to-day management of our Group including business 
development and strategy, and raising investments for projects. He also provides creative direction and 
input for our projects. Charles Yeo has accumulated 14 years of experience in the production and post-
production industry, with a special focus on visual effects, since 2003 when he fi rst ventured into the 
industry under Vivid.Tree Pte. Ltd., where he worked together with a production company to produce 
animated fi lms. Together with Sky Li and Jay Hong, they grew our Group to 41 employees as at 31 
March 2018. Charles Yeo graduated from the Nanyang Academy of Fine Arts with an Associate Diploma 
in Multimedia (Distinction) in 2000, and went on to obtain his Masters of Business Administration from 
Murdoch University in 2017.

Jay Hong, one of our founders, is our Executive Director (Visual Effects Director). He is responsible 
for overseeing our visual effects / 3D animation, motion design and other post-production departments. 
He has also accumulated 14 years of experience in the production and post-production industry, with a 
special focus on visual effects, since 2003 when he fi rst ventured into the industry with Vivid.Tree Pte. 
Ltd., where he worked together with a production company to produce animated fi lms. Together with 
Charles Yeo and Sky Li, they grew our Group to 41 employees as at 31 March 2018. Jay Hong graduated 
from the Nanyang Academy of Fine Arts with an Associate Diploma in Multimedia in 2000.

Royson Wong is our Independent Director and was appointed to our Board on 23 August 2018. He is 
currently serving as the managing director of Global Access Logistics Network Pte. Ltd. since 2012 and 
as director and CEO of A.S.Shipping Agencies (Singapore) Pte. Ltd. since April 2017. He is responsible 
for the overall management of these groups. From 2005 to 2011, Royson Wong was the global director 
(management systems) and subsequently the chief leadership development offi cer of Agility Public 
Warehousing Co KSC (headquartered in Kuwait), where his responsibilities included leadership 
development, implementation of long range planning and strategy management systems, business 
excellence and quality management and overseeing the internal audit function. Prior to that, he was 
the fi nance director and subsequently the deputy group managing director of Trans-Link Express Pte 
Ltd (now known as Agility Logistics Holdings (S) Pte. Ltd.), where he was responsible for overseeing 
the overall business operations, including the fi nance and corporate matters as well as human resource 
and information technology. Royson Wong obtained his Bachelor of Accountancy from the University 
of Singapore (now known as the National University of Singapore) in 1979, and his Master of Science 
(Management of Technology) from the National University of Singapore in 2002. He is a Certifi ed Public 
Accountant with CPA Australia since 2004, and a Chartered Accountant with the Institute of Singapore 
Chartered Accountants since 2005.
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Long Jong is our Non-Executive Director and was appointed to our Board on 23 August 2018. He 
is the CEO of mm2 Asia since April 2017, where he is responsible for overseeing and managing the 
group’s business operations as well as sourcing new business opportunities for the mm2 Asia group. 
From 2005 to 2011, Long Jong was the deputy CEO, TV Cluster of the Mediacorp group where he was 
overseeing its television and production business. From 2011 to 2017, he was the deputy CEO, and also 
became the chief customer offi cer in 2015, of the Mediacorp group, where he was overseeing its media 
businesses including the television, radio, newspaper, digital and live events segments. Long Jong is also 
a board member of the Thye Hua Kwan Moral Charities Limited and a member of the Advisory Board 
of the Singapore Media Festival. He graduated from the National University of Singapore in 1985 with a 
Bachelor of Engineering (Civil).

Freddy Er is our Non-Executive Director and was appointed to our Board on 23 August 2018. He is a 
counsellor (investment and corporate fi nance advisory) with Apex Capital Group Pte. Ltd. since 2015, 
where he is responsible for identifying and providing investment strategies and advising on corporate 
fi nance, and mergers and acquisitions, and overseeing the group’s investment portfolios. From 2011 to 
2017, Freddy Er was the director for strategic investments and projects of Transocean Oil Pte. Ltd., where 
his responsibilities included identifying investment opportunities and managing the group’s investment 
portfolio. Prior to that, from 2009 to 2011, Freddy Er was a director with Bank of Singapore where he 
managed clients’ investment portfolios and ensured compliance with regulatory guidelines. From 2007 
to 2009, he was the senior vice-president and head (high net-worth business development Singapore 
insurance business) with The Great Eastern life Assurance Company Limited, where his responsibilities 
included overseeing and managing the business unit team to ensure effi cient and effective transaction 
processing and delivery of services, as well as ensuring compliance with risk management guidelines. 
Freddy Er obtained a Diploma in Life Insurance from the Singapore Insurance Institute in 1994, and 
successfully passed The Institute of Banking and Finance’s Capital Markets and Financial Advisory 
Services, Rules and Regulations for Dealings in Securities (Module 1B) in 2009.

Dr Ho Choon Hou has prior experience as director of public listed companies in Singapore. Charles Yeo, 
Jay Hong, Royson Wong, Long Jong and Freddy Er do not have prior experience as directors of public 
listed companies in Singapore but have received relevant training to familiarise themselves with the roles 
and responsibilities of a director of a company listed on the SGX-ST.  

None of our Directors has any family relationship with another Director or with any Executive Offi cers or 
Substantial Shareholder of our Company.

There was no agreement or arrangement with our Substantial Shareholders, customers or suppliers 
pursuant to which we will appoint any of them or any person nominated by any of them as our Director.



86

DIRECTORS, EXECUTIVE OFFICERS AND STAFF

None of our Independent Directors sit on the board of any of our subsidiaries. The list of present and past 
directorships of each Director over the last fi ve years preceding the date of this Offer Document excluding 
those held in our Company, is set out below:

Name Present Directorships Past Directorships

Dr Ho Choon Hou Group corporations

Nil

Other corporations

Advanced Holdings Ltd.
Agricore Global Pte. Ltd.
Catermas Engineering Private Limited
Cordlife Group Limited
Core Equipment Holdings Pte. Ltd.
Fuelcore Pte. Ltd.
Hoch Ventures Pte. Ltd.
SCG+ Private Limited
Southern Star Gourmet Pte. Ltd.
Star Learners Group Pte. Ltd. 
Straits Group Pte. Ltd.
Catermas Investments Limited
Invictus Medical Investments
Mclean Technologies Berhad 
Stemlife Berhad 
Maestro Group Holdings Limited 

Group corporations

Nil

Other corporations

Fullerton Healthcare Pte Ltd
Izzisen Global Pte. Ltd.
Rotary Club of Sentosa Charity Limited 
Sensable Pte. Ltd.

Charles Yeo Group corporations

Vividthree Singapore
Vividthree Malaysia

Other corporations

Nil

Group corporations

Nil

Other corporations
Nil

Jay Hong Group corporations

Vividthree Singapore
Vividthree Malaysia

Other corporations

Nil

Group corporations

Nil

Other corporations

Nil

Royson Wong Group corporations

Nil

Other corporations

Global Access Logistics Network Pte. Ltd.
Global Access Transportation Pte. Ltd.
A.S.Shipping Agencies (Singapore) 
 Pte Ltd

Group corporations

Nil

Other corporations

Global Access Logistics (Ghana) Ltd
Global Access Logistics (Myanmar) Ltd
Global Access Logistics (UK) Ltd
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Name Present Directorships Past Directorships

Chang Long Jong Group corporations

Nil

Other corporations

Cathay Cineplexes Pte Ltd
Thye Hua Kwan Moral Charities Limited
AsiaOne Online Pte. Ltd.

Group corporations

Nil

Other corporations

1-Net Asia Holdings Pte Ltd (1)

1-Net North Pte. Ltd.
1-Net Singapore Pte Ltd
Caldecott Productions International Pte Ltd
Media Research Consultants Pte Ltd
Mediacorp Advertising Co., Ltd. (2)

Mediacorp Asia TV Limited (3)

Mediacorp Investments Pte. Ltd.
Mediacorp Press Ltd
Mediacorp Raintree Pictures Pte. Ltd.
Mediacorp Studios Pte Ltd Mediacorp 
Technologies Pte Ltd
Mediacorp TV Holdings Pte. Ltd.
Mediacorp TV Singapore Pte Ltd
Mediacorp Vizpro International Pte. Ltd.
Mediacorporation Studios (Malaysia) 
 Sdn. Bhd.
PT Global Mediacom Tbk
Singapore Media Academy Private
 Limited
TVMobile Pte Ltd

Freddy Er Group corporations

Nil

Other corporations

Asia Capital Group Pte. Ltd.

Group corporations

Nil

Other corporations

Nil

Notes:

(1) This company has been struck off.

(2) This company has been de-registered.

(3) This company is in the process of being de-registered.

EXECUTIVE OFFICERS

Our Executive Directors are assisted by our Executive Offi cers, whose particulars are set out below:

Name Age Address Designation

Jed Mok 49 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

CEO

Sky Li 40 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

COO

Kok Pooi Wai 34 c/o 1093 Lower Delta Road
#05-10
Singapore 169204

Financial Controller
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Information on the business and working experience, education and professional qualifi cations, if any, and 
areas of responsibilities of our Executive Offi cers are set out below:

Jed Mok, our CEO, is responsible for assisting our Managing Director, Charles Yeo, in the overall day-to-
day management of our Group. He has over 20 years of experience in the media industry, with his most 
recent experience being concurrently appointed as the head of integrated experience of mm2 Asia and 
the CEO of Dick Lee Asia Pte. Ltd. in March 2018 before joining our Group in May 2018. Prior to that, 
from 2013 to March 2018, Jed Mok was the general manager for creative and strategy with Pico Art 
International Pte. Ltd. where he oversaw the development of business strategies and creative solutions 
for clients. From 2011 to 2013, he was the general manager of FreeState Asia Pte. Ltd., a joint venture 
company between Freestate Limited in the United Kingdom and Pico Venture Pte. Ltd., and between 
2004 and 2010, he was general manager for corporate events at Pico Art International Pte. Ltd. where 
he was responsible for leading the group’s business operations. Jed Mok graduated from the National 
University of Singapore in 1997 with a Bachelor of Science.

Sky Li, one of our founders, is our COO. He is responsible for overseeing our administration / fi nance 
and sales and marketing departments. He has accumulated 14 years of experience in the production 
and post-production industry, with a special focus on visual effects, since 2003 when he fi rst ventured 
into the industry under Vivid.Tree Pte. Ltd., where he worked together with a production company to 
produce animated fi lms. Together with Charles Yeo and Jay Hong, they grew our Group to 41 employees 
as at 31 March 2018. Sky Li is also a director of Motoren Werkz Pte. Ltd. since 2015 where he provides 
consultancy services on business strategies and sales. Motoren Werkz Pte. Ltd. is a Singapore-
incorporated company with registered business activities of repair and maintenance of motor vehicles 
as well as general insurance. He is also a committee member of the Curriculum Development Advisory 
Committee of Nanyang Academy of Fine Arts’ School of Art and Design – Design and Media Programme. 
Sky Li graduated from the Nanyang Academy of Fine Arts with an Associate Diploma in Multimedia 
(Distinction) in 2000.

Kok Pooi Wai, our Financial Controller, is responsible for overseeing the accounting and fi nance function 
of our Group. He has over 12 years of accumulated experience in audit and fi nance, and started his 
career in audit with Moore Stephens from 2005 to 2008. From 2008 to 2014, he was with KPMG and left 
in 2014. Kok Pooi Wai was the senior fi nance manager of Tropicana Corporation Berhad from 2014 to 
2016. Prior to joining our Group in December 2017, he was the senior fi nance manager of Setia Haruman 
Sdn. Bhd from 2016 to 2017. Kok Pooi Wai is a member of the Association of Chartered Certifi ed 
Accountants and is a Chartered Accountant of the Malaysian Institute of Accountants.

Our Executive Offi cers do not have any family relationship with any Director or Substantial Shareholders 
of our Company.

There was no agreement or arrangement with our Substantial Shareholders, customers or suppliers 
pursuant to which we will appoint any of them or any person nominated by any of them as our Executive 
Offi cers.

The list of present and past directorships of the Executive Offi cers over the last fi ve years preceding the 
date of this Offer Document excluding those held in our Company, is set out below:

Name Present Directorships Past Directorships

Jed Mok Group corporations

Nil

Other corporations

Nil

Group corporations

Nil

Other corporations

Nil
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Name Present Directorships Past Directorships

Sky Li Group corporations

Vividthree Singapore
Vividthree Malaysia

Other corporations

Motoren Werkz Pte. Ltd.

Group corporations

Nil

Other corporations

Nil

Kok Pooi Wai Group corporations

Nil

Other corporations

Nil

Group corporations

Nil

Other corporations

Nil

STAFF

As at 31 March 2018, we had a workforce of 41 full-time staff. We do not experience any signifi cant 
seasonal fl uctuations in our number of staff. None of our staff is unionised. There has not been any 
incidence of work stoppages or labour disputes that affected our operations. Accordingly, we consider our 
relationship with our staff to be good.

The number of staff of our Group as at the end of each of the Period Under Review, segmented by 
function, are as follows:

 Number of Staff (2) 
As at

31 March 2016
As at

31 March 2017
As at

31 March 2018

Function
Management(1) 3 3 5
Administration / Finance 1 1 2
Sales and Marketing 1 1 –
Project Management 4 5 6
Production 1 1 –
Visual effects / 3D animation 11 13 11
Motion Design 6 9 9
Other Post-Production (Editing and Grading) – 3 4

Immersive Media – – 4
Total 27 36 41

The number of staff of our Group at the end of each of the Period Under Review, segmented by 
geographic location, are as follows:

 Number of Staff (2) 

As at
31 March 2016

As at
31 March 2017

As at
31 March 2018

Country
Singapore 24 28 33
Malaysia 3 8 8
Total 27 36 41

Notes:

(1) The Executive Directors, Executive Officers and the General Manager of Vividthree Malaysia are classified under 
management.

(2) The number of staff includes staff in Singapore and Malaysia.
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REMUNERATION OF DIRECTORS, EXECUTIVE OFFICERS AND RELATED STAFF 

  Directors and Executive Offi cers

The remuneration paid to our Directors and Executive Offi cers (which includes benefi ts-in-kind and 
bonuses) for services rendered to us on an aggregate basis and in remuneration bands of S$250,000(1) 

during FY2017 and FY2018 (being the two most recent completed fi nancial years) and as estimated 
for FY2019 excluding bonus under any profi t-sharing plan or any other profi t-linked agreement(s) is as 
follows:

FY2017 FY2018 FY2019(2)

(estimated)

Directors

Dr Ho Choon Hou N.A.(3) N.A.(3) Band A

Charles Yeo Band A Band A Band A

Jay Hong Band A Band A Band A

Royson Wong N.A.(3) N.A.(3) Band A

Long Jong N.A.(3) N.A.(3) Band A

Freddy Er N.A.(3) N.A.(3) Band A

Executive Offi cers

Jed Mok N.A.(3) N.A.(3) Band A

Sky Li Band A Band A Band A

Kok Pooi Wai N.A.(3) Band A Band A

Notes:

(1) Band A: Compensation from S$0 to S$250,000 per annum.
 Band B: Compensation from S$250,001 to S$500,000 per annum.
 Band C: Compensation from S$500,001 to S$750,000 per annum.

(2) The estimated amount for FY2019 does not take into account the performance bonus that our Managing Director, Charles 
Yeo, is entitled to receive under his Service Agreement, further details of which are set out in the “Directors, Executive 
Offi cers and Staff – Service Agreements” section of this Offer Document.

(3) N.A. denotes not applicable. Not under our appointment under the relevant period.

Related Staff

As at the Latest Practicable Date, we do not have any employees who are related to our Directors or 
Substantial Shareholders.

The remuneration of any staff who are related to our Directors or Substantial Shareholders will be 
reviewed annually by our Remuneration Committee to ensure that their remuneration packages are in line 
with our staff remuneration guidelines and commensurate with their respective job scopes and level of 
responsibilities. Any bonuses, pay increases and/or promotions for these related staff will also be subject 
to the review and approval of our Remuneration Committee. In addition, any new employment of related 
staff and the proposed terms of their employment will also be subject to the review and approval of our 
Remuneration Committee. In the event that a member of our Remuneration Committee is related to the 
staff under review, he will abstain from the review.
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S ERVICE AGREEMENTS

Our Company has entered into separate service agreements (the “Service Agreements”) with each of 
our Managing Director, Charles Yeo, and our Executive Director (Visual Effects Director), Jay Hong. The 
Service Agreements are valid for an initial period of three years upon admission of our Company on 
Catalist. Upon the expiry of the initial period of three years, the employment of the Executive Directors 
shall be automatically renewed on a year-to-year basis on such terms and conditions as the parties may 
agree. During the initial period of three years, either party may terminate the Service Agreements at any 
time by giving to the other party not less than six months’ notice in writing, or in lieu of notice, payment of 
an amount equivalent to six months’ salary based on the Executive Director’s last drawn monthly salary. 
Our Group may also terminate the employment of any of the Executive Directors at any time without 
notice or payment in lieu of notice under the following circumstances:

(i) if he is guilty of any gross default or grave misconduct in connection with or affecting the business 
of our Group;

(ii) in the event of any serious or repeated breach or non-observance by him of any of the stipulations 
contained in the Service Agreements;

(iii) if he becomes bankrupt or makes any composition or enters into any deed of arrangement with his 
creditors;

(iv) if he shall become of unsound mind; or

(v) If he commits any act of criminal breach of trust or dishonesty.

Pursuant to the terms of the Service Agreement, Charles Yeo is entitled to a monthly salary of S$20,000. 
In addition, Charles Yeo is entitled to receive an annual wage supplement of one month’s salary per 
annum. All reasonable travelling, hotel, entertainment, transport and other expenses incurred by 
him in connection with our business will also be borne by our Group. The Company will also provide 
an executive sedan of Charles Yeo’s choice that is or will be owned by our Company (with an initial 
acquisition price of a budget not exceeding S$350,000) for his exclusive use. The car which Charles Yeo 
will be entitled to use will be accounted for as fi xed assets of our Company.

Charles Yeo is also entitled to an annual performance bonus based on the audited PBT of our Group. 
Where his employment is less than a full fi nancial year, the fi xed bonus and incentive bonus for that 
fi nancial year shall be apportioned in respect of the actual number of days of his employment on the 
basis of a 365-day fi nancial year. PBT shall in relation to each fi nancial year mean our Group’s audited 
consolidated profi t before tax (after deducting profi t before tax attributable to non-controlling interests and 
excluding exceptional items) and before the performance bonus. “Exceptional items” shall refer to profi t 
generated from non-operating income including but not limited to disposal of assets, investments and/or 
other non-recurring items. The amount of performance bonus will be determined as follows:

Performance Bonus of Charles Yeo

Where PBT is less than S$2 million Nil

Where PBT is S$2 million or more but does not exceed 
or is equal to S$4 million

5% of PBT in excess of S$2 million

Where PBT exceeds S$4 million but does not exceed 
or is equal to S$6 million

S$100,000 plus 7% of the PBT in excess of 
S$4 million

Where PBT exceeds S$6 million S$240,000 plus 9% of PBT in excess of 
S$6 million 

Pursuant to the terms of the Service Agreement, Jay Hong is entitled a monthly salary of $10,600, and 
will be eligible for annual discretionary bonus, to be approved by the Remuneration Committee and the 
Board.
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Under the Service Agreements, the salary of the Executive Directors is subject to review by the 
Remuneration Committee after the accounts of our Group for the immediate preceding fi nancial year 
have been audited. The relevant Executive Director shall abstain from voting in respect of any resolution 
or decision to be made by our Board in relation to the terms and renewal of his Service Agreement.

Under the Service Agreements, each Executive Director has covenanted that he and his associates will 
not do business with any person who has done business with us or entice away any of our employees 
in connection with the carrying on of any business similar to or in competition with our business for 12 
months after ceasing to be employed by our Group. Each Executive Director has also covenanted that he 
or his associates will not carry on any activity or business in competition with us within Singapore or any 
country in which we have operations or carried on business, for 12 months after ceasing to be employed 
under his Service Agreement.

Directors’ fees do not form part of the terms of the Service Agreements as these will only be paid out to 
Directors after the approval of Shareholders at our Company’s annual general meeting.

Had the Service Agreements been in existence since the beginning of FY2018, the aggregate 
remuneration paid to our Executive Directors would have been approximately S$428,460 (instead of 
S$254,400) and our PBT would have been approximately S$3.05 million (instead of S$3.22 million) and 
our PAT would have been approximately S$2.57 million (instead of S$2.71 million).

Save as disclosed, there are no existing or proposed service agreements between our Group and any 
of our Directors. There are no existing or proposed service agreements entered or to be entered into 
by our Directors with our Company or our subsidiaries which provide for benefi ts upon termination of 
employment.

VIVIDTHREE PERFORMANCE SHARE PLAN

In conjunction with our listing on Catalist, we have adopted a performance share plan known as the 
“Vividthree Performance Share Plan” which was approved by our Shareholders on 28 August 2018. 
A summary of the rules of the Performance Share Plan is set out in paragraph 3 below. Capitalised 
terms as used throughout this section, unless otherwise defi ned, shall bear the meanings as defi ned in 
section 2 of “Appendix F - Rules of the Vividthree Performance Share Plan” of this Offer Document. 
Save for our Non-Executive Director, Long Jong, our other Directors and employees will not be eligible 
to participate in mm2 Asia’s existing performance share plan, following our listing on Catalist. Long Jong, 
who is also the CEO of mm2 Asia is eligible to participate in mm2 Asia’s existing performance share plan, 
but will not be eligible to participate in the Vividthree Performance Share Plan.

1. Objectives of the Vividthree Performance Share Plan

 The objectives of the Vividthree Performance Share Plan are to:

 (a) foster a culture of ownership within our Group which aligns the interests of Group Executives 
with the interests of Shareholders;

 (b) motivate Participants to achieve key fi nancial and operational goals of our Company and/or 
their respective business units and encourage greater dedication and loyalty to our Group; 
and

 (c) make the total employee remuneration suffi ciently competitive to recruit new  Participants 
and/or retain existing Participants whose contributions are important to the long term growth 
and profi tability of our Group.

2. The Vividthree Performance Share Plan

 Awards granted under the Vividthree Performance Share Plan will principally be performance-
based, incorporating an element of stretched targets for senior executives and signifi cantly 
stretched targets for key senior management, aimed at delivering long-term shareholder value. 
Examples of performance targets to be set include targets based on criteria such as sales growth, 
EPS and return on investment.
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 The Vividthree Performance Share Plan uses methods fairly common among major local and 
multinational companies to incentivise and motivate senior executives and key senior management 
to achieve pre-determined targets, which we believe will create and enhance economic value 
for Shareholders. Our Company believes that the Vividthree Performance Share Plan will be an 
effective tool in motivating senior executives and key senior management to work towards stretched 
targets.

 The Vividthree Performance Share Plan contemplates the award of fully-paid Shares, when and 
after pre-determined performance or service conditions are accomplished.

 A Participant’s Award under the Vividthree Performance Share Plan will be determined at the sole 
discretion of the Committee. In considering the grant of an Award to a Participant, the Committee 
may take into account, amongst others, the Participant’s capability, creativity, entrepreneurship, 
innovativeness, scope of responsibility and skill set.

 Awards granted under the Vividthree Performance Share Plan will be performance-based, with 
performance targets to be set over a designated performance period. Performance targets set are 
intended to be premised on medium-term corporate objectives covering market competitiveness, 
quality of returns, business growth and productivity growth.

 The performance targets will be stretched targets aimed at sustaining long-term growth. These 
targets will be tied in with the Board’s as well as the Independent Director and Chairman and 
CEO’s corporate key performance indicators.

 Under the Vividthree Performance Share Plan, Participants are encouraged to continue serving our 
Group beyond the deadline for the achievement of the pre-determined performance targets. The 
Committee has the discretion to impose a further vesting period after the performance period to 
encourage the Participant to continue serving our Group.

3. Summary Of Rules Of The Vividthree Performance Share Plan

3.1 Eligibility

 Full-time Group Executives who have attained the age of 18 years as of the Award Date and hold 
such rank as may be designated by the Committee from time to time are eligible to participate 
in the Vividthree Performance Share Plan. Group Executive Directors and Group Non -Executive 
Directors (including Independent Directors) of our Group are eligible to participate in the Vividthree 
Performance Share Plan. The Participant must also not be an undischarged bankrupt and must not 
have entered into a composition with his creditors.

 Persons who are Controlling Shareholders or Associates of a Controlling Shareholder who meet 
the criteria above are also eligible to participate in the Vividthree Performance Share Plan provided 
that the participation of and the terms of each grant and the actual number of Awards granted 
under the Vividthree Performance Share Plan to a Participant who is a Controlling Shareholder or 
an Associate of a Controlling Shareholder shall be approved by the independent Shareholders in 
separate resolutions for each such person subject to the following:

 (a) the aggregate number of Shares comprised in Awards granted to Controlling Shareholders 
or Associates of Controlling Shareholders under the Vividthree Performance Share Plan shall 
not exceed 25% of the aggregate number of Shares (comprised in Awards) which may be 
granted under the Vividthree Performance Share Plan; and

 (b) the number of Shares available to each Controlling Shareholder or Associate of a Controlling 
Shareholder shall not exceed 10% of the Shares available under the Vividthree Performance 
Share Plan.
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3.2 Awards

 Awards represent the right of a Participant to receive fully-paid Shares free-of-charge, provided 
that certain prescribed performance targets (if any) are met and upon expiry of the prescribed 
performance period.

 Shares which are issued and allotted or transferred to a Participant pursuant to the Release of an 
Award shall not be transferred, charged, assigned, pledged or otherwise disposed of, in whole or in 
part, during a specifi ed period (as prescribed by the Committee in the Award Letter), except to the 
extent approved by the Committee.

 The Committee may, in its absolute discretion, make a Release of an Award, wholly or partly, in the 
form of cash rather than Shares.

3.3 Participants

 The selection of a Participant and the number of Shares (which are the subject of each Award) 
to be granted to a Participant in accordance with the Vividthree Performance Share Plan shall 
be determined at the absolute discretion of the Committee, which shall take into account criteria 
such as his rank, job performance, years of service and potential for future development, his 
contribution to the success and development of our Group and, if applicable, the extent of effort 
and resourcefulness required to achieve the performance target(s) within the performance period.

3.4 Details of Awards

 The Committee shall decide, in relation to an Award:

 (a) the Participant;

 (b) the date on which the Award is to be granted;

 (c) the number of Shares which are the subject of the Award;

 (d) the performance target(s);

 (e) the performance period during which such performance target(s) are to be satisfi ed, if any;

 (f) the extent to which Shares, which are the subject of that Award, shall be released at the 
end of each prescribed performance target(s) being satisfi ed (whether fully  or partially or 
exceeded or not being satisfi ed as the case may be at the end of the performance period); 
and

 (g) any other condition which the Committee may determine in relation to that Award.

3.5 Timing

 Awards may be granted at any time in the course of a fi nancial year. An Award Letter confi rming 
the Award and specifying, amongst others, the prescribed performance target(s), the performance 
period during which the prescribed performance target(s) is to be attained or fulfi lled and the 
schedule setting out the extent to which Shares will be released on satisfaction of the prescribed 
performance target(s), will be sent to each Participant as soon as is reasonably practicable after 
the granting of an Award.

3.6 Events Prior to Vesting

 Special provisions for the Vesting, lapsing and/or cancellation of Awards apply in certain 
circumstances including the following:

 (a) misconduct on the part of a Participant as determined by the Committee in its discretion;
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 (b) where the Participant is a Group Executive, upon the Participant ceasing to be in the 
employment of our Group for any reason whatsoever (other than as specifi ed in paragraph 
(e) below);

 (c) an order being made or a resolution passed for the winding-up of our Company on the basis, 
or by reason, of its insolvency;

 (d) the bankruptcy of a Participant or the happening of any other event which results in him 
being deprived of the legal or benefi cial ownership of the Award;

 (e) the Participant, being a Group Executive, ceases to be in the employment of our Group by 
reason of:

  (i) ill health, injury or disability (in each case, evidenced to the satisfaction of the 
Committee);

  (ii) redundancy;

  (iii) retirement at or after the legal retirement age;

  (iv) retirement before the legal retirement age with the consent of the Committee;

  (v) the company by which he is employed or to which he is seconded, as the case may 
be, ceasing to be a company within our Group or the undertaking or part of the 
undertaking of such company being transferred otherwise than to another company 
within our Group;

  (vi) his transfer of employment between companies within the Group;

  (vii) his transfer to any government ministry, governmental or statutory body or corporation 
at the direction of any company within our Group; or

  (viii) any other event approved by the Committee;

 (f) the death of a Participant;

 (g) any other event approved by the Committee; or

 (h) a takeover, reconstruction or amalgamation of our Company or an order being made or a 
resolution passed for the winding-up of our Company (other than as provided in paragraph 
(c) above or for reconstruction or amalgamation).

 Upon the occurrence of any of the events specifi ed in paragraphs (a), (b) and (c), an Award then 
held by a Participant shall, subject as provided in the Rules of the Vividthree Performance Share 
Plan and to the extent not yet released, immediately lapse without any claim whatsoever against 
our Company.

 Upon the occurrence of any of the events specifi ed in paragraphs (d), (e), (f) and (g) above, the 
Committee may, in its absolute discretion, preserve all or any part of any Award and decide either 
to vest some or all of the Shares which are the subject of the Award or to preserve all or part 
of any Award until the end of the relevant performance period. In exercising its discretion, the 
Committee will have regard to all circumstances on a case-by-case basis, including (but not limited 
to) the contributions made by that Participant and, in the case of performance-related Awards, the 
extent to which the applicable performance conditions and targets have been satisfi ed.
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 Upon the occurrence of the event specifi ed in paragraph (h) above, the Committee will consider, at 
its discretion, whether or not to release any Award, and will take into account all circumstances on 
a case-by-case basis, including (but not limited to) the contributions made by that Participant. If the 
Committee decides to release any Award, then in determining the number of Shares to be vested 
in respect of such Award, the Committee will have regard to the proportion of the Performance 
Period which has elapsed and the extent to which the applicable performance conditions and 
targets have been satisfi ed.

3.7 Size and Duration of the Vividthree Performance Share Plan

 The total number of new Shares which may be issued pursuant to Awards granted under the 
Vividthree Performance Share Plan, when added to (i) the number of new Shares issued and 
issuable in respect of all Awards granted thereunder; and (ii) all Shares issued and issuable in 
respect of all options granted or awards granted under any other share incentive schemes or 
share plans adopted by our Company for the time being in force, shall not exceed 15.0% of the 
issued and paid-up Shares of our Company on the day preceding the relevant date of award. The 
aggregate number of Shares available under the Vividthree Performance Share Plan shall not 
exceed 15% of the total issued Shares of our Company from time to time.

 In addition, the number of Shares available to Controlling Shareholders or Associates of a 
Controlling Shareholder is subject to the following:

 (a) the aggregate number of Shares comprised in Awards granted to Controlling Shareholders 
or Associates of Controlling Shareholders under the Vividthree Performance Share Plan shall 
not exceed 25% of the aggregate number of Shares (comprised in Awards) which may be 
granted under the Vividthree Performance Share Plan; and

 (b) the number of Shares available to each Controlling Shareholder or Associate of a Controlling 
Shareholder shall not exceed 10% of the Shares available under the Vividthree Performance 
Share Plan.

 The Vividthree Performance Share Plan shall continue in force at the discretion of the Committee, 
subject to a maximum period of ten (10) years commencing on the date on which the Vividthree 
Performance Share Plan is adopted by our Company, provided always that the Vividthree 
Performance Share Plan may continue beyond the above stipulated period with the approval of 
Shareholders in general meeting and of any relevant authorities which may then be required.

 Notwithstanding the expiry or termination of the Vividthree Performance Share Plan, any Awards 
made to Participants prior to such expiry or termination will continue to remain valid.

 We have made an application to the SGX-ST for permission to deal in and for the listing and 
quotation of new Shares which may be issued upon the grant of Awards under the Vividthree 
Performance Share Plan. The approval of the SGX-ST is not to be taken as an indication of the 
merits of our Group, our Shares or the Shares which are the subject of the Awards.

3.8 Operation of the Vividthree Performance Share Plan

 Subject to the prevailing legislation, our Company may deliver Shares to Participants upon vesting 
of their Awards by way of an issue of new Shares deemed to be fully paid upon their issuance and 
allotment and/or by way of the transfer of treasury shares (by way of purchasing existing Shares 
from the market for delivery to Participants pursuant to the Companies Act).

 In determining whether to issue new Shares to Participants or to purchase existing Shares upon 
vesting of their Awards, our Company will take into account factors such as (but not limited to) the 
number of Shares to be delivered, the prevailing market price of the Shares and the cost to our 
Company of either issuing new Shares or purchasing existing Shares.
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 Additionally, our Company has the fl exibility, and if circumstances require, to approve the release 
of an Award, wholly or partly, in the form of cash rather than Shares. In determining whether to 
release an Award, wholly or partly, in the form of cash rather than Shares, our Company will take 
into account factors such as (but not limited to) the cost to the Company of releasing an Award, 
wholly or partly, in the form of cash rather than Shares.

 The fi nancial effects of the above methods are discussed in paragraph 7 below.

 New Shares issued and allotted, on the release of an Award shall be eligible for all entitlements, 
including dividends or other distributions declared or recommended in respect of the then existing 
Shares, the record date for which is on or after the relevant date of issue or, as the case may be, 
delivery, and shall in all other respects rank pari passu with other existing Shares then in issue.

 The Committee shall have the discretion to determine whether the Performance Condition has 
been satisfi ed (whether fully or partially) or exceeded; and in making any such determination, the 
Committee shall have the right to make reference to the audited results of our Company or our 
Group and to take into account such factors as the Committee may determine to be relevant, such 
as changes in accounting methods, taxes and extraordinary events, and further, the right to amend 
the performance target(s) if the Committee decides that a changed performance target would be a 
fairer measure of performance.

4. Adjustments And Alterations Under The Vividthree Performance Share Plan

 The following describes the adjustment events under, and provisions relating to alterations of, the 
Vividthree Performance Share Plan.

4.1 Adjustment Events

 If a variation in the issued ordinary share capital of our Company (whether by way of a 
capitalisation of profi ts or reserves or rights issue or reduction) shall take place, then:

 (a) the class and/or number of Shares which are the subject of an Award to the extent not yet 
vested; and/or

 (b) the class and/or number of Shares over which future Awards may be granted under the 
Vividthree Performance Share Plan,

 shall be adjusted in such manner as the Committee may determine to be appropriate, provided that 
no adjustment shall be made if, as a result, the Participant receives a benefi t that a Shareholder 
does not receive.

 The issue of securities as consideration for an acquisition or a private placement of securities 
or the cancellation of issued Shares purchased or acquired by our Company by way of a market 
purchase of such Shares undertaken by our Company on the SGX-ST during the period when 
a share purchase mandate granted by Shareholders (including any renewal of such mandate) 
is in force, shall not normally be regarded as a circumstance requiring adjustment, unless the 
Committee considers an adjustment to be appropriate.

 Any adjustment (except in relation to a capitalisation issue) must be confi rmed in writing by the 
Auditors (acting only as experts and not as arbitrators) to be in their opinion, fair and reasonable.

4.2 Modifi cations or Alterations to the Vividthree Performance Share Plan

 The Vividthree Performance Share Plan may be modifi ed and/or altered from time to time by a 
resolution of the Committee subject to the prior approval of our Shareholders, the Sponsor, the 
SGX-ST and such other regulatory authorities as may be necessary.
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 However, no modifi cation or alteration shall adversely affect the rights attached to Awards 
granted prior to such modifi cation or alteration except with the written consent of such number of 
Participants under the Vividthree Performance Share Plan who, if their Awards were released to 
them, would thereby become entitled to not less than three quarters of all the Shares which would 
be Vested upon Release of all outstanding Awards under the Vividthree Performance Share Plan.

 No alteration shall be made to particular rules of the Vividthree Performance Share Plan to the 
advantage of the Participants, as the case may be, except with the prior approval of Shareholders 
in general meeting.

5. Disclosures in Annual Reports

 Our Company will make such disclosures in its annual report for so long as the Vividthree 
Performance Share Plan continues in operation as from time to time required by the Catalist Rules 
including the following (where applicable):

 (a) the names of the members of the Committee administering the Vividthree Performance 
Share Plan;

 (b) in respect of the following Participants:

  (i) Directors of our Company;

  (ii) Controlling Shareholders and their Associates; and

  (iii) Participants (other than those in paragraphs (i) and (ii) above) who have received 
Shares pursuant to the Release of Awards granted under the Vividthree Performance 
Share Plan which, in aggregate, represent 5% or more of the aggregate number of 
new Shares available under the Vividthree Performance Share Plan;

  the following information:

  (aa) the name of the Participant;

  (bb) the aggregate number of Shares comprised in Awards granted during the fi nancial 
year under review;

  (cc)  the number of new Shares issued to such Participant during the fi nancial year under 
review;

  (dd)  the number of existing Shares purchased for delivery pursuant to release  of Awards 
to such Participant during the fi nancial year under review;

  (ee)  the aggregate number of Shares comprised in Awards which have not been released 
as at the end of the fi nancial year under review;

  (ff)  the aggregate number of Shares comprised in Awards granted since the 
commencement of the Vividthree Performance Share Plan to the end of the fi nancial 
year under review;

  (gg)  the number of new Shares allotted to such Participant since the commencement of the 
Vividthree Performance Share Plan to the end of fi nancial year under review; and

  (hh)  the number of existing Shares transferred to such Participant since the 
commencement of the Vividthree Performance Share Plan to the end of the fi nancial 
year under review;
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 (c) in relation to the Vividthree Performance Share Plan:

  (i) the aggregate number of Shares comprised in Awards vested since the 
commencement of the Vividthree Performance Share Plan to the end of the fi nancial 
year under review;

  (ii) the aggregate number of new Shares issued which are comprised in the Awards 
vested during the fi nancial year under review; and

  (iii) the aggregate number of Shares comprised in Awards which have not been Released, 
as at the end of the fi nancial year under review; and

 (d) such other information as may be required by the Catalist Rules or the Act.

