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DEFINITIONS

For the purpose of this Circular and the accompanying appendices, the following definitions shall apply, except
where the context otherwise requires:

ABSS

ABSS Group

ABSS Products
ABSS Sdn Bhd
ABSS Share(s)
ABSS Source Code
Act

Aminvestment Bank or the
Principal Adviser

Balance Purchase Price

BNM

Board

Board of ABSS

Bursa Securities
Censof or the Company

Censof ABSS Sdn Bhd or
Joint Venture Entity

Censof Group or the Group

Censof
Share(s)

Share(s) or the

Century Software (M) Sdn
Bhd

Circular

Completion Date

Conditional Letter of Offer

DCF

Deposit

Asian Business Software Solutions Pte Ltd (Company No. 200914556R)
ABSS and its subsidiary (including any associate existing as at the LPD)
Products altered and developed from ABSS Source Code

Asian Business Software Solutions Sdn Bhd (Company No. 868100-H)
Ordinary share(s) of SGD1.00 each in ABSS

Source code for ABSS Products

Companies Act, 1965 as amended from time to time or any re-enactment
thereof

Aminvestment Bank Berhad (Company No. 23742-V)

SGDY.0 million (approximately RM25.259 million), which is the Purchase
Price less the Deposit

Bank Negara Malaysia

Board of Directors of Censof

Board of Directors of ABSS

Bursa Malaysia Securities Berhad (Company No. 635998-W)
Censof Holdings Berhad (Company No. 828269-A)

Censof ABSS Sdn Bhd (formerly known as the Centennial Profile Sdn Bhd)
(Company No. 967688-P)

Censof and its subsidiaries

Ordinary share(s) of RM0.10 each in Censof

Century Software (Malaysia) Sdn Bhd (Company No. 445590-U), a wholly-
owned subsidiary of Censof

This circular to the shareholders of Censof in relation to the Proposed
Acquisition dated 13 November 2015

Thirty (30) days from the date all relevant conditions in the Share Sale and
Purchase Agreement, as set out in Section 2.4.3.1 of this Circular, are
fuffilled or in any event, seven (7) days after the EGM of Censof, or such
other dates as the Parties may agree upon

The conditional letter of offer from Censof to ABSS dated 15 June 2015
which sets out the principal terms and conditions of the Proposed Acquisition

Discounted cash flow

SGD1.0 million (approximately RM2.807 million) was paid upon the
execution of the Share Sale and Purchase Agreement on 9 July 2015



DEFINITIONS (CONT’D)

Director(s)

EBITDA
EGM

EPS

Expert’s Fairness Report

Expert’s Foreign

Investments, Taxation and

Profits Report
FPE
FYE
GDP
GST

ICT

Legal Opinion

Listing Requirements

LPD

Mvic

MYOB

NA

Party(ies)

PAT

PBT

Placement Shares

Proposed Acquisition

Proposed Private Placement

Has the meaning assigned to it in Section 2(1) of the Capital Markets and
Services Act, 2007, as amended from time to time

Earnings before interest, taxes, depreciation and amortisation
Extraordinary General Meeting

Earnings per share

The expert's report on the fairness of the Purchase Price for the Proposed
Acquisition prepared by Adastra IP (M) Sdn Bhd (Company No. 916535-T),
as set out in Section V of this Circular

The expert’s report on the policies on foreign investments, taxation and
repatriation of profits of Singapore prepared by Infinitus Law Corporation
(Company No. 200100031K), as set out in Section IV of this Circular
Financial period ended / ending, as the case may be

Financial year ended / ending, as the case may be

Gross domestic product

Goods and services tax

Information and communications technology

Legal opinion on the ownership of title to securities or assets in Singapore,
enforceability of all agreements, representations and undertakings given by
foreign counterparties under relevant laws of Singapore and other relevant
matters in Singapore prepared by Infinitus Law Corporation (Company No.
20010003 1K) as set out in Appendix III of this Circular

Main Market Listing Requirements of Bursa Securities

15 October 2015 being the latest practicable date prior to the printing of this
Circular

Market value of invested capital

MYOB Technology Pty Ltd (Company No. ACN 086760269)

Net assets

ABSS, the Vendors and/or Censof

Profit after tax

Profit before tax

New Censof Shares issued pursuant to the Proposed Private Placement
Proposed acquisition of 51% equity interest in ABSS