 If any of the above is not applicable, an appropriate negative statement shall be included therein.

6. Role and Composition of the Committee

 The Remuneration Committee will be designated as the Committee responsible for the 
administration of the Vividthree Performance Share Plan, and will comprise such Directors to 
administer the Vividthree Performance Share Plan, provided that no member of the Committee 
shall participate in any deliberation or decision in respect of Awards granted or to be granted to 
him.

7. Financial Effects of the Vividthree Performance Share Plan

 The Vividthree Performance Share Plan is considered a share-based payment that falls under 
Financial Reporting Standard 102, Share-based payment (“FRS 102”) where participants will 
receive Shares and the Awards would be accounted for as equity-settled share-based transactions, 
as described in the following paragraphs.

 Benefi ts to employees, including the Directors, are provided in the form of share-based payment 
transactions, whereby employees render services in exchange for Shares or rights over Shares. 
The fair value of the employee services rendered is determined by reference to the fair value of 
the Shares awarded or rights granted, excluding the impact of any non-market vesting conditions. 
These are fair valued based on the market price of our Company’s Shares on the grant date. This 
fair value is charged to profi t or loss over the vesting period of the share-based payment scheme, 
with the corresponding increase in equity. The value of the charge is adjusted in profi t or loss 
over the remainder of the vesting period to refl ect expected and actual quantities vested, with the 
corresponding adjustment made in equity.

 Cancellations of grants of equity instruments during the vesting period (other than a grant 
cancelled by forfeiture when the vesting conditions are not satisfi ed) are accounted for as an 
acceleration of vesting, therefore any amount unrecognised that would otherwise have been 
charged is recognised immediately in profi t or loss.

 The amount charged to the profi t and loss account would be the same whether our Company 
settles the Awards by issuing new Shares or by purchasing existing Shares. The amount of the 
charge to the income statement also depends on whether or not the performance target attached 
to an Award is measured by reference to the market price of the Shares. This is known as a market 
condition. If the performance target is a market condition, the probability of the performance target 
being met is taken into account in estimating the fair value of the Award granted at the grant date, 
and no adjustments to the amounts charged to the income statement are made if the market 
condition is not met. However, if the performance target is not a market condition, the fair value 
per Share of the Awards granted at the grant date is used to compute the amount to be charged 
to the income statement at each accounting date, based on an assessment at that date of whether 
the non-market conditions would be met to enable the Awards to vest. Thus, where the vesting 
conditions do not include a market condition, there would be no charge to the income statement if 
the Awards do not ultimately vest.
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 In the event that the Participants receive cash, our Company shall measure the fair value of the 
liability at grant date. Until the liability is settled, our Company shall re-measure the fair value of 
the liability at each accounting date and at the date of settlement, with changes in the fair value 
recognised in the income statement.

 The following sets out the fi nancial effects of the Vividthree Performance Share Plan.

7.1 Share Capital

 The Vividthree Performance Share Plan will result in an increase in our Company’s issued Shares 
where new Shares are issued to Participants. The number of new Shares issued will depend on, 
amongst others, the size of the Awards granted under the Vividthree Performance Share Plan. In 
any case, the Vividthree Performance Share Plan provides that the number of new Shares to be 
issued under the said Vividthree Performance Share Plan will be subject to a maximum limit of 
15.0% of our total issued Shares. The aggregate number of Shares available under the Vividthree 
Performance Share Plan shall not exceed 15.0% of the total issued Shares of our Company from 
time to time.

 If instead of issuing new Shares to Participants, treasury shares are transferred to Participants or 
our Company pays the equivalent cash value, the Vividthree Performance Share Plan would have 
no impact on our Company’s total number of issued Shares.

7.2 NTA

 As described in paragraph 7.3 below on EPS, the Vividthree Performance Share Plan is likely to 
result in a charge to our Company’s income statement over the period from the grant date to the 
vesting date of the Awards. The amount of the charge will be computed in accordance with FRS 
102. When new Shares are issued under the Vividthree Performance Share Plan, there would be 
no effect on the NTA due to the offsetting effect of expenses recognised and the increase in share 
capital. However, if instead of issuing new Shares to Participants, existing Shares are purchased 
for delivery to Participants, or our Company pays the equivalent cash value, the NTA would be 
impacted by the cost of the Shares purchased or the cash payment, respectively. It should be 
noted that the delivery of Shares to participants under the Vividthree Performance Share Plan will 
generally be contingent upon the eligible participants meeting prescribed performance targets and 
conditions.

7.3 EPS

 The Vividthree Performance Share Plan is likely to result in a charge to earnings over the period 
from the grant date to the vesting date, computed in accordance with FRS 102.

 It should again be noted that the delivery of Shares to Participants of the Vividthree Performance 
Share Plan will generally be contingent upon the Participants meeting the prescribed performance 
targets and conditions.

7.4 Dilutive Impact

 The issuance of new Shares under the Vividthree Performance Share Plan will have a dilutive 
impact on our consolidated EPS.

8. Participation of Group Executive Directors and Group Executives

 The extension of the Vividthree Performance Share Plan to Group Executive Directors and Group 
Executives allows us to have a fair and equitable system to reward Group Executive Directors and 
Group Executives who have made and who continue to make signifi cant contributions to the long-
term growth of our Group and to inculcate in Participants a stronger and more lasting sense of 
identifi cation with our Group.
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 We believe that the Vividthree Performance Share Plan will also enable us to attract, retain 
and provide incentives to its Participants to optimise their standards of performance as well as 
encourage greater dedication and loyalty by enabling our Company to give recognition to past 
contributions and services as well as motivating Participants generally to contribute towards the 
long-term growth of our Group.

9. Participation of Group Non-Executive Directors (including Independent Directors) of our 
Company

 The extension of the Vividthree Performance Share Plan to our Group Non-Executive Directors 
(including Independent Directors) allows the Group to have a fair and equitable system that 
recognises and benefi ts not only persons who are in the direct employment of our Company but 
also persons who are not employed but nevertheless work closely with our Company and/or are 
in the position to contribute their experience, knowledge and expertise to the development and 
success of our Company.

 Although our Group Non-Executive Directors are not involved in the day-to-day running of our 
Company, they are nonetheless in a position to provide valuable support, input and business 
contacts and to contribute their experience, knowledge and expertise, and/or to provide our 
Company and our Group with strategic business alliances and opportunities. Our Group Non-
Executive Directors are individuals from various disciplines with different working experiences 
and backgrounds which we may tap for assistance in furthering our business objectives and 
shaping our business strategies. It is desirable that our Group Non-Executive Directors be allowed 
to participate in our Vividthree Performance Share Plan to give recognition to their services and 
contributions.

 For the purpose of assessing the contributions of our Group Non-Executive Directors, the 
Committee will propose a performance framework comprising mainly non-fi nancial performance 
measurement criteria such as the extent of involvement and responsibilities shouldered by our 
Group Non-Executive Directors. In addition, the Committee will also consider the scope of advice 
given, the number of contacts and size of deals which our Company is able to procure from the 
contacts and recommendations of our Group Non-Executive Directors.

 The Committee may also decide that no Awards shall be made in any fi nancial year or no grant 
and/or Award may be made at all.

 We do not expect that the grant of Awards to our Group Non-executive Directors, some of whom 
are also members of our Audit Committee, will compromise their independence, as the total 
number of Shares issued pursuant to Awards granted to our Group Non-Executive Directors will not 
be signifi cant.

10. Participation of Controlling Shareholders or Associates of Controlling Shareholders

 The purpose of the participation of Controlling Shareholders and Associates of Controlling 
Shareholders in the Vividthree Performance Share Plan is to provide an opportunity for eligible 
Group Executives (including Group Executive Directors) and Group Non-Executive Directors who 
are Controlling Shareholders or Associates of Controlling Shareholders who have contributed or 
continue to contribute signifi cantly to the growth and performance of  our Group to participate in 
the equity of our Company.

 We acknowledge that the services and contributions of the employees who are Controlling 
Shareholders or Associates of our Controlling Shareholders are important to the development 
and success of our Group. The extension of the Vividthree Performance Share Plan to the eligible 
Directors and employees who are Controlling Shareholders or Associates of our Controlling 
Shareholders allows our Company to have a fair and equitable system for rewarding the eligible 
Directors and employees who have made and continue to make important contributions to the long-
term growth of our Group notwithstanding that they are Controlling Shareholders or Associates of 
our Controlling Shareholders.
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 Although our Controlling Shareholders and/or their Associates may already have shareholding 
interests in our Company, including them in the Vividthree Performance Share Plan will ensure 
that they are equally entitled with other eligible Group Executives (including Group Executive 
Directors) and Group Non-Executive Directors who are not Controlling Shareholders or Associates 
of Controlling Shareholders to take part and benefi t from this system of remuneration. We are of 
the view that a person who would otherwise be eligible should not be excluded from participating 
in the Vividthree Performance Share Plan solely by reason that he/she is a Controlling Shareholder 
or an Associate of our Controlling Shareholder. It is in the Group’s interest that these participants 
who are actively contributing to the Group’s progress and development are given the incentive 
to continue to remain with the Company and contribute towards the Group’s future progress and 
development.

 The specifi c approval of our independent Shareholders is required for the participation of and the 
grant of Awards to such persons as well as the actual number of and terms of such Awards. A 
separate resolution must be passed for each such participant. In seeking such approval from our 
independent Shareholders, clear justifi cation as to the participation of our Controlling Shareholders 
and/or Associates of our Controlling Shareholders, the number of Shares and terms of the Awards 
to be granted to them shall be provided. Accordingly, we are of the view that there are suffi cient 
safeguards against any abuse of the Vividthree Performance Share Plan resulting from the 
participation of our Controlling Shareholders and Associates of Controlling Shareholders.
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In general, transactions between our Group and any of its interested persons (namely, our Directors, or 
Controlling Shareholders or their respective Associates) are known as interested person transactions. The 
following discussions on material interested person transactions for the Relevant Period, is based on our 
Group and interested persons as construed accordingly.

Save as disclosed below and in the “Restructuring Exercise” section of this Offer Document, none of our 
Directors, Controlling Shareholders or their respective Associates (each, an Interested Person) was or is 
interested in any material transaction undertaken by our Group for the Relevant Period.

INTERESTED PERSONS

The following persons or companies are considered “Interested Persons” for the purposes of this 
section.

Charles Yeo : Our Managing Director

Dick Lee Asia Pte. Ltd. : A 51%-owned subsidiary of mm2 Asia

Founders : Collectively, Charles Yeo, Sky Li and Jay Hong

Jay Hong : Our Executive Director (Visual Effects Director)

mm2 Asia : Our Controlling Shareholder

mm2 Entertainment : A wholly owned subsidiary of mm2 Asia

mm2 Entertainment Hong Kong 
Limited

: A wholly owned indirect subsidiary of mm2 Asia

mm2 Entertainment Sdn. Bhd. : A wholly owned subsidiary of mm2 Asia

mm2 Film Distribution Sdn. Bhd. : A 49%-owned indirect associate of mm2 Asia

mm2 Screen Management Sdn. Bhd. : A wholly owned indirect subsidiary of mm2 Asia

MyChinaChannel Pte. Ltd. : A company in which Melvin Ang holds 72% shareholding. As 
at the Latest Practicable Date, Melvin Ang is deemed to be 
our Controlling Shareholder by virtue of his aggregate direct 
and indirect interest of approximately 38.11% in mm2 Asia, 
our Controlling Shareholder.

Sky Li : Our COO 

UnUsUaL Entertainment Pte. Ltd. : An indirect subsidiary of mm2 Asia. As at the Latest 
Practicable Date, mm2 Asia has 51% shareholding in 
UnUsUaL Management Pte. Ltd., an investment holding 
company which holds approximately 76.79% shareholding 
in UnUsUaL Limited, a company whose shares are listed on 
the Catalist. UnUsUaL Entertainment Pte. Ltd. is a wholly-
owned subsidiary of UnUsUaL Limited.
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PAST TRANSACTIONS

Provision of management, fi nancial and administrative, and production services by mm2 Asia and 
its subsidiary and associated company to our Group

mm2 Asia and its subsidiary had previously provided management, fi nancial and administrative, and 
production services to us during the Relevant Period. We had also reimbursed mm2 Entertainment Sdn. 
Bhd. for expenses which it had incurred on our behalf. Details of the amounts paid or owing by our Group 
to mm2 Asia and its subsidiary and associated company for such services and reimbursements during 
the Relevant Period are as follows:

 
FY2016
(S$’000)

FY2017
(S$’000)

FY2018
(S$’000)

From 1 April 
2018 to the 

Latest 
Practicable Date

(S$’000)

Amounts paid or owing to mm2 Asia 
 for IPO management services

– – – 200

Amounts paid or owing to mm2 Asia 
 for management, fi nancial and
 administrative services

129 211 – –

Amounts paid or owing to mm2 Film
 Distribution Sdn. Bhd. for administrative
 services 

23 50 – –

Amounts paid or owing to mm2 Film
 Distribution Sdn. Bhd. for provision 
 of production services 

41 75 23 –

Reimbursements made to mm2 
 Entertainment Sdn. Bhd.

– – 30 –

These transactions were not made on an arm’s length basis and normal commercial terms as the 
services were not made with reference to market prices. As the amounts paid to mm2 Asia and its 
subsidiary and associated company for its management, fi nancial and administrative services were 
based on the actual expenses incurred by mm2 Asia and its subsidiary and associated company and 
the amount of S$200,000 for IPO management services was based on expenses and manpower hours 
incurred by mm2 Asia, our Directors are of the view that these transactions were not prejudicial to the 
interests of our Company and its minority shareholders. Save for the amount of S$200,000 owing to mm2 
Asia for IPO management services, which will be settled after the listing of our Company on Catalist, 
all the outstanding amounts in respect of the above transactions had been fully settled as at the date of 
lodgement of this Offer Document. 

Loan from mm2 Asia to our Group

In FY2016, mm2 Asia provided a one-time loan of S$120,000 to our Group for the purchase of certain 
computer systems, with simple interest rate of 7% per annum. The amounts owing by our Group to mm2 
Asia, as at the end of each of the Relevant Period and as at the Latest Practicable Date and were as 
follows:

As at 31 
March 2016

(S$’000)

As at 31 
March 2017

(S$’000)

As at 31 
March 2018

(S$’000)

As at the 
Latest 

Practicable Date
(S$’000)

Largest 
Amount owing 
to mm2 Asia

(S$’000)

Amount owing to mm2 Asia 99 99 18 – 120

The amount of interest paid to mm2 Asia during the Relevant Period were as follows:

FY2016
(S$’000)

FY2017
(S$’000)

FY2018
(S$’000)

1 April 2018 
to the Latest 

Practicable Date
(S$’000)

Amount of interest paid to mm2 Asia 5 6 3 0.3
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This loan was granted on an arm’s length basis and on normal commercial terms as the interest charged 
is comparable to the prevailing market lending rates around the time the loan was granted. In addition, 
mm2 Asia had charged similar interest rates for loans given to its wholly-owned subsidiaries during the 
same period. Accordingly, our Directors are of the opinion that this loan is not prejudicial to the interests 
of our Company and its minority shareholders. 

Transactions with the Founders in relation to the Excluded Property

Pursuant to a sale and purchase agreement dated 8 April 2015 made amongst mm2 Entertainment and 
the Founders, mm2 Entertainment acquired 51% of the issued and fully paid-up ordinary shares in the 
capital of Vividthree Singapore (“SPA”). The Excluded Property was owned by Vividthree Singapore, 
and was fi nanced primarily by a commercial property loan taken up by Vividthree Singapore (“Property 
Loan”). The parties intended that the acquisition price in the SPA would exclude the entire value of 
the Excluded Property and its related assets and liabilities. Due to poor property market conditions, 
the Excluded Property was not sold within the initial period contemplated. Notwithstanding so, this 
did not affect the parties’ original intention for the liability arising from, and the net economic benefi ts 
(after deducting the associated costs and expenses) attributed to, the Excluded Property to belong to 
and be for the account of the Founders. In furtherance of this, Sky Li has paid for the shortfall between 
the revenue and expenses in relation to the Excluded Property which were recorded as advances from 
them. The amounts of such advances provided by Sky Li during the Relevant Period and as at the Latest 
Practicable Date were as follows: 

Interested Person
FY2016
(S$’000)

FY2017
(S$’000)

FY2018
(S$’000)

As at the 
Latest 

Practicable 
Date

(S$’000)

Largest 
Amount 
owing to 
Founders
(S$’000)

Sky Li – 60 87 – 102

Subsequently, the parties agreed to sell and dispose of the Excluded Property to the Founders pursuant 
to a sale and purchase agreement with Vividthree Singapore executed on 15 May 2018 for the sum of 
S$928,604, which was based on the net book value of the Excluded Property at the time Vividthree 
Singapore acquired it in FY2015. The sale and disposal of the Excluded Property to the Founders was 
completed on 22 May 2018. As at the Latest Practicable Date, the Property Loan had been fully repaid 
and all securities given by Vividthree Singapore to secure the Property Loan have been fully released 
and discharged. The Founders and mm2 Entertainment have also signed a supplemental agreement to 
the SPA on 27 June 2018, where the Founders have waived their entitlement to the net proceeds (sales 
proceeds after deducting the outstanding amounts repayable under the Property Loan) from the sale and 
disposal of the Excluded Property, which amounted to S$287,817. Following such waiver, the Group will 
recognise an income and an increase in the Group’s cash and cash equivalents by the same amount in 
FY2019. Please refer to the Unaudited Pro Forma Combined Financial Information set out in Appendix B 
of this Offer Document for further information.

As at the Latest Practicable Date, all the aforesaid amounts owing to Sky Li have been settled by our 
Group. As the advances from Sky Li to our Group were interest-free, unsecured and had no fi xed terms 
of repayment, the advances were not on arm’s length basis and were not on normal commercial terms 
but were not prejudicial to the interests of our Company and its minority shareholders. Following the 
admission of our Company to the Catalist, we have no intention to obtain such advances from Sky Li.

As the sale price of S$928,604 was based on the net book value of the Excluded Property at the time 
Vividthree Singapore acquired it in FY2015, and was above the market price of the Excluded Property 
in May 2018, our Group’s sale and disposal of the Excluded Property to the Founders was not on arm’s 
length basis and was not on normal commercial terms but was not prejudicial to the interests of our 
Company and its minority shareholders. 
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Sub-lease of offi ce premises in Malaysia from mm2 Film Distribution Sdn. Bhd.

From December 2017 up to May 2018, we sub-leased the premises at B-M-03A, Menara Bata, PJ Trade 
Centre, No. 8, Jalan PJU 8/8A, Bandar Damansara Perdana, 47820 Petaling Jaya, Selangor Darul Ehsan 
(“Malaysia Offi ce”) from mm2 Film Distribution Sdn. Bhd., at a monthly rental rate of approximately 
RM6,000, for use as Vividthree Malaysia’s offi ce premises.

As the monthly rental rate paid to mm2 Film Distribution Sdn. Bhd. from December 2017 to May 2018 
was on a cost-to-cost basis, our Directors are of the view that the above transaction was not conducted 
on an arm’s length basis and was not on normal commercial terms. However, the above transaction was 
not prejudicial to the interests of the Company and its minority shareholders. 

Our sub-lease of the Malaysia Offi ce from mm2 Film Distribution Sdn. Bhd. ended on 31 May 2018 and 
on 1 June 2018, mm2 Film Distribution Sdn. Bhd. novated all its benefi ts, rights, interests and obligations 
under its existing lease of the Malaysia Offi ce to Vividthree Malaysia at the same monthly rental rate of 
approximately RM6,000. Please refer to the “General Information on our Group – Properties and Fixed 
Assets” section of this Offer Document for further details. 

PRESENT AND ON-GOING TRANSACTIONS

Provision of Personal Guarantees by our Founders for banking facilities granted to our Group

During the Relevant Period, Charles Yeo, Sky Li and Jay Hong each provided personal guarantees and 
securities for the micro loan and business term loan granted to our Group. Details of the amounts (based 
on month-end balances) secured by personal guarantees provided by these Interested Persons during 
the Relevant Period are as follows: 

Financial Institution Purpose

Largest Amount 
of Facilities 
Guaranteed 
during the 

Relevant Period
(S$’000)

Amount 
Guaranteed as at 

the Latest 
Practicable Date

(S$’000)

Oversea-Chinese Banking Corporation Business Term Loan for 
general working capital

245 67

Oversea-Chinese Banking Corporation Micro Loan for general 
working capital

100 4.6

During the Relevant Period, the aggregate largest amount outstanding was approximately S$345,000. As 
no consideration was paid to Charles Yeo, Sky Li or Jay Hong for the provision of the aforesaid personal 
guarantees, our Directors are of the view that these transactions are not conducted on arm’s length basis 
and are not on normal commercial terms but they were not prejudicial to the interests of our Company 
and its minority shareholders. Subsequent to the Latest Practicable Date, these borrowings have been 
repaid by our Group.

Subsequent to the repayment of these borrowings, the above-named guarantors intend to obtain 
a release and discharge of the above guarantees from the Oversea-Chinese Banking Corporation. 
Following the admission of our Company to Catalist, we have no intention to obtain such personal 
guarantees from our Founders.
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Provision of production and post-production services to mm2 Asia and its subsidiaries

During the Relevant Period, our Group had provided a range of production and post-production services 
to mm2 Asia and its subsidiaries in relation to visual effects and computer-generated imagery for various 
projects. Details of the respective Interested Persons and the aggregate values of such transactions 
during the Relevant Period are as follows:

Interested Person
FY2016
(S$’000)

FY2017
(S$’000)

FY2018
(S$’000)

From 1 April 2018 
to the Latest 

Practicable Date
(S$’000)

Dick Lee Asia Pte. Ltd. – 215 541 –

mm2 Entertainment 210 139 265 20

mm2 Entertainment Hong Kong 
 Limited

200 200 – 18

mm2 Entertainment Sdn. Bhd. – 0.5 – –

mm2 Screen Management 
 Sdn. Bhd.

– 4.5 – –

Such services were carried out on an arm’s length basis and on normal commercial terms, having 
reference to, amongst others, the prevailing market rate, and were not prejudicial to the interests of 
the Company and its minority shareholders. Our Group intends to continue to provide such services 
to mm2 Asia and its subsidiaries following our admission to the Catalist and all such transactions and 
arrangements will be subject to the review procedures as set out in the “Interested Person Transactions – 
Review Procedures for Future Interested Person Transactions” section of this Offer Document, and will be 
subject to Chapter 9 of the Catalist Rules.

Transactions with mm2 Asia and its subsidiaries

During the Relevant Period, our Group had made payments to mm2 Asia and some of its subsidiaries for 
purchase of concert tickets as well as contribution to the group publicity programme and investment in 
certain movies produced by them. We had also received payment from mm2 Asia and its subsidiaries in 
FY2016 as contribution from the group publicity programme. Details of the respective Interested Persons 
and the aggregate values of such transactions during the Relevant Period are as follows:

Transaction
FY2016
(S$’000)

FY2017
(S$’000)

FY2018
(S$’000)

From 1 April 2018  
to the Latest 

Practicable Date
(S$’000)

Purchase of concert tickets from 
mm2 Asia 

– – 2.1 3.8

Purchase of concert tickets from 
UnUsUaL Entertainment Pte. 
Ltd.

– 3.8 3.5 15

Contribution to the group 
publicity programme

– – 10 –

Contribution from the group 
publicity programme 

8 – – –

Investment in a movie produced 
by mm2 Entertainment Hong 
Kong Limited

– 70 – –
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The above transactions were carried out on arm’s length basis and were on normal commercial terms, 
having regard to the prices extended by mm2 Asia and its subsidiaries to other unrelated third parties 
for similar transactions. Accordingly, these transactions were not prejudicial to the interests of the 
Company and its minority shareholders. Our Group may continue such transactions with mm2 Asia and 
its subsidiaries following our admission to the Catalist and all such transactions and arrangements will be 
subject to the review procedures as set out in the “Interested Person Transactions – Review Procedures 
for Future Interested Person Transactions” section of this Offer Document, and will be subject to Chapter 
9 of the Catalist Rules.

Provision of services to MyChinaChannel Pte. Ltd.

During the Relevant Period, our Group had provided a range of production and post-production services 
to MyChinaChannel Pte. Ltd. in relation to visual effects and computer-generated imagery for various 
projects. Details of the aggregate values of such transactions during the Relevant Period are as follows:

FY2016
(S$’000)

FY2017
(S$’000)

FY2018
(S$’000)

From 1 April 2018 
to the Latest 

Practicable Date
(S$’000)

MyChinaChannel Pte. Ltd. 6 159 37 3.5

Such services were carried out on an arm’s length basis and on normal commercial terms, having 
reference to, amongst others, the prevailing market rate, and were not prejudicial to the interests of 
the Company and its minority shareholders. Our Group intends to continue to provide such services 
to MyChinaChannel Pte. Ltd. following our admission to the Catalist and all such transactions and 
arrangements will be subject to the review procedures as set out in the “Interested Person Transactions – 
Review Procedures for Future Interested Person Transactions” section of this Offer Document, and will be 
subject to Chapter 9 of the Catalist Rules.

Chapter 9 of the Catalist Rules

Under Chapter 9 of the Catalist Rules, where a listed company or any of its subsidiaries or associated 
companies over which the listed company has control (other than a subsidiary or associated company 
that is listed on a foreign stock exchange) proposes to enter into a transaction with the listed company’s 
interested persons, shareholders’ approval and/or an immediate announcement is required in respect 
of the transaction if the value of the transaction is equal to or exceeds certain fi nancial threshold. In 
particular, shareholders’ approval is required where the value of such transaction is not below S$100,000 
and is:

(i) equal to or more than 5.0% of the latest audited NTA of the listed company; or

(ii) equal to or more than 5.0% of the latest audited NTA, when aggregated with other transactions 
entered into with the same interested person during the same fi nancial year.

Defi nitions under the Catalist Rules

Under the Catalist Rules:

(a) the term “interested person” is defi ned to mean a director, CEO, or controlling shareholder of the 
listed company or an associate of any such director, CEO or controlling shareholder; and

(b) the term “associate” is defi ned to mean:

 (i) in relation to any director, CEO, substantial shareholder or controlling shareholder (being an 
individual):

   his immediate family;
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   the trustee of any trust of which he and his immediate family is a benefi ciary or, in the 
case of a discretionary trust, is a discretionary object; and

   any company in which he and his immediate family (that is, the spouse, child, adopted 
child, step child, sibling or parent) together (directly or indirectly) have an interest of 
30.0% or more;

 (ii) in relation to a substantial shareholder or a controlling shareholder (being a company) 
means any other company which is its subsidiary or holding company or is a subsidiary 
of such holding company or one in the equity of which it and/or such other company or 
companies taken together (directly or indirectly) have an interest of 30.0% or more.

REVIEW P  ROCEDURES FOR FUTURE INTERESTED PERSON TRANSACTIONS

To ensure that future transactions with interested persons are undertaken on normal commercial terms 
and are consistent with our Group’s usual business practices and policies, which are generally no more 
favourable than those extended to unrelated third parties, the following procedures will be implemented 
by our Group.

In relation to any purchase of products or procurement of services from interested persons, quotes from 
at least two unrelated third par ties in respect of the same or substantially the same type of transactions 
will be used as comparison wherever possible. The purchase price, procurement price or fee for services 
shall not be higher than the most competitive price of the two comparative prices from the two unrelated 
third parties. The Audit Committee will review the comparables, taking into account, the suitability, quality 
and cost of the product or service, and the experience and expertise of the supplier.

In relation to any sale of products or provision of services to interested persons, the price and terms of 
two other completed transactions of the same or substantially the same type of transactions to unrelated 
third parties are to be used as comparison wherever possible. The interested persons shall not be 
charged at rates lower than that charged to the unrelated third parties.

All interested persons transactions above S$100,000 are to be approved by a Director who shall not be 
an interested person in respect of the particular transaction. Any contracts to be made with an interested 
person shall not be approved unless the pricing is determined in accordance with our usual business 
practices and policies, consistent with the usual margin given or price received by us for the same or 
substantially similar type of transactions between us and unrelated parties and the terms are no more 
favourable than those extended to or received from unrelated parties.

For the purposes above, where applicable, contracts for the same or substantially similar type of 
transactions entered into between us and unrelated third parties will be used as a basis for comparison 
to determine whether the price and terms offered to or received from the interested person are no more 
favourable than those extended to unrelated parties.

In addition, we shall monitor all interested person transactions entered into by us categorising the 
transactions as follows:

(i) a “category one” interested person transaction is one where the value thereof is in excess of 3.0% 
of the NTA of our Group; and

(ii) a “category two” interested person transaction is one where the value thereof is below or equal to 
3.0% of the NTA of our Group.

“Category one” interested person transactions must be approved by our Audit Committee prior to entry. 
“Category two” interested person transactions need not be approved by our Audit Committee prior to 
entry but shall be reviewed on a quarterly basis by our Audit Committee.
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Before any agreement or arrangement with an interested person that is not in the ordinary course of 
business of our Group is transacted, prior approval must be obtained from our Audit Committee. In the 
event that a member of our Audit Committee is interested in any interested person transactions, he will 
abstain from reviewing that particular transaction. Any decision to proceed with such an agreement or 
arrangement would be recorded for review by our Audit Committee.

We will also comply with the provisions in Chapter 9 of the Catalist Rules in respect of all future 
interested person transactions, and if required under the Catalist Rules, the Companies Act or the SFA, 
we will seek independent Shareholders’ approval for such transactions.
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INTERESTS OF DIRECTORS, CONTROLLING SHAREHOLDERS OR THEIR ASSOCIATES

In general, a conflict of interest arises when any of our Directors, CEO, Controlling Shareholders or their 
Associates is carrying on or has any interest in any other corporation carrying on the same business 
or dealing in similar products or services as our Group. Save as disclosed below and in the “Interested 
Person Transactions” section of this Offer Document, during the Period Under Review and the period from 
1 April 2018 to the Latest Practicable Date:

(a) none of our Directors, CEO, Controlling Shareholders or any of their respective Associates has any 
interest, direct or indirect, in any transactions to which our Company or any of our subsidiaries was 
or is a party;

(b) none of our Directors, CEO, Controlling Shareholders or any of their respective Associates has 
any interest, direct or indirect, in any Entity carrying on the same business or dealing in similar 
products which competes materially and directly with the existing business of our Group; and

(c) none of our Directors, CEO, Controlling Shareholders or any of their respective Associates has any 
interest, direct or indirect, in any enterprise or company that is our customer or supplier of goods 
and services.

 INTERESTS OF EXPERTS

None of the experts named in this Offer Document:

(i) is employed on a contingent basis by our Company or our subsidiaries;

(ii) has a material interest, whether direct or indirect, in our Shares or in the shares of our subsidiaries; 
or

(iii) has a material economic interest, whether direct or indirect, in our Company, including having an 
interest in the success of the Placement.

INTERESTS OF ISSUE MANAGER, SPONSOR AND PLACEMENT AGENT

In the reasonable opinion of our Directors, save as disclosed below and in the “Management and 
Placement Agreements” section of this Offer Document, our Company does not have any material 
relationship with the Issue Manager, Sponsor and Placement Agent, in relation to the Placement: 

(i) HLF is the Issue Manager, Sponsor and Placement Agent of the Placement; and 

(ii) HLF will be the continuing Sponsor of our Company for a period of at least three years from the 
date our Company is admitted and listed on Catalist.
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U pon listing and quotation on Catalist, our Shares will be traded under the book-entry settlement 
system of the CDP, and all dealings in and transactions of our Shares through Catalist will be effected 
in accordance with the terms and conditions for the operation of Securities Accounts with the CDP, as 
amended from time to time.

Our Shares will be registered in the name of CDP or its nominee and held by CDP for and on behalf 
of persons who maintain, either directly or through Depository Agents, Securities Accounts with CDP.  
Persons named as direct Securities Account holders and Depository Agents in the Depository Register 
maintained by the CDP, rather than CDP itself, will be treated, under our Constitution and the Companies 
Act, as members of our Company in respect of the number of Shares credited to their respective 
Securities Accounts.

Persons holding the Shares in Securities Accounts with CDP may withdraw the number of Shares 
they own from the book-entry settlement system in the form of physical share certifi cates. Such share 
certifi cates will, however, not be valid for delivery pursuant to trades transacted on Catalist, although 
they will be prima facie evidence of title and may be transferred in accordance with our Constitution. A 
fee of S$10.00 for each withdrawal of 1,000 Shares or less and a fee of S$25.00 for each withdrawal 
of more than 1,000 Shares is payable upon withdrawing our Shares from the book entry settlement 
system and obtaining physical share certifi cates. In addition, a fee of S$2.00 or such other amount as 
our Directors may decide, is payable to the share registrar for each share certifi cate issued and a stamp 
duty of S$10.00 is also payable where our Shares are withdrawn in the name of the person withdrawing 
our Shares or S$0.20 per S$100.00 or part thereof of the last transacted price where it is withdrawn 
in the name of a third party. Persons holding physical share certifi cates who wish to trade on Catalist 
must deposit with CDP their share certifi cates together with the duly executed and stamped instruments 
of transfer in favour of CDP, and have their respective Securities Accounts credited with the number of 
Shares deposited before they can effect the desired trades. A fee of S$10.00 is payable upon the deposit 
of each instrument of transfer with CDP. The above fees may be subject to such charges as may be in 
accordance with CDP’s prevailing policies or the current tax policies that may be in force in Singapore 
from time to time.

Transactions in our Shares under the book-entry settlement system will be refl ected by the seller’s 
Securities Account being debited with the number of Shares sold and the buyer’s Securities Account 
being credited with the number of Shares acquired. No transfer of stamp duty is currently payable for our 
Shares that are settled on a book-entry basis.

A Singapore clearing fee for trades in our Shares on Catalist is payable at the rate of 0.0325% of the 
transaction value subject to a maximum of S$600.00 per transaction. The clearing fee, instrument of 
transfer deposit fee and share withdrawal fee may be subject to Singapore GST at the prevailing rate of 
7.0% (or such other rate prevailing from time to time).

Dealing in our Shares will be carried out in Singapore dollars and will be effected for settlement on CDP 
on a scripless basis. Settlement of trades on a normal “ready” basis on Catalist generally takes place on 
the third Market Day following the transaction date, and payment for the securities is generally settled 
on the following business day. CDP holds securities on behalf of investors in Securities Accounts.  An 
investor may open a direct account with CDP or a sub-account with a CDP Depository Agent. The CDP 
Depository Agent may be a member company of the SGX-ST, bank, merchant bank or trust company. 
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Our Directors recognise the importance of corporate governance and the offering of high standards of 
accountability to our Shareholders. Our Board of Directors has formed three committees: (i) the Audit 
Committee, (ii) the Remuneration Committee and (iii) the Nominating Committee.

Nominating Committee

Our Nominating Committee comprises Royson Wong, Dr Ho Choon Hou and Charles Yeo. The chairman 
of the Nominating Committee is Royson Wong.

Our Nominating Committee will be responsible for:

(a) reviewing and recommending the nomination or re-nomination of our Directors having regard to 
each Director’s contribution and performance;

(b) determining the composition of the Board, taking into account the future requirements of our 
Company, the need for diversity in regard to the Board composition and other considerations such 
as those set out in Guideline 2.6 of the Code of Corporate Governance 2018;

(c) determining annually whether or not a Director is independent; 

(d) deciding whether or not a director is able to and has been adequately carrying out his duties as a 
director; 

(e) assessing the effectiveness of the Board as a whole and the contribution of each Director to the 
effectiveness of the Board; and

(f) reviewing and approving any new employment of related persons and the proposed terms of their 
employment. 

Each member of the Nominating Committee shall abstain from voting any resolutions in respect of the 
assessment of his performance or re-nomination as Director.

Generally, the Nominating Committee does not appoint new directors, but nominates them to the Board 
which retains the fi nal discretion in appointing such new directors.

Our Independent and Non-Executive Directors do not have any existing business or professional 
relationship of a material nature with our Group, our Directors or Substantial Shareholders.

Our Nominating Committee, after having:

(a) noted that our Independent Directors are aware of their responsibilities and obligations owing to 
each of the companies whom they serve as directors as well as the time commitment and duties 
required from them given their past experience acting as directors of listed companies; and

(b) considered that Independent Directors are supported by their respective staff in carrying out the 
duties of their full time employments. 

is of the opinion that Royson Wong and Dr Ho Choon Hou are suitable to be appointed as our 
Independent Directors, notwithstanding that they are concurrently holding full time employment and Dr 
Ho Choon Hou is concurrently serving as independent director of other listed companies. Each of the 
Independent Directors had also informed the respective nominating committees of the listed companies 
whom they serve as directors with regard to their appointments as our Independent Directors.



114

CORPORATE GOVERNANCE

Remuneration Committee

Our Remuneration Committee comprises Dr Ho Choon Hou, Royson Wong and Long Jong. The chairman 
of the Remuneration Committee is Dr Ho Choon Hou.

Our Remuneration Committee will recommend to our Board a framework of remuneration for our 
Directors and Executive Offi cers, and determine specifi c remuneration packages for each Executive 
Director. The recommendations of our Remuneration Committee should be submitted for endorsement 
by the entire Board.  All aspects of remuneration, including but not limited to Directors’ fees, salaries, 
allowances, bonuses, options and benefi ts-in-kind shall be covered by our Remuneration Committee. 
Each member of the Remuneration Committee shall abstain from voting on any resolutions in respect of 
his remuneration package. 

The remuneration of employees who are related to our Directors or Substantial Shareholders will also 
be reviewed annually by our Remuneration Committee to ensure that their remuneration package are 
in line with our staff remuneration guideline and to commensurate with their respective job scopes and 
level of responsibilities. Any bonuses, pay increases and/or promotions for these related staff will also be 
subject to the review and approval of our Remuneration Committee. In the event that a member of our 
Remuneration Committee is related to the employee under review, he will abstain from participating in the 
review.

Audit Committee

Our Audit Committee comprises Royson Wong, Dr Ho Choon Hou and Freddy Er. The chairman of the 
Audit Committee is Royson Wong.

Our Audit Committee will assist our Board in discharging their responsibility to safeguard our assets, 
maintain adequate accounting records and develop and maintain effective systems of internal control, 
with the overall objective of ensuring that our management creates and maintains an effective control 
environment in our Group.

Our Audit Committee will provide a channel of communication between our Board, our management and 
our external auditors on matters relating to audit.

Our Audit Committee shall meet periodically to perform the following functions:

(a) consider the appointment or re-appointment of the external auditors, the level of their remuneration 
and matters relating to resignation or dismissal of the external auditors, and review with the 
external auditors the audit plans, their evaluation of the system of internal accounting controls, their 
audit reports, their management letter and our management’s response before submission of the 
results of such review to our Board for approval;

(b) consider the appointment or re-appointment of the internal auditors, the level of their remuneration 
and matters relating to resignation or dismissal of the internal auditors, and review with the internal 
auditors the internal audit plans and their evaluation of the adequacy of our system of internal 
accounting controls and accounting system before submission of the results of such review to our 
Board for approval prior to the incorporation of such results in our annual report (where necessary);

(c) monitor and review the implementation of the auditors’ recommendations on internal controls;

(d) review the system of internal accounting controls and procedures established by management and 
discuss problems and concerns, if any, arising from the interim and fi nal audits, and any matters 
which the auditors may wish to discuss (in the absence of our management where necessary);

(e) review the assistance and co-operation given by our Company’s offi cers to the internal and external 
auditors;
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(f) review the half yearly and annual, and quarterly if applicable, fi nancial statements and results 
announcements before submission to our Board for approval, focusing in particular, on changes 
in accounting policies and practices, major areas of judgement, signifi cant adjustments resulting 
from the audit, the going concern statement, compliance with accounting standards as well as 
compliance with any stock exchange and statutory/regulatory requirements;

(g) review and discuss with the external auditors any suspected fraud or irregularity, or suspected 
infringement of any relevant laws, rules or regulations, which has or is likely to have a material 
impact on our Group’s operating results or fi nancial position, and consider the adequacy of our 
management’s response;

(h) review transactions falling within the scope of Chapter 9 and Chapter 10 of the Catalist Rules (if 
any);

(i) review potential confl icts of interest (if any) and to set out a framework to resolve or mitigate any 
potential confl icts of interests;

(j) review the effectiveness and adequacy of our administrative, operating, internal accounting and 
fi nancial control procedures;

(k) review our key fi nancial risk areas, with a view to providing an independent oversight on our 
Group’s fi nancial reporting, the outcome of such review to be disclosed in the annual reports or the 
fi ndings are material, immediately announced via SGXNET;

(l) undertake such other reviews and projects as may be requested by our Board and report to our 
Board its fi ndings from time to time on matters arising and requiring the attention of our Audit 
Committee;

(m) generally to undertake such other functions and duties as may be required by statute or the 
Catalist Rules, and by such amendments made thereto from time to time;

(n) review arrangements by which our staff may, in confi dence, raise concerns about possible 
improprieties in matters of fi nancial reporting and to ensure that arrangements are in place for the 
independent investigations of such matter and for appropriate follow-up; and

(o) review our Group’s compliance with such functions and duties as may be required under the 
relevant statutes or the Catalist Rules, including such amendments made thereto from time to time.

 
Apart from the duties listed above, our Audit Committee shall commission and review the fi ndings of 
internal investigations into matters where there is any suspected fraud or irregularity, or failure of internal 
controls or infringement of any Singapore law, rule or regulation which has or is likely to have a material 
impact on our Group’s operating results and/or fi nancial position. Each member of the Audit Committee 
shall abstain from voting from any resolutions in respect of matters in which he is interested.

Our Audit Committee shall also commission an annual internal control audit until such time as our Audit 
Committee is satisfi ed that our Group’s internal controls are robust and effective enough to mitigate 
our Group’s internal control weakness (if any). Prior to decommission of such annual audit, our Board 
is required to report to the SGX-ST and the Sponsor on how the key internal control weaknesses 
have been rectifi ed, and the basis for the decision to decommission the annual internal control audit. 
Thereafter, such audits may be initiated by our Audit Committee as and when it deems fi t to satisfy itself 
that our Group’s internal controls remain robust and effective. Upon completion of the internal control 
audit, appropriate disclosure will be made via SGXNET of any material, price-sensitive internal control 
weaknesses and any follow-up actions to be taken by our Board.
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Currently, based on the risk management and internal controls established and maintained by our Group, 
work performed by the internal and external auditors, and reviews performed by our management and our 
Board, our Board, to the best of its knowledge and belief, with the concurrence of our Audit Committee, 
is of the opinion that the risk management and internal controls of our Group are adequate to address 
fi nancial, operational, compliance and information technology risks of our Group.

Our Audit Committee, after having conducted interviews with Kok Pooi Wai and considered:

(a) the qualifi cations and past working experiences of Kok Pooi Wai (as described in the “Directors, 
Executive Offi cers and Staff” section of this Offer Document) which are compatible with his position 
as Financial Controller of our Group;

(b) Kok Pooi Wai’s past audit, taxation and accounting related experiences;

(c) Kok Pooi Wai’s demonstration of the requisite competency in fi nance-related matters in connection 
with the preparation for the listing of our Company; and

(d) the absence of internal control weaknesses attributable to Kok Pooi Wai identifi ed during the 
internal control review conducted by the internal auditors, BDO LLP,

is of the view that Kok Pooi Wai is suitable for the position of Financial Controller of our Group. In 
addition, he shall be subject to performance appraisal by our Audit Committee on an annual basis to 
ensure satisfactory performance.

Further, after making all reasonable enquiries, and to the best of their knowledge and belief, nothing has 
come to the attention of our Audit Committee members to cause them to believe that Kok Pooi Wai does 
not have the competence, character and integrity expected of a Financial Controller of a listed issuer.

 BOARD PRACTICES

Our Constitution provides that our Board will consist of not less than two Directors. None of our Directors 
is appointed for any fi xed terms.

Generally, our Directors are appointed by our Shareholders at a general meeting, and an election of 
Directors takes place annually. One-third (or the number nearest one-third) of our Directors, are required 
to retire from offi ce at each annual general meeting. Every Director must retire from offi ce at least once in 
every three years. However, a retiring Director is eligible for re-election at the meeting at which he retires. 
Further details on the appointment and retirement of Directors can be found in Appendix C – “Summary 
of Constitution of our Company” of this Offer Document.
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Singapore

Currently there are no Singapore governmental laws, decrees, regulations and other legislation that may 
affect the following:

(a) the import or export of capital, including the availability of cash and cash equivalents for use by our 
Group; and

(b) the remittance of dividends, interest or other payments to non-resident holders of our Company’s 
securities.

Malaysia

The foreign exchange control framework in Malaysia is governed by the Financial Services Act 2013 and 
the Malaysian foreign exchange policies and rules are administered by the Central Bank of Malaysia. 
These policies and rules regulate both residents and non-residents.

As at the date of this Offer Document, non-residents are free to invest in any form of Ringgit assets 
either as direct or portfolio investments. As such, non-residents are free to remit out divestment proceeds, 
profi ts, dividends or any income arising from investments in Malaysia. However, repatriation must be 
made in foreign currency other than the currency of Israel. In the event that the Central Bank of Malaysia 
introduces any restrictions on repatriation of funds in the future, our Company may be affected in its 
ability to repatriate dividends or distributions to our shareholders from business operations in Malaysia.

In relation to the accessibility to domestic fi nancing, non-resident entities are free to obtain foreign 
currency fi nancing from licensed onshore banks and in any amount from another non-resident in 
Malaysia. Proceeds of the borrowing can be utilised in or outside Malaysia. Further, non-residents are 
allowed to obtain Ringgit fi nancing as follows from:

(a) a resident through the issuance of private debt securities or Islamic private debt securities in 
Ringgit approved by the Central Bank of Malaysia; or to fi nance activities in the real sector in 
Malaysia with the limitation that it does not apply to borrowing by a non-resident fi nancial institution;

(b) a licensed onshore bank (excluding a licensed international Islamic bank) with limitation on:

 (i) a trade fi nancing facility obtained by a non-resident to fi nance the purchase or sale of goods 
or services with a resident;

 (ii) an overdraft facility obtained by a non-resident custodian bank or a non-resident 
stockbroking corporation to facilitate the settlement of shares or Ringgit instruments traded 
on Bursa Malaysia or through the Real Time Electronic Transfer of Funds and Securities 
System to avoid settlement failure due to inadvertent delays of payment by the non-resident 
and the overdraft facility shall not exceed 2 business days and with no roll-over option; or

 (iii) a repurchase agreement or a sale buy back agreement entered with the licensed onshore 
bank, provided that the total borrowing in the form of the repurchase agreement and sale 
buy back agreement does not exceed RM10 million in aggregate;

(c) a resident entity with a stockbroking license provided that the borrowing be in the form of margin 
fi nancing to fi nance the purchase of securities, Islamic securities, fi nancial instruments or Islamic 
fi nancial instruments traded on Bursa Malaysia or not be extended to a non-resident fi nancial 
institution.
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Resident entities without domestic Ringgit borrowing are free to undertake an investment abroad of 
any amount whereas resident entities with domestic Ringgit borrowing is only allowed to undertake an 
investment abroad of:

(a) any amount using foreign currency funds from abroad; from a non-resident (other than from foreign 
currency borrowing); or sourced from Investment Foreign Currency Account);

(b) any amount using foreign currency borrowing obtained from a licensed onshore bank for direct 
investment abroad;

(c) up to the amount of approved foreign currency borrowing obtained from a non-resident as set out 
in Part A of Notice 2 (Borrowing and Guarantee);

(d) up to the amount of proceeds sourced from the listing of shares through an initial public offering on 
the Main Market of Bursa Malaysia; or

(e) up to RM50 million equivalent in aggregate per calendar year using (i) foreign currency funds 
sourced from Trade Foreign Currency Account; (ii) foreign currency funds sourced from conversion 
of Ringgit; (iii) foreign currency borrowing obtained from a licensed onshore bank for purposes 
other than direct investment abroad; or (iv) through the swapping of fi nancial assets. The RM50 
million equivalent refers to investment abroad by the resident entity and other resident entities 
within its group of entities with parent-subsidiary relationship.

In relation to borrowing in foreign currency, a resident entity is allowed to borrow in foreign currency (a) 
any amount from a licensed onshore bank; its resident or non-resident entities within its group of entities; 
its resident or non-resident direct shareholder; the issuance of foreign currency debt securities to another 
resident; or (b) up to RM100 million equivalent in aggregate from other non-residents (the RM100 million 
equivalent is based on the aggregate borrowing of the resident entity and other resident entities within its 
group of entities with parent-subsidiary relationship). However, a resident entity is not allowed to borrow in 
foreign currency of any amount from its resident or non-resident entities within its group of entities or any 
amount from its resident or non-resident direct shareholder in the event the borrowing in foreign currency 
by a resident entity is from a non-resident fi nancial institution or a non-resident special purpose vehicle 
which is set up to obtain borrowing from any person which is not part of the resident entity’s group of 
entities.

In respect to borrowing in Ringgit from non-residents, a resident entity is allowed to borrow in Ringgit up 
to RM1 million in aggregate for use in Malaysia from any non-resident other than a non-resident fi nancial 
institution and the RM1 million shall be based on the aggregate borrowing of the resident entity and other 
resident entities within its group of entities with parent-subsidiary relationship. Notwithstanding this, a 
resident entity is allowed to borrow in Ringgit in any amount to fi nance activities in the real sector in 
Malaysia from a non-resident entity within its group of entities or its non-resident direct shareholder but 
it does not apply to borrowing in Ringgit by a resident entity from a non-resident fi nancial institution or a 
non-resident special purpose vehicle which is used to obtain borrowing from any person which is not part 
of the resident entity’s group of entities. 
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INF ORMATION ON DIRECTORS AND EXECUTIVE OFFICERS

1. Save as disclosed below, none of our Directors, Executive Offi cers or Controlling Shareholder is or 
was involved in any of the following events:

 (a) had at any time during the last 10 years, an application or a petition under any bankruptcy 
laws of any jurisdiction fi led against him or against a partnership of which he was a partner 
at the time when he was a partner or at any time within two years from the date he ceased 
to be a partner;

 (b) had at any time during the last 10 years, an application or a petition under any law of any 
jurisdiction fi led against an Entity (not being a partnership) of which he was a director or an 
equivalent person or a key executive, at the time when he was a director or an equivalent 
person or a key executive of that Entity or at any time within two years from the date he 
ceased to be a director or an equivalent person or a key executive of that Entity, for the 
winding up or dissolution of that Entity or, where that Entity is the trustee of a business trust, 
that business trust, on the ground of insolvency;

 (c) has any unsatisfi ed judgment against him;

 (d) has ever been convicted of any offence, in Singapore or elsewhere, involving fraud or 
dishonesty, which is punishable with imprisonment, or has been the subject of any criminal 
proceedings (including any pending criminal proceedings of which he is aware) for such 
purpose;

 (e) has been convicted of any offence, in Singapore or elsewhere, involving a breach of any law 
or regulatory requirement that relates to the securities or futures industry in Singapore or 
elsewhere, or has been the subject of any criminal proceedings (including pending criminal 
proceedings of which he is aware) for such breach;

 (f) at any time during the last 10 years, had judgment entered against him in any civil 
proceedings in Singapore or elsewhere involving a breach of any law or regulatory 
requirement that relates to the securities or futures industry in Singapore or elsewhere, or 
a fi nding of fraud, misrepresentation or dishonesty on his part, or been the subject of any 
civil proceedings (including any pending civil proceedings of which he is aware) involving an 
allegation of fraud, misrepresentation or dishonesty on his part;

 (g) has been convicted in Singapore or elsewhere of any offence in connection with the 
formation or management of any Entity or business trust;

 (h) has been disqualifi ed from acting as a director or an equivalent person of any Entity 
(including the trustee of a business trust), or from taking part directly or indirectly in the 
management of any Entity or business trust;

 (i) has been the subject of any order, judgment or ruling of any court, tribunal or governmental 
body permanently or temporarily enjoining him from engaging in any type of business 
practice or activity;

 (j) has ever, to his knowledge, been concerned with the management or conduct, in Singapore 
or elsewhere, of the affairs of:

  (i) any corporation which has been investigated for a breach of any law or regulatory 
requirement governing corporations in Singapore or elsewhere;

  (ii) any Entity (not being a corporation) which has been investigated for a breach of any 
law or regulatory requirement governing such entities in Singapore or elsewhere;

  (iii) any business trust which has been investigated for a breach of any law or regulatory 
requirement governing business trusts in Singapore or elsewhere; or
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  (iv) any Entity or business trust which has been investigated for a breach of any law or 
regulatory requirement that relates to the securities or futures industry in Singapore or 
elsewhere,

  in connection with any matter occurring or arising during the period when he was so 
concerned with the Entity or business trust; or

 (k) has been the subject of any current or past investigation or disciplinary proceedings, or has 
been reprimanded or issued any warning, by the Authority or any other regulatory authority, 
exchange, professional body or governmental agency, whether in Singapore or elsewhere.

Specifi c Disclosures

Dr Ho Choon Hou

From 2011 to 2016, Dr Ho Choon Hou was the chairman and non-executive director of Cordlife Group 
Limited (“Cordlife”) and following a board reconstitution in 2016, he has since been the vice-chairman 
and non-executive director of Cordlife. In June 2014, the Competition and Consumer Commission of 
Singapore (“CCCS”) commenced investigations on Cordlife in relation to its exclusive agreements with 
baby fair organisers and hospitals that allegedly had the effect of limiting competition from other providers 
of cord blood bank services in Singapore. The investigations by CCCS were handled by the management 
of Cordlife. Following Cordlife’s provision of voluntary commitments to the CCCS to, amongst others, 
remove the existing exclusive arrangements that were the subject of the investigation, the CCCS informed 
Cordlife in June 2015 that it would cease its investigation on this matter. To the best of Dr Ho Choon 
Hou’s knowledge, there was no further action taken by CCCS against Cordlife.

Freddy Er

From 2011 to 2017, Freddy Er held the position of director of strategic investments and projects 
in Transocean Oil Pte. Ltd. (“Transocean”), where he was responsible for identifying and advising on 
investment opportunities outside the core business of Transocean in bunker supply and trading at that 
time. In March and April 2017, ongoing regulatory checks conducted by the Maritime and Port Authority 
of Singapore (“MPA”) on Transocean revealed several falsifi cations of records and discrepancies in 
the stock movement logbooks on board in respect of certain bunker tankers operated by Transocean. 
This constituted a breach of the terms and conditions of Transocean’s bunker supplier and bunker craft 
operator licences. Consequently, Transocean’s bunker supplier and bunker craft operator licences were 
revoked by the MPA. The investigations by MPA were handled by the relevant management staffs of 
Transocean who were involved in the core business of Transocean.

SHAR E CAPITAL

2. As at the Latest Practicable Date, there is only one class of shares in the capital of our Company, 
being ordinary shares. There is no founder, management or deferred shares. Our existing Shares 
do not carry voting rights which are different from the Placement Shares. The rights and privileges 
attached to our Shares are stated in the Constitution of our Company. The Controlling Shareholder 
and Substantial Shareholders of our Company are not entitled to any different voting rights from 
the other Shareholders.

3. Save as disclosed below and in the “Share Capital” and “Restructuring Exercise” sections of this 
Offer Document, there were no changes in the share capital or the number or classes of shares of 
our Company or our subsidiaries within the last three years preceding the Latest Practicable Date.
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 Singapore

Name of 
Company

Date of 
Issue

Number 
of Shares 

Issued Purpose
Consideration 

Per Share

Resultant 
Issued Share 

Capital

Vividthree 
Holdings Ltd.

7 April 2018 300 Incorporation S$1 S$300

28 August 
2018

49,700 Restructuring 
Exercise

Approximately 
S$1.006

S$50,300

12 September 
2018

9,411,764 Conversion 
of Pre-IPO 
Convertible 

Loan

S$0.2125 S$2,050,300

12 September 
2018

726,000 Issue of 
Shares to 

employees as 
payment of 

bonus

S$0.25 S$2,231,800

12 September 
2018

74,000 Issue of 
Shares to 
employees 
as token of 
appreciation

– S$2,231,815

 Malaysia

Name of 
Company

Date of 
Issue

Number 
of Shares 

Issued Purpose
Consideration 

Per Share

Resultant 
Issued Share 

Capital

Vividthree 
Malaysia

5 December 
2017

1 Incorporation RM1 RM1

4. Save as disclosed in the “Share Capital” and “Restructuring Exercise” sections of this Offer 
Document and paragraph 3 above, no shares in, or debentures of, our Company or any of our 
subsidiaries have been issued, or are proposed to be issued, as fully or partly paid-up for cash, 
or for a consideration other than cash, during the last three years preceding the date of this Offer 
Document.

5. Save as disclosed under the “Share Capital” section of this Offer Document, as at the Latest 
Practicable Date, no person has been, or is entitled to be, given an option to subscribe/ and or 
purchase any shares in or debentures of our Company or any of our subsidiaries.

 

MATERIAL CONTRACTS

6. The following contracts, not being contracts entered into in the ordinary course of business, have 
been entered into by our Company and subsidiaries within the two years preceding the date of 
lodgement of this Offer Document and is or may be material:

 (a) Sale and purchase agreement dated 15 May 2018 entered into amongst Vividthree 
Singapore, Charles Yeo, Sky Li and Jay Hong for the sale of the Excluded Property by 
our Company, as described in the “Interested Person Transactions – Past Transactions” 
section of this Offer Document. Our Company’s acquisition of Vividthree Singapore was a 
common control acquisition and the Audited Combined Financial Statements will not include 
the Excluded Property, the income and expenses and the related assets and liabilities of 
the Excluded Property. As such, the sale of the Excluded Property is not refl ected as a 
divestment in the “Management’s Discussion and Analysis of Results of Operations and 
Financial Position – Capital Expenditures and Divestments” section of this Offer Document;
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 (b) The Pre-IPO CLA dated 23 April 2018 entered into between R3 Asian Gems and our 
Company, pursuant to which R3 Asian Gems granted the Pre-IPO Convertible Loan of 
S$2,000,000 to our Company;

 (c) Separate letter agreements dated between 20 June 2018 to 29 June 2018 entered into 
by Vividthree Singapore and Vividthree Malaysia with its employees, pursuant to which an 
aggregate of 800,000 fully-paid Shares were issued to the employees at the Placement 
Price, as described in the “Shareholders” section of this Offer Document;

 (d) Restructuring agreement dated 27 August 2018 entered into amongst our Company, mm2 
Entertainment, Charles Yeo, Sky Li, Jay Hong and Lee Chun Fun, as described in the 
“Restructuring Exercise” section of this Offer Document; and

 (e) Deed of Novation dated 1 June 2018 entered into amongst Gemilang Sekitar Sdn. Bhd., 
mm2 Film Distribution Sdn. Bhd. and Vividthree Malaysia, as described in the “General 
Information on our Group – Properties and Fixed Assets” section of this Offer Document.

L ITIGATION

7. As at the Latest Practicable Date, neither our Company nor subsidiary is engaged in any legal or 
arbitration proceedings, including those which are pending or known to be contemplated, which 
may have or have had during the last 12 months before the date of this Offer Document, a material 
effect on our Group’s fi nancial position or profi tability save as disclosed above.

M  ISCELLANEOUS

8. Save as disclosed in the “Events occurring after reporting date” section in the Audited Combined 
Financial Statements set out in Appendix A of this Offer Document and the Unaudited Pro Forma 
Combined Financial Information set out in Appendix B of this Offer Document, our Directors are not 
aware of any event which has occurred since 31 March 2018 to the Latest Practicable Date, which 
may have a material effect on the fi nancial information provided in the Audited Combined Financial 
Statements set out in Appendix A of this Offer Document.

9. Details, including the name, address and professional qualifi cations (including membership in a 
professional body) of the auditor of our Company and subsidiaries for FY2016 and up to the date 
of this Offer Document are as follows: 

Name, professional 
qualifi cation and address Professional body

Director-in-charge / 
Professional qualifi cation

Nexia TS Public Accounting 
Corporation 
Public Accountants and 
Chartered Accountants
100 Beach Road
#30-00 Shaw Tower
Singapore 189702 

Institute of Singapore 
Chartered Accountants

Philip Tan Jing Choon
(A member of the Institute of 

Singapore Chartered 
Accountants)

 We currently have no intention of changing the auditor of our Company and subsidiaries after the 
admission of our Company to Catalist.

 CONSENTS

10. The Independent and Reporting Auditor, Nexia TS Public Accounting Corporation, has given 
and has not withdrawn its written consent to the issue of this Offer Document with the inclusion 
herein of the “Independent and Reporting Auditor’s Report on the Audited Combined Financial 
Statements of Vividthree Holdings Ltd. and its Subsidiaries for the Financial Years ended 31 March 
2016, 2017 and 2018” and the “Independent and Reporting Auditor’s Report on the Compilation 
of the Unaudited Pro Forma Combined Financial Information of Vividthree Holdings Ltd. and its 
Subsidiaries for the Financial Year ended 31 March 2018” as set out in Appendices A and B, 
respectively, of this Offer Document in the form and context in which they are included and 
references to its name in the form and context in which it appears in this Offer Document and to 
act in such capacity in relation to this Offer Document.
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11. The Issue Manager, Sponsor and Placement Agent, the Solicitors to the Placement and Legal 
Adviser to our Company as to Singapore Law, and the Legal Adviser to our Company as to 
Malaysia Law, the Share Registrar and the Receiving Banker have each given and have not 
withdrawn its written consents to the issue of this Offer Document with the inclusion herein of their 
names and references thereto in the form and context in which they respectively appear in this 
Offer Document and to act in such respective capacities in relation to this Offer Document.

12. Each of the Solicitors to the Placement and Legal Adviser to our Company as to Singapore Law 
and the Legal Adviser to our Company as to Malaysia Law, the Share Registrar and the Receiving 
Banker does not make, or purport to make, any statement in this Offer Document or any statement 
upon which a statement in this Offer Document is based and, to the maximum extent permitted by 
law, expressly disclaim and take no responsibility for any liability to any person which is based on, 
or arises out of, the statements, information or opinions in this Offer Document.

DO CUMENTS AVAILABLE FOR INSPECTION

13. Copies of the following documents may be inspected at the registered address of our Company 
during normal business hours for a period of six months from the date of registration by the 
SGX-ST acting as agent on behalf of the Authority, of this Offer Document:

 (a) the Constitution of our Company;

 (b) the Audited Combined Financial Statements set out in Appendix A of this Offer Document;

 (c) the Unaudited Pro Forma Combined Financial Information set out in Appendix B of this Offer 
Document;

 (d) the audited fi nancial statements of Vividthree Singapore for FY2016, FY2017 and FY2018;

 (e) the audited fi nancial statements of Vividthree Malaysia from incorporation up to 31 March 
2018;

 (f) the material contracts referred to in paragraph 6 above;

 (g) the letters of consent referred to in paragraphs 10 to 12 above; and

 (h) the Service  Agreements.

RESPONSIBILITY STATEMENT BY OUR DIRECTORS 

14. This Offer Document has been seen and approved by our Directors and they collectively and 
individually accept full responsibility for the accuracy of the information given in this Offer 
Document and confi rm, after making all reasonable enquiries, that to the best of their knowledge 
and belief, this Offer Document constitutes full and true disclosure of all material facts about 
the Placement, our Company and our subsidiaries, and our Directors are not aware of any facts 
the omission of which would make any statement in this Offer Document misleading. Where 
information in this Offer Document has been extracted from published or otherwise publicly 
available sources or obtained from a named source, the sole responsibility of our Directors has 
been to ensure that such information has been accurately and correctly extracted from those 
sources and/or reproduced in this Offer Document in its proper form and context.
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APPENDIX A – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE
AUDITED COMBINED FINANCIAL STATEMENTS OF VIVIDTHREE HOLDINGS LTD. 

AND ITS SUBSIDIARIES FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018

 

VIVIDTHREE HOLDINGS LTD. AND ITS SUBSIDIARIES

INDEPENDENT AND REPORTING AUDITOR’S REPORT
ON THE AUDITED COMBINED FINANCIAL STATEMENTS

FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018
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APPENDIX A – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE
AUDITED COMBINED FINANCIAL STATEMENTS OF VIVIDTHREE HOLDINGS LTD. 

AND ITS SUBSIDIARIES FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018

VIVIDTHREE HOLDINGS LTD.
Statement by Directors
For the Financial Years Ended 31 March 2016, 2017 and 2018 

In the opinion of the Directors,

(i) the combined fi nancial statements of the Group as set out on pages A-6 to A-54 are drawn up so 
as to give a true and fair view of the fi nancial position of the Group as at 31 March 2016, 2017 
and 2018, and the fi nancial performance, changes in equity and cash fl ows of the Group for the 
fi nancial years covered by the combined fi nancial statements, and 

(ii) at the date of this statement, there are reasonable grounds to believe that the Company will be 
able to pay its debts as and when they fall due.

The Board of Directors has, on the date of this statement, authorised these combined fi nancial 
statements for issue. 

On behalf of the Directors

Yeo Eng Pu, Charles
Director

 

Hong Wei Chien
Director

Singapore 
17 September 2018
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AND ITS SUBSIDIARIES FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018

INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE AUDITED COMBINED FINANCIAL 
STATEMENTS FOR THE FINANCIAL YEARS ENDED 31 MARCH 2016, 2017 and 2018

17 September 2018

The Board of Directors
Vividthree Holdings Ltd. 
1093, Lower Delta Road
#05-10, Singapore
169204

Dear Sirs

Report on the Audit of the Combined Financial Statements 

Opinion 

We have audited the accompanying combined financial statements of VIVIDTHREE HOLDINGS 
LTD. (the “Company”) and its subsidiaries (collectively, the “Group”), which comprise the combined 
statements of fi nancial position as at 31 March 2016, 2017 and 2018, and the combined statements of 
comprehensive income, combined statements of changes in equity and combined statements of cash 
fl ows for each of the fi nancial years ended 31 March 2016, 2017 and 2018, and notes to the combined 
fi nancial statements, including a summary of signifi cant accounting policies, as set out on pages A-6 to 
A-54.

In our opinion, the accompanying combined fi nancial statements of the Group are properly drawn up in 
accordance with the Financial Reporting Standards in Singapore (“FRSs”) so as to give a true and fair 
view of the combined fi nancial position of the Group as at 31 March 2016, 2017 and 2018 and of the 
combined fi nancial performance, combined statements of changes in equity and combined cash fl ows of 
the Group for the fi nancial years ended 31 March 2016, 2017 and 2018.

Basis for Opinion 

We conducted our audit in accordance with Singapore Standards on Auditing (“SSAs”). Our 
responsibilities under those standards are further described in the Auditor’s Responsibilities for the 
Audit of the Combined Financial Statements section of our report. We are independent of the Group 
in accordance with the Accounting and Corporate Regulatory Authority (“ACRA”) Code of Professional 
Conduct and Ethics for Public Accountants and Accounting Entities (“ACRA Code”) together with the 
ethical requirements that are relevant to our audit of the fi nancial statements in Singapore, and we have 
fulfi lled our other ethical responsibilities in accordance with these requirements and the ACRA Code. We 
believe that the audit evidence we have obtained is suffi cient and appropriate to provide a basis for our 
opinion. 



A-4

APPENDIX A – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE
AUDITED COMBINED FINANCIAL STATEMENTS OF VIVIDTHREE HOLDINGS LTD. 

AND ITS SUBSIDIARIES FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018

INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE AUDITED COMBINED FINANCIAL 
STATEMENTS FOR THE FINANCIAL YEARS ENDED 31 MARCH 2016, 2017 and 2018 (continued)
 
Responsibilities of Management and Directors for the Combined Financial Statements

Management is responsible for the preparation of combined fi nancial statements that give a true and 
fair view in accordance with the FRSs, and for devising and maintaining a system of internal accounting 
controls suffi cient to provide a reasonable assurance that assets are safeguarded against loss from 
unauthorised use or disposition; and transactions are properly authorised and that they are recorded as 
necessary to permit the preparation of true and fair fi nancial statements and to maintain accountability of 
assets.

In preparing the combined fi nancial statements, management is responsible for assessing the Group’s 
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and 
using the going concern basis of accounting unless management either intends to liquidate the Group or 
to cease operations, or has no realistic alternative but to do so.

The directors’ responsibilities include overseeing the Group’s fi nancial reporting process.

Auditor’s Responsibilities for the Audit of the Combined Financial Statements

Our objectives are to obtain reasonable assurance about whether the combined fi nancial statements as a 
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report 
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee 
that an audit conducted in accordance with SSAs will always detect a material misstatement when it 
exists. Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to infl uence the economic decisions of users taken on the 
basis of these combined fi nancial statements.

As part of an audit in accordance with SSAs, we exercise professional judgement and maintain 
professional scepticism throughout the audit. We also: 

 Identify and assess the risks of material misstatement of the combined fi nancial statements, 
whether due to fraud or error, design and perform audit procedures responsive to those risks, and 
obtain audit evidence that is suffi cient and appropriate to provide a basis for our opinion. The risk 
of not detecting a material misstatement resulting from fraud is higher than for one resulting from 
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the 
override of internal control.

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Group’s internal control.

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by management.

 Conclude on the appropriateness of management’s use of the going concern basis of accounting 
and, based on the audit evidence obtained, whether a material uncertainty exists related to events 
or conditions that may cast signifi cant doubt on the Group’s ability to continue as a going concern. 
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s 
report to the related disclosures in the combined fi nancial statements or, if such disclosures are 
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up 
to the date of our auditor’s report. However, future events or conditions may cause the Group to 
cease to continue as a going concern.
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INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE AUDITED COMBINED FINANCIAL 
STATEMENTS FOR THE FINANCIAL YEARS ENDED 31 MARCH 2016, 2017 and 2018 (continued)
 
Auditor’s Responsibilities for the Audit of the Combined Financial Statements (continued)

As part of an audit in accordance with SSAs, we exercise professional judgement and maintain 
professional scepticism throughout the audit. We also: (continued)

 Evaluate the overall presentation, structure and content of the combined fi nancial statements, 
including the disclosures, and whether the combined fi nancial statements represent the underlying 
transactions and events in a manner that achieves fair presentation.

 Obtain suffi cient appropriate audit evidence regarding the fi nancial information of the entities or 
business activities within the Group to express an opinion on the combined fi nancial statements. 
We are responsible for the direction, supervision and performance of the group audit. We remain 
solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and signifi cant audit fi ndings, including any signifi cant defi ciencies in 
internal control that we identify during our audit.

Restriction on Distribution and Use

This report is made solely to you as a body and for the inclusion in the Offer Document to be issued in 
relation to the proposed offering of the shares of the Company in connection with the Company’s listing 
on the Catalist Board of Singapore Exchange Securities Trading Limited (“SGX-ST”). 

Nexia TS Public Accounting Corporation 
Public Accountants and Chartered Accountants 

Director-in-charge: Philip Tan Jing Choon

Singapore
17 September 2018
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Vividthree Holdings Ltd. and its Subsidiaries
Combined Statements of Comprehensive Income
For the Financial Years Ended 31 March 2016, 2017 and 2018 

2016  2017  2018 

Note  $  $  $ 

Revenue 4 3,956,197 5,288,245 7,057,059

Cost of sales (1,127,449) (2,172,219) (2,452,606)

Gross profi t 2,828,748 3,116,026 4,604,453

Other income 5 70,753 135,540 66,674

Other (losses)/gains – net 6 (1,313) (24,358) 1,481

Expenses

- Administrative (1,352,631) (1,807,418) (1,432,826)

- Finance 9 (27,047) (23,313) (14,586)

(1,379,678) (1,830,731) (1,447,412)

Profi t before income tax 1,518,510 1,396,477 3,225,196

Income tax expense 10 (104,699) (76,510) (514,997)

Net profi t 1,413,811 1,319,967 2,710,199

Other comprehensive loss, net of tax:

Items that may be reclassifi ed subsequently 
 to profi t or loss: 
- Currency translation differences arising from
  consolidation - losses – – (447)

Total comprehensive income attributable to 
 equity holders of the Company 1,413,811 1,319,967 2,709,752

Earnings per share for profi t attributable 
 to equity holders of the Company 

Basic and diluted 11 28.28 26.40 54.20

The accompanying notes form an integral part of these combined fi nancial statements.
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Vividthree Holdings Ltd. and its Subsidiaries
Combined Statements of Financial Position
As at 31 March 2016, 2017 and 2018 

2016  2017  2018 

 Note $  $  $ 

ASSETS

Current assets

Cash and cash equivalents 12 503,282 599,034 2,353,739

Trade and other receivables 13 1,391,102 2,941,252 3,805,486

Other current assets 14 54,315 42,603 256,315

Work-in-progress 15 144,852 66,357 531,105

Films under production 16 289,555 – –

2,383,106 3,649,246 6,946,645

Non-current assets

Plant and equipment 17 389,479 344,407 284,365

Goodwill arising on consolidation 18 2,851,917 2,851,917 2,851,917

Intangible assets 19 146,760 104,800 61,650

3,388,156 3,301,124 3,197,932

Total assets 5,771,262 6,950,370 10,144,577

LIABILITIES

Current liabilities

Trade and other payables 20 874,301 674,992 829,300

Current income tax liabilities 111,449 100,958 528,036

Progress billing in excess of work-in-progress 15 – 115,371 182,635

Borrowings 21 109,860 158,649 89,299

1,095,610 1,049,970 1,629,270

Non-current liabilities

Borrowings 21 244,761 124,837 36,742

Deferred income tax liabilities 22 46,080 70,785 64,035

290,841 195,622 100,777

Total liabilities 1,386,451 1,245,592 1,730,047

NET ASSETS 4,384,811 5,704,778 8,414,530

EQUITY

Capital and reserves attributable to
 equity holders of the Company

Share capital 23 50,000 50,000 50,000

Reserves 2,921,000 2,921,000 2,920,553

Retained profi ts 24 1,413,811 2,733,778 5,443,977

Total equity 4,384,811 5,704,778 8,414,530

The accompanying notes form an integral part of these combined fi nancial statements.
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Attributable to equity holders of the Company

Note
Share 

capital Reserves
Retained
profi ts (1) Total 

$ $  $  $ 

At 1 April 2015 50,000 – – 50,000

Acquisition of subsidiary under
 common control 24, 29(c) – 2,921,000 – 2,921,000

Total comprehensive income 
 for the year – – 1,413,811 1,413,811

At 31 March 2016 / 1 April 2016 50,000 2,921,000 1,413,811 4,384,811

Total comprehensive income 
 for the year – – 1,319,967 1,319,967

At 31 March 2017 / 1 April 2017 50,000 2,921,000 2,733,778 5,704,778

Profi t for the year – – 2,710,199 2,710,199

Other comprehensive loss 
 for the year – (447) – (447)

Total comprehensive income 
 for the year – (447) 2,710,199 2,709,752

At 31 March 2018 50,000 2,920,553 5,443,977 8,414,530
          

(1) The retained profi ts of the Group are distributable.