Proposed private placement of up to ten percent (10%) of the issued and
paid-up share capital of Censof as announced on 12 November 2014. As at
the LPD, a total of 45,000,000 Placement Shares has been issued with a
total gross proceeds of RM16,625,000. 25,000,000 Placement Shares were
issued during Censof Group’s FYE 31 March 2015 and 20,000,000
Placement Shares were issued after Censof Group’s FYE 31 March 2015.
As at the LPD, the number of Censof Shares left to be issued is up to
17,843,334



DEFINITIONS (CONT’D)

Purchase Price

RCN
RM and sen

Sale Shares

SGD

Shareholders Agreement

Share Sale and Purchase
Agreement

Transition Programme

UsD

Vendors

Warrants-A

Warrants-B

Exchange rate

Aggregate purchase price of SGD10.0 million (approximately RM28.066
million) to be fully settled in cash pursuant to the Proposed Acquisition

Redeemable convertible notes
Ringgit Malaysia and sen respectively

The 306,000 ABSS Shares held by the Vendors in ABSS in the proportions
set out in Section 2.1.2 of this Circular

Singapore Dollar

Shareholders agreement between Censof and the remaining shareholders
of ABSS

The share sale and purchase agreement dated 9 July 2015 entered into
between Censof, the Vendors and ABSS in relation to the Proposed
Acquisition

A programme that encompasses the gradual transition of ABSS Products
from the "MYOB" brand name to the “ABSS” brand name over the next three
(3) years from July 2015

United States Dollar

Collectively, Paul Alistair Jennings (‘PAJ”), Matthew Edward Critchley
(“MEC”), Simone Gross (“SG”), Foo Chee Pin ("“FCP”), Irine Lopez (“IL"),
Rhys Paul Brown ("RPB”), Lum Choong Eu (“‘LCE”), Gauri Thanasingam
(“GT"), Shanmugapriya Kanesan (“SK”"), Elavarasu Balasubramaniam (“EB”)
and Lim Suan Kooi (“‘L.SK”)

Warrants issued on 19 July 2012 and due to expire on 18 July 2017, at the
exercise price of RMO0.46 per warrant

Warrants issued on 8 October 2014 and due to expire on 7 October 2019, at
the exercise price of RM0.46 per warrant

Unless otherwise stated, the following exchange rate, being the middle rate of the exchange rate published by
BNM as at 5.00 p.m. on 7 July 2015, being the latest practicable date prior to the execution of Share Sale and
Purchase Agreement, are used throughout this Circular, where applicable:

SGD1.00: RM2.8066

The exchange rate above should be used as a reference only and shall not indicate the actual exchange rate in
relation to the implementation of the Proposed Acquisition.

Further notes

Unless specifically referred to, words denoting the singular shall include the plural and vice versa and words
denoting the masculine gender shall include the feminine and neuter genders and vice versa.

References to persons shall include corporations. All references to “our Company” in this Circular are to Censof.
References to “we”, “us”, “our” and “ourselves” are to our Company and where the context otherwise requires,

shall include our subsidiaries.

All references to “you” in this Circular are to the shareholders of Censof. Any discrepancies in the tables included
in this Circular between the amounts listed, actual figures and the totals thereof are due to rounding.

Any reference to time of day in this Circular is a reference to Malaysian time, unless otherwise stated.
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To: The shareholders of Censof
Dear Sir/Madam,

PROPOSED ACQUISITION

1. INTRODUCTION

On 9 July 2015, Aminvestment Bank had, on behalf of the Board, announced that Censof had entered
into the Share Sale and Purchase Agreement with the Vendors and ABSS to acquire 306,000 ABSS
Shares held by the Vendors, which represent 51% of the issued and paid-up share capital of ABSS,
for the aggregate Purchase Price of SGD10.0 million (approximately RM28.066 million) to be fully
settled in cash.

Once the Proposed Acquisition is completed, ABSS will become a subsidiary of Censof.