The accompanying notes form an integral part of these combined fi nancial statements.
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2016  2017  2018 

Note  $  $  $ 

Cash fl ows from operating activities

Net profi t 1,413,811 1,319,967 2,710,199

Adjustments for:

- Income tax expense 10 104,699 76,510 514,997

- Amortisation of intangible assets 19 56,188 111,960 43,150

- Depreciation of plant and equipment 17 210,246 262,726 206,010

- Reversal of bad debt written off (13,910) – –

- Plant and equipment written off – 17,505 –

- Interest expense 9 27,047 23,313 14,586

1,798,081 1,811,981 3,488,942

Change in working capital:

- Work-in-progress (144,852) 78,495 (464,748)

- Trade and other receivables (480,013) (1,550,150) (864,234)

- Films under production (289,555) 289,555 –

- Other current assets 10,168 11,712 (213,712)

- Progress billing in excess of work-in-progress – 115,371 67,264

- Trade and other payables 480,086 (204,990) 153,861

Cash generated from operations 1,373,915 551,974 2,167,373

Income tax paid – (62,296) (94,669)

Net cash provided by operating activities 1,373,915 489,678 2,072,704

Cash fl ows from investing activities 

Acquisition of a subsidiary, net of cash acquired 29(ii) (600,000) – –

Additions to plant and equipment 17 (280,398) (235,159) (145,968)

Additions to intangible assets 19 – (70,000) –

Net cash used in investing activities (880,398) (305,159) (145,968)

Cash fl ows from fi nancing activities

Proceeds from borrowings 120,000 – –

Repayment of borrowings (87,721) (71,135) (157,445)

Interest paid (22,514) (17,632) (14,586)

Net cash provided by/(used in) fi nancing activities 9,765 (88,767) (172,031)

Net increase in cash and cash equivalents 503,282 95,752 1,754,705

Cash and cash equivalents

Beginning of fi nancial year – 503,282 599,034

End of fi nancial year 12 503,282 599,034 2,353,739

The accompanying notes form an integral part of these combined fi nancial statements.



A-10

APPENDIX A – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE
AUDITED COMBINED FINANCIAL STATEMENTS OF VIVIDTHREE HOLDINGS LTD. 

AND ITS SUBSIDIARIES FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018

Vividthree Holdings Ltd. and its Subsidiaries
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Reconciliation of liabilities arising from fi nancing activities

1 April 2017
$

Principal and 
interest 

payments
$

Non-cash 
changes

31 March 2018
$

Interest 
expense

$

Bank borrowings 184,895 (88,768) 11,709 107,836

Loan from ultimate holding 
 company 98,591 (83,263) 2,877 18,205

The accompanying notes form an integral part of these combined fi nancial statements.
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These notes form an integral part and should be read in conjunction with the accompanying combined 
fi nancial statements.

1 Corporate information

1.1 The Company

 Vividthree Holdings Ltd. (the “Company”) was incorporated in Singapore on 7 April 2018 as a 
private company limited by shares, under the name of “Vividthree Holdings Pte. Ltd.”, to act as the 
holding company of the Group. At incorporation, the Company’s issued and paid-up share capital 
was $300, comprising 300 ordinary shares. The Company was incorporated for the purpose of 
acquiring the existing companies of the Group pursuant to the Group Restructuring Exercise (Note 
1.2).

 The Company was converted into a public limited company and the name was changed to 
“Vividthree Holdings Ltd.” on 28 August 2018. The combined fi nancial statements are presented in 
Singapore Dollar ($) except otherwise indicated.

 The combined fi nancial statements of Vividthree Holdings Ltd. and its subsidiaries (collectively, the 
“Group”) have been prepared for the purpose of inclusion in fi lings associated with the proposed 
initial public offering of ordinary shares in the Capital of the Company on Catalist, the sponsor-
supervised listing platform of the SGX-ST.

 The address of its registered and principal place of business is located at 1093 Lower Delta Road 
#05-10 Singapore 169204.

 The principal activity of the Company is investment holding. The principal activities of the 
subsidiaries are described below.

 The immediate holding company of Vividthree Productions Pte. Ltd. prior to the Restructuring 
Exercise (Note 1.2) is mm2 Entertainment Pte. Ltd., a company incorporated in Singapore. The 
Company’s ultimate holding company is mm2 Asia Ltd. (“mm2 Asia”), a company incorporated in 
Singapore and listed on Singapore Exchange Securities Trading Limited.

 The Group, after restructuring, comprises the Company and the following subsidiaries:

Name of companies Principal activities

Country of 
business/ 
incorporation

Equity holding
%

Vividthree Productions Pte. Ltd. Motion picture, video and 
 television programme post-
 production activities

Singapore 100

Vividthree Productions Sdn. Bhd. Motion picture, video and 
 television programme post-
 production activities

Malaysia 100
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1 Corporate information (continued)

1.2 Restructuring exercise

 On 8 April 2015, mm2 Entertainment Pte. Ltd. (“mm2 Entertainment”), being a wholly-owned 
subsidiary of mm2 Asia, entered into a sale and purchase agreement with Yeo Eng Pu Charles, 
Hong Wei Chien and Lee Hoon Hwee (collectively known as the “Founders”) (“SPA”) to acquire an 
aggregate of 25,500 ordinary shares, representing 51% of the issued and fully-paid ordinary share 
of Vividthree Productions Pte. Ltd. (“Vividthree Productions”) for a consideration of $2,913,000.

 The Group was formed through the following exercise (the “Restructuring Exercise”) which involved 
acquisitions and rationalisation of the corporate and shareholding structure for the purposes of the 
Invitation. Pursuant to the Restructuring Exercise, the Company became the holding company of 
the Group. The Restructuring Exercise involved the following steps:

 (a) Incorporation of the Company

  The Company was incorporated in Singapore on 7 April 2018 under the Companies Act 
as a private company limited by shares with an issued and paid-up share capital of $300 
comprising 300 ordinary shares held by mm2 Asia (153 shares), Lee Hoon Hwee (49 
shares), Yeo Eng Pu, Charles (49 shares) and Hong Wei Chien (49 shares) respectively 
(collectively known as the “Subscriber Shares”).

 (b) Acquisition of Vividthree Productions. 

  Pursuant to a restructuring agreement dated 27 August 2018 (the “Restructuring 
Agreement”) entered into between our Company and the existing shareholders of Vividthree 
Productions, namely mm2 Entertainment (51.00%), Charles Yeo (16.17%), Jay Hong 
(16.17%), Lee Chun Fun (13.00%) and Sky Li (3.66%), the Company acquired the entire 
issued and paid-up share capital of Vividthree Productions for an aggregate consideration of 
$50,000, based on the amount of issued and paid-up share capital of Vividthree Productions 
as at 31 March 2018. The consideration was fully satisfi ed by the allotment and issuance of 
49,700 new Shares (before the subdivision) (“Consideration Shares”) credited as fully paid, 
at the issue price of approximately $1.006 per Consideration Share, by the Company to the 
existing shareholders of Vividthree Productions as follows:-

Name of shareholder
Number of Consideration 

Shares issued Consideration ($)

 mm2 Asia (1) 25,347 25,500

 Charles Yeo 8,037 8,085

 Sky Li 8,036 8,085

 Jay Hong 6,461 6,500

 Lee Chun Fun 1,819 1,830

49,700 50,000
  
  (1) Pursuant to the Restructuring Agreement, mm2 Entertainment, a wholly-owned subsidiary of mm2 Asia, 

had nominated mm2 Asia to receive the Consideration Shares that mm2 Entertainment was entitled to as 
consideration for the acquisition of its shareholding in Vividthree Productions.

  Upon the completion of the Restructuring Agreement, Vividthree Productions became a 
wholly-owned subsidiary of the Company.
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1  Corporate information (continued)

1.2 Restructuring exercise (continued)

 (b) Subdivision of shares

  On 12 September 2018, 50,000 shares in the issued and paid-up share capital of the 
Company were subdivided into 272,000,000 shares. 

 (c)  Conversion of the convertible loan amounting to $2,000,000 extended by R3 Asian Gems to 
the Company (“Convertible Loan”) pursuant to the convertible loan agreement entered into 
between the Company and R3 Asian Gems (“Convertible Loan Agreement”) as described in 
Note 30 

 
  Pursuant to the Convertible Loan Agreement, R3 Asian Gems loaned an aggregate amount 

of $2,000,000 to the Company. Under the terms of the Convertible Loan Agreement, 100% 
of the principal amount in respect of the Convertible Loan shall be converted into such 
number of new Shares (“Conversion Shares”) at the issue price which is equal to 85% of the 
placement price.

 
  On 12 September 2018, the full sum of the Pre-IPO Convertible Loan was automatically 

converted into 9,411,764 Conversion Shares which were issued and allotted to R3 Asian 
Gems. 

 The Restructuring Exercise involves a combination of entities under common control since the 
Company and Vividthree Productions are controlled by mm2 Asia. Accordingly, the Restructuring 
Exercise has been accounted using merger accounting in accordance with Recommended 
Accounting Practice 12 Merger Accounting for Common Control Combination for financial 
statements prepared under Part IX of the Fifth Schedule to the Securities and Futures (Offers of 
Investments) (Shares and Debentures) Regulations 2005 (“RAP 12”).

 The effects of merger accounting under RAP 12 are that:

 (i) The acquisition of Vividthree Productions is accounted for in the combined financial 
statements as if it had been effected since 8 April 2015, the date when Vividthree 
Productions came under the control of mm2 Asia. Accordingly, the combined statements of 
comprehensive income include the results of Vividthree Productions from 8 April 2015;

 (ii) The assets and liabilities of Vividthree Productions include fair value adjustments, intangible 
assets and goodwill arising from the acquisition of Vividthree Productions by mm2 Asia on 8 
April 2015;

 (iii) The difference between the consideration paid by mm2, share capital issued for the 
acquisition of Vividthree Productions and the carrying amount of the net assets of Vividthree 
Productions is adjusted against equity; and

 (iv) All signifi cant intra-group transactions and balances have been eliminated on combination.
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2 Summary of signifi cant accounting policies

2.1 Basis of preparation

 These combined fi nancial statements have been prepared in accordance with Singapore Financial 
Reporting Standards (“FRS”) under the historical cost convention, except as disclosed in the 
accounting policies below.

 The preparation of combined fi nancial statements in conformity with FRS requires management to 
exercise its judgement in the process of applying the Group’s accounting policies. It also requires 
the use of certain critical accounting estimates and assumptions. The areas involving a higher 
degree of judgement or complexity, or areas where assumptions and estimates are signifi cant to 
the combined fi nancial statements are disclosed in Note 3.

 Interpretations and amendments to published standards effective in 2016, 2017 and 2018

 On 1 April 2015, the Group adopted the new or amended FRS and Interpretations of FRS (“INT 
FRS”) that are mandatory for application for the fi nancial years ended 31 March 2016, 2017 and 
2018. Changes to the Group’s accounting policies have been made as required, in accordance with 
the transitional provisions in the respective FRS and INT FRS. 

 The adoption of these FRS and INT FRS did not result in substantial changes to the Group’s 
accounting policies and had no material effect on the amounts reported for the fi nancial years 
ended 31 March 2016, 2017 and 2018 or prior fi nancial years except for the following:

 
 FRS 7 Statement of cash fl ows

 The amendments to FRS 7 Statement of cash fl ows (Disclosure initiative) sets out required 
disclosures that enable users of fi nancial statements to evaluate changes in liabilities arising from 
fi nancing activities, including both changes arising from cash fl ows and non-cash changes.

 The Group has included the additional required disclosures in the consolidated statement of cash 
fl ows to the fi nancial statements.

2.2 Revenue recognition

 Sales comprise the fair value of the consideration received or receivable for the rendering of 
services in the ordinary course of the Group’s activities. Sales are presented, net of goods and 
services tax (“GST”), and rebates and discounts, and after eliminating sales within the Group.

 The Group assesses its role as an agent or principal for each transaction and in an agency 
arrangement the amounts collected on behalf of the principal are excluded from revenue. The 
Group recognises revenue when the amount of revenue and related cost can be reliably measured, 
it is probable that the collectability of the related receivables is reasonably assured and when the 
specifi c criteria for each of the Group’s activities are met as follows:

 Rendering of services 

 Revenue from rendering of services for post-production and content production are recognised in 
the period in which the relevant services are rendered.
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2 Summary of signifi cant accounting policies (continued)

2.3 Other income

 Government grants

 Grants from the government are recognised as a receivable at their fair value when there is 
reasonable assurance that the grant will be received and the Company will comply with all the 
attached conditions.

 Government grants receivable are recognised as income over the periods necessary to match 
them with the related costs which they are intended to compensate, on a systematic basis. 
Government grants relating to expenses are shown separately as “other income”.

2.4 Group accounting

 (a) Subsidiary

  (i) Consolidation

   Subsidiaries are all entities (including structured entities) over which the Group has 
control. The Group controls an entity when the Group is exposed to, or has rights to, 
variable returns from its involvement with the entity and has the ability to affect those 
returns through its power over the entity. Subsidiaries are fully consolidated from the 
date on which control is transferred to the Group. They are deconsolidated from the 
date on that control ceases.

   In preparing the combined fi nancial statements, transactions, balances and unrealised 
gains on transactions between group entities are eliminated. Unrealised losses are 
also eliminated unless the transaction provides evidence of an impairment indicator of 
the transferred asset. Accounting policies of subsidiaries have been changed where 
necessary to ensure consistency with the policies adopted by the Group.

   Non-controlling interests comprise the portion of a subsidiary’s net results of 
operations and its net assets, which is attributable to the interests that are not owned 
directly or indirectly by the equity holders of the Company. They are shown separately 
in the combined statements of comprehensive income, combined statements of 
changes in equity, and combined statements of fi nancial position. Total comprehensive 
income is attributed to the non-controlling interests based on their respective interests 
in a subsidiary, even if this results in the non-controlling interests having a defi cit 
balance.
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2 Summary of signifi cant accounting policies (continued)

2.4 Group accounting (continued)

 (a) Subsidiary (continued)

  (ii) Acquisition

   The acquisition method of accounting is used to account for business combinations 
entered into by the Group. 

 
   The consideration transferred for the acquisition of a subsidiary or business comprises 

the fair value of the assets transferred, the liabilities incurred and the equity interests 
issued by the Group. The consideration transferred also includes any contingent 
consideration arrangement and any pre-existing equity interest in the subsidiaries 
measured at their fair values at the acquisition date. 

 
   If the business combination is achieved in stages, the acquisition date carrying value 

of the acquirer’s previously held equity interest in the acquiree is remeasured to fair 
value at the acquisition date; any gains or losses arising from such re-measurement 
are recognised in profi t or loss.

   Acquisition-related costs are expensed as incurred. 

   Identifi able assets acquired and liabilities and contingent liabilities assumed in a 
business combination are, with limited exceptions, measured initially at their fair values 
at the acquisition date. 

   On an acquisition-by-acquisition basis, the Group recognises any non-controlling 
interest in the acquiree at the date of acquisition either at fair value or at the non-
controlling interest’s proportionate share of the acquiree’s net identifi able assets.

   The excess of (a) the consideration transferred, the amount of any non-controlling 
interest in the acquiree and the acquisition-date fair value of any previously-held 
equity interest in the acquiree over the (b) fair values of the net identifi able assets 
acquired net of the fair values of the liabilities and any contingent liabilities assumed, 
is recorded as goodwill. Please refer to Note 2.6 for the subsequent accounting policy 
on goodwill.
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2 Summary of signifi cant accounting policies (continued)

2.4 Group accounting (continued)

 (a) Subsidiary (continued)

  (ii) Acquisition (continued)

   Acquisitions of entities under common control have been accounted for using the 
predecessor accounting method. Under this method:

    The combined fi nancial statements of the Group have been prepared as if the 
Group structure immediately after the transaction has been in existence since 
the earliest date the entities are under common control;

    The assets and liabilities are brought into the combined fi nancial statements at 
their existing carrying amounts from the perspective of the controlling party;

    The combined statements of comprehensive income include the results of the 
acquired entities since the earliest date the entities are under common control;

    The cost of investment is recorded at the aggregate of the nominal value of 
the equity shares issued, cash and cash equivalents and fair values of other 
consideration; and

    On consolidation, the difference between the consideration paid, the share 
capital issued for the acquisition of subsidiary and the carrying amount of the 
net assets of the subsidiary is taken to merger reserve.

  (iii) Disposals

   When a change in the Group’s ownership interest in a subsidiary results in a loss of 
control over the subsidiary, the assets and liabilities of the subsidiary including any 
goodwill are derecognised. Amounts previously recognised in other comprehensive 
income in respect of that entity are also reclassifi ed to profi t or loss or transferred 
directly to retained profi ts if required by a specifi c Standard. 

   Any retained equity interest in the entity is remeasured at fair value. The difference 
between the carrying amount of the retained interest at the date when control is lost 
and its fair value is recognised in profi t or loss.

 (b) Transactions with non-controlling interests 

  Changes in the Group’s ownership interest in a subsidiary that do not result in a loss of 
control over the subsidiary are accounted for as transactions with equity owners of the 
Company. Any difference between the change in the carrying amounts of the non-controlling 
interest and the fair value of the consideration paid or received is recognised within equity 
attributable to the equity holders of the Company.
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2 Summary of signifi cant accounting policies (continued)

2.5 Plant and equipment

 (a) Measurement

  (i) Plant and equipment

   All items of plant and equipment are initially recognised at cost and subsequently 
carried at cost less accumulated depreciation and accumulated impairment losses.

  (ii) Components of costs

   The cost of an item of plant and equipment initially recognised includes its purchase 
price and any cost that is directly attributable to bringing the asset to the location 
and condition necessary for it to be capable of operating in the manner intended by 
management.

 (b) Depreciation

  Depreciation on plant and equipment is calculated using the straight-line method to allocate 
their depreciable amounts over their estimated useful lives as follows:

    Useful lives

  Offi ce equipments and computers 3 - 5 years
  Furniture and fi ttings 10 years
  Renovation 5 years

  The residual values, estimated useful lives and depreciation method of plant and equipment 
are reviewed, and adjusted as appropriate, at each reporting date.  The effects of any 
revision are recognised in profi t or loss when the changes arise.

  Fully depreciated plant and equipment still in use are retained in the combined fi nancial 
statements until they are no longer in use.

 (c) Subsequent expenditure

  Subsequent expenditure relating to property, plant and equipment that has already been 
recognised is added to the carrying amount of the asset only when it is probable that future 
economic benefi ts associated with the item will fl ow to the entity and the cost of the item can 
be measured reliably.  All other repair and maintenance expenses are recognised in profi t or 
loss when incurred.

 (d) Disposal

  On disposal of an item of property, plant and equipment, the difference between the disposal 
proceeds and its carrying amount is recognised in profi t or loss within “Other (losses)/gains – 
net”. 
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2 Summary of signifi cant accounting policies (continued)

2.6 Goodwill

 Goodwill on acquisitions of subsidiaries, represents the excess of (i) the sum of the consideration 
transferred, the amount of any non-controlling interest in the acquiree and the acquisition-date fair 
value of any previous equity interest in the acquiree over (ii) the fair value of the identifi able net 
assets acquired. Goodwill on subsidiaries is recognised separately as intangible assets and carried 
at cost less accumulated impairment losses.

 Gains and losses on the disposal of subsidiaries include the carrying amount of goodwill relating to 
the entity sold.

2.7 Intangible assets

 (a) Film and merchandise rights

  Film and merchandise rights are stated at cost less accumulated amortisation and 
accumulated impairment losses. Film and merchandise rights, less estimated residual 
value and accumulated impairment losses, are amortised in proportion to the estimated 
projected revenues over their economic benefi cial period subject to a maximum of fi ve (5) 
years. Additional amortisation and/or impairment loss is made if future estimated projected 
revenues are adversely different from the previous estimation. Estimated projected revenues 
are reviewed at regular intervals.

 (b) Customer relationship

  Customer relationship is the identifi able intangible asset recognised on acquisition of 
subsidiaries which are not recognised as an asset by the subsidiaries because it developed 
them internally and charged the related costs to profi t or loss. Customer relationship is 
initially recognised at fair value at the acquisition date and subsequently carried at cost 
less accumulated amortisation and accumulated impairment losses. Customer relationship 
is amortised over the relationship life of four (4) years. Additional amortisation and/or 
impairment loss is made if future estimated relationship life is different from the previous 
estimation. 

2.8 Borrowing costs

 Borrowing costs are recognised in profi t or loss using the effective interest method. 
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2 Summary of signifi cant accounting policies (continued)

2.9 Impairment of non-fi nancial assets 

 (a) Goodwill

  Goodwill recognised separately as an intangible asset is tested for impairment annually and 
whenever there is indication that the goodwill may be impaired.

  For the purpose of impairment testing of goodwill, goodwill is allocated to each of the 
Group’s cash-generating units (“CGU”) expected to benefi t from synergies arising from the 
business combination.

  An impairment loss is recognised when the carrying amount of a CGU, including the 
goodwill, exceeds the recoverable amount of the CGU. The recoverable amount of a CGU is 
the higher of the CGU’s fair value less cost to sell and value-in-use.

  The total impairment loss of a CGU is allocated fi rst to reduce the carrying amount of 
goodwill allocated to the CGU and then to the other assets of the CGU pro-rata on the basis 
of the carrying amount of each asset in the CGU. 

  An impairment loss on goodwill is recognised as an expense and is not reversed in a 
subsequent period.

 (b) Plant and equipment
  Intangible assets

  Plant and equipment and intangible assets are tested for impairment whenever there is any 
objective evidence or indication that these assets may be impaired.

 
  For the purpose of impairment testing, the recoverable amount (i.e. the higher of the fair 

value less cost to sell and the value-in-use) is determined on an individual asset basis 
unless the asset does not generate cash infl ows that are largely independent of those 
from other assets. If this is the case, the recoverable amount is determined for the cash-
generating units (“CGU”) to which the asset belongs.

  If the recoverable amount of the asset (or CGU) is estimated to be less than its carrying 
amount, the carrying amount of the asset (or CGU) is reduced to its recoverable amount. 

  The difference between the carrying amount and recoverable amount is recognised as an 
impairment loss in profi t or loss.

  An impairment loss for an asset other than goodwill is reversed only if, there has been a 
change in the estimates used to determine the asset’s recoverable amount since the last 
impairment loss was recognised. The carrying amount of this asset is increased to its revised 
recoverable amount, provided that this amount does not exceed the carrying amount that 
would have been determined (net of any accumulated amortisation or depreciation) had no 
impairment loss been recognised for the asset in prior years. 

  A reversal of impairment loss for an asset other than goodwill is recognised in profi t or loss.
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2 Summary of signifi cant accounting policies (continued)

2.10 Financial assets

 (a) Classifi cation

  The Group classifi es its fi nancial assets in the following categories: fi nancial assets at 
fair value through profi t or loss, loans and receivables, held-to-maturity and available-for-
sale fi nancial assets. The classifi cation depends on the purpose for which the assets 
were acquired. Management determines the classifi cation of its fi nancial assets at initial 
recognition and in the case of assets classifi ed as held-to-maturity, re-evaluates this 
designation at each reporting date.

  At the end of fi nancial year, the Group does not hold any of the fi nancial assets except loans 
and receivables.

  Loans and receivables

  Loans and receivables are non-derivative financial assets with fixed or determinable 
payments that are not quoted in an active market. They are presented as current assets, 
except for those expected to be realised later than 12 months after the reporting date 
which are presented as non-current assets. Loans and receivables are presented as “trade 
and other receivables” (Note 13), “other current assets” (Note 14) and “cash and cash 
equivalents” (Note 12) on the statements of fi nancial position.

 (b) Recognition and derecognition

  Regular way purchases and sales of fi nancial assets are recognised on trade date – the date 
on which the Group commits to purchase or sell the asset.

  Financial assets are derecognised when the rights to receive cash fl ows from the fi nancial 
assets have expired or have been transferred and the Group has transferred substantially all 
risks and rewards of ownership. On disposal of a fi nancial asset, the difference between the 
carrying amount and the sale proceeds is recognised in profi t or loss. Any amount previously 
recognised in other comprehensive income relating to that asset is reclassifi ed to profi t or 
loss.

 (c) Initial measurement

  Financial assets are initially recognised at fair value plus transaction costs. 

 (d) Subsequent measurement

  Loans and receivables are subsequently carried at amortised cost using the effective interest 
method.
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2 Summary of signifi cant accounting policies (continued)

2.10 Financial assets (continued)

 (e) Impairment

  The Group assesses at each reporting date whether there is objective evidence that a 
fi nancial asset or a group of fi nancial assets is impaired and recognises an allowance for 
impairment when such evidence exists.

  Loans and receivables

  Signifi cant fi nancial diffi culties of the debtor, probability that the debtor will enter bankruptcy 
and default or signifi cant delay in payments are objective evidence that these fi nancial 
assets are impaired.

  The carrying amount of these assets is reduced through the use of an impairment allowance 
account which is calculated as the difference between the carrying amount and the present 
value of estimated future cash fl ows, discounted at the original effective interest rate. When 
the asset becomes uncollectible, it is written off against the allowance account. Subsequent 
recoveries of amounts previously written off are recognised against the same line item in 
profi t or loss.

  The impairment allowance is reduced through profi t or loss in a subsequent period when 
the amount of impairment loss decreases and the related decrease can be objectively 
measured. The carrying amount of the asset previously impaired is increased to the extent 
that the new carrying amount does not exceed the amortised cost had no impairment been 
recognised in prior periods.

 (f) Offsetting of fi nancial instruments

  Financial assets and liabilities are offset and the net amount reported in the combined 
statements of fi nancial position when there is a legally enforceable right to offset and 
there is an intention to settle on a net basis or realise the asset and settle the liabilities 
simultaneously.

2.11 Borrowings

 Borrowings are presented as current liabilities unless the Group has an unconditional right to defer 
settlement for at least 12 months after the reporting date, in which case they are presented as non-
current liabilities. 

 Borrowings are initially recognised at fair value (net of transaction costs) and subsequently 
carried at amortised cost. Any difference between the proceeds (net of transaction costs) and 
the redemption value is recognised in profi t and loss over the period of the borrowings using the 
effective interest method. 
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2 Summary of signifi cant accounting policies (continued)

2.12 Trade and other payables

 Trade and other payables represent liabilities for goods and services provided to the Group prior to 
the end of the fi nancial year which are unpaid. They are classifi ed as current liabilities if payment is 
due within one year or less (or in the normal operating cycle of the business if longer). Otherwise, 
they are presented as non-current liabilities.

 Trade and other payables are initially recognised at fair value, and subsequently carried at 
amortised cost using the effective interest method. 

2.13 Fair value estimation of fi nancial assets and liabilities

 The fair values of fi nancial instruments that are not traded in an active market are determined by 
using valuation techniques. The Group uses a variety of methods and makes assumptions based 
on market conditions that are existing at each reporting date. Where appropriate, quoted market 
prices or dealer quotes for similar instruments are used. Valuation techniques, such as discounted 
cash fl ow analysis, are also used to determine the fair values of the fi nancial instruments.

 The fair values of current fi nancial assets and liabilities carried at amortised cost approximate their 
carrying amounts. 

2.14 Leases

 When the Group is the lessee

 The Group leases offi ce spaces under operating leases from non-related parties.

 Lessee – Operating lease

 Leases where substantially all risks and rewards incidental to ownership are retained by the 
lessors are classifi ed as operating leases. Payments made under operating leases (net of any 
incentives received from the lessors) are recognised in profi t or loss on a straight-line basis over 
the period of the lease.

 Contingent rents are recognised as an expense in profi t or loss when incurred.

2.15 Work-in-progress 

 Post productions under progress

 Work-in-progress is measured at cost to date less progress billings and recognised losses. Cost 
includes all direct material and labour costs, equipment and sub-contracting services, together 
with appropriate overhead expenses. Provision for foreseeable losses on uncompleted contracts is 
made in the year in which such losses are determined.

 Work-in-progress is included in current assets in the combined statements of fi nancial position 
for all contracts in which costs incurred exceed progress billings. If progress billings exceed costs 
incurred, the difference is presented as “progress billings in excess of work-in-progress” and is 
included in current liabilities in the combined statements of fi nancial position.
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2 Summary of signifi cant accounting policies (continued)

2.16 Films under production 

 Films under production include production costs, costs of services, direct labour costs and facilities 
in the creation of fi lms. Upon completion, these fi lms under production are reclassifi ed as fi lm 
products. Films under production are accounted for on a fi lm-by-fi lm basis and are stated at cost 
less any accumulated impairment losses. 

 An impairment loss is made if there has been a change in the estimate used to determine the 
recoverable amount and the carrying amount exceeds the recoverable amount.

2.17 Income taxes

 Current income tax for current and prior periods is recognised at the amount expected to be paid 
to or recovered from the tax authorities, using the tax rates and tax laws that have been enacted or 
substantively enacted by the reporting date.

 Deferred income tax is recognised for all temporary differences arising between the tax bases of 
assets and liabilities and their carrying amounts in the combined fi nancial statements except when 
the deferred income tax arises from the initial recognition of goodwill or an asset or liability in a 
transaction that is not a business combination and affects neither accounting nor taxable profi t or 
loss at the time of the transaction.

 A deferred income tax liability is recognised on temporary differences arising on investments in 
subsidiaries, except where the Group is able to control the timing of the reversal of the temporary 
difference and it is probable that the temporary difference will not reverse in the foreseeable future. 

 A deferred income tax asset is recognised to the extent that it is probable that future taxable profi t 
will be available against which the deductible temporary differences and tax losses can be utilised. 

 Deferred income tax is measured:

 (i) at the tax rates that are expected to apply when the related deferred income tax asset is 
realised or the deferred income tax liability is settled, based on tax rates and tax laws that 
have been enacted or substantively enacted at the reporting date; and

 (ii) based on the tax consequence that will follow from the manner in which the Group expects, 
at the reporting date, to recover or settle the carrying amounts of its assets and liabilities.

 Current and deferred income taxes are recognised as income and expense in profi t or loss, except 
to the extent that the tax arises from a business combination or a transaction which is recognised 
directly in equity. Deferred tax arising from a business combination is adjusted against goodwill on 
acquisition.

 The Group accounts for investment tax credits (for example, productivity and innovative credit) 
similar to accounting for other tax credits where deferred tax asset is recognised for unused tax 
credits to the extent that it is probable that future taxable profi t will be available against which the 
unused tax credit can be utilised.



A-25

APPENDIX A – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE
AUDITED COMBINED FINANCIAL STATEMENTS OF VIVIDTHREE HOLDINGS LTD. 

AND ITS SUBSIDIARIES FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018

Vividthree Holdings Ltd. and its Subsidiaries 
Notes to the Combined Financial Statements
For the Financial Years Ended 31 March 2016, 2017 and 2018

2 Summary of signifi cant accounting policies (continued)

2.18 Provisions 

 Provisions for other liabilities and charges are recognised when the Group has a present legal 
or constructive obligation as a result of past events, it is more likely than not that an outfl ow of 
resources will be required to settle the obligation and the amount has been reliably estimated. 
Provisions are not recognised for future operating losses.

 Provisions are measured at the present value of the expenditure expected to be required to settle 
the obligation using a pre-tax discount rate that refl ects the current market assessment of the time 
value of money and the risks specifi c to the obligation. The increase in the provision due to the 
passage of time is recognised in profi t or loss as fi nance expense.

 Changes in the estimated timing or amount of the expenditure or discount rate are recognised in 
profi t or loss when the changes arise.

2.19 Employee compensation

 Employee benefi ts are recognised as an expense, unless the cost qualifi es to be capitalised as an 
asset.

 Defi ned contribution plans

 Defi ned contribution plans are post-employment benefi t plans under which the Group pays 
fi xed contributions into separate entities such as the Central Provident Fund in Singapore on a 
mandatory, contractual or voluntary basis. The Group has no further payment obligations once the 
contributions have been paid. 

2.20 Currency translation

 (a) Functional and presentation currency

  Items included in the fi nancial statements of each entity in the Group are measured using 
the currency of the primary economic environment in which the entity operates (“functional 
currency”). The fi nancial statements are presented in Singapore Dollar (“SGD”), which is the 
functional currency of the Company. 

 (b) Transactions and balances

  Transactions in a currency other than the functional currency (“foreign currency”) are 
translated into the functional currency using the exchange rates at the dates of the 
transactions. Currency translation differences resulting from the settlement of such 
transactions and from the translation of monetary assets and liabilities denominated in 
foreign currencies at the closing rate at the reporting date are recognised in profi t or loss. 
However, in the combined fi nancial statements, currency translation differences arising from 
borrowings in foreign currencies and other currency instruments designated and qualifying 
as net investment hedges and net investment in foreign operations, are recognised in other 
comprehensive income and accumulated in the currency translation reserve.
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2 Summary of signifi cant accounting policies (continued)

2.20 Currency translation (continued)

 (b) Transactions and balances (continued)

  When a foreign operation is disposed of or any loan forming part of the net investment of the 
foreign operation is repaid, a proportionate share of the accumulated currency translation 
differences is reclassifi ed to profi t or loss, as part of the gain or loss on disposal.

  Foreign exchange gains and losses that relate to borrowings are presented in profi t or loss 
within “Finance expense”. All other exchange gains and losses impacting profi t or loss are 
presented in profi t or loss within “Other (losses)/gains – net”.

  Non-monetary items measured at fair values in foreign currencies are translated using the 
exchange rates at the date when the fair values are determined.

2.21 Cash and cash equivalents

 For the purpose of presentation in the combined statements of cash fl ows, cash and cash 
equivalents include cash at bank and on hand and deposits with fi nancial institutions which are 
subject to an insignifi cant risk of change in value.

2.22 Share capital

 Ordinary shares are classifi ed as equity. Incremental costs directly attributable to the issuance of 
new ordinary shares are deducted against the share capital account.

2.23 Dividends to Company’s shareholders

 Dividends to the Company’s shareholders are recognised when the dividends are approved for 
payment.

3 Critical accounting estimates, assumptions and judgements 

 Estimates, assumptions and judgements are continually evaluated and are based on historical 
experience and other factors, including expectations of future events that are believed to be 
reasonable under circumstances.

 (a) Impairment of goodwill

  Goodwill is tested for impairment annually and whenever there is indication that the goodwill 
may be impaired. The recoverable amount of these assets and where applicable, CGU have 
been determined based on value-in use calculations. These calculations require the use of 
estimates (Note 18).

  If the management’s estimated growth rate used in the value-in-use calculation for this CGU 
has declined by 24.95%, 52.51% and 13.99% for the fi nancial year ended 31 March 2016, 
2017 and 2018 respectively, or the estimated pre-tax discount applied to the discounted cash 
fl ows for this CGU had been raised by 24.29%, 35.68% and 26.54% for the fi nancial years 
ended 31 March 2016, 2017, 2018 respectively, the recoverable amount of the CGU would 
equal to the carrying amount.
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3 Critical accounting estimates, assumptions and judgements (continued)

 (b) Impairment of loans and receivables

  Management reviews its loans and receivables for objective evidence of impairment 
at least quarterly. Signifi cant fi nancial diffi culties of the debtor, the probability that the 
debtor will enter bankruptcy, and default or signifi cant delay in payments are considered 
objective evidence that a receivable is impaired. In determining this, management has 
made judgements as to whether there is observable date indicating that there has been a 
signifi cant change in the payment ability of the debtor, or whether there have been signifi cant 
changes with adverse effect in the technological, market, economic or legal environment in 
which the debtor operates in. 

  Where there is objective evidence of impairment, management had made judgements as 
to whether an impairment loss should be recorded as an expense. In determining this, 
management has used estimates based on historical loss experience for assets with similar 
credit risk characteristics. The methodology and assumptions used for estimating both the 
amount and timing of future cash fl ows are reviewed regularly to reduce any differences 
between the estimated loss and actual loss experience.

 
  At the respective reporting date, management has assessed that no allowance for 

impairment is required for the receivables. The carrying amounts of trade receivables at the 
end of fi nancial years ended 31 March 2016, 2017 and 2018 were $1,296,613, $2,870,756 
and $3,708,103 respectively.

  If the net present values of estimated cash fl ows had been higher/lower by 10% from 
management’s estimates for all loans and receivables, the allowance for impairment of the 
Group for the fi nancial years ended 31 March 2016, 2017 and 2018 would have been lower/
higher by $61,054, $114,700 and $119,420 respectively.

4 Revenue

2016 2017 2018

$ $ $

Post-production services 3,956,197 5,288,245 2,857,059

Content production services – – 4,200,000

3,956,197 5,288,245 7,057,059
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5 Other income 

2016 2017 2018

$ $ $

Government grants 62,753 124,033 66,674

Others 8,000 11,507 –

70,753 135,540 66,674

 Government grants include productive and innovative credit, M-assist grant from Media 
Development Authority, wages credit scheme, temporary employment credit and special 
government credit.

6 Other (losses)/gains - net 

2016 2017 2018

$ $ $

Currency exchange (losses)/gains - net (1,313) (6,853) 1,481

Plant and equipment written off – (17,505) –

(1,313) (24,358) 1,481

7 Expenses by nature

2016 2017 2018

$ $ $

Amortisation of intangible assets (Note 19) 56,188 111,960 43,150

Employees compensation (Note 8) 1,189,321 1,948,617 2,029,403

Depreciation of plant and equipment (Note 17) 210,246 262,726 206,010

Productions expenses 201,504 421,068 284,020

Sub-contractor costs 372,931 633,143 930,860

Rental expense on operating leases 73,005 73,395 94,246

Reversal of bad debts written off in prior years (13,910) – –

Management fees (Note 27(a)) 152,769 260,443 –

Others 238,026 268,285 297,743

Total cost of sales and administrative expenses 2,480,080 3,979,637 3,885,432
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8 Employees compensation

2016 2017 2018

$ $ $

Wages and salaries 1,027,304 1,725,394 1,789,070

Employer’s contribution to defi ned contribution plan 
 including Central Provident Fund 134,607 191,857 220,468

Other short-term benefi ts 27,410 31,366 19,865

1,189,321 1,948,617 2,029,403

9 Finance expenses

2016 2017 2018

$ $ $

Interest expenses on:

Bank borrowings 22,514 17,632 11,709

Amount owing to ultimate holding company 4,533 5,681 2,877

27,047 23,313 14,586

10 Income tax expense 

2016 2017 2018

$ $ $

Tax expense attributable to profi t is made up of:

- Profi t for the fi nancial year: 

 Current income tax - Singapore 111,449 95,000 503,971

 Deferred income tax (Note 22) (6,750) (15,146) (6,750)

104,699 79,854 497,221

- (Over)/Under provision in prior fi nancial years:

 Current income tax – Singapore – (43,195) 17,776

 Deferred income tax (Note 22) – 39,851 –

– (3,344) 17,776

104,699 76,510 514,997
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10 Income tax expense (continued)

 The tax on the Group’s profi t before tax differs from the theoretical amount that would arise using 
the Singapore standard rate of income tax is as follows:

2016 2017 2018

$ $ $

Profi t before tax 1,518,510 1,396,477 3,225,196

Tax calculated at Singapore tax rate of 17% 258,147 237,401 548,283

Effects of:

- Income not subject to tax (2,365) (10,095) (11,335)

- Expenses not deductible for tax purposes 6,147 16,202 4,157

- Tax incentive and enhanced allowance (119,539) (114,244) (7,959)

- Tax exemption and rebates (45,925) (35,925) (35,925)

- (Over)/Under provision in prior fi nancial years – (3,344) 17,776

- Others 8,234 (13,485) –

Total tax expense 104,699 76,510 514,997

11 Earnings per share

 For illustrative purpose, the calculation of the basic earnings per share is based on the net profi t 
attributable to equity holders of the Company for the fi nancial years ended 31 March 2016, 2017 
and 2018 and 50,000 ordinary shares, representing the amounts of the paid-up share capital of 
Vividthree Productions Pte. Ltd. and Vividthree Productions Sdn. Bhd..

2016 2017 2018

$ $ $

Basic earnings per share 28.28 26.40 54.20

 There were no diluted earnings per share for the fi nancial years ended 31 March 2016, 2017 and 
2018 as there were no dilutive ordinary shares outstanding.

12 Cash and cash equivalents

2016 2017 2018

$ $ $

Cash at banks 503,282 599,034 2,353,739
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13 Trade and other receivables

2016 2017 2018

$ $ $

Trade receivables

- Non-related parties 1,013,153 2,443,439 2,379,888

- Immediate holding company 83,460 42,742 91,320

- Related companies 200,000 384,575 535,390

1,296,613 2,870,756 3,006,598

Other receivables

- Related companies 94,489 70,496 97,383

Accrued income – – 701,505

1,391,102 2,941,252 3,805,486
 
 Related companies are controlled by the ultimate holding company.

 The non-trade amounts due from related companies are unsecured, interest-free and are repayable 
on demand.

14 Other current assets

2016 2017 2018

$ $ $

Prepayments 30,756 18,644 202,056

Deposits 23,559 23,959 54,259

54,315 42,603 256,315

15 Work-in-progress

2016 2017 2018

$ $ $

Work-in-progress

Aggregate cost incurred 177,852 129,486 561,570

Less: Progress billings (33,000) (178,500) (213,100)

144,852 (49,014) 348,470

Presented as:

Work-in-progress 144,852 66,357 531,105

Progress billing in excess of work-in-progress – (115,371) (182,635)

144,852 (49,014) 348,470



A-32

APPENDIX A – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE
AUDITED COMBINED FINANCIAL STATEMENTS OF VIVIDTHREE HOLDINGS LTD. 

AND ITS SUBSIDIARIES FOR THE FINANCIAL YEARS ENDED 
31 MARCH 2016, 2017 AND 2018

Vividthree Holdings Ltd. and its Subsidiaries 
Notes to the Combined Financial Statements
For the Financial Years Ended 31 March 2016, 2017 and 2018

16 Films under production 

2016 2017 2018

$ $ $

Films under production

Beginning of fi nancial year – 289,555 –

Additions 289,555 – –

Disposal – (289,555) –

End of fi nancial year 289,555 – –

17 Plant and equipment

Offi ce 
equipment  

and 
computers

Furniture 
and fi ttings Renovation Total

$ $ $ $

2016

Cost

Beginning of fi nancial year – – – –

Acquisition of a subsidiary (Note 29) 285,285 15,100 18,942 319,327

Additions 273,163 – 7,235 280,398

End of fi nancial year 558,448 15,100 26,177 599,725

Accumulated depreciation

Beginning of fi nancial year – – – –

Depreciation charge 198,858 1,671 9,717 210,246

End of fi nancial year 198,858 1,671 9,717 210,246

Net book value

End of fi nancial year 359,590 13,429 16,460 389,479
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17 Plant and equipment (continued)

Offi ce 
equipment 

and 
computers

Furniture 
and fi ttings Renovation Total

$ $ $ $

2017

Cost

Beginning of fi nancial year 558,448 15,100 26,177 599,725

Additions 195,928 8,031 31,200 235,159

Written off (37,375) (4,657) – (42,032)

End of fi nancial year 717,001 18,474 57,377 792,852

Accumulated depreciation

Beginning of fi nancial year 198,858 1,671 9,717 210,246

Depreciation charge 246,016 2,297 14,413 262,726

Written off (23,650) (877) – (24,527)

End of fi nancial year 421,224 3,091 24,130 448,445

Net book value

End of fi nancial year 295,777 15,383 33,247 344,407

2018

Cost

Beginning of fi nancial year 717,001 18,474 57,377 792,852

Additions 145,968 – – 145,968

End of fi nancial year 862,969 18,474 57,377 938,820

Accumulated depreciation

Beginning of fi nancial year 421,224 3,091 24,130 448,445

Depreciation charge 190,566 1,958 13,486 206,010

End of fi nancial year 611,790 5,049 37,616 654,455

Net book value

End of fi nancial year 251,179 13,425 19,761 284,365
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18 Goodwill arising on consolidation 

2016 2017 2018

$ $ $

Cost

Beginning of fi nancial year – 2,851,917 2,851,917

Acquisition of a subsidiary (Note 29) 2,851,917 – –

End of fi nancial year 2,851,917 2,851,917 2,851,917

Accumulated impairment

Beginning and end of fi nancial year – – –

Carrying amount

End of fi nancial year 2,851,917 2,851,917 2,851,917

 Impairment test for goodwill

 In assessing whether impairment is required, the carrying amount of the CGU is compared with its 
recoverable amount. The recoverable amount of the CGU was determined based on value-in-use. 
The value-in-use is determined based on fi nancial budgets approved by management covering a 
fi ve-year period using the growth rates stated below. Cash fl ows beyond the fi ve-year period were 
extrapolated with assumption of zero growth. These cash fl ows were discounted using a pre-tax 
discount rate that refl ected current market assessments of the time value of money and the risks 
specifi c to the CGU.

 The key assumptions for the value-in-use are those regarding the discount rate and growth rate 
during the fi nancial period. The management estimates discount rate using pre-tax rates that refl ect 
current market assessments of the time value of money and the risks specifi c to the CGU. The 
growth rate is based on past performance and expectations on market development.
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18 Goodwill arising on consolidation (continued)

 Impairment test for goodwill (continued)

 Key assumptions used for value-in-use calculations:

2016 2017 2018

% % %

Growth rate(1) 5 3 15

Discount rate(2) 14 12 16

 (1) Revenue growth rate used for extrapolation of future revenue for the fi ve-year period. 

 (2) Pre-tax discount rate applied to pre-tax cash fl ow projection

 If the management’s estimated growth rate used in the value-in-use calculation for this CGU for 
the fi nancial years ended 31 March 2016, 2017 and 2018 has declined by 24.95%, 52.51% and 
13.99% respectively, or the estimated pre-tax discount rate applied to the discounted cash fl ows for 
this CGU for the fi nancial years ended 31 March 2016, 2017 and 2018 had been raised by 24.29%, 
35.68% and 26.54% respectively, the recoverable amount of the CGU would equal to the carrying 
amount.

19  Intangible assets

Film and 
merchandise 

right 
Customer 

relationship Total

$ $ $

2016

Cost

Beginning of fi nancial year – – –

Acquisition of a subsidiary (Note 29) 39,948 163,000 202,948

End of fi nancial year 39,948 163,000 202,948

Accumulated amortisation

Beginning of fi nancial year – – –

Amortisation charge 15,438 40,750 56,188

End of fi nancial year 15,438 40,750 56,188

Net book value

End of fi nancial year 24,510 122,250 146,760
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19  Intangible assets (continued)

Film and 
merchandise 

right 
Customer 

relationship Total

$ $ $

2017

Cost

Beginning of fi nancial year 39,948 163,000 202,948

Additions 70,000 – 70,000

End of fi nancial year 109,948 163,000 272,948

Accumulated amortisation

Beginning of fi nancial year 15,438 40,750 56,188

Amortisation charge 71,210 40,750 111,960

End of fi nancial year 86,648 81,500 168,148

Net book value

End of fi nancial year 23,300 81,500 104,800

2018

Cost

Beginning of fi nancial year and end of fi nancial year 109,948 163,000 272,948

Accumulated amortisation

Beginning of fi nancial year 86,648 81,500 168,148

Amortisation charge 2,400 40,750 43,150

End of fi nancial year 89,048 122,250 211,298

Net book value

End of fi nancial year 20,900 40,750 61,650

 Included within additions for the fi nancial year ended 31 March 2017 are fi lm and merchandise 
right acquired from a related company amounting to $70,000.
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20 Trade and other payables

2016 2017 2018

$ $ $

Trade payables

- Non-related parties 19,165 657 229,126

Other payables

- Non-related parties – – 18,999

- Ultimate holding company 138,446 363,892 238,892

- Immediate holding company – – 2,167

- Related companies – 368 52,779

- Directors 24,930 59,885 –

163,376 424,145 312,837

Accruals 12,000 20,751 136,301

Deposits received 4,800 – –

Dividend payables 658,020 176,065 –   

GST payables 16,940 53,374 151,036

874,301 674,992 829,300

 Non-trade amounts due to ultimate holding company, immediate holding company, related 
companies and directors are unsecured, interest-free and repayable on demand.

21 Borrowings

2016 2017 2018

$ $ $

Current

Bank borrowings 71,069 78,263 71,094

Ultimate holding company 38,791 80,386 18,205

109,860 158,649 89,299

Non-current

Bank borrowings 184,961 106,632 36,742

Ultimate holding company 59,800 18,205 –   

244,761 124,837 36,742

Total borrowings 354,621 283,486 126,041

 Borrowing from ultimate holding company is unsecured and repayable in full by 31 March 2019. 
Interest is fi xed at 7% per annum. 
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21 Borrowings (continued)

 The exposure of the borrowings of the Group to interest rate changes and contractual repricing 
dates at the reporting date are as follows:

2016 2017 2018

$ $ $

6 months or less 34,779 37,554 40,616

6 – 12 months 36,139 39,028 30,480

2 – 5 years 185,112 108,313 36,740

256,030 184,895 107,836

 (a) Security granted

  Bank loan are secured by personal guarantee given by the directors. 

  Borrowing from ultimate holding company is unsecured. 

 (b) Fair value of non-current borrowings

2016 2017 2018

$ $ $

Bank borrowings 163,779 93,982 35,778

Loan from ultimate holding company 55,444 17,810 –

  The fair values are determined from the cash fl ow analyses, discounted at market borrowing 
rates of an equivalent instrument at the reporting date which the directors expect to be 
available to the Company as follows:

2016 2017 2018

% % %

Bank borrowings 5.35 5.28 5.33

Loan from ultimate holding company 5.35 5.28 5.33

  The fair values are within level 2 of the fair value hierarchy. 
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22 Deferred income tax liabilities

 Deferred income tax assets and liabilities are offset when there is a legally enforceable right 
to offset current income tax assets against current income tax liabilities and when the deferred 
income taxes relate to the same fi scal authority. The amounts, determined after appropriate 
offsetting, are shown on the combined statements of fi nancial position as follows:

2016 2017 2018

$ $ $

Deferred income tax liabilities

- to be settled after one year 46,080 70,785 64,035

 Movement in deferred income tax account is as follows:

2016 2017 2018

$ $ $

Beginning of fi nancial year – 46,080 70,785

Acquisition of a subsidiary (Note 29) 52,830 – –

(Credited)/charged to profi t or loss (Note 10) (6,750) 24,705 (6,750)

End of fi nancial year 46,080 70,785 64,035

 The movement in deferred income tax assets and liabilities (prior to offsetting of balances within 
the same tax jurisdiction) is as follows:

 Deferred income tax assets

Unabsorbed 
capital 

allowance

$

2016

Beginning of fi nancial year –

Acquisition of a subsidiary (15,115)

End of fi nancial year (15,115)

2017

Beginning of fi nancial year (15,115)

Charged to profi t or loss 15,115

End of fi nancial year –

2018

Beginning and end of fi nancial year –
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22 Deferred income taxes (continued)

 The movement in deferred income tax assets and liabilities (prior to offsetting of balances within 
the same tax jurisdiction) is as follows: (continued)

 Deferred income tax liabilities

Accelerated tax
depreciation

Intangible
assets Total

$ $ $

2016
Beginning of fi nancial year – – –

Acquisition of a subsidiary 40,945 27,000 67,945

Credited to profi t or loss – (6,750) (6,750)

End of fi nancial year 40,945 20,250 61,195

2017

Beginning of fi nancial year 40,945 20,250 61,195

Charged/(Credited) to profi t or loss 16,340 (6,750) 9,590

End of fi nancial year 57,285 13,500 70,785

2018

Beginning of fi nancial year 57,285 13,500 70,785

Credited to profi t or loss – (6,750) (6,750)

End of fi nancial year 57,285 6,750 64,035

23 Share capital

 For the purpose of the preparation of the combined fi nancial statements, the issued share capital 
represents the paid-up capital of Vividthree Productions Pte. Ltd. and Vividthree Productions Sdn. 
Bhd..

 2016 2017 2018

No. of ordinary shares

Beginning and end of fi nancial year 50,000 50,000 50,000

2016 2017 2018

$ $ $

Amount

Beginning and end of fi nancial year 50,000 50,000 50,000

 All issued ordinary shares are fully paid. There is no par value for these ordinary shares.

 Fully paid ordinary shares carry one vote per share and carry a right to dividends as and when 
declared by the Company.

 
 The newly issued shares rank pari passu with the previously issued shares.
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24 Reserves 

2016 2017 2018

$ $ $

Composition:

- Merger reserve 2,921,000 2,921,000 2,921,000

- Translation reserve – – (447)

2,921,000 2,921,000 2,920,553

 The merger reserve represents the difference between the consideration paid by mm2 Asia, share 
capital issued for the acquisition and the carrying amount of the net assets of the subsidiary 
acquired under common control as described in Note 1.2.

 The movement of reserves are as follows:

 (i) Merger reserve

2016 2017 2018

$ $ $

Beginning of fi nancial year – 2,921,000 2,921,000

Acquisition of subsidiary under common control 
 (Note 29 (c)) 2,921,000 – –

End of fi nancial year 2,921,000 2,921,000 2,921,000

 (ii) Translation reserve

2016 2017 2018

$ $ $

Beginning of fi nancial year – – –

Translation differences recognised during the year – – (447)

End of fi nancial year – – (447)

 Reserves are non-distributable.
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25 Commitments

 Operating lease commitments – where the Group is a lessee

 The Company leases offi ce spaces from non-related parties under non-cancellable operating lease 
agreements. The leases have varying terms, escalation clauses and renewal rights.

 The future minimum lease payables under non-cancellable operating leases contracted for at the 
reporting date but not recognised as liabilities, are as follows:

2016 2017 2018

$ $ $

Not later than one year 72,675 72,675 142,647

Between one and fi ve years 118,072 45,397 126,195

190,747 118,072 268,842

26 Financial risk management

 Financial risk factors

 The Group’s activities expose it to market risk (including currency risk, price risk and interest risk), 
credit risk, liquidity risk and capital risk. The Group’s overall risk management strategy seeks to 
minimise adverse effects from the unpredictability of fi nancial markets on the Group’s fi nancial 
performance. The Group do not use fi nancial instruments such as currency forwards, interest rate 
swaps and foreign currency borrowings to hedge certain fi nancial risk exposure. 

 The Board of Directors is responsible for setting the objectives and underlying principles of 
fi nancial risk management for the Group. This includes establishing detailed policies such as 
authority levels, oversight responsibilities, risk identifi cation and measurement, and exposure limits 
in accordance with the objectives and underlying principles approved by the Board of Directors.

 Financial risk management is carried out by the fi nance department in accordance with the policies 
set by the Board of Directors. The fi nance personnel identifi es, evaluates and monitors fi nancial 
risks in close co-operation with the Group’s operating units. The fi nance personnel measures actual 
exposures against the limits set and prepares periodic reports for review by the Board of Directors. 
Regular reports are also submitted to the Board of Directors.

 (a) Market risk

  (i) Currency risk

   The Group has no signifi cant concentration on currency risk since majority of the 
commercial transactions are in Singapore Dollar which is the functional currency of 
the Company.

  (ii) Price risk

   The Group does not have exposure to equity price risk as it does not hold any equity 
fi nancial assets.
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26 Financial risk management (continued)

 (a) Market risk (continued)

  (iii) Cash fl ow and fair value interest rate risks

   Cash fl ow interest rate risk is the risk that the future cash fl ows of a fi nancial 
instrument will fl uctuate because of changes in market interest rates. Fair value 
interest rate risk is the risk that the fair value of a fi nancial instrument will fl uctuate 
due to changes in market interest rates. As the Group does not have any signifi cant 
interest-bearing assets, the Group’s income is substantially independent of changes in 
market interest rates. The Group’s interest rate risk mainly arises from borrowings at 
fl oating interest rate. The Group manages its interest rate risk by keeping bank loans 
to the minimum required to sustain the operations of the Group.

   The Group’s borrowings at variable rates on which effective hedges have not been 
entered into are denominated in the respective operating entities’ functional currencies 
and there are natural hedges as the Group’s collections are mainly in its respective 
operating entities’ functional currencies. If the interest rates had increased/decreased 
by 1% in the respective fi nancial years ended 31 March 2016, 2017 and 2018 with all 
other variables including tax rate being held constant, the impact to profi t after tax as 
a result of higher/lower interest expense on these borrowings is not signifi cant.

 (b) Credit risk

  Credit risk refers to the risk that a counterparty will default as its contractual obligations 
resulting in fi nancial loss to the Group. The major classes of fi nancial assets of the 
Group are cash and cash equivalents and trade receivables. For trade receivables, the 
Group adopts the policy of dealing only with customers of appropriate credit history. For 
other fi nancial assets, the Group adopts the policy of dealing only with high credit quality 
counterparties.

  Credit exposure to individual counterparty is restricted by credit limits that are approved by 
the Board of Directors based on continuous credit evaluation. The counterparty’s payment 
pattern and credit exposure are regularly monitored by the Board of Directors.

  As the Group does not hold any collateral, the maximum exposure to credit for each class of 
fi nancial instruments is the carrying amount of that class of fi nancial instruments presented 
on the combined statements of fi nancial position. 

  As at 31 March 2016, 2017 and 2018, the trade receivables are largely corporate companies 
and comprise 3 debtors, 3 debtors and 5 debtors respectively that individually represented 
8% - 39% of trade receivables.
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26 Financial risk management (continued)

 (b) Credit risk (continued)

  The credit risk of trade receivables based on the information provided to key management is 
as follows:

2016 2017 2018

$ $ $

By geographical areas

Singapore 753,593 1,156,229 1,093,578

People’s Republic of China (“PRC”) – 1,170,000 1,259,000

Hong Kong Special Administrative Region of the PRC 200,000 201,507 200,000

Republic of China, Taiwan 343,020 343,020 133,020

Malaysia – – 321,000

1,296,613 2,870,756 3,006,598

  (i) Financial assets that are neither past due nor impaired

   Bank deposits that are neither past due nor impaired are mainly deposits with 
banks with high credit-ratings assigned by international credit-rating agencies. Trade 
receivables that are neither past due nor impaired are substantially companies with a 
good collection track record with the Group and are not re-negotiated.

  (ii) Financial assets that are past due and/ or impaired 

   There is no other class of fi nancial assets that is past due and/ or impaired except for 
trade receivables.

   The age analysis of trade receivables past due but not impaired is as follows:

 2016 2017 2018

$ $ $

Past due less than 3 months 166,019 202,989 302,671

Past due over 3 months 444,516 944,014 891,529

610,535 1,147,003 1,194,200
 
   At the respective reporting date, management has assessed that no allowance for 

impairment is required for the receivables. 
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26 Financial risk management (continued)

 (c) Liquidity risk

  Prudent liquidity risk management includes maintaining suffi cient cash and the availability 
of funding through an adequate amount of committed credit facilities. At the reporting date, 
assets held by the Group for managing liquidity risk included cash and cash equivalents as 
disclosed in Note 12.

 
  Management monitors rolling forecasts of the liquidity reserve (comprises undrawn 

borrowing facility) and cash and cash equivalents (Note 12) of the Group on the basis of 
expected cash fl ow. This is generally carried out in accordance with the practice and limits 
set by the Board of Directors. These limits vary by location to take into account the liquidity 
of the market in which the entity operates.

  The table below analyses non-derivative fi nancial liabilities of the Group into relevant 
maturity groupings based on the remaining period from the reporting date to the contractual 
maturity date. The amounts disclosed in the table are the contractual undiscounted cash 
fl ows. Balances due within 12 months equal their carrying amounts as the impact of 
discounting is not signifi cant.

Less than 
1 year

Between 
1 and 

2 years

Between 
2 and 

5 years

$ $ $

2016

Trade and other payables 857,361 – –

Borrowings 109,860 133,255 125,687

967,221 133,255 125,687

2017

Trade and other payables 621,618 – –

Borrowings 158,649 94,148 31,538

780,267 94,148 31,538

2018

Trade and other payables 678,264 – –

Borrowings 89,299 36,742 126,041

767,563 36,742 126,041
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26 Financial risk management (continued)

 (d) Capital risk

  The Group’s objectives when managing capital are to safeguard the Group’s ability to 
continue to operate as a going concern and to maintain an optimal capital structure so as to 
maximise shareholder value. In order to maintain or achieve an optimal capital structure, the 
Group may adjust the amount of dividend payment, return capital to shareholders, issue new 
shares, buy back issued shares, obtain new borrowings or sell assets to reduce borrowings.

  Management monitors capital based on the gearing ratio which the Board of Directors 
monitors on a periodic basis. The gearing ratio is calculated as net debt divided by total 
capital. Net debt is calculated as borrowings plus trade and other payables less cash and 
cash equivalents. Total capital is calculated as total equity plus net debt.

2016 2017 2018

$ $ $

Net debt/(cash) 725,640 359,444 (1,356,198)

Total equity 4,384,811 5,704,778 8,414,530

Total capital 5,110,451 6,064,222 7,058,332

Gearing ratio 0.14 0.06 *
 

  * Not meaningful

  The Group is in compliance with all externally imposed capital requirements for the fi nancial 
years ended 31 March 2016, 2017 and 2018.

 (e) Fair value measurements

  The carrying amount of fi nancial assets and fi nancial liabilities recorded in the combined 
fi nancial statements approximates their fair values. The fair value of current borrowings 
approximates their carrying values.

 (f) Financial instruments by category

  The carrying amount of the different categories of fi nancial instruments is as disclosed on 
the face of the combined statements of fi nancial position, except for the following:

2016 2017 2018

$ $ $

Loans and receivables 1,917,943 3,564,245 6,213,484

Financial liabilities at amortised cost 1,211,982 905,104 804,305
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27 Related party transactions

 Related companies comprise of mainly companies which are controlled by the ultimate holding 
company.

 In addition to the information disclosed elsewhere in the fi nancial statements, the following 
transactions took place between the Group and related parties at terms agreed between the 
parties:

 (a) Sales and purchases of services

2016 2017 2018
$ $ $

Rendering of services to
Immediate holding company 209,800 139,200 265,400
Related companies 200,000 419,850 541,450

Purchase of services from
Related company 40,699 74,921 22,513

Entertainment expenses paid/payable to
Ultimate holding company – – 2,086
Related companies – 3,824 3,475

Management fee paid/payable to 
Ultimate holding company 129,388 210,698 –   
Related company 23,381 49,745 –   

152,769 260,443 –   

Interest expenses on borrowing payable to 
Ultimate holding company 4,533 5,681 2,877

Sponsorship income paid/payable by/(to)
Immediate holding company 8,000 – (10,000)   

  Outstanding balances at 31 March 2016, 2017 and 2018, arising from sales/purchases of 
services, are unsecured and receivable/payable within 12 months from reporting date and 
are disclosed in Note 13 and Note 20 to the fi nancial statements respectively.

 (b) Key management personnel compensation

 2016 2017 2018
$ $ $

Directors
Wages and salaries 391,800 391,800 385,850
Employer’s contribution to defi ned contribution plan, 
 including Central Provident Fund 21,420 24,566 24,548

413,220 416,366 410,398
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28 Segment information

 The Group’s chief operating decision-maker (“CODM”) comprises of the Chief Executive Offi cer, 
the Chief Operating Offi cer, the Financial Controller, and the heads of each business within the 
operating segment. Management has determined the operating segments based on the reports 
reviewed by the CODM that are used to make strategic decisions, allocate resources, and assess 
performance.

 At 31 March 2016, 2017 and 2018, the Group was organised single operating segment. This is 
based on the Group’s internal organisation and management structure and the primary way in 
which the CODM is provided with the fi nancial information.

 Whilst revenue is classifi ed into two business streams, as described below, the Group’s results, the 
cost and combined statements of fi nancial position are only analysed by one operating segment.

 (i) Post-production services

  Post-production services refer to revenue generated from provision of services in visual 
effects and immersive media works for feature fi lms and commercials. They are mainly 
related to motion picture, video and television programme post-production activities.

 (ii) Content production services

  Content production services refer to revenue generated from production of virtual reality with 
incorporate immersive experience.

 Geographical information

 In presenting the geographical location, revenue is based on the geographical locations of the 
customers which the revenue is derived from:

2016 2017 2018

$ $ $

Singapore 3,375,092 2,881,345 4,503,925

Malaysia 1,605 12,100 300,000

Taiwan 346,500 271,000 –

China – 1,421,650 2,250,000

Hong Kong 233,000 700,350 3,134

Other – 1,800 –

3,956,197 5,288,245 7,057,059

 Information of major customer

 Revenue of $3,016,238, $3,500,065 and $4,319,956 are derived from 9, 6 and 6 external 
customers for the fi nancial years ended 2016, 2017 and 2018, respectively. 
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29 Business combinations

 On 8 April 2015, mm2 Entertainment, being a wholly-owned subsidiary of mm2 Asia, entered into a 
SPA to acquire an aggregate of 25,500 ordinary shares, representing 51% of the issued and fully-
paid ordinary share of Vividthree Productions Pte. Ltd. (“Vividthree Productions”) for a consideration 
of $2,913,000.

 The Restructuring Exercise as described in Note 1.2(b) involves a combination of entities 
under common control since the Company and Vividthree Productions are controlled by mm2 
Asia. Accordingly, the Restructuring Exercise has been accounted using merger accounting in 
accordance with Recommended Accounting Practice 12 Merger Accounting for Common Control 
Combination for fi nancial statements prepared under Part IX of the Fifth Schedule to the Securities 
and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 (“RAP 12”).

 The effects of merger accounting under RAP 12 are that:

 (a) The acquisition of Vividthree Productions is accounted for in the combined financial 
statements as if it had been effected since 8 April 2015, the date when Vividthree 
Productions came under the control of mm2 Asia. Accordingly, the combined statements of 
comprehensive income include the results of Vividthree Productions from 8 April 2015;

 (b) The assets and liabilities of Vividthree Productions include fair value adjustments, intangible 
assets and goodwill arising from the acquisition of Vividthree Productions by mm2 Asia on 8 
April 2015;

 (c) The difference between the consideration paid by mm2, share capital issued for the 
acquisition of Vividthree Productions and the carrying amount of the net assets of Vividthree 
Productions is adjusted against equity; and

 (d) All signifi cant intra-group transactions and balances have been eliminated on combination.

 Details of the consideration paid and the assets acquired and liabilities assumed, and the non-
controlling interests recognised and the effects on the cash fl ow of mm2 Asia Ltd, at the acquisition 
date, are as follows:

 (i) Purchase consideration

$

Cash paid by mm2 Asia Ltd. 600,000

Deferred consideration in mm2 Asia Ltd. (Note 29(iv)) 2,313,000

Total purchase consideration by mm2 Asia Ltd. 2,913,000

 (ii) Effect on cash fl ows 

$

Cash paid by mm2 Asia Ltd. (as above) (600,000)

Less: cash and cash equivalents of subsidiary acquired 760,149

Add: other payable due to the Founders (760,149)

Cash outfl ow on acquisition (600,000)
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29 Business combinations (continued)

 Details of the consideration paid and the assets acquired and liabilities assumed, and the non-
controlling interests recognised and the effects on the cash fl ow of mm2 Asia Ltd., at the 
acquisition date, are as follows: (continued)

 (iii) Identifi able assets acquired and liabilities assumed 

At fair value
$

Property, plant and equipment (Note 17) 319,327

Intangible assets (Note 19) 202,948

Cash and cash equivalents 760,149

Trade and other receivables 897,179

Other current assets 64,483

Total assets 2,244,086

Trade and other payables (405,078)

Dividend and other payable due to the Founders (Note 29(v)) (1,344,064)

Borrowings (322,342)

Deferred income tax liabilities (Note 22) (52,830)

Total liabilities (2,124,314)

Total identifi able net assets 119,772

Less: The Founders’ proportion of the net fair value of identifi able net assets (58,689)

Add: Goodwill (Note 18) 2,851,917

Total purchase consideration 2,913,000

 (iv) Deferred consideration

  Based on the sales and purchase agreement (“SPA”), in the event of Vividthree’s net profi t 
for the period from 1 April 2015 to 31 May 2016 is equal or exceeds $2,000,000, the fair 
value of the deferred consideration is approximately $2,313,000 as at acquisition date 
recorded in mm2 Asia Ltd.

  The deferred consideration of mm2 Asia Ltd. as at 31 March 2016 increased by $147,000 to 
$2,460,000 due to unwinding of discount.

  The deferred consideration was settled by mm2 Asia Ltd. as at 31 March 2017.

 (v) Dividend and other payable due to the Founders

  Dividend and other payable consists of certain assets and liabilities identifi ed at date of 
acquisition. In accordance to the SPA, these items are payable to the Founders.

 (vi) Goodwill

  The goodwill of $2,851,917 arising from the acquisition is attributable to the synergies such 
as Vividthree’s complementary business areas within the fi lm production value chain and 
Vividthree’s 3D animation services as an enhancement to the Company’s competitive edge.
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30 Events occurring after reporting date

 On 23 April 2018, the Company entered into a redeemable convertible loan agreement 
(“Convertible Loan Agreement”) with R3 Asian Gems (the “Pre-IPO Investor”). The Pre-IPO Investor 
loaned an aggregate amount of S$2,000,000 to the Company (“Pre-IPO Convertible Loan”). Should 
the Company be successfully listed on the Catalist Board before maturity, the Pre-IPO Convertible 
Loan shall be converted into ordinary shares in the Company (“Pre-IPO Shares”) at a 15% 
discount to the IPO price. In the event the Company’s listing does not materialise within 2 years, 
the investor shall be given interest payment amounting to 2% per annum at maturity.

31 New or revised accounting standards and interpretations

 Below are the mandatory standards, amendments and interpretations to existing standards that 
have been published, and are relevant for the Group’s accounting periods beginning on or after 1 
April 2018 and which the Group has not early adopted:

 Effective for annual periods beginning on or after 1 January 2018

  FRS 109 Financial Instruments
  FRS 115 Revenue from Contracts with Customers
  Amendments to FRS 40 Transfer of Investment Property
  Amendments to FRS 102 Classification and Measurement of Share-based Payment 

Transactions
  Amendment to FRS 115 Clarifi cation to FRS 115 Revenue from Contracts with Customers
  INT FRS 122 Foreign Currency Transactions and Advance Consideration
  Improvement to FRSs (December 2016)
  - Amendments to FRS 28 Investments in Associates and Joint Ventures
  - Amendments to FRS 101 First-Time Adoption of Financial Reporting Standards

 Effective for annual periods beginning on or after 1 January 2019

  FRS 116 Leases

 Effective date to be determined

  Amendments to FRS 110 and FRS 28 Sale or Contribution of Assets between an Investor 
and its Associate or Joint Venture
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31 New or revised accounting standards and interpretations (continued)

 The management anticipates that the adoption of the above FRSs, INT FRSs and amendments to 
FRS in the future periods will not have a material impact on the fi nancial statements of the Group 
in the period of their initial adoption except for the following:

 FRS 109 Financial Instruments

 The complete version of FRS 109 replaces most of the guidance in FRS 39. FRS 109 retains the 
mixed measurement model and establishes three primary measurement categories for fi nancial 
assets: amortised cost, fair value through Other Comprehensive Income (“OCI”) and fair value 
through Profi t or Loss. The basis of classifi cation depends on the entity’s business model and the 
contractual cash fl ow characteristics of the fi nancial asset. Investment in equity instruments are 
required to be measured at fair value through profi t or loss with the irrevocable option at inception 
to present changes in fair value in OCI.

 While the Group has yet to undertake a detailed assessment of the classification and 
measurement of fi nancial assets, the fi nancial assets of the Group would appear to satisfy the 
conditions for classifi cation as amortised cost and hence there will be no change to the accounting 
for these assets.

 Accordingly, the Group does not expect the new guidance to have a signifi cant impact on the 
classifi cation of its fi nancial assets. 

 For fi nancial liabilities, there were no changes to classifi cation and measurement except for the 
recognition of changes in own credit risk in OCI, for liabilities designed at fair value through profi t 
or loss. There will be no impact on the Group’s accounting for fi nancial liabilities as the Group does 
not have any such liabilities.

 FRS 109 relaxes the requirements for hedge effectiveness by replacing the bright line hedge 
effectiveness tests. It requires an economic relationship between the hedged item and hedging 
instrument and for the ‘hedged ratio’ to be the same as the one management actually use for risk 
management purposes. There will be no impact on the Group’s accounting as the Group does not 
have any such hedging instrument.