The purpose of this Circular is to provide you with the relevant details of the Proposed Acquisition and
to set out the view and recommendation of the Board as well as to seek your approval for the resolution
pertaining to the Proposed Acquisition to be tabled at the forthcoming EGM. The Notice of EGM and
Form of Proxy are enclosed in this Circular.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
CIRCULAR TOGETHER WITH THE APPENDICES ATTACHED BEFORE VOTING ON THE
RESOLUTION TO GIVE EFFECT TO THE PROPOSED ACQUISITION AT THE FORTHCOMING
EGM.



2.

DETAILS OF THE PROPOSED ACQUISITION

2.1

Proposed Acquisition

The Vendors had approached Censof and expressed their intention to dispose up to 51%
equity interest in ABSS. Subsequently, Censof had, on 15 June 2015, reverted with the
Conditional Letter of Offer. Consequently, the Vendors had accepted and signed the
Conditional Letter of Offer on 17 June 2015.

Subsequent to the Conditional Letter of Offer, Censof, the Vendors and ABSS had entered
into the Share Sale and Purchase Agreement on 9 July 2015. Under the Share Sale and
Purchase Agreement, the Vendors agreed to sell and Censof agreed to purchase the Sale
Shares free from all encumbrances and any other third party claims and with all rights attached
or accruing thereto as of and including the Completion Date. The Deposit of SGD1.0 million
(approximately RM2.807 million) was paid on 9 July 2015, concurrent with the execution of
the Share Sale and Purchase Agreement. The Balance Purchase Price of SGD9.0 million
(approximately RM25.259 million) for the Proposed Acquisition shall be fully satisfied by
payment of cash. The completion of the Proposed Acquisition is subject to all of the relevant
conditions stated in the Share Sale and Purchase Agreement being fulfilled, of which being
disclosed in Section 2.4.3.1 of this Circular. Upon completion of the Proposed Acquisition, the
equity interest held by Censof in ABSS is illustrated as below:

Censof

51% equity
interest

h A

ABSS

Figure 1. Completion of Proposed Acquisition
211 Details of ABSS

ABSS was incorporated in Singapore under the Singapore Companies Act on
7 August 2009 as a private company limited by shares. As at the LPD, the authorised
share capital of ABSS is SGD600,000 comprising 600,000 ABSS Shares. The issued
and paid-up share capital of ABSS is SGD600,000 comprising 600,000 ABSS Shares.
ABSS commenced its business on 19 August 2009.

As at the LPD, ABSS Group’s principal activities are the selling of computerised
accounting system and providing support services.

Aside from the principal activities above, ABSS Group also develops ABSS Products,
among others, MYOB Business Basics, MYOB Accounting, MYOB Premier and
MYOB Payroll. ABSS Products are currently marketed under the “MYOB" brand
name.

On 10 September 2014, ABSS, through ABSS Sdn Bhd, entered into a joint venture
agreement with Century Software (M) Sdn Bhd, which is a wholly-owned subsidiary
of Censof, to form a joint venture, namely Censof ABSS Sdn Bhd, which was
incorporated in Malaysia on 11 November 2011. The objective of Censof ABSS Sdn
Bhd was to be the Joint Venture Entity that combined both ABSS’s and Censof’s
resources in order to leverage on the introduction of GST in Malaysia and drive a
strong growth of sales of “MYOB” branded ABSS Products in Malaysia. As such,
ABSS and Censof have an established business relationship prior to the Proposed
Acquisition, as shown in the following diagram:



2.1.2

ABSS Censof

100.0% equity 100.0% equity
, interest interest .
ABSS Sdn Bhd Century Software
Sdn Bhd
49 98% equity 50.023% equity
interest | Censof ABSS Sdn |, interest
’ Bhd i

Figure 2. Equity interest in Censof ABSS Sdn Bhd prior to the Proposed Acquisition.

Nonetheless, as at the LPD, the operations of the Joint Venture Entity is terminated
in view of the Proposed Acquisition. As the objective mentioned above can be
achieved through ABSS Sdn Bhd (a wholly-owned subsidiary of ABSS), it is not
necessary to have the Joint Venture Entity. The terms with regard to the Joint
Venture Entity in the Share Sale and Purchase Agreement are disclosed in Section
2.4 4 of this Circular.

Please refer to Appendix | of this Circular for further information on ABSS.