 There is now a new expected credit losses model that replaces the incurred loss impairment 
model used in FRS 39. It applies to fi nancial assets classifi ed at amortised cost, debt instruments 
measured at fair value through OCI, contract assets under FRS 115 Revenue from contracts with 
customers, lease receivables, loan commitments and certain fi nancial guarantee contracts. While 
the Group has not yet undertaken a detailed assessment on how its impairment provisions would 
be affected by the new model, it may result in an earlier recognition of credit losses.

 The new standard also introduces expanded disclosure requirements and changes in presentation. 
These are expected to change the nature and extent of the Group’s disclosures about its fi nancial 
instruments particularly in the year of the adoption of the new standard.
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31 New or revised accounting standards and interpretations (continued)

 FRS 115 Revenue from Contracts and Customers

 This is the converged standard on revenue recognition. It replaces FRS11 Construction contracts, 
FRS 18 Revenue, and related interpretations. Revenue is recognised when a customer obtains 
control of a goods or service. A customer obtains control when it has the ability to direct the use 
of and obtain the benefi ts from the goods or service. The core principle of FRS 115 is that an 
entity recognises revenue to depict the transfer of promised goods or services to customers in an 
amount that refl ects the consideration to which the entity expects to be entitled in exchange for 
those goods or services. An entity recognises revenue in accordance with that core principle by 
applying the following steps:

 - Step 1: Identify the contract(s) with a customer
 - Step 2: Identify the performance obligations in the contract
 - Step 3: Determine the transaction price
 - Step 4: Allocate the transaction price to the performance obligations in the contract
 - Step 5: Recognise revenue when (or as) the entity satisfi es a performance obligation

 FRS 115 also includes a cohesive set of disclosure requirements that will result in an entity 
providing users of fi nancial statements with comprehensive information about the nature, amount, 
timing and uncertainty of revenue and cash fl ows arising from the entity’s contracts with customers.

 FRS 116 Leases Illustrative Examples and Amendments to Guidance on Other Standards

 FRS 116 will result in almost all leases being recognised on the statement of fi nancial position, 
as the distinction between operating and fi nance leases is removed. Under the new standard, an 
asset (the right to use the leased item) and a fi nancial liability to pay rental are recognised. The 
only exceptions are short-term and low-value leases. The accounting for lessors will not change 
signifi cantly.

 The standard will affect primarily the accounting for the Group’s operating leases. As at 31 March 
2016, 2017 and 2018, the Group has non-cancellable operating lease commitments of $190,747, 
$118,072 and $268,842 respectively (Note 25). However, the Group has yet to determine to 
what extent these commitments will result in the recognition of an asset and a liability for future 
payments and how this will affect the Group’s profi t and classifi cation of cash fl ows.

 Some of the commitments may be covered by the exception for short-term and low-value leases 
and some commitments may relate to arrangements that will not qualify as leases under FRS 116.
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32 Adoption of SFRS(I)

 Singapore incorporated companies listed on the Singapore Exchange are required to apply 
Singapore Financial Reporting Standards (International) (“SFRS(I)”) issued by the Accounting 
Standards Council. SFRS (I) is a new reporting framework identical to the International Financial 
Reporting Standards. The Group will adopt SFRS(I) on 1 April 2018. 

 The Group has performed an assessment on the impact of adopting SFRS(I). Other than the 
impact on adoption of the SFRS(I) 15 and SFRS(I) 9, the Group expects that adoption of SFRS(I) 
will have no material impact on the fi nancial statements in the year of initial application. The Group 
expects the impact of adopting SFRS(I) 15 and SFRS(I) 9 will be similar to the impact on adoption 
of FRS 115 and FRS 109 as disclosed in Note 31.

 Reconciliation between FRS and SFRS(I)

 In line with the requirements of the Amendment of Part IX of Fifth Schedule of the Securities and 
Futures (Offers of Investments) (Shares and Debentures) (Amendments) Regulations 2017, the 
Group is required to present a reconciliation of its net assets and net profi t after tax for the fi nancial 
year ended 31 March 2018 prepared in accordance with FRS to SFRS(I).

 Other than the effects of the adoption of new standards that are effective for fi nancial year 
beginning 1 April 2018, the Group has assessed that there are no material reconciliation required 
to its net assets and net profi t after tax for the fi nancial year ended 31 March 2018 and accordingly, 
no such reconciliation has been presented.

33 Authorisation of fi nancial statements

 These combined fi nancial statements for the fi nancial years ended 31 March 2016, 2017 and 2018 
have been prepared for inclusion in the Offer Document of the Company and were authorised for 
issue by the Board of Directors on 17 September 2018.
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17 September 2018

The Board of Directors
Vividthree Holdings Ltd.
1093, Lower Delta Road
#05-10, Singapore
169204

Report on the Compilation of Unaudited Pro Forma Financial Information

We have completed our assurance engagement to report on the compilation of the pro forma fi nancial 
information of Vividthree Holdings Ltd. (the “Company”) and its subsidiaries (collectively, the “Group”) by 
management. The pro forma fi nancial information consists of the pro forma statement of fi nancial position 
as at 31 March 2018, the pro forma statement of comprehensive income of the Group for the fi nancial 
year ended 31 March 2018, the pro forma statement of changes in equity and the pro forma statement 
of cash fl ow of the Group for the fi nancial year ended 31 March 2018, and related notes as set out on 
pages B-5 to B-14 of the offer document issued by the Group. The applicable criteria on the basis of 
which the management has compiled the pro forma fi nancial information are described in Note 3. 

The pro forma fi nancial information has been compiled by the management to illustrate the impact of the 
signifi cant events set out in Note 2 of the pro forma fi nancial information on:

(a) the fi nancial performance of the Group for the fi nancial year ended 31 March 2018 as if the 
signifi cant events had occurred on 1 April 2017; 

(b) the fi nancial position of the Group as at 31 March 2018 as if the signifi cant events had occurred on 
31 March 2018; and

(c) the changes in equity, and the cash fl ows of the Group for the fi nancial year ended 31 March 2018 
as if the signifi cant events had occurred on 1 April 2017.

As part of this process, information about the Group’s fi nancial performance, fi nancial position, changes 
in equity and cash fl ows has been extracted by the management from the audited combined fi nancial 
statements of the Group for the fi nancial year ended 31 March 2018 on which an audit report has issued 
on 17 September 2018;

Management Responsibility for the Pro Forma Financial Information

Management is responsible for compiling the pro forma fi nancial information on the basis of the 
applicable criteria as described in Note 3. 
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Report on the Compilation of Unaudited Pro Forma Financial Information (continued)

Responsibilities

Our responsibility is to express an opinion about whether the pro forma fi nancial information of the Group 
has been compiled, in all material respects, by the management on the basis of the applicable criteria as 
described in Note 3. 

We conducted our engagement in accordance with Singapore Standard on Assurance Engagements 
(SSAE) 3420, Assurance Engagements to Report on the Compilation of Pro Forma Financial Information 
Included in a Prospectus, issued by the Institute of Singapore Chartered Accountants. This standard 
requires that the reporting auditor comply with ethical requirements and plan and perform procedures to 
obtain reasonable assurance about whether the management has compiled, in all material respects, the 
pro forma fi nancial information of the Group on the basis of the applicable criteria as described in Note 3.

For purposes of this engagement, we are not responsible for updating or reissuing any reports or 
opinions on any historical fi nancial information used in compiling the pro forma fi nancial information, nor 
have we, in the course of this engagement, performed an audit or review of the fi nancial information used 
in compiling the pro forma fi nancial information.

The purpose of pro forma fi nancial information included in the offer document is solely to illustrate the 
impact of the signifi cant events based on certain assumptions and after making certain adjustments on 
unadjusted fi nancial information of the Group as if the signifi cant events had occurred at an earlier date 
selected for purposes of the illustration. Accordingly, we do not provide any assurance that the actual 
outcome of the signifi cant events at the respective dates would have been as presented.

A reasonable assurance engagement to report on whether the pro forma fi nancial information has been 
compiled, in all material respects, on the basis of the applicable criteria involves performing procedures 
to assess whether the applicable criteria used by the management in the compilation of the pro forma 
fi nancial information provide a reasonable basis for presenting the signifi cant effects directly attributable 
to the transactions, and to obtain suffi cient appropriate evidence about whether:

 The related pro forma adjustments give appropriate effect to those criteria; and 

 The pro forma fi nancial information refl ects the proper application of those adjustments to the 
unadjusted fi nancial information.

The procedures selected depend on the reporting auditor’s judgement, having regard to the reporting 
auditor’s understanding of the nature of the Group, the events or transaction in respect of which the 
pro forma fi nancial information has been compiled, and other relevant engagement circumstances. The 
engagement also involves evaluating the overall presentation of the pro forma fi nancial information. We 
believe that the evidence we have obtained is suffi cient and appropriate to provide a basis for our opinion.
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Report on the Compilation of Unaudited Pro Forma Financial Information (continued)

Opinion

In our opinion:

(a) The pro forma fi nancial information has been compiled: 

 i. in a manner consistent with the accounting policies adopted by entities within the Group in 
their latest audited fi nancial statements, which are in accordance with Singapore Financial 
Reporting Standards;

 ii. on the basis of the applicable criteria stated in Note 3 to the pro forma fi nancial information; 
and

(b) Each material adjustment made to the information used in the preparation of the pro forma 
financial information is appropriate for the purpose of preparing such unaudited financial 
information. 

Yours faithfully

Nexia TS Public Accounting Corporation
Public Accountants and Chartered Accountants 

Director-in-charge: Philip Tan Jing Choon

Singapore
17 September 2018
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Audited
combined

statements of
comprehensive

income

Pro forma
adjustment

(Note 4.1(a)) 

Pro forma 
adjustment 

(Note 4.2(a)) 

Pro forma 
adjustment 

(Note 4.3(a)) 

Unaudited 
pro forma 
combined 

statements of 
comprehensive 

income
$ $ $ $ $

Revenue 7,057,059 – – – 7,057,059

Cost of sales (2,452,606) – – – (2,452,606)

Gross Profi t 4,604,453 – – – 4,604,453

Other income 66,674 – – 287,817 354,491

Other (losses)/gains – net 1,481 – – – 1,481

Expenses

- Administrative (1,432,826) – (118,980) – (1,551,806)

- Finance (14,586) – – – (14,586)

(1,447,412) – (118,980) – (1,566,392)

Profi t before income tax 3,225,196 – (118,980) 287,817 3,394,033

Income tax expense (514,997) – – – (514,997)

Net profi t 2,710,199 – (118,980) 287,817 2,879,036

Other comprehensive loss, net of 
tax:

Items that may be reclassifi ed 
subsequently to profi t or loss: 
Currency translation differences 
arising from consolidation - losses (447) – – – (447)

Total comprehensive income 
attributable to equity holders of 
the Company 2,709,752 – (118,980) 287,817 2,878,589

Earnings per share for profi t 
attributable to equity holders of 
the Company 

Basic and diluted 54.20 – – – 0.28
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Audited 
combined 
statement 

of fi nancial 
position

Pro forma 
adjustment

(Note 4.1(b)) 

Pro forma 
adjustment

(Note 4.2(b)) 

Pro forma 
adjustment

(Note 4.3(b))

Unaudited 
pro forma 
combined 
statement 

of fi nancial 
position

 $  $  $ $  $ 

ASSETS

Current assets

Cash and cash equivalents 2,353,739 2,000,000 – 287,817 4,641,556

Trade and other receivables 3,805,486 – – – 3,805,486

Other current assets 256,315 – – – 256,315

Work-in-progress 531,105 – – – 531,105

6,946,645 2,000,000 – 287,817 9,234,462

Non-current assets

Plant and equipment 284,365 – – – 284,365

Goodwill arising on consolidation 2,851,917 – – – 2,851,917

Intangible assets 61,650 – – – 61,650

3,197,932 – – – 3,197,932

Total assets 10,144,577 2,000,000 – 287,817 12,432,394

LIABILITIES

Current liabilities

Trade and other payables 829,300 – (81,020) – 748,280

Current income tax liabilities 528,036 – – – 528,036

Progress billing in excess of work-
in-progress 182,635 – – – 182,635

Borrowings 89,299 – – – 89,299

1,629,270 – (81,020) – 1,548,250

Non-current liabilities

Borrowings 36,742 – – – 36,742

Deferred income tax liabilities 64,035 – – – 64,035

100,777 – – – 100,777

Total liabilities 1,730,047 – (81,020) – 1,649,027

NET ASSETS 8,414,530 2,000,000 81,020 287,817 10,783,367

EQUITY

Capital and reserves attributable 
to equity holders of the 
Company

Share capital 50,000 2,000,000 200,000 – 2,250,000

Reserves 2,920,553 – – – 2,920,553

Retained profi ts 5,443,977 – (118,980) 287,817 5,612,814

Total equity 8,414,530 2,000,000 81,020 287,817 10,783,367
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 Attributable to equity holders of the Company 

Note
Share

capital Reserves
Retained
profi ts (1) Total 

$ $  $  $ 

At 1 April 2017 50,000 2,921,000 2,733,778 5,704,778

Profi t for the year – – 2,710,199 2,710,199

Other comprehensive loss for the year – (447) – (447)

Total comprehensive (loss)/income for 
the year – (447) 2,710,199 2,709,752

Pro forma adjustments:

- Issuance of ordinary shares pursuant to 
conversion of onvertible loan 4.1(a) 2,000,000 – – 2,000,000

- Being recognition of additional provision 
for performance bonus of FY2018 and 
token of appreciation 4.2(a) – – (118,980) (118,980)

- Issuance of ordinary shares pursuant 
to performance bonus and token of 
appreciation 4.2(b)(ii) 200,000 – – 200,000

- Being recognition of other income for 
the waiver of the Founders’ entitlement 
to the Excess of Sale Consideration 4.3(a) – – 287,817 287,817

2,200,000 – 168,837 2,368,837

At 31 March 2018 2,250,000 2,920,553 5,612,814 10,783,367

(1) The retained profi ts of the Group are distributable.        
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Audited
combined 

statements of
cash fl ows

Pro forma
adjustment

(Note 4.1(a))

Pro forma
adjustment

(Note 4.2(a))

Pro forma
adjustment

(Note 4.3(a))

Unaudited pro 
forma combined 

statements of 
cash fl ows

 $  $  $  $  $ 

Cash fl ows from operating activities

Net profi t 2,710,199 – (118,980) 287,817 2,879,036

Adjustments for:

- Income tax expense 514,997 – – – 514,997

- Amortisation of intangible assets 43,150 – – – 43,150

- Depreciation of plant and equipment 206,010 – – – 206,010

- Bonus via issuing of ordinary shares – – 181,500 – 181,500

- Token of appreciation via issuing of 
  ordinary shares – – 18,500 – 18,500

- Interest expense 14,586 – – – 14,586

3,488,942 – 81,020 287,817 3,857,779

Change in working capital:

- Work in progress (464,748) – – – (464,748)

- Trade and other receivables (864,234) – – – (864,234)

- Other current assets (213,712) – – – (213,712)

- Progress billing in excess of work-in-
  progress 67,264 – – – 67,264

- Trade and other payables 153,861 – (81,020) – 72,841

Cash generated from operations 2,167,373 – – 287,817 2,455,190

Income tax paid (94,669) – – – (94,669)

Net cash provided by operating activities 2,072,704 – – 287,817 2,360,521

Cash fl ows from investing activities 

Additions to plant and equipment (145,968) – – – (145,968)

Net cash used in investing activities (145,968) – – – (145,968)

Cash fl ows from fi nancing activities

Proceeds from issuance of convertible loan – 2,000,000 – – 2,000,000

Repayment of borrowings (157,445) – – – (157,445)

Interest paid (14,586) – – – (14,586)

Net cash (used in)/provided by fi nancing 
activities (172,031) 2,000,000 – – 1,827,969

Net increase in cash and cash equivalents 1,754,705 2,000,000 – 287,817 4,042,522

Cash and cash equivalents

Beginning of fi nancial year 599,034 – – – 599,034

End of fi nancial year 2,353,739 2,000,000 – 287,817 4,641,556
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APPENDIX B – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE 
COMPILATION OF THE UNAUDITED PRO FORMA COMBINED FINANCIAL 
INFORMATION OF VIVIDTHREE HOLDINGS LTD. AND ITS SUBSIDIARIES  

FOR THE FINANCIAL YEAR ENDED 31 MARCH 2018

These notes form an integral part and should be read in conjunction with the accompanying pro forma 
combined fi nancial statements.

1. Corporate information

 Vividthree Holdings Ltd. (the “Company”) was incorporated in Singapore on 7 April 2018 as an 
exempt private company limited by shares, under the name of “Vividthree Holdings Pte. Ltd.”, to act 
as the holding company of the Group. As at the date of incorporation, the Company’s issued and 
paid-up share capital was $300, comprising 300 ordinary shares. The Company was incorporated 
for the purpose of acquiring the existing companies of the Group pursuant to the Group’s 
Restructuring Exercise as referred to in the Offer Document.

 The Company was converted into a public limited company and the name was changed to 
“Vividthree Holdings Ltd.” on 28 August 2018. The combined fi nancial statements are presented in 
Singapore Dollar ($) except otherwise indicated.

 The unaudited pro forma combined financial information of Vividthree Holdings Ltd. (the 
“Company”) and its subsidiaries (collectively, the “Group”) have been prepared for the purpose 
of inclusion in fi lings associated with the proposed initial public offering of ordinary shares in the 
capital of the Company on Catalist (the “Proposed Listing”), the sponsor-supervised listing platform 
of the Singapore Exchange Securities Trading Limited (“SGX-ST”).

 The address of its registered and principal place of business is located at 1093 Lower Delta Road 
#05-10 Singapore 169204.

 The Company’s immediate holding company is mm2 Asia Ltd. (“mm2 Asia”), a company 
incorporated in Singapore and listed on the Mainboard of Singapore Exchange Securities Trading 
Limited.
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APPENDIX B – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE 
COMPILATION OF THE UNAUDITED PRO FORMA COMBINED FINANCIAL 
INFORMATION OF VIVIDTHREE HOLDINGS LTD. AND ITS SUBSIDIARIES  

FOR THE FINANCIAL YEAR ENDED 31 MARCH 2018

2. Signifi cant events 

2.1 On 23 April 2018, Vividthree Holdings Pte. Ltd. (the “Company”) entered into a redeemable 
convertible loan agreement of a principal sum of $2,000,000 (the “Convertible Loan”) with R3 Asian 
Gems (the “Investor”). 

 The following are the terms and condition attached to the Convertible Loan:

 (a) Conversion

  Upon the occurrence of the Conversion Event1 at any time before the Maturity Date2, the 
Convertible Loan then outstanding (in whole and not part thereof) shall be automatically 
converted into the Conversion Shares at the Conversion Price3.

  The number of Conversion Shares4 to be allotted and issued to the Investor at Conversion 
shall be determined as follows:

Number of Conversion Shares =
Convertible Loan

Conversion Price

 (b) Interest

  No interest shall be payable by the Company on the Convertible Loan and the issue and 
allotment of the Conversion Shares4 if the Convertible Loan is converted into Conversion 
Shares4 by the fi rst anniversary of the Completion Date5. 

  If the Convertible Loan is converted into Conversion Shares any time between the fi rst 
anniversary of the Completion Date and the Maturity Date, the Convertible Loan shall bear 
simple interest at the rate of 2% per annum commencing from the Completion Date5 up to 
the fi rst anniversary of the Completion Date5, which shall fall due and payable in cash in 
arrears within 90 days from the conversion date.

 (c) Repayment

  In the event the Convertible Loan is not converted to Conversion Shares by the Maturity 
Date, the Company shall repay the Convertible Loan including all accrued and unpaid 
interest to investor within 90 days from the Maturity Date, in cash denominated in Singapore 
Dollar.

 On 12 September 2018, the convertible loan was converted at a conversion price of 85% of $0.25 
into 9,411,764 new shares of the Company.

1 Conversion Event shall means the clearance from SGX-ST being obtained for the lodgement of Offer Document of the 
Company on the SGX-ST’s Catalodge, pursuant to the Proposed Listing.

2 Maturity Date means the date falling 2 years after the Completion Date or such later date as may be mutually agreed between 
the Company and the Investor.

3 Conversion Price means such amount equal to 85% of the IPO Issue Price.

4 Conversion Shares means such number of new shares of the Company to be issued and credited as fully paid up upon conversion 
of the Convertible Loan. Such shares to be free from encumbrances, carry the right to receive all dividends and other distributions 
and rank pari passu in all respects with all other existing Shares.

5 Completion Date means the date on which all the conditions precedent provided are completed and fulfi lled to the satisfaction of 
the Investor.
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APPENDIX B – INDEPENDENT AND REPORTING AUDITOR’S REPORT ON THE 
COMPILATION OF THE UNAUDITED PRO FORMA COMBINED FINANCIAL 
INFORMATION OF VIVIDTHREE HOLDINGS LTD. AND ITS SUBSIDIARIES  

FOR THE FINANCIAL YEAR ENDED 31 MARCH 2018

2. Signifi cant events (continued)

2.2 The Group has entered into letter agreements with its employees to award performance bonuses 
for FY2018 an aggregate value of $181,500 via issuing 726,000 fully-paid ordinary shares of the 
Company at the price of $0.25 per share. The number of such ordinary shares that each employee 
received was calculated by dividing the respective amounts of performance bonus against the IPO 
placement price, rounded down to the nearest whole number of ordinary shares and any remaining 
balances of the performance bonus were paid out in cash. 

 The Group also entered into letter agreements with the remaining of its employees to award token 
of appreciation who are not entitled to performance bonuses for FY2018 via issuing 74,000 fully-
paid ordinary shares at the fair value price of $0.25 per share. 

 As a result, the Group issued an aggregate of 800,000 new shares to employees pursuant to 
performance bonuses of FY2018 and token of appreciation. 

2.3  On 8 April 2015, mm2 Entertainment Pte. Ltd. (“mm2 Entertainment”), being a wholly-owned 
subsidiary of mm2 Asia, entered into a sale and purchase agreement with Yeo Eng Pu Charles, 
Hong Wei Chien and Lee Hoon Hwee (collectively known as the “Founders”) (“SPA”) to acquire 
an aggregate of 25,500 ordinary shares, representing 51% of the issued and fully-paid ordinary 
share of Vividthree Productions Pte. Ltd. (“Vividthree Productions”) for purchase consideration 
of $3,060,000 and a deferred consideration of approximately $410,000, payable upon meeting 
certain criteria in the SPA. According to the SPA, the acquisition of Vividthree Productions excludes 
a property at 67 Ubi Road 1, #10-12 Oxley Bizhub, Singapore 408730 owned by Vividthree 
Productions (the “Excluded Property”) and its related assets and liabilities.  The fair value of 
the purchase consideration, including the deferred consideration, as at acquisition date was 
$2,913,000. The acquisition was completed on 20 April 2015. 

 Following the completion of the acquisition, mm2 Asia had prepared its consolidated fi nancial 
statements by including the acquisition of its 51% shareholding in the Company in accordance with 
the relevant Singapore Financial Reporting Standards. 

 The Excluded Property and its related assets and liabilities were not included in the consolidated 
fi nancial statements of mm2 Asia as pursuant to the SPA and the parties’ original intentions, 
the Excluded Property was not acquired and/or transferred to mm2 Asia and mm2 Asia will not 
enjoy any economic benefi t nor be liable for any cost and liabilities associated with the Excluded 
Property.

 In accordance with the SPA, upon the completion of the acquisition, the Excluded Property 
was expected to be sold within 1 month from the date of completion, and any excess of the 
sale consideration of the Excluded Property shall be paid to the Founders (“Excess of Sale 
Consideration”). Due to poor property market conditions, the Excluded Property was not sold within 
the initial period contemplated. Notwithstanding so, this did not affect the parties’ original intention 
for the liability arising from, and the net economic benefi ts (after deducting the associated costs 
and expenses) attributed to, the Excluded Property, to belong to and be for the account of the 
Founders. 
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FOR THE FINANCIAL YEAR ENDED 31 MARCH 2018

2. Signifi cant events (continued)

 As part of the Group’s restructuring exercise, the Company’s acquisition of Vividthree Productions 
has been accounted for using merger accounting in accordance with Recommended Accounting 
Practice 12 Merger Accounting for Common Control Combination for fi nancial statements prepared 
under Part IX of the Fifth Schedule to the Securities and Futures (Offers of Investments) (Shares 
and Debentures) Regulations 2005 (“RAP 12”), as disclosed in Note 1.2 to the audited combined 
fi nancial statements of Vividthree Holdings Ltd. and its subsidiaries for the fi nancial year ended 31 
March 2018. Accordingly, the Audited Combined Financial Statements did not include the Excluded 
Property, the profi t or loss and the related assets and liabilities of the Excluded Property. 

 On 15 May 2018, Vividthree Productions entered into a sale and purchase agreement with the 
Founders for the sale of the Excluded Property for a cash consideration of $928,604. Subsequently, 
the purchase consideration was received by the Group and at the same time, the term loan of the 
Excluded Property amounting to $640,787 was fully repaid. Accordingly, the total net proceeds 
received by the Group was $287,817 (“Excess of Sale Consideration”). The transaction was 
completed on 22 May 2018. 

 Further, on 27 June 2018, mm2 Entertainment entered into a supplemental agreement with the 
Founders to waive their entitlement to the Excess of Sale Consideration amounting to $287,817.

3. Basis of preparation of the unaudited pro forma combined fi nancial information

3.1  The Group in this unaudited pro forma combined fi nancial information relates to the companies 
referred to in the entities within Vividthree Holding Ltd. and its subsidiaries (the “Group”) 
subsequent to the Restructuring Exercise as referred to in the Offer Document.

3.2  The unaudited pro forma combined fi nancial information are presented in Singapore Dollar ($) 
except where otherwise indicated.

3.3  The unaudited pro forma combined financial information has been prepared for illustrative 
purposes only and is based on certain assumptions after making certain adjustments to refl ect: 

 (a) the fi nancial performance of the Group for the fi nancial year ended 31 March 2018, as if the 
signifi cant events as described in Note 2 had occurred on 1 April 2017;

 (b) the fi nancial position of the Group as at 31 March 2018 as if the signifi cant events as 
described in Note 2 had occurred on 31 March 2018; and

 (c) the changes in equity, and the cash fl ows of the Group for the fi nancial year ended 31 March 
2018 as if the signifi cant events as described in Note 2 had occurred on 1 April 2017.

3.4  The objective of the pro forma combined fi nancial information of the Group is to show what the 
historical fi nancial information would have been after making certain assumptions and adjustments 
in the Note 4 set out below. However, the pro forma consolidated fi nancial information of the Group 
is not necessarily indicative of the related effects on the fi nancial position, fi nancial performance 
and cash fl ows that would have been attained had the signifi cant events as described in Note 2 
actually existed earlier.
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3. Basis of preparation of the unaudited pro forma combined fi nancial information (continued)

3.5  The pro forma fi nancial information of the Group for the fi nancial year ended 31 March 2018 has 
been compiled based on the following:

 (a) the audited combined fi nancial statements of Vividthree Holdings Ltd. and its subsidiaries 
(the “Group”) for the financial year ended 31 March 2018 which were prepared in 
accordance with Singapore Financial Reporting Standards (“FRS”) and audited by Nexia TS 
Public Accounting Corporation, in accordance with Singapore Standards on Auditing. The 
auditor’s report on the fi nancial statements does not contain any qualifi cation;

 (b) the redeemable convertible loan agreement with R3 Asian Gems;

 (c) Sale and Purchase Agreement between Vividthree Productions and the Founders dated 15 
May 2018; and

 (d) Supplemental agreement between mm2 Entertainment and the Founders dated 27 June 
2018.

3.6  The unaudited pro forma combined fi nancial information is prepared using the same accounting 
policies as the audited combined fi nancial statements of the Group.

4. Pro forma adjustments 

4.1 The pro forma adjustments were made assuming the issuance of Convertible Loan and conversion 
of Convertible Loan into ordinary shares of the Company:

 (a) had taken place on 1 April 2017 for the preparation of unaudited pro forma statement of 
comprehensive income, statement of changes in equity and cash fl ow statements of the 
Group; and 

 (b) had taken place on 31 March 2018 for the preparation of unaudited pro forma statement of 
position of the Group.

4.2 The pro forma adjustments were made assuming the settlement for performance bonuses of 
FY2018 and token of appreciation via issuance of ordinary shares of the Company:

 (a) had taken place on 1 April 2017 for the preparation of unaudited pro forma statement of 
comprehensive income, statement of changes in equity and cash fl ow statements of the 
Group; 

  Effects to administrative expenses: 

$

Additional provision for performance bonus of FY2018 100,480

Token of appreciation 18,500

118,980
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4. Pro forma adjustments (continued)

4.2 The pro forma adjustments were made assuming the settlement for performance bonuses of 
FY2018 and token of appreciation via issuance of ordinary shares of the Company: (continued)

 (b) had taken place on 31 March 2018 for the preparation of unaudited pro forma statement of 
fi nancial position of the Group.

  (i) Effects to trade and other payable: 

$

Being utilisation of provision for bonus FY2018 recorded in the audited pro 
forma combined fi nancial position as at 31 March 2018 and reclassifi ed to 
share capital (Note 4.2(b)(ii)) 81,020

  (ii) Effects to share capital:

$

Being reclassifi cation from trade and other payables (Note 4.2(b)(i)) 81,020

Additional provision for performance bonuses of FY2018 100,480

Total performance bonus for FY2018 via issuance of shares 181,500

Add: Token of appreciation via issuance of shares 18,500

200,000
 

4.3 The pro forma adjustments were made assuming the Founders had waived the entitlement to the 
Excess of the Sale Consideration:

 (a) had taken place on 1 April 2017 for the preparation of unaudited pro forma statement of 
comprehensive income, statement of changes in equity and cash fl ow statements of the 
Group 

  Effects to other income: 

$

Being recognition of other income for the waiver of the Founders’ entitlement to 
the Excess of Sale Consideration 287,817

 (b) had taken place on 31 March 2018 for the preparation of unaudited pro forma statement of 
position of the Group.

  Effects to cash and cash equivalents: 

$

Being recognition of amount received for the waiver of the Founders’ entitlement to 
the Excess of Sale Consideration 287,817

5. Authorisation of pro forma consolidated fi nancial information

 The unaudited pro forma fi nancial information for the fi nancial year ended 31 March 2018 was 
authorised for issue in accordance with a resolution of the Board of Directors of Vividthree Holdings 
Ltd. on 17 September 2018.
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APPENDIX C – SUMMARY OF CONSTITUTION OF OUR COMPANY

The discussion below provides a summary of the principal objects of our Company set out in our 
Constitution and certain provisions of our Constitution and the laws of Singapore. This discussion is only 
a summary and is qualifi ed by reference to Singapore law and our Constitution.

CONSTITUTION AND REGISTRATION NUMBER 

We are registered in Singapore with the Accounting and Corporate Regulatory Authority. Our company 
registration number is 201811828R. Our Constitution sets out the objects for which our Company was 
formed, including carrying on business as, inter alia, an investment holding company.

SUMMARY OF OUR CONSTITUTION

1. Directors

 (a) Ability of interested directors to vote

  A director shall not vote in respect of any contract, proposed contract or arrangement or any 
other proposal in which he has any personal material interest, and he shall not be counted in 
the quorum present at the meeting except under circumstances set out in the Constitution.

 (b) Remuneration

  Fees payable to Non-Executive Directors shall be a fi xed sum (not being a commission on or 
a percentage of profi ts or turnover of the Company) as shall from time to time be determined 
by the Company in general meeting. Fees payable to Directors shall not be increased except 
at a general meeting convened by a notice specifying the intention to propose such increase.

  Any Director who holds any executive offi ce, or who serves on any committee of the 
Directors, or who performs services outside the ordinary duties of a Director, may be 
paid extra remuneration by way of salary or otherwise (not being a commission on or a 
percentage of profi ts or turnover of the Company), as the Directors may determine.

  The remuneration of a CEO shall be fi xed by the Directors and may be by way of salary or 
commission or participation in profi ts or by any or all of these modes but shall not be by a 
commission on or a percentage of turnover.

  The Directors shall have power to pay pensions or other retirement, superannuation, death 
or disability benefi ts to (or to any person in respect of) any Director for the time being holding 
any executive offi ce and for the purpose of providing any such pensions or other benefi ts, to 
contribute to any scheme or fund or to pay premiums.

 (c) Borrowing

  Our Directors may exercise all the powers of our Company to raise or borrow money, to 
mortgage or charge its undertaking, property and uncalled capital, and to secure any debt, 
liability or obligation of our Company.

 (d) Retirement Age Limit

  There is no retirement age limit for Directors under our Constitution. 

 (e) Shareholding Qualifi cation

  There is no shareholding qualifi cation for Directors in the Constitution of our Company.
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2. Share rights and restrictions

 Our Company currently has one class of shares, namely, ordinary shares. Only persons who are 
registered on our register of Shareholders and in cases in which the person so registered is CDP, 
the persons named as the depositors in the depository register maintained by CDP for the ordinary 
shares, are recognised as our Shareholders.

 (a) Dividends and distribution

  We may, by ordinary resolution of our Shareholders, declare dividends at a general meeting, 
but we may not pay dividends in excess of the amount recommended by our Board. We must 
pay all dividends out of our profi ts and we may satisfy dividends by the issue of shares to 
our Shareholders. All dividends are paid pro-rata amongst our Shareholders in proportion 
to the amount paid-up on each Shareholder’s ordinary shares, unless the rights attaching 
to an issue of any ordinary share provide otherwise. Unless otherwise directed, dividends 
are paid by cheque, warrant or post offi ce order sent through the post to each Shareholder 
at his registered address. Notwithstanding the foregoing, the payment by us to CDP of any 
dividend payable to a Shareholder whose name is entered in the depository register shall, 
to the extent of payment made to CDP, discharge us from any liability to that shareholder in 
respect of that payment.

  The payment by the Directors of any unclaimed dividends or other monies payable on or 
in respect of a share into a separate account shall not constitute the Company a trustee in 
respect thereof. All dividends unclaimed after being declared may be invested or otherwise 
made use of by the Directors for the benefi t of the Company. Any dividend unclaimed after 
a period of six years after having been declared may be forfeited and shall revert to the 
Company but the Directors may thereafter at their discretion annul any such forfeiture and 
pay the dividend so forfeited to the person entitled thereto prior to the forfeiture.

  The Directors may retain any dividends or other monies payable on or in respect of a share 
on which our Company has a lien, and may apply the same in or towards satisfaction of the 
debts, liabilities or engagements in respect of which the lien exists.

 (b) Voting rights

  A holder of our ordinary shares is entitled to attend, speak and vote at any general 
meeting, in person or by proxy. Proxies need not be a Shareholder. A person who holds 
ordinary shares through the SGX-ST book-entry settlement system will only be entitled to 
vote at a general meeting as a shareholder if his name appears on the depository register 
maintained by CDP 72 hours before the general meeting. Except as otherwise provided 
in our Constitution, two or more Shareholders must be present in person or by proxy to 
constitute a quorum at any general meeting. Under our Constitution, on a show of hands, 
every Shareholder present in person and by proxy shall have one vote, and on a poll, every 
Shareholder present in person or by proxy shall have one vote for each ordinary share 
which he holds or represents. A poll may be demanded in certain circumstances, including 
by the Chairman of the meeting or by any Shareholder present in person or by proxy and 
representing not less than one-tenth of the total voting rights of all Shareholders having the 
right to attend and vote at the meeting or by any two Shareholders present in person or by 
proxy and entitled to vote. In the case of a tie vote, whether on a show of hands or a poll, the 
Chairman of the meeting shall be entitled to a casting vote.

3. Change in capital

 Changes in the capital structure of our Company (for example, consolidation, cancellation, sub-
division or conversion of our share capital) require Shareholders to pass an ordinary resolution. 
Ordinary resolutions generally require at least 14 days’ notice in writing. The notice must be given 
to each of our Shareholders who have supplied us with an address in Singapore for the giving 
of notices and must set forth the place, the day and the hour of the meeting. However, we are 
required to obtain our Shareholders’ approval by way of a special resolution for any reduction of our 
share capital or other undistributable reserve, subject to the conditions prescribed by law.
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4. Variation of rights of existing shares or classes of shares

 Subject to the Companies Act, whenever the share capital of the Company is divided into different 
classes of shares, the special rights attached to any class may be varied or abrogated either with 
the consent in writing of the holders of three-quarters of the total number of the issued shares 
of the class or with the sanction of a special resolution passed at a separate general meeting of 
the holders of the shares of the class. To every such separate general meeting the provisions of 
our Constitution relating to general meetings of the Company and to the proceedings thereat shall 
mutatis mutandis apply, except that the necessary quorum shall be two persons at least holding 
or representing by proxy at least one-third of the total number of the issued shares of the class, 
and that any holder of shares of the class present in person or by proxy may demand a poll and 
that every such holder shall on a poll have one vote for every share of the class held by him, 
provided always that where the necessary majority for such a special resolution is not obtained at 
such general meeting, consent in writing if obtained from the holders of three-quarters of the total 
number of the issued shares of the class concerned within two months of such general meeting 
shall be as valid and effectual as a special resolution carried at such general meeting. These 
provisions shall apply to the variation or abrogation of the special rights attached to some only of 
the shares of any class as if each group of shares of the class differently treated formed a separate 
class the special rights whereof are to be varied or abrogated.

 The relevant Constitution does not impose more signifi cant conditions than the Companies Act in 
this regard.

5. Limitations on foreign or non-resident Shareholders

 There are no limitations imposed by Singapore law or by our Constitution on the rights of our 
Shareholders including those who are regarded as non-residents of Singapore, to hold or vote their 
shares.
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The following statements are brief summaries of the rights and privileges of our Shareholders conferred 
by the laws of Singapore, the Catalist Rules and our Constitution. These statements summarise the 
material provisions of our Constitution but are qualifi ed in entirety by reference to our Constitution, a copy 
of which is available for inspection at our registered offi ce during normal business hours for a period of 
six months from the date of this Offer Document.

Ordinary Shares

All of our Shares are in registered form. We may, subject to the provisions of the Companies Act and 
the rules of the SGX-ST, purchase our Shares. However, we may not, except in circumstances permitted 
by the Companies Act, grant any fi nancial assistance for the acquisition or proposed acquisition of our 
Shares.

New Shares

New Shares may only be issued with the prior approval of our Shareholders in a general meeting. The 
aggregate number of Shares to be issued pursuant to such approval may not exceed the limit as may 
be prescribed by the SGX-ST, of which the aggregate number of Shares to be issued other than on 
a pro rata basis to our Shareholders may not exceed the limit as may be prescribed by the SGX-ST. 
The approval, if granted, will lapse at the conclusion of the annual general meeting following the date 
on which the approval was granted or the date by which the annual general meeting is required by law 
to be held, whichever is the earlier. Subject to the foregoing, the provisions of the Companies Act and 
any special rights attached to any class of shares currently issued, all Placement Shares are under the 
control of our Board of Directors who may allot and issue the same with such rights and restrictions as it 
may think fi t.

Shareholders

Only persons who are registered in our Register of Shareholders and, in cases in which the person so 
registered is CDP, the persons named as the Depositors in the Depository Register maintained by CDP 
for the Shares, are recognised as our Shareholders. We will not, except as required by law, recognise 
any equitable, contingent, future or partial interest in any Share or other rights for any Share other 
than the absolute right thereto of the registered holder of that Share or of the person whose name is 
entered in the Depository Register for that Share. We may close our Register of Shareholders for any 
time or times if we provide the SGX-ST at least 10 clear Market Days’ notice. However, the Register of 
Shareholders may not be closed for more than 30 days in aggregate in any calendar year. We typically 
close our Register of Shareholders to determine Shareholders’ entitlement to receive dividends and other 
distributions.

Transfer of Shares

There is no restriction on the transfer of fully paid Shares except where required by law or the Catalist 
Rules or the rules or by-laws of any stock exchange on which our Company is listed. Our Board of 
Directors may decline to register any transfer of Shares which are not fully paid Shares or Shares on 
which we have a lien. Our Shares may be transferred by a duly signed instrument of transfer in a form 
approved by the SGX-ST or any stock exchange on which our Company is listed. Our Board of Directors 
may also decline to register any instrument of transfer unless, among other things, it has been duly 
stamped and is presented for registration together with the share certifi cate and such other evidence of 
title as they may require. We will replace lost or destroyed certifi cates for Shares if it is properly notifi ed 
and if the applicant pays a fee which will not exceed S$2 and furnishes any evidence and indemnity that 
our Board of Directors may require.

General Meetings of Shareholders

We are required to hold an annual general meeting every year. Our Board of Directors may convene an 
Extraordinary General Meeting whenever it thinks fi t and must do so if Shareholders representing not 
less than 10.0% of the total voting rights of all Shareholders request in writing that such a meeting be 
held. In addition, two or more Shareholders holding not less than 10.0% of our issued share capital may 
call a meeting. Unless otherwise required by law or by our Constitution, voting at general meetings is by 
ordinary resolution, requiring an affi rmative vote of a simple majority of the votes cast at the meeting. An 
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ordinary resolution suffi ces, for example, for the appointment of directors. A special resolution, requiring 
the affi rmative vote of at least 75.0% of the votes cast at the meeting, is necessary for certain matters 
under Singapore law, including voluntary winding up, amendments to our Constitution, a change of our 
corporate name and a reduction in our share capital. We must give at least 21 days’ notice in writing for 
every general meeting convened for the purpose of passing a special resolution. Ordinary resolutions 
generally require at least 14 days’ notice in writing. The notice must be given to each of our Shareholders 
who have supplied us with an address in Singapore for the giving of notices and must set forth the place, 
the day and the hour of the meeting and, in the case of special business, the general nature of that 
business.

Voting Rights

A holder of our Shares is entitled to attend, speak and vote at any general meeting, in person or by 
proxy. Proxies need not be Shareholders. A person who holds Shares through the SGX-ST book-
entry settlement system will only be entitled to vote at a general meeting as a Shareholder if his name 
appears on the Depository Register maintained by CDP 72 hours before the general meeting. Except 
as otherwise provided in our Constitution, two or more Shareholders must be present in person or by 
proxy to constitute a quorum at any general meeting. Under our Constitution, on a show of hands, every 
Shareholder present in person and by proxy shall have one vote and on a poll, every Shareholder present 
in person or by proxy shall have one vote for each Share which he holds or represents. A poll may be 
demanded in certain circumstances, including by the chairman of the meeting or by any Shareholder 
present in person or by proxy and representing not less than fi ve per cent of the total voting rights of all 
Shareholders having the right to attend and vote at the meeting or by any two Shareholders present in 
person or by proxy and entitled to vote. In the case of an equality of votes, whether on a show of hands 
or a poll, the chairman of the meeting shall be entitled to a casting vote. Notwithstanding so, the existing 
Catalist Rules require all resolutions at any general meeting to be voted by poll (unless such requirement 
is waived by the SGX-ST), which are applicable to the Company.

Dividends

We may, by ordinary resolution of our Shareholders, declare dividends at a general meeting, but we may 
not pay dividends in excess of the amount recommended by our Board of Directors. We must pay all 
dividends out of our profi ts and we may satisfy dividends by the issue of Shares to our Shareholders. 
All dividends are paid pro rata among our Shareholders in proportion to the amount paid-up on each 
Shareholder’s Shares, unless the rights attaching to an issue of any Share provides otherwise. Unless 
otherwise directed, dividends are paid by cheque or warrant sent through the post to each Shareholder at 
his registered address. Notwithstanding the foregoing, the payment by us to CDP of any dividend payable 
to a Shareholder whose name is entered in the Depository Register shall, to the extent of payment made 
to CDP, discharge us from any liability to that Shareholder in respect of that payment.

Bonus and Rights Issue

Our Board of Directors may, with approval of our Shareholders at a general meeting, capitalise any 
reserves or profi ts and distribute the same as bonus Shares credited as paid-up to our Shareholders 
in proportion to their shareholdings. Our Board of Directors may also issue rights to take up additional 
Shares to Shareholders in proportion to their shareholdings. Such rights are subject to any conditions 
attached to such issue and the regulations of any stock exchange on which we are listed.

Takeovers

Under the Singapore Code on Take-overs and Mergers (“Singapore Take-over Code”), issued by the 
Authority pursuant to section 321 of the SFA, any person acquiring an interest, either on his own or 
together with parties acting in concert with him, in 30.0% or more of the voting Shares must extend a 
takeover offer for the remaining voting Shares in accordance with the provisions of the Singapore Take-
over Code. In addition, a mandatory takeover offer is also required to be made if a person holding, 
either on his own or together with parties acting in concert with him, between 30.0% and 50.0% of the 
voting shares acquires additional voting shares representing more than 1.0% of the voting shares in any 
6 month period. Under the Singapore Take-over Code, the following individuals and companies will be 
presumed to be persons acting in concert with each other unless the contrary is established:
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(a) the following companies:

 (i) a company

 (ii) the parent company of (i);

 (iii) the subsidiaries of (i);

 (iv) the fellow subsidiaries of (i);

 (v) the associated companies of (i), (ii), (iii) or (iv); and

 (vi) companies whose associated companies include any of (i), (ii), (iii), (iv) or (v);

(b) a company with any of its directors (together with their close relatives, related trusts as well as 
companies controlled by any of the directors, their close relatives and related trusts);

(c) a company with any of its pension funds and employee share schemes;

(d) a person with any investment company, unit trust or other fund whose investment such person 
manages on a discretionary basis, but only in respect of the investment account which such person 
manages;

(e) a fi nancial or other professional adviser, including a stockbroker, with its customer in respect of the 
shareholdings of:

 (i) the adviser and persons controlling, controlled by or under the same control as the adviser; 
and

 (ii) all the funds which the adviser manages on a discretionary basis, where the shareholdings 
of the adviser and any of those funds in the customer total 10.0% or more of the customer’s 
equity share capital;

(f) directors of a company (together with their close relatives, related trusts and companies controlled 
by any of such directors, their close relatives and related trusts) which is subject to an offer or 
where the directors have reason to believe a bona fi de offer for their company may be imminent;

(g) partners; and

(h) the following persons and entities:

 (i) an individual;

 (ii) the close relatives of (i);

 (iii) the related trusts of (i);

 (iv) any person who is accustomed to act in accordance with the instructions of (i); and

 (v) companies controlled by any of (i), (ii), (iii) or (iv).

Under the Singapore Take-over Code, a mandatory offer made with consideration other than cash must 
be accompanied by a cash alternative at not less than the highest price paid by the offeror or any person 
acting in concert within the preceding 6 months.
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Liquidation or Other Return of Capital

If we liquidate or in the event of any other return of capital, holders of our Shares will be entitled to 
participate in any surplus assets in proportion to their shareholdings, subject to any special rights 
attaching to any other class of shares.

Indemnity

As permitted by Singapore law, our Constitution provides that, subject to the Companies Act, our Board 
of Directors and offi cers shall be entitled to be indemnifi ed by us against any liability incurred in defending 
any proceedings, whether civil or criminal, which relate to anything done or omitted to have been done 
as an offi cer, director or employee and in which judgement is given in their favour or in which they are 
acquitted or in connection with any application under any statute for relief from liability in respect thereof 
in which relief is granted by the court. We may not indemnify our Directors and offi cers against any 
liability which by law would otherwise attach to them in respect of any negligence, default, breach of duty 
or breach of trust of which they may be guilty in relation to us.

Limitations on Rights to Hold or Vote Shares

Except as described in “Voting Rights” and “Takeovers” above, there are no limitations imposed by 
Singapore law or by our Constitution on the rights of non-resident Shareholders to hold or vote in respect 
of our Shares.

Minority Rights

The rights of minority Shareholders of Singapore-incorporated companies are protected under Section 
216 of the Companies Act, which gives the Singapore courts a general power to make any order, upon 
application by any of our Shareholders, as they think fi t to remedy any of the following situations where:

(a) our affairs are being conducted or the powers of our Board of Directors are being exercised in a 
manner oppressive to, or in disregard of the interests of, one or more of our Shareholders; or

(b) we take an action, or threaten to take an action, or our Shareholders pass a resolution, or propose 
to pass a resolution, which unfairly discriminates against, or is otherwise prejudicial to, one or more 
of our Shareholders, including the applicant.

Singapore courts have a wide discretion as to the reliefs they may grant and those reliefs are in no way 
limited to those listed in the Companies Act itself. Without prejudice to the foregoing, the Singapore 
courts may:

(a) direct or prohibit any act or cancel or vary any transaction or resolution;

(b) regulate the conduct of our affairs in the future;

(c) authorise civil proceedings to be brought in our name of, or on behalf of, by a person or persons 
and on such terms as the court may direct;

(d) provide for the purchase of a minority Shareholder’s Shares by our other Shareholders or by us 
and, in the case of a purchase of Shares by us, a corresponding reduction of our share capital; or

(e) provide that we be wound up.
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The following is a summary of certain Singapore income tax, stamp duty and goods and services tax 
consequences of purchasing, holding or disposal of our Shares. This summary is based on current tax 
laws in Singapore, regulations and decisions now in effect, all of which are subject to change (possibly 
with retroactive effect). This summary is not intended to be or to be regarded as advice on the tax 
position of any investor or of any person purchasing, holding or otherwise dealing with our Shares. The 
statements made herein do not purport to be a comprehensive nor exhaustive description of all of the 
tax considerations that may be relevant to a decision to purchase, hold or dispose of our Shares and 
do not purport to deal with the tax consequences applicable to all categories of investors. Prospective 
investors should consult their own professional tax advisors regarding the Singapore and foreign income 
tax, stamp duty, estate duty and other tax consequences of purchasing, holding or disposing of our 
Shares. It is emphasised that neither we, our Directors, nor any other persons involved in this Placement 
accept responsibility for any tax effects or liabilities resulting from the purchase, holding or disposal of our 
Shares.

Income Tax

Corporate Income Tax

A corporate taxpayer is generally subject to Singapore income tax on the following:

(a) income accruing in or derived from Singapore; and

(b) unless otherwise exempt, income derived from outside Singapore which is received in Singapore or 
deemed to have been received in Singapore by the operation of law.

A company is tax resident in Singapore if the control and management of its business is exercised in 
Singapore. Generally, the control and management of a company is vested in the board of directors and 
is regarded as exercised at the place where the board of directors meets to hold their board meetings 
where strategic policies are discussed and formulated.

The prevailing corporate income tax is 17.0%. A partial tax exemption is currently applicable for the fi rst 
S$300,000 of normal chargeable income of a company as follows:

(a) 75.0% of up to the fi rst S$10,000 of normal chargeable income is exempt; and

(b) 50.0% of up to the next S$290,000 of normal chargeable income is exempt.

From year of assessment (“YA”) 2020, the partial tax exemption is applicable on the fi rst S$200,000 of 
normal chargeable income of a company as follows:

(a) 75.0% of up to the fi rst S$10,000 of normal chargeable income is exempt; and

(b) 50.0% of up to the next S$190,000 of normal chargeable income is exempt.

It has been proposed in the Singapore Budget 2018 that corporate income tax rebate at 40.0% of the 
tax payable, capped at S$15,000 is available for YA 2018. The corporate income tax rebate will also be 
extended to YA 2019, at 20.0% of tax payable, capped at S$10,000. 

In respect of foreign-sourced income received in Singapore and on which foreign tax has been paid or 
deducted at source, at Singapore-resident company is entitled to claim a foreign tax credit for the foreign 
tax paid subject to prescribed conditions under the Singapore Income Tax Act.. The amount of foreign tax 
credit to be granted is based on the lower of the Singapore income tax payable on the foreign-sourced 
income and the actual foreign tax paid on that income.

Under the foreign tax credit pooling system (“FTC pooling system”), a resident taxpayer may elect to 
pool the foreign taxes paid (including any underlying tax, where applicable) on any items of its foreign-
sourced income, provided that all of the following conditions are met:

(a) income tax must have been paid on the income in the foreign territory from which the income is 
derived;
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(b) at the time the foreign-sourced income is received in Singapore, the highest corporate tax rate 
(headline tax rate) of the foreign territory from which the income is derived is at least 15.0%;

(c) there must be Singapore income tax payable on the foreign-sourced income; and

(d) the taxpayer is entitled to claim foreign tax credits under sections 50, 50A or 50B of the Singapore 
Income Tax Act on its foreign-sourced income.

The amount of foreign tax credit to be granted under the FTC pooling system is based on the lower of the 
total Singapore tax payable on the pooled foreign-sourced income and the pooled foreign taxes paid on 
that income.

Individual Income Tax

Individuals, whether Singapore residents or not, generally are liable to Singapore income tax on income 
accruing in or derived from Singapore, subject to certain exceptions. They are generally exempt from 
Singapore income tax on income derived from outside Singapore.

An individual is regarded as tax resident in Singapore for any YA if, during the year preceding the YA, the 
individual is physically present in Singapore for 183 days or more or resides in Singapore except for such 
temporary absences therefrom as may be reasonable and not inconsistent with a claim by such individual 
to be resident in Singapore, or exercises an employment (other than as a director of a company) in 
Singapore for 183 days or more.
 
Singapore resident individuals are taxed (on income subject to Singapore income tax) at progressive 
rates, currently ranging from 0% to 20.0% up to YA 2016. With effect from YA 2017, the highest individual 
income tax rate would be 22.0%. A non-Singapore tax resident individual is generally taxed at a fl at rate 
of 22.0% with effect from YA 2017 except for Singapore employment income which is taxed at a fl at rate 
of 15.0% or at resident rates, whichever yields the higher tax.
 
Dividend Distributions

Singapore currently adopts the one-tier corporate tax system (“one-tier system”). Under the one-tier 
system, dividends paid by a company resident in Singapore are exempt from Singapore income tax 
in the hands of its shareholders, regardless of whether the shareholders are corporates or individuals 
or whether the shareholders are tax resident in Singapore. These dividends are also not subject to 
Singapore withholding tax. 

Gains on Disposal of Shares

Singapore currently does not impose tax on capital gains. Any gains considered to be capital in nature 
made from the sale of our Shares will not be taxable in Singapore. However, any gains derived from 
the sale of our Shares may be considered to be income in nature and taxable if the gains arose from 
activities which the Comptroller regards as the carrying on of a trade or business in Singapore. Such 
gains may also be considered income in nature, even if they do not arise from an activity in the ordinary 
course of trade or business, for example, if the intention of the investor was not to hold our Shares as 
long-term investments.

There are currently no specifi c laws or regulations that address the characterisation of gains. The 
characterisation of gains arising from the sale of our Shares will depend on the facts and circumstances 
of each Shareholder. 

Gains derived by a divesting company from the disposal of ordinary shares in an investee company are 
exempt from tax if immediately prior to the date of share disposal, the divesting company had held at 
least 20.0% of the ordinary shares in the investee company for a continuous period of at least 24 months. 
This tax exemption is applicable to disposals made during the period 1 June 2012 to 31 May 2022 (both 
dates inclusive).



E-3

APPENDIX E – TAXATION

The above tax exemption does not apply in limited circumstances, for example disposal of shares in an 
unlisted investee company that is in the business of trading or holding Singapore immovable properties 
(other than property development).

Shareholders who have adopted or are required to adopt Singapore Financial Reporting Standard 39 – 
Financial Instruments: Recognition and Measurement (“FRS 39”) for fi nancial reporting purposes may for 
Singapore income tax purposes be required to recognise gains or losses (not being gains or losses in 
the nature of capital) on our Shares, irrespective of disposal. If so, the gains or losses recognised may be 
taxed or allowed as a deduction even though they are unrealised. Shareholders should consult their own 
accounting and tax advisers regarding the Singapore income tax consequences of their ownership and 
disposal of our Shares arising from the adoption of FRS 39.

Stamp Duty

There is no stamp duty payable on the subscription of our Shares.

Where an instrument of transfer is executed in respect of our Shares, stamp duty is payable on such 
instrument of transfer at the rate of 0.2% of the purchase consideration or market value of our Shares, 
whichever is higher.

The purchaser is liable for stamp duty, unless otherwise agreed. No stamp duty is payable if no 
instrument of transfer is executed or the instrument of transfer is executed outside Singapore. However, 
stamp duty would be payable if the instrument of transfer which is executed outside Singapore is 
subsequently received in Singapore.

Stamp duty is not applicable to electronic transfers of our Shares through the CDP system.

Goods & Services Tax (“GST”)

The disposal of our Shares by a GST-registered Shareholder belonging in Singapore for GST purposes 
through a SGX-ST member or to another person belonging in Singapore for GST purposes is an exempt 
supply not subject to GST.

Any input GST (for example, GST on brokerage) incurred by the GST-registered Shareholder in making 
such an exempt supply is generally not recoverable from the Singapore Comptroller of GST unless 
the Shareholder satisfi es the conditions prescribed under the GST legislation or under certain GST 
concessions.

Where our Shares are sold by a GST-registered Shareholder to a person belonging outside Singapore, 
the sale is a taxable supply subject to GST at 0%, if certain conditions are met. Any input GST (for 
example, GST on brokerage) incurred by him in the making of this zero-rated supply for the purpose of 
his business will, subject to the provisions under the GST legislation, be recoverable as an input tax credit 
in his GST returns.

Investors and/or Shareholders should seek their own tax advice on the recoverability of GST incurred on 
expenses in connection with the purchase and disposal of our Shares.

Services such as brokerage and handling services rendered by a GST-registered person to an investor 
belonging in Singapore for GST purposes in connection with the investor’s purchase, ownership or 
disposal of our Shares will be subject to GST at the standard rate of 7.0%. Similar services rendered to 
an investor belonging outside of Singapore may be subject to GST at 0%, if certain conditions are met.

Estate Duty

Singapore estate duty has been abolished with effect from 15 February 2008.
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1. NAME OF THE PLAN

 The Plan shall be called the “Vividthree Performance Share Plan”.

2. DEFINITIONS

2.1 In the Plan, unless the context otherwise requires, the following words and expressions shall have 
the following meanings:

 “Act” The Companies Act (Chapter 50) of Singapore, as 
amended or modifi ed from time to time

 “Adoption Date” The date on which the Plan is adopted by resolution of the 
Shareholders of our Company

 “Auditors” The auditors of our Company for the time being

 “Award” A contingent award of Shares granted under Rule 5

 “Award Date” In relation to an Award, the date on which the Award is 
granted pursuant to Rule 5

 “Award Letter” A letter in such form as the Committee shall approve 
confirming an Award granted to a Participant by the 
Committee

 “Board” The Board of Directors of our Company for the time being

 “CDP” The Central Depository (Pte) Limited

 “Catalist” The sponsor-supervised listing platform of the SGX-ST

 “Committee” The remuneration committee of the Company duly 
authorised by the Board of Directors to administer the Plan

 “Company” Vividthree Holdings Ltd.

 “Constitution” The constitution of our Company, as amended or modifi ed 
from time to time

 “control” The capacity to dominate decision-making, directly or 
indirectly, in relation to the fi nancial and operating policies 
of our Company

 “Controlling Shareholder” A person who holds directly or indirectly 15.0% or more of 
the nominal amount of all voting shares in our Company; 
or in fact exercises Control over our Company

 “Group” Our Company and its subsidiaries

 “Group Executive” Any employee of our Group (including any Group 
Executive Director and Group Non-Executive Director who 
meets the relevant age and rank criteria and who shall be 
regarded as a Group Executive for the purposes of the 
Plan) selected by the Committee to participate in the Plan 
in accordance with Rule 4(a)

 “Group Executive Director” A director of our Company and/or any of its subsidiaries, 
as the case may be, who performs an executive function
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 ‘’Group Non -Executive Director” A director of our Company and/or any of its subsidiaries, 
as the case may be, who is not a Group Executive 
Director, including independent directors

 “Listing Manual” Section B: Rules of Catalist of the Listing Manual of the 
SGX-ST, as amended, modifi ed or supplemented from time 
to time

 “Market Value” In relation to a Share, on any day:

  (a) the average price of a Share on the SGX-ST over 
the fi ve immediately preceding Trading Days; or

  (b) if the Committee is of the opinion that the Market 
Value as determined in accordance with (a) above 
is not representative of the value of a Share, such 
price as the Committee may determine, such 
determination to be confirmed in writing by a 
professional valuer or other professional who is an 
expert in this matter

 “Participant” Any eligible person selected by the Committee to 
participate in the Plan in accordance with the rules hereof

 “Performance Condition” In relation to an Award, the condition specifi ed on the 
Award Date in relation to that Award

 “Performance Period” In relation to an Award, a period, the duration of which is 
to be determined by the Committee on the Award Date, 
during which the Performance Condition is to be satisfi ed

 “Plan” The Vividthree Performance Share Plan, as the same may 
be modifi ed or altered from time to time

 “Release” In relation to an Award, the release at the end of the 
Performance Period relating to that Award of all or some 
of the Shares to which that Award relates in accordance 
with Rule 7 and, to the extent that any Shares which are 
the subject of the Award are not released pursuant to 
Rule 7, the Award in relation to those Shares shall lapse 
accordingly, and “Released” shall be construed accordingly

 “Release Schedule” In relation to an Award, a schedule in such form as 
the Committee shall approve, setting out the extent 
to which Shares which are the subject of that Award 
shall be Released on the Performance Condition being 
satisfi ed (whether fully or partially) or exceeded or not 
being satisfi ed, as the case may be, at the end of the 
Performance Period

 “Released Award” An Award which has been released in accordance with 
Rule 7

 “Retention Period” In relation to an Award, such period commencing on 
the Vesting Date in relation to that Award as may be 
determined by the Committee on the Award Date

 “SGX-ST” The Singapore Exchange Securities Trading Limited
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 “Shares” Ordinary shares in the capital of our Company

 “Shareholders” The registered holders for the time being of the shares 
(other than the CDP) or in the case of Depositors, 
Depositors who have Shares entered against their names 
in the Depository Register

 “Sponsor” The sponsor of our Company from time to time, as 
required by the Listing Manual

 “Subsidiary” A company (whether incorporated within or outside 
Singapore and wheresoever resident) being a subsidiary 
for the time being of our Company within the meaning of 
Section 5 of the Act

 “Trading Day” A day on which the Shares are traded on Catalist

 “Vesting” In relation to Shares which are the subject of a Released 
Award, the absolute entitlement to all or some of the 
Shares which are the subject of a Released Award and 
“Vest” and “Vested” shall be construed accordingly

 “Vesting Date” In relation to Shares which are the subject of a Released 
Award, the date (as determined by the Committee and 
notifi ed to the relevant Participant) on which those Shares 
have Vested pursuant to Rule 7

2.2 For purposes of the Plan, our Company shall be deemed to have control over another company if 
it has the capacity to dominate decision-making, directly or indirectly, in relation to the fi nancial and 
operating policies of that company.

2.3 Words importing the singular number shall, where applicable, include the plural number and vice 
versa. Words importing the masculine gender shall, where applicable, include the feminine and 
neuter genders.

2.4 Any reference to a time of a day in the Plan is a reference to Singapore time.

2.5 Any reference in the Plan to any enactment is a reference to that enactment as for the time being 
amended or re-enacted. Any word defi ned under the Act or any statutory modifi cation thereof and 
not otherwise defi ned in the Plan and used in the Plan shall have the meaning assigned to it under 
the Act or any statutory modifi cation thereof, as the case may be.

2.6 The term “Associate” shall have the meaning ascribed to it by the Listing Manual as set out below:

 (a) in relation to any Director, CEO, Substantial Shareholder or Controlling Shareholder (being 
an individual) means:

  (i) his immediate family;

  (ii) the trustees of any trust of which he or his immediate family is a benefi ciary or, in the 
case of a discretionary trust, is a discretionary object; and

  (iii) any corporation in which he and his immediate family together (directly or indirectly) 
have an interest of 30% or more.

 (b) in relation to a Substantial Shareholder or a Controlling Shareholder (being a corporation) 
means any other corporation which is its subsidiary or holding company or is a subsidiary 
of such holding company or one in the equity of which it and/or such other company or 
companies taken together (directly or indirectly) have an interest of 30% or more.
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2.7 The terms “Depositor”, “Depository Register” and “Depository Agent” shall have the same 
meanings ascribed to them respectively in Section 81SF of the Securities and Futures Act 
(Chapter 289) of Singapore.

3. OBJECTIVES OF THE PLAN

 The Plan has been proposed in order to:

 (a) foster an ownership culture within our Group which aligns the interests of Group Executives 
with the interests of Shareholders;

 (b) motivate Participants to achieve key fi nancial and operational goals of our Company and/or 
their respective business units and encourage greater dedication and loyalty to our Group; 
and

 (c) make total employee remuneration suffi ciently competitive to recruit new Participants and/
or retain existing Participants whose contributions are important to the long term growth and 
profi tability of our Group.

4. ELIGIBILITY OF PARTICIPANTS

4.1 The following persons shall be eligible to participate in the Plan at the absolute discretion of the 
Committee:

 (i) Group Executives

  Full-time employees of our Group, Group Executive Directors and Group Non  Executive 
Directors who have attained the age of 18 years as of the Award Date and hold such rank as 
may be designated by the Committee from time to time. The Participant must also not be an 
undischarged bankrupt and must not have entered into a composition with his creditors.

 (ii) Controlling Shareholders and Associates of Controlling Shareholders

  Subject to Rule 4.2, persons who are qualifi ed under 4.1(a) above and who are also 
Controlling Shareholders or Associates of Controlling Shareholders.

4.2 Employees who are Controlling Shareholders or Associates of Controlling Shareholders shall 
(notwithstanding that they may meet the eligibility criteria in Rule 4.1(a) above) not participate in 
the Plan unless:

 (i) their participation; and

 (ii) the terms of each grant and the actual number of Awards to be granted to them,

 have been approved by the independent Shareholders in general meeting in separate resolutions 
for each such person, and in respect of each such person, in separate resolutions for each of (i) 
his participation and (ii) the terms of each grant and the actual number of Awards to be granted 
to him, provided always that it shall not be necessary to obtain the approval of the independent 
Shareholders of our Company for the participation in the Plan of a Controlling Shareholder or 
an Associate of a Controlling Shareholder who is, at the relevant time already a Participant. For 
the purposes of obtaining such approval from the independent Shareholders, our Company shall 
procure that the circular, letter or notice to the Shareholder in connection therewith shall set out the 
following:

 (a) clear justifi cations for the participation of such Controlling Shareholders or Associates of 
Controlling Shareholders; and

 (b) clear rationale for the terms of the Awards to be granted to such Controlling Shareholders or 
Associates of Controlling Shareholders.
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4.3 Save as prescribed by Rule 853 of the Listing Manual, there shall be no restriction on the eligibility 
of any Participant to participate in any other share option or share incentive scheme, whether or 
not implemented by any other companies within our Group.

4.4 Subject to the Act and any requirement of the SGX-ST or any other stock exchange on which 
the Shares may be listed or quoted, the terms of eligibility for participation in the Plan may be 
amended from time to time at the absolute discretion of the Committee.

5. GRANT OF AWARDS

5.1 Except as provided in Rule 8, the Committee may grant Awards to Group Executives as the 
Committee may select, in its absolute discretion, at any time during the period when the Plan is 
in force, provided that no Participant who is a member of the Committee shall participate in any 
deliberation or decision in respect of Awards granted or to be granted to him.

5.2 The number of Shares which are the subject of each Award to be granted to a Participant in 
accordance with the Plan shall be determined at the absolute discretion of the Committee, which 
shall take into account criteria such as his rank, job performance, years of service and potential 
for future development, his contribution to the success and development of our Group and the 
extent of effort and resourcefulness with which the Performance Condition may be achieved within 
the Performance Period, provided that in relation to Controlling Shareholders and Associates of 
Controlling Shareholders:

 (a) the aggregate number of Shares which may be offered by way of grant of Awards to 
Participants who are Controlling Shareholders or Associates of Controlling Shareholders 
under this Plan shall not exceed 25% of the total number of Shares available under this 
Plan, and such aggregate number of Shares which may be offered to such Participants 
under this Plan has been approved by the independent Shareholders of our Company in 
a separate resolution. For the purposes of obtaining such approval of the independent 
Shareholders of our Company, the Committee shall procure that the circular, letter or notice 
to the Shareholders in connection therewith shall set out clear rationale for the participation 
of and grant of Awards to Participants who are Associates of Controlling Shareholders, 
provided always that it shall not be necessary to obtain the approval of the independent 
Shareholders of our Company for the participation in this Plan of Associates of Controlling 
Shareholders who at the relevant time were already Participants; and

 (b) the number of Shares available to each Controlling Shareholder or Associate of a Controlling 
Shareholder shall not exceed 10% of the Shares available under this Plan.

5.3 The Committee shall decide, in relation to an Award:

 (a) the Participant;

 (b) the Award Date;

 (c) the Performance Period;

 (d) the number of Shares which are the subject of the Award;

 (e) the Performance Condition;

 (f) the Release Schedule; and

 (g) any other condition(s) which the Committee may determine in relation to that Award.
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5.4 The Committee may amend or waive the Performance Period, the Performance Condition and/or 
the Release Schedule in respect of any Award:

 (a) in the event of a takeover offer being made for the Shares or if (i) Shareholders of our 
Company or (ii) under the Act, the court, sanctions a compromise or arrangement proposed 
for the purposes of, or in connection with, a scheme for the reconstruction of our Company 
or its amalgamation with another company or companies or in the event of a proposal to 
liquidate or sell all or substantially all of the assets of our Company; or

 (b) if anything happens which causes the Committee to conclude that:

  (i) a changed Performance Condition and/or Release Schedule would be a fairer 
measure of performance, and would be no less diffi cult to satisfy; or

  (ii) the Performance Condition and/or Release Schedule should be waived, and shall 
notify the Participants of such change or waiver.

5.5 As soon as reasonably practicable after making an Award, the Committee shall send to each 
Participant an Award Letter confi rming the Award and specifying in relation to the Award:

 (a) the Award Date;

 (b) the Performance Period;

 (c) the number of Shares which are the subject of the Award;

 (d) the Performance Condition;

 (e) the Release Schedule; and

 (f) any other condition which the Committee may determine in relation to that Award.

5.6 Participants are not required to pay for the grant of Awards.

5.7 An Award or Released Award shall be personal to the Participant to whom it is granted and, prior 
to the allotment and/or transfer to the Participant of the Shares to which the Released Award 
relates, shall not be transferred, charged, assigned, pledged or otherwise disposed of, in whole 
or in part, except with the prior approval of the Committee and if a Participant shall do, suffer or 
permit any such act or thing as a result of which he would or might be deprived of any rights under 
an Award or Released Award without the prior approval of the Committee, that Award or Released 
Award shall immediately lapse.

6. EVENTS PRIOR TO THE VESTING DATE

6.1 An Award shall, to the extent not yet Released, immediately lapse without any claim whatsoever 
against our Company:

 (a) in the event of misconduct on the part of the Participant as determined by the Committee in 
its discretion;

 (b) subject to Rule 6.2(b), where the Participant is a Group Executive, upon the Participant 
ceasing to be in the employment of our Group for any reason whatsoever; or

 (c) in the event of an order being made or a resolution passed for the winding-up of our 
Company on the basis, or by reason, of its insolvency.

 For the purpose of Rule 6.1(b), the Participant shall be deemed to have ceased to be so employed 
as of the date the notice of termination of employment is tendered by or is given to him, unless 
such notice shall be withdrawn prior to its effective date.
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6.2 In any of the following events, namely:

 (a) the bankruptcy of the Participant or the happening of any other event which results in his 
being deprived of the legal or benefi cial ownership of an Award;

 (b) where the Participant being a Group Executive ceases to be in the employment of the Group 
by reason of:

  (i) ill health, injury or disability (in each case, evidenced to the satisfaction of the 
Committee);

  (ii) redundancy;

  (iii) retirement at or after the legal retirement age;

  (iv) retirement before the legal retirement age with the consent of the Committee;

  (v) the company by which he is employed or to which he is seconded, as the case may 
be, ceasing to be a company within our Group or the undertaking or part of the 
undertaking of such company being transferred otherwise than to another company 
within our Group;

  (vi) (where applicable) his transfer of employment between companies within our Group;

  (vii) his transfer to any government ministry, governmental or statutory body or corporation 
at the direction of any company within our Group; or

  (viii) any other event approved by the Committee;

 (c) the death of a Participant; or

 (d) any other event approved by the Committee,

 the Committee may, in its absolute discretion, preserve all or any part of any Award and decide 
as soon as reasonably practicable following such event either to Vest some or all of the Shares 
which are the subject of any Award or to preserve all or part of any Award until the end of the 
Performance Period and subject to the provisions of the Plan. In exercising its discretion, the 
Committee will have regard to all circumstances on a case-by-case basis, including (but not limited 
to) the contributions made by that Participant and the extent to which the Performance Condition 
has been satisfi ed.

6.3 Without prejudice to the provisions of Rule 5.4, if before the Vesting Date, any of the following 
occurs:

 (a) a takeover offer for the Shares becomes or is declared unconditional;

 (b) a compromise or arrangement proposed for the purposes of, or in connection with, a 
scheme for the reconstruction of our Company or its amalgamation with another company or 
companies being approved by Shareholders of our Company and/or sanctioned by the court 
under the Act; or

 (c) an order being made or a resolution being passed for the winding up of our Company (other 
than as provided in Rule 6.1(c) or for amalgamation or reconstruction),

 the Committee will consider, at its discretion , whether or not to Release any Award, and will 
take into account all circumstances on a case-by-case basis, including (but not limited to) the 
contributions made by that Participant. If the Committee decides to Release any Award, then in 
determining the number of Shares to be Vested in respect of such Award, the Committee will have 
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regard to the proportion of the Performance Period which has elapsed and the extent to which 
the Performance Condition has been satisfi ed. Where Awards are Released, the Committee will, 
as soon as practicable after the Awards have been Released, procure the allotment or transfer to 
each Participant of the number of Shares so determined, such allotment or transfer to be made in 
accordance with Rule 7. If the Committee so determines, the Release of Awards may be satisfi ed 
in cash as provided in Rule 7.