Details of the Vendors’ shareholdings in ABSS in relation to the Share Sale
and Purchase Agreement
In relation to the Share Sale and Purchase Agreement, below is a table containing
the name of the Vendors and (i) the proportion of ABSS Shares held by them before
the Proposed Acquisition, (ii) the proportion of the Sale Shares to be sold by them
pursuant to the Proposed Acquisition; and (iii) the remaining ABSS Shares held by
them after the Proposed Acquisition:
Before the Pursuant to the After the
Proposed Proposed Proposed
Acquisition Acquisition Acquisition
i ii iii
Vendors () (i) w
No. of (No. of No. of
ABSS Sale ABSS
Shares Shares to Shares
held %* be sold) %* remaining  %*
Paul Alistair
Jennings 312,000 520 (163,5630) (27.3) 148,470 24.7
Matthew Edward
Critchley 78,000 13.0 (39,780) (6.6) 38,220 6.4
Simone Gross 60,000 10.0 (60,000) (10.0) - -
Foo Chee Pin 36,000 6.0 (9,540) (1.6) 26,460 44
Irine Lopez 36,000 6.0 (9,540) (1.6) 26,460 4.4
Rhys Paul Brown 36,000 6.0 (9,540) (1.6) 26,460 4.4
Lum Choong Eu 18,000 3.0 (4,770) (0.8) 13230 2.2
Gauri Thanasingam 6,000 1.0 (1,590) (0.3) 4410 0.7
Shanmugapriya
Kanesan 6,000 1.0 (1,590) (0.3) 4410 0.7
Elavarasu
Balasubramaniam 6,000 1.0 (3,060) (0.5) 2940 0.5
Lim Suan Kooi 6,000 1.0 (3,060) (0.5) 2940 0.5
Total 600,000 100 (306,000) (51.0) 294,000 49.0

Note:
* Percentage shareholdings in ABSS.



2.2

Basis at arriving at the Purchase Price and justifications

The Purchase Price of SGD10.0 million (approximately RM28.066 million) was arrived at a
willing-buyer and willing-seller basis, which was on a quantitative basis of EBITDA of
approximately 5x, based on ABSS’s audited consolidated financial statements for the FYE 31
December 2014. This is shown in the table below:

Description Total 51%

EBITDA (Based on ABSS'’s audited
consolidated financial statements for SGD3,941,558 SGD2,010,195
the FYE 31 December 2014)

EBITDA 5x SGD 20,000,000* SGD10,000,000*

Note:

*

Rounded to the nearest million.

The Purchase Price was arrived at on the basis of EBITDA 5x, taking into account the
following:

(@)

Since the year 2010, ABSS Group has shown annuai growth in terms of its profits.
The year 2014 shows a higher growth in comparison to the year 2013 in terms of
profits due to the demand created by the need to comply with Government of
Malaysia's implementation of GST, which was effective on 1 April 2015;

Historically, the profit margins of ABSS Group are high as most direct costs and
operating expenses are fixed. The profit margins are expected to remain high
especially if the revenue of ABSS Group continues its upward trend;

ABSS Group has no borrowings resulting in zero gearing and also, has kept the cash
balance at optimum level, which is sufficient for working capital purposes;

Pursuant to the distribution agreement signed between ABSS and MYOB on 26
January 2015 (which shall continue to be in force until termination by either party due
to any material breach), ABSS Group is able to use the ABSS Source Code pursuant
to the perpetual license granted by MYOB to ABSS, to alter and develop ABSS
Products. ABSS Group is able to market and distribute ABSS Products in the
territories of Singapore, Malaysia, Hong Kong, Macau, Philippines, Thailand,
Vietnam, Laos, Cambodia, Indonesia, Myanmar, Brunei, Bangladesh and Sri Lanka,
using the “MYOB” brand name. However, the right to use “MYOB” brand name that
was granted on 20 August 2009, is non-renewable and will expire on 31 December
2017, or an earlier date specified by MYOB, in a prior notice of not less than 12
months’ from MYOB. Moving forward, all ABSS products will be marketed under the
“ABSS” brand name; and

The valuation derived as per the Expert’s Fairness Report, which is appended in
Appendix V of this Circular, is summarised as below:

Adjusted value

(SGD million)

Guideline publicly traded company method (Indicative value 25.200
SGDE3.0 million)
DCF method (Indicative value SGD17.0 million) 10.200
Overall total 3540
(rounded off) 35.00
Less interest bearing debt (0.0)
Total equity value(® 35.00
Adding control premium of 25%¢# 8.75

43.75




Less discount of 440%™ (17.50)

Final equity value®*) 26.25
(rounded off) 26,00
Notes:

(i) The adjusted values are arrived after taking into account the weightage percentage
derived from the indicative values of SGD63.0 million and SGD17.0 million of guideline
publicly traded company method and DCF methods respectively, which is shown below:

Method Indicative Weightage Adjusted

value value
(SGD million) (SGD Million)
Guideline publicly 63.0 40% 25.20
traded company

DCF 17.0 60% 10.20

Weightage 35.40

value 35.00

(rounded

off)

(i) The value of 100% shareholdings in ABSS.

(i) A 25% control premium is added to the total equity value to reflect the value of the
controlling shareholder who has 51% equity or more in ABSS. Based on Shannon Pratt’s
Control Premium Study, which is an online database containing of all takeovers of public
companies in the United States of America resulting in over 50% ownership, the mean
control premium paid ranged from 29% to 54% and medjan control premium paid ranged
from a Jow of 20% to a high of 38%. The Shannon Pratt’s Control Premium Study covered
takeovers of public companies from the year 1996 to 2006. As per the Expert’s Fairness
Letter, no sufficient data is available on control premium of the Malaysian and
Singaporean stock markets. As ABSS only has about five (5) years of operational
history, a low control premium of 25% for the controlling shareholding of ABSS, is
assumed.

(iv) A 40% discount is added to the total equity value plus control premium to account for
lack of marketability, which is due to the illiquidity of the unlisted ABSS Shares. A major
difference between ABSS Shares andthose of its publicly traded counterpartsis the lack
of marketability of ABSS Shares. The marketability of shares of a firm, which is not listed,
can be estimated from the data of the rise of the price of shares of other firms when they
are listed on the stock market, which is called the “first-day listing price”. Based on the
research on the Malaysian stock market data, which is based on first-day listing of
companies on the ACE Market of Bursa Securities from the year 2012 to 2014, the “first-
day listing price” rose by 19% to 80% from the initial public offering price. The jump in
the share price can be considered as the discount of the price of unlisted shares as
compared to the price of listed shares due to lack of marketability. As ABSS is a relatively
small unlisted company, lack of marketability is high, which is assumed to be 40%.

(v) The final equity value is the final value of 100% shareholdings in ABSS after taking into
account the control premium of 25% to the total equity value and discount of 40% to total
equity value plus control premium.

Thus, based on the Expert's Fairness Report, the estimated Final Equity Value of
ABSS is SGD26.25 million or SGD26.00 million (rounded off). Accordingly, a 51%
equity shareholding in ABSS is worth SGD13.26 million or SGD13.00 million (rounded

off).

Please refer to the Expert's Fairness Report set out in Appendix V of this
Circular for further information on the valuation.

Indicative values based on guideline publicly traded company and DCF
methods

The guideline publicly traded company method is utilised to estimate the value of a
closely-held company (which has limited number of shareholders) i.e. ABSS, by
looking to the market for the prices in which investors are willing to pay for similarly
comparable publicly traded companies. Within this method, an invested capital
valuation multiple is used to derive a single indicative MVIC. This is also the enterprise
value of the closely-held company i.e. ABSS.



The summary of the guideline on publicly traded company method computation is as

below: .
Method ABSS’s Median Indicative  Weightage Proportion
weighted of MVIC of (%)© indicative
actual comparable ABSS/ MVIC of
financial companies® Enterprise ABSS/
results value Enterprise
(SGD (SGD value
million)® million) (SGD
million)
(i) x (ii) (iii) x(iv)
(i) (i) (i) (iv) (v)
MVIC/revenue 6.98 4.63 32.32 80 25.86
multiple
MVIC/PAT 2.67 68.74 183.54 20 36.71
multiple
62.57
Weightage value 63.00
(rounded
off)@
Notes:

(a) ABSS’s weighted actual revenue from the year 2012 to 2014 and ABSS’s weighted actual
PAT from the year 2012 to 2014 accordingly.

(b) Median of comparable companies’ market capitalisation over their respective revenues
and median of comparable companies’ market capitalisation over their respective PATs
accordingly.

(c) The weightage