7. RELEASE OF AWARDS

7.1 Review of Performance Condition

 (a) As soon as reasonably practicable after the end of each Performance Period, the Committee 
shall review the Performance Condition specifi ed in respect of each Award and determine 
at its discretion whether it has been satisfi ed and, if so, the extent to which it has been 
satisfi ed, and provided that the relevant Participant has continued to be a Group Executive 
from the Award Date up to the end of the Performance Period, shall Release to that 
Participant all or part (as determined by the Committee at its discretion in the case where 
the Committee has determined that there has been partial satisfaction of the Performance 
Condition) of the Shares to which his Award relates in accordance with the Release 
Schedule specifi ed in respect of his Award on the Vesting Date. If not, the Awards shall lapse 
and be of no value.

  If the Committee determines in its sole discretion that the Performance Condition has not 
been satisfi ed or (subject to Rule 6) if the relevant Participant has not continued to be a 
Group Executive from the Award Date up to the end of the relevant Performance Period, that 
Award shall lapse and be of no value and the provisions of Rules 7.2 to 7.4 shall be of no 
effect.

  The Committee shall have the discretion to determine whether the Performance Condition 
has been satisfied (whether fully or partially) or exceeded and in making any such 
determination, the Committee shall have the right to make computational adjustments 
to the audited results of our Company or our Group to take into account such factors as 
the Committee may determine to be relevant, including changes in accounting methods, 
taxes and extraordinary events, and further the right to amend the Performance Condition 
if the Committee decides that a changed performance target would be a fairer measure of 
performance.

 (b) Shares which are the subject of a Released Award shall be Vested to a Participant on the 
Vesting Date, which shall be a Trading Day falling as soon as practicable after the review 
by the Committee referred to in Rule 7.1(a) and, on the Vesting Date, the Committee will 
procure the allotment or transfer to each Participant of the number of Shares so determined.

 (c) Where new Shares are allotted upon the Vesting of any Award , our Company shall, as soon 
as practicable after such allotment, apply to the Sponsor and/or the SGX-ST and any other 
stock exchange on which the Shares are quoted or listed for permission to deal in and for 
quotation of such Shares.

7.2 Release of Award

 On Vesting of the Award, after the end of each Performance Period, the Committee has the 
discretion to determine whether to issue new Shares or to procure the transfer of existing Shares, 
or a combination of both methods to the Participant. Shares which are allotted or transferred on 
the Release of an Award to a Participant shall be issued in the name of, or transferred to, CDP to 
the credit of the securities account of that Participant maintained with CDP or the securities sub-
account of that Participant maintained with a Depository Agent, in each case, as designated by that 
Participant.



F-9

APPENDIX F – RULES OF THE VIVIDTHREE PERFORMANCE SHARE PLAN

7.3 Ranking of Shares

 New Shares issued and allotted, and existing Shares procured by our Company for transfer, on the 
Release of an Award shall:

 (a) be subject to all the provisions of the Constitution of our Company (including provisions 
relating to the liquidation of our Company); and

 (b) rank in full for all entitlements, including dividends or other distributions declared or 
recommended in respect of the then existing Shares, the Record Date for which is on or 
after the relevant Vesting Date, and shall in all other respects rank pari passu with other 
existing Shares then in issue.

 “Record Date” means the date fi xed by our Company for the purposes of determining entitlements 
to dividends or other distributions to or rights of holders of Shares.

7.4 Cash Awards

 The Committee, in its absolute discretion, may determine to make a Release of an Award, wholly 
or partly, in the form of cash rather than Shares, in which event the Participant shall receive on 
the Vesting Date, in lieu of all or part of the Shares which would otherwise have been allotted or 
transferred to him on Release of his Award, the aggregate Market Value of such Shares on the 
Vesting Date.

7.5 Moratorium

 Shares which are issued and allotted or transferred to a Participant pursuant to the Release of 
an Award shall not be transferred, charged, assigned, pledged or otherwise disposed of, in whole 
or in part, during the Retention Period, except to the extent set out in the Award Letter or with 
the prior approval of the Committee. Our Company may take steps that it considers necessary or 
appropriate to enforce or give effect to this disposal restriction including specifying in the Award 
Letter the conditions which are to be attached to an Award for the purpose of enforcing this 
disposal restriction.

8. LIMITATIONS ON THE SIZE OF THE PLAN

8.1 The total number of new Shares which may be issued pursuant to Awards granted under the Plan 
on any date, when added to (i) the number of new Shares issued and issuable in respect of all 
Awards granted under the Plan; and (ii) all Shares issued and issuable in respect of all options 
granted or awards granted under any other share incentive schemes or share plans adopted by our 
Company for the time being in force, shall not exceed 15.0% of the issued and paid-up Shares of 
our Company on the day preceding that date. The aggregate number of Shares available under the 
Plan and any other share incentive schemes or share plans adopted by our Company for the time 
being in force shall not exceed 15.0% of the total issued Shares our Company from time to time.

8.2 In addition, the number of Shares available to Controlling Shareholders or Associates of a 
Controlling Shareholder under this Plan are subject to the limits stated in Rule 5.2 above.

8.3 Shares which are the subject of Awards which have lapsed for any reason whatsoever may be the 
subject of further Awards granted by the Committee under the Plan.

9. ADJUSTMENT EVENTS

9.1 If a variation in the issued ordinary share capital of our Company (whether by way of a 
capitalisation of profi ts or reserves or rights issue or reduction) shall take place, then:

 (a) the class and/or number of Shares which is/are the subject of an Award to the extent not yet 
Vested; and/or
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 (b) the class and/or number of Shares in respect of which future Awards may be granted under 
the Plan,

 shall be adjusted in such manner as the Committee may determine to be appropriate, provided that 
no adjustment shall be made if as a result, the Participant receives a benefi t that a Shareholder 
does not receive.

9.2 Unless the Committee considers an adjustment to be appropriate, the issue of securities as 
consideration for an acquisition, a private placement of securities or the cancellation of issued 
Shares purchased or acquired by our Company by way of a market purchase of such Shares 
undertaken by our Company on the SGX-ST during the period when a share purchase mandate 
granted by Shareholders of our Company (including any renewal of such mandate) is in force, shall 
not normally be regarded as a circumstance requiring adjustment.

9.3 Notwithstanding the provisions of Rule 9.1, any adjustment (except in relation to a capitalisation 
issue) must be confi rmed in writing by the Auditors (acting only as experts and not as arbitrators) 
to be in their opinion, fair and reasonable.

9.4 Upon any adjustment required to be made pursuant to this Rule 9, our Company shall notify the 
Participant (or his duly appointed personal representatives where applicable) in writing and deliver 
to him (or his duly appointed personal representatives where applicable) a statement setting forth 
the nominal amount, class and/or number of Shares thereafter to be issued or transferred on the 
Vesting of an Award. Any adjustment shall take effect upon such written notifi cation being given.

10. ADMINISTRATION OF THE PLAN

10.1 The Plan shall be administered by the Committee in its absolute discretion with such powers 
and duties as are conferred on it by the Board, provided that no member of the Committee shall 
participate in any deliberation or decision in respect of Awards granted or to be granted to him.

10.2 The Committee shall have the power, from time to time, to make and vary such arrangements, 
guidelines and/or regulations (not being inconsistent with the Plan) for the implementation and 
administration of the Plan, to give effect to the provisions of the Plan and/or to enhance the 
benefi t of the Awards and the Released Awards to the Participants, as they may, in their absolute 
discretion, think fi t. Any matter pertaining or pursuant to the Plan and any dispute and uncertainty 
as to the interpretation of the Plan, any rule, regulation or procedure thereunder or any rights under 
the Plan shall be determined by the Committee.

10.3 Neither the Plan nor the grant of Awards under the Plan shall impose on our Company or the 
Committee or any of its members any liability whatsoever in connection with:

 (a) the lapsing of any Awards pursuant to any provision of the Plan;

 (b) the failure or refusal by the Committee to exercise, or the exercise by the Committee of, any 
discretion under the Plan; and/or

 (c) any decision or determination of the Committee made pursuant to any provision of the Plan.

10.4 Any decision or determination of the Committee made pursuant to any provision of the Plan (other 
than a matter to be certifi ed under the relevant auditing standards by the Auditors or any other 
experts) shall be fi nal, binding and conclusive (including for the avoidance of doubt, any decisions 
pertaining to disputes as to the interpretation of the Plan or any rule, regulation or procedure 
hereunder or as to any rights under the Plan). The Committee shall not be required to furnish any 
reasons for any decision or determination made by it.
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11. NOTICES AND COMMUNICATIONS

11.1 Any notice required to be given by a Participant to our Company shall be sent or made to the 
registered offi ce of our Company or such other addresses (including electronic mail addresses) 
or facsimile number, and marked for the attention of the Committee, as may be notifi ed by our 
Company to him in writing.

11.2 Any notices or documents required to be given to a Participant or any correspondence to be made 
between our Company and the Participant shall be given or made by the Committee (or such 
person(s) as it may from time to time direct) on behalf of our Company and shall be delivered 
to him by hand or sent to him at his home address, electronic mail address or facsimile number 
according to the records of our Company or the last known address, electronic mail address or 
facsimile number of the Participant.

11.3 Any notice or other communication from a Participant to our Company shall be irrevocable, and 
shall not be effective until received by our Company. Any other notice or communication from our 
Company to a Participant shall be deemed to be received by that Participant, when left at the 
address specifi ed in Rule 11.2 or, if sent by post, on the day following the date of posting or, if sent 
by electronic mail or facsimile transmission, on the day of despatch.

12. MODIFICATIONS TO THE PLAN

12.1 Any or all the provisions of the Plan may be modifi ed and/or altered at any time and from time to 
time by a resolution of the Committee, except that:

 (a) no modifi cation or alteration shall alter adversely the rights attached to any Award granted 
prior to such modifi cation or alteration except with the consent in writing of such number of 
Participants who, if their Awards were Released to them upon the Performance Conditions 
for their Awards being satisfi ed in full, would become entitled to not less than three quarters 
of all the Shares which would fall to be Vested upon Release of all outstanding Awards upon 
the Performance Conditions for all outstanding Awards being satisfi ed in full;

 (b) the defi nitions of “Group Executive”, “Group Executive Director”, “Group Non  Executive 
Director”, “Participant”, “Performance Period” and “Release Schedule” and the provisions 
of Rules 4, 5, 6, 7, 8, 9, 10 and this Rule 12 shall not be altered to the advantage of 
Participants except with the prior approval of our Company’s Shareholders in general 
meeting; and

 (c) no modifi cation or alteration shall be made without the prior approval of the SGX-ST and 
such other regulatory authorities as may be necessary.

 For the purposes of Rule 12.1(a), the opinion of the Committee as to whether any modifi cation 
or alteration would adversely affect the rights attached to any Award shall be fi nal, binding and 
conclusive. For the avoidance of doubt, nothing in this Rule 12.1 shall affect the right of the 
Committee under any other provision of the Plan to amend or adjust any Award.

12.2 Notwithstanding anything to the contrary contained in Rule 12.1, the Committee may at any time 
by resolution (and without other formality, save for the prior approval of the SGX-ST) amend or 
alter the Plan in any way to the extent necessary or desirable, in the opinion of the Committee, to 
cause the Plan to comply with, or take into account, any statutory provision (or any amendment 
or modifi cation thereto, including amendment of or modifi cation to the Act) or the provision or the 
regulations of any regulatory or other relevant authority or body (including the SGX-ST).

12.3 Written notice of any modifi cation or alteration made in accordance with this Rule 12 shall be given 
to all Participants.
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13. TERMS OF EMPLOYMENT UNAFFECTED

 The terms of employment of a Participant shall not be affected by his participation in the Plan, 
which shall neither form part of such terms nor entitle him to take into account such participation in 
calculating any compensation or damages on the termination of his employment for any reason.

14. DURATION OF THE PLAN

14.1 The Plan shall continue to be in force at the discretion of the Committee, subject to a maximum 
period of 10 years commencing on the Adoption Date, provided always that the Plan may continue 
beyond the above stipulated period with the approval of our Company’s Shareholders by ordinary 
resolution in general meeting and of any relevant authorities which may then be required.

14.2 The Plan may be terminated at any time by the Committee or, at the discretion of the Committee, 
by resolution of our Company in general meeting, subject to all relevant approvals which may be 
required and if the Plan is so terminated, no further Awards shall be granted by the Committee 
hereunder.

14.3 The expiry or termination of the Plan shall not affect Awards which have been granted prior to such 
expiry or termination, whether such Awards have been Released (whether fully or partially) or not.

15. TAXES

 All taxes (including income tax) arising from the grant or Release of any Award granted to any 
Participant under the Plan shall be borne by that Participant.

16. COSTS AND EXPENSES OF THE PLAN

16.1 Each Participant shall be responsible for all fees of CDP relating to or in connection with the issue 
and allotment or transfer of any Shares pursuant to the Release of any Award in CDP’s name, 
the deposit of share certifi cate(s) with CDP, the Participant’s securities account with CDP, or the 
Participant’s securities sub-account with a CDP Depository Agent.

16.2 Save for the taxes referred to in Rule 15 and such other costs and expenses expressly provided in 
the Plan to be payable by the Participants, all fees, costs and expenses incurred by our Company 
in relation to the Plan including but not limited to the fees, costs and expenses relating to the 
allotment and issue, or transfer, of Shares pursuant to the Release of any Award, shall be borne by 
our Company.

17. DISCLAIMER OF LIABILITY

 Notwithstanding any provisions herein contained, the Committee and our Company shall not under 
any circumstances be held liable for any costs, losses, expenses and damages whatsoever and 
howsoever arising in any event, including but not limited to our Company’s delay in issuing, or 
procuring the transfer of, the Shares or applying for or procuring the listing of new Shares on 
Catalist in accordance with Rule 7.1(c).

18. DISCLOSURES IN ANNUAL REPORTS

 The following disclosures (as applicable) will be made by our Company in its annual report for so 
long as the Plan continues in operation:

 (a) the names of the members of the Committee administering the Plan;

 (b) in respect of the following Participants:

  (i) Directors of our Company;

  (ii) Controlling Shareholders and their Associates; and
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  (iii) Participants (other than those in paragraphs (i) and (ii) above) who have received 
Shares pursuant to the Release of Awards granted under the Plan which , in 
aggregate, represent 5% or more of the aggregate number of new Shares available 
under the Plan;

  the following information:

  (aa) the name of the Participant;

  (bb) the aggregate number of Shares comprised in Awards granted during the fi nancial 
year under review;

  (cc) the number of new Shares issued to such Participant during the fi nancial year under 
review;

  (dd) the number of existing Shares purchased for delivery pursuant to release of Awards to 
such Participant during the fi nancial year under review;

  (ee) the aggregate number of Shares comprised in Awards which have not been released 
as at the end of the fi nancial year under review;

  (ff) the aggregate number of Shares comprised in Awards granted since the 
commencement of the Plan to the end of the fi nancial year under review;

  (gg) the number of new Shares allotted to such Participant since the commencement of the 
Plan to the end of fi nancial year under review; and

  (hh) the number of existing Shares transferred to such Participant since the 
commencement of the Plan to the end of the fi nancial year under review.

 (c) in relation to the Plan:

  (i) the aggregate number of Shares comprised in Awards which have Vested under the 
Plan since the commencement of the Plan to the end of the fi nancial year under 
review;

  (ii) the aggregate number of new Shares issued which are comprised in the Awards 
vested during the fi nancial year under review; and

  (iii) the aggregate number of Shares comprised in Awards which have not yet been 
Released, as at the end of the fi nancial year under review; and

 (d) such other information as may be required by the Listing Manual or the Act.

 If any of the above is not applicable, an appropriate negative statement shall be included therein.

19. DISPUTES

 Any disputes or differences of any nature arising hereunder shall be referred to the Committee and 
its decision shall be fi nal and binding in all respects.

20. GOVERNING LAW

 The Plan shall be governed by, and construed in accordance with, the laws of the Republic of 
Singapore. The Participants, by accepting grants of Awards in accordance with the Plan, and our 
Company submit to the exclusive jurisdiction of the courts of the Republic of Singapore.
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21. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT (CHAPTER 53B)

 No person other than our Company or a Participant shall have any right to enforce any provision of 
the Plan or any Award by the virtue of the Contracts (Rights of Third Parties) Act (Chapter 53B) of 
Singapore.

22. ELIGIBLE SHAREHOLDERS

 Shareholders who are eligible to participate in the scheme must abstain from voting on any 
resolution relating to the Plan.
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You are invited to apply and subscribe for Placement Shares at the Placement Price, subject to the 
following terms and conditions:

1. YOUR APPLICATION MUST BE MADE IN LOTS OF 100 PLACEMENT SHARES OR INTEGRAL 
MULTIPLES THEREOF, SUBJECT TO A MINIMUM OF 1,000 PLACEMENT SHARES. YOUR 
APPLICATION FOR ANY OTHER NUMBER OF SHARES WILL BE REJECTED.

2. Your application for the Placement Shares may only be made by way of printed Application Forms 
or other such forms as our Company, the Issue Manager, Sponsor and Placement Agent may 
deem appropriate.

 YOU MAY NOT USE CPF FUNDS TO APPLY FOR THE PLACEMENT SHARES.

3. You are allowed to submit only one (1) application in your own name for the Placement 
Shares. Any separate application by you for the Placement Shares shall be deemed to 
be multiple applications and may be rejected at the discretion of our Company, the Issue 
Manager, Sponsor and Placement Agent.

 If you, being other than an approved nominee company, have submitted an application 
for Placement Shares in your own name, you should not submit any other application for 
Placement Shares for any other person. Such separate applications shall be deemed to 
be multiple applications and may be rejected at the discretion of our Company, the Issue 
Manager, Sponsor and Placement Agent.

 Joint and multiple applications for Placement Shares shall be rejected. If you submit or 
procure submissions of multiple share applications for the Placement Shares, you may be 
deemed to have committed an offence under the Penal Code, Chapter 224 of Singapore and 
the SFA, and your applications may be referred to the relevant authorities for investigation. 
Multiple applications or those appearing to be or suspected of being multiple applications 
may be rejected at the discretion of our Company, the Issue Manager, Sponsor and 
Placement Agent.

4. We will not accept applications from any person under the age of 18 years, undischarged 
bankrupts, sole proprietorships, partnerships or non-corporate bodies, joint Securities Account 
holders of CDP and from applicants whose addresses (as furnished in their Application Forms) 
bear post offi ce box numbers. No person acting or purporting to act on behalf of a deceased 
person is allowed to apply under the Securities Account with CDP in the deceased name at the 
time of application.

5. We will not recognise the existence of a trust. Any application by a trustee or trustees must be 
made in his/her/their own name(s) and without qualifi cation or, where the application is made by 
way of an Application Form by a nominee, in the name(s) of an approved nominee company or 
approved nominee companies after complying with paragraph 6 below.

6. WE WILL NOT ACCEPT APPLICATIONS FROM NOMINEES EXCEPT THOSE MADE BY 
APPROVED NOMINEE COMPANIES ONLY. Approved nominee companies are defi ned as banks, 
merchant banks, fi nance companies, insurance companies and licensed securities dealers in 
Singapore and nominee companies controlled by them. Applications made by nominees other than 
approved nominee companies shall be rejected.

7. IF YOU ARE NOT AN APPROVED NOMINEE COMPANY, YOU MUST MAINTAIN A SECURITIES 
ACCOUNT WITH CDP IN YOUR OWN NAME AT THE TIME OF YOUR APPLICATION. If you do 
not have an existing Securities Account with CDP in your own name at the time of your application, 
your application will be rejected. If you have an existing Securities Account with CDP but fail to 
provide your Securities Account number or provide an incorrect Securities Account number in 
Section B of the Application Form, your application is liable to be rejected. Subject to paragraph 8 
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below, your application shall be rejected if your particulars such as name, NRIC/passport number, 
nationality, permanent residence status and CDP Securities Account number provided in your 
Application Form differ from those particulars in your Securities Account as maintained with CDP. 
If you have more than one individual direct Securities Account with CDP, your application shall be 
rejected.

8. If your address as stated in the Application Form is different from the address registered 
with CDP, you must inform CDP of your updated address promptly, failing which the 
notifi cation letter on successful allotment and other correspondences from CDP will be sent 
to your address last registered with CDP.

9. Our Company and the Issue Manager, Sponsor and Placement Agent reserves the right 
to reject any application which does not conform strictly to the instructions set out in the 
Application Forms and in this Offer Document or with the terms and conditions of this 
Offer Document or, in the case of an application by way of an Application Form, which 
is illegible, incomplete, incorrectly completed or which is accompanied by an improperly 
drawn up or improper form of remittance or remittances which are not honored upon the 
fi rst presentation.

10. Our Company and the Issue Manager, Sponsor and Placement Agent further reserves the 
right to treat as valid any applications not completed or submitted or effected in all respects 
in accordance with the instructions set out in the Application Forms or the terms and 
conditions of this Offer Document, and also to present for payment or other processes all 
remittances at any time after receipt and to have full access to all information relating to, or 
deriving from, such remittances or the processing thereof.

11. Our Company and the Issue Manager, Sponsor and Placement Agent reserves the right to 
reject or accept, in whole or in part, or to scale down any application, without assigning any 
reason therefor, and no enquiry and/or correspondence on our decision of our Company will be 
entertained. In deciding the basis of allotment which shall be at the discretion of our Company 
and the Issue Manager and Sponsor and Placement Agent, due consideration will be given to 
the desirability of allotting Placement Shares to a reasonable number of applicants with a view to 
establishing an adequate market for our Shares.

12. Share certifi cates will be registered in the name of CDP or its nominee and will be forwarded only 
to CDP. It is expected that CDP will send to you, at your own risk, within 15 Market Days after the 
close of the Application List, a statement of account stating that your Securities Account has been 
credited with the number of Placement Shares allotted to you, if your application is successful. This 
will be the only acknowledgement of application monies received and is not an acknowledgement 
by our Company and the Issue Manager, Sponsor and Placement Agent. You irrevocably authorise 
CDP to complete and sign on your behalf, as transferee or renounce, any instrument of transfer 
and/or other documents required for the issue of the Placement Shares allotted to you. This 
authorisation applies to applications made by way of Application Forms and by way of Electronic 
Application.

13. In the event that we lodge a supplementary or replacement Offer Document (“Relevant 
Document”) pursuant to the SFA or any applicable legislation in force from time to time prior to the 
close of the Placement, and the Placement Shares have not been issued, we will (as required by 
law), and subject to the SFA, at our sole and absolute discretion either:

 (a) within seven (7) days of the lodgement of the Relevant Document give you a copy of the 
Relevant Document and provide you with an option to withdraw; or

 (b) deem your application as withdrawn and cancelled and refund your application monies 
(without interest or any share of revenue or other benefi t arising therefrom) to you within 
seven (7) days from the lodgement of the Relevant Document.
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 Where you have notifi ed us within 14 days from the date of lodgement of the Relevant Document 
of your wish to exercise your option under paragraph 13(a) above to withdraw your application, we 
shall pay to you all monies paid by you on account of your application for the Placement Shares 
without interest or any share of revenue or other benefi t arising therefrom and at your own risk, 
within seven days from the receipt of such notifi cation and you will not have any claim against our 
Company, the Issue Manager, Sponsor and Placement Agent.

 In the event that at any time at the time of the lodgement of the Relevant Document, the Placement 
Shares have already been issued but trading has not commenced, we will (as required by law), 
and subject to the SFA, either:

 (i) within seven days from the lodgement of the Relevant Document give you a copy of the 
Relevant Document and provide you with an option to return the Placement Shares; or

 (ii) deem the issue as void and refund your payment for the Placement Shares (without interest 
or any share of revenue or other benefi t arising therefrom) within seven (7) days from the 
lodgement of the Relevant Document.

 Any applicant who wishes to exercise his option under paragraph 13(i) above to return the 
Placement Shares issued to him shall, within 14 days from the date of lodgement of the Relevant 
Document, notify us of this and return all documents, if any, purporting to be evidence of title of 
those Placement Shares, whereupon we shall, subject to the SFA, within seven (7) days from the 
receipt of such notifi cation and documents, pay to him all monies paid by him for the Placement 
Shares without interest or any share of revenue or other benefi t arising therefrom and at his own 
risk, and the Placement Shares issued to him shall be void.

 Additional terms and instructions applicable upon the lodgement of the Relevant Document, 
including instructions on how you can exercise the option to withdraw, may be found in such 
Relevant Document.

14. You irrevocably authorise CDP to disclose the outcome of your application, including the number 
of Placement Shares allotted to you pursuant to your application, to us, and the Issue Manager, 
Sponsor and Placement Agent, and any other parties so authorised by the foregoing persons.

15. Any reference to “you” or the “applicant” in this section shall include an individual, a corporation, an 
approved nominee and trustee applying for the Placement Shares through the Placement Agent or 
its designated sub-placement agent.

16. By completing and delivering an Application Form in accordance with the provisions of this Offer 
Document, you:

 (i) Irrevocably offer, agree and undertake to subscribe for the number of Placement Shares 
specifi ed in your application (or such smaller number for which the application is accepted) 
at the Placement Price and agree that you will accept such Placement Shares as may be 
allotted to you, in each case, subject to the conditions set out in this Offer Document and the 
Constitution of our Company;

 (ii) agree that the aggregate Placement Price for the Placement Shares applied for is due and 
payable to our Company upon application;

 (iii) consent to the collection, use and disclosure of your name, NRIC/passport number or 
company registration number, address, nationality, permanent resident status, Securities 
Account number, share application amount, share application details and other personal data 
(“Personal Data”) by the Share Registrar, CDP, Securities Clearing and Computer Services 
(Pte.) Ltd (“SCCS”), SGX-ST, our Company, the Issue Manager, Sponsor and Placement 
Agent and/or other authorised operators (the “Relevant Persons”) for the purpose of 
facilitating your application for the Placement Shares;
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 (iv) warrant that where you, as an approved nominee company, disclose the Personal Data of 
the benefi cial owner(s) to the Relevant Persons, such disclosure is in compliance with the 
applicable laws (collectively, the “Personal Data Privacy Terms”);

 (v) warrant the truth and accuracy of the information contained, and representations and 
declarations made, in your application, and acknowledge and agree that such information, 
representations and declarations will be relied on by our Company and Issue Manager, 
Sponsor and Placement Agent in determining whether to accept your application and/or 
whether to allot any Placement Shares to you; and

 (vi) agree and warrant that, if the laws of any jurisdictions outside Singapore are applicable 
to your application, you have complied with all such laws and none of our Company and 
Issue Manager, Sponsor and Placement Agent will infringe any such laws as a result of the 
acceptance of your application.

17. Our acceptance of applications will be conditional upon, inter alia, our Company and Issue 
Manager, Sponsor and Placement Agent being satisfi ed that:

 (i) permission has been granted by the SGX-ST to deal in and for quotation of all our existing 
Shares, the Placement Shares and the Award Shares on Catalist;

 (ii) the Management Agreement and the Placement Agreement referred to in the “Management 
and Placement Arrangements” section of this Offer Document have become unconditional 
and have not been terminated or cancelled prior to such date as our Company may 
determine; and

 (iii) the Authority has not served a stop order (“Stop Order”) which directs that no or no further 
shares to which this Offer Document relates be allotted.

18. In the event that a Stop Order in respect of the Placement Shares is served by the Authority or 
other competent authority, and

 (i) the Placement Shares have not been issued, we will (as required by law), and subject to 
the SFA, deem all applications withdrawn and cancelled and we shall refund the application 
monies (without interest or any share of revenue or other benefi t arising therefrom) to you 
within 14 days of the date of the Stop Order; or

 (ii) if the Placement Shares have already been issued but trading has not commenced, the 
issue of the Placement Shares will (as required by law) be deemed void and:

  (a) if documents purporting to evidence title had been issued to you, our Company shall 
inform you to return such documents to us within 14 days from that date; and

  (b) our Company will refund the application monies (without interest or any share of 
revenue or other benefi t arising therefrom) to you within seven (7) days from the date 
of receipt of those documents (if applicable) or the date of the Stop Order, whichever 
is later.

 This shall not apply where only an interim Stop Order has been served.

19. In the event that an interim Stop Order in respect of the Placement Shares is served by the 
Authority or other competent authority, no Placement Shares shall be issued to you when the 
interim Stop Order is in force.

20. The Authority or other competent authority is not able to serve a Stop Order in respect of the 
Placement Shares if the Placement Shares have been issued and listed on a securities exchange 
and trading in them has commenced.
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21. In the event of any changes in the closure of the Application List or the time period during which 
the Placement is open, we will publicly announce the same through a SGXNET announcement 
to be posted on the internet at the SGX-ST website http://www.sgx.com and through a paid 
advertisement in a generally circulating daily press.

22. We will not hold any application in reserve.

23. We will not allot shares on the basis of this Offer Document later than six months after the date of 
registration of this Offer Document by the SGX-ST, acting as an agent on behalf of the Authority.

24. Additional terms and conditions for applications by way of an Application Form are set out on 
pages G-6 to G-8 of this Offer Document.

ADDITIONAL TERMS AND CONDITIONS FOR APPLICATIONS USING APPLICATION FORMS

Applications by way of an Application Form shall be made on, and subject to, the terms and conditions 
of this Offer Document, including but not limited to, the terms and conditions appearing below as well 
as those set out in Appendix G entitled “Terms, Conditions And Procedures For Applications and 
Acceptances” section of this Offer Document as well as the Constitution of our Company.

1. Your application for the Placement Shares must be made using the BLUE Application Form 
for Placement Shares accompanying and forming part of this Offer Document. ONLY ONE 
APPLICATION should be enclosed in each envelope.

 We draw your attention to the detailed instructions contained in the Application Form and this 
Offer Document for the completion of the Application Form which must be carefully followed. Our 
Company and the Issue Manager, Sponsor and Placement Agent reserve the right to reject 
applications which do not conform strictly to the instructions set out in the Application 
Form and this Offer Document or to the terms and conditions of this Offer Document or 
which are illegible, incomplete, incorrectly completed or which are accompanied by 
improperly drawn remittances or improper form of remittances which are not honoured 
upon their fi rst presentation.

2. Your Application Forms must be completed in English. Please type or write clearly in ink using 
BLOCK LETTERS.

3. All spaces in the Application Forms, except those under the heading “FOR OFFICIAL USE 
ONLY”, must be completed and the words “NOT APPLICABLE” or “N.A.” should be written in 
any space that is not applicable.

4. Individuals, corporations, approved nominee companies and trustees must give their names in full. 
If you are an individual, you must make your application using your full names as they appear 
in your identity cards (if you have such identifi cation document) or in your passports and, in the 
case of a corporation, in your full name as registered with a competent authority. If you are not an 
individual, you must complete the Application Form under the hand of an offi cial who must state 
the name and capacity in which he signs the Application Form. If you are a corporation completing 
the Application Form, you are required to affi x your Common Seal (if any) in accordance with 
your Constitution or equivalent constitutive documents of the corporation. If you are a corporate 
applicant and your application is successful, a copy of your Constitution or equivalent constitutive 
documents must be lodged with our Company’s Share Registrar and Share Transfer Offi ce. Our 
Company and the Issue Manager, Sponsor and Placement Agent reserve the right to require you 
to produce documentary proof of identifi cation for verifi cation purposes.
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5. (a) You must complete Sections A and B and sign on page 1 of the Application Form.

 (b) You are required to delete either paragraph 7(a) or 7(b) on page 1 of the Application Form.  
Where paragraph 7(a) is deleted, you must also complete Section C of the Application Form 
with particulars of the benefi cial owner(s).

 (c) If you fail to make the required declaration in paragraph 7(a) or 7(b), as the case may be,  
on page 1 of the Application Form, your application is liable to be rejected.

6. You (whether you are an individual or corporate applicant, whether incorporated or unincorporated 
and wherever incorporated or constituted) will be required to declare whether you are a citizen 
or permanent resident of Singapore or a corporation in which citizens or permanent residents of 
Singapore or any body corporate constituted under any statute of Singapore having an interest 
in the aggregate of more than 50.0 per cent of the issued share capital of or interests in such 
corporations. If you are an approved nominee company, you are required to declare whether the 
benefi cial owner of the Placement Shares is a citizen or permanent resident of Singapore or a 
corporation, whether incorporated or unincorporated and wherever incorporated or constituted, in 
which citizens or permanent residents of Singapore or any body corporate whether incorporated or 
unincorporated and wherever incorporated or constituted under any statute of Singapore have an 
interest in the aggregate of more than 50.0 per cent. of the issued share capital of or interests in 
such corporation.

7. Your application must be accompanied by a remittance in Singapore currency for the full 
amount payable, in respect of the number of Placement Shares applied for, in the form of a 
BANKER’S DRAFT or CASHIER’S ORDER drawn on a bank in Singapore, made out in favour 
of “VIVIDTHREE SHARE ISSUE ACCOUNT” crossed “A/C PAYEE ONLY”, with your name, 
CDP Securities Account Number and address written clearly on the reverse side. Applications 
not accompanied by any payment or accompanied by ANY OTHER FORM OF PAYMENT WILL 
NOT BE ACCEPTED. We will reject remittances bearing “NOT TRANSFERABLE” or “NON 
TRANSFERABLE” crossings. No acknowledgement or receipt will be issued by us or the Issue 
Manager, Sponsor and Placement Agent for applications and application monies received. No 
combined Banker’s Draft or Cashier’s Order for different CDP Securities Accounts shall be 
accepted.

8. Monies paid in respect of unsuccessful applications are expected to be returned (without interest 
or any share of revenue or other benefi t arising therefrom) to you by ordinary post within 24 hours 
of balloting of applications at your own risk. Where your application is rejected or accepted in 
part only, the full amount or the balance of the application monies, as the case may be, will be 
refunded (without interest or any share of revenue or other benefi t arising therefrom) to you by 
ordinary post at your own risk within 14 days after the close of the Application List, provided that 
the remittance accompanying such application which has been presented for payment or other 
processes has been honoured and application monies have been received in the designated 
share issue account. In the event that the Placement is cancelled by us following the termination 
of the Management Agreement and the Placement Agreement, the application monies received 
will be refunded (without interest or any share of revenue or other benefi t arising therefrom) to 
you by ordinary post at your own risk within fi ve Market Days of the termination of the Placement. 
In the event that the Placement is cancelled by us following the issuance of a Stop Order by the 
SGX-ST, acting as an agent on behalf of the Authority, the application monies received will be 
refunded (without interest or any share of revenue or other benefi t arising therefrom) to you by 
ordinary post at your own risk within 14 days from the date of the Stop Order.

9. Capitalised terms used in the Application Forms and defi ned in this Offer Document shall bear the 
meanings assigned to them in this Offer Document.
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10. You irrevocably agree and acknowledge that your application is subject to risks of fi re, acts of 
God and other events beyond the control of our Company, our Directors and the Issue Manager, 
Sponsor and Placement Agent and/or any other party involved in the Placement and if, in any 
such event, our Company and/or the Issue Manager and Sponsor and Placement Agent do not 
receive your Application Form, you shall have no claim whatsoever against our Company and/or 
the Issue Manager, Sponsor and Placement Agent, any other party involved in the Placement for 
the Placement Shares applied for or for any compensation, loss or damage.

11. By completing and delivering the Application Form, you agree that:

 (i) in consideration of our Company having distributed the Application Form to you and agreeing 
to close the Application List at 12.00 noon on 20 September 2018 or such other time or 
date as our Company may, in consultation with the Issue Manager, Sponsor and Placement 
Agent, decide and by completing and delivering the Application Form, you agree that:

  (a) your application is irrevocable; and

  (b) your remittance will be honoured on fi rst presentation and that any monies returnable 
may be held pending clearance of your payment without interest or any share of 
revenue or other benefi t arising therefrom;

 (ii) neither our Company, the Issue Manager, Sponsor and Placement Agent, Sub-Placement 
Agent nor any party involved in the Placement shall be liable for any delays, failures or 
inaccuracies in the rewarding, storage or in the transmission or delivery of data relating 
to your application to us or CDP due to breakdowns or failure of transmission, delivery or 
communication facilities or any risks referred to in paragraph 10 above or to any cause 
beyond their respective controls;

 (iii) all applications, acceptances and contracts resulting therefrom under the Placement shall 
be governed by and construed in accordance with the laws of Singapore and that you 
irrevocably submit to the non-exclusive jurisdiction of the Singapore courts;

 (iv) in respect of the Placement Shares for which your application has been received and not 
rejected, acceptance of your application shall be constituted by written notifi cation and not 
otherwise, notwithstanding any remittance being presented for payment by or on behalf of 
our Company;

 (v) you will not be entitled to exercise any remedy of rescission for misrepresentation at any 
time after acceptance of your application;

 (vi) in making your application, reliance is placed solely on the information contained in this Offer 
Document and that none of our Company or the Issue Manager, Sponsor and Placement 
Agent, or any other person involved in the Placement shall have any liability for any 
information not so contained;

 (vii) you accept and agree to the Personal Data Privacy Terms set out in paragraph 16 of 
Appendix G of this Offer Document; and

 (viii) you irrevocably agree and undertake to subscribe for the number of Placement Shares 
applied for as stated in the Application Form or any smaller number of such Placement 
Shares that may be allotted to you in respect of your application. In the event that our 
Company decides to allot any smaller number of Placement Shares or not to allot any 
Placement Shares to you, you agree to accept such decision as fi nal.
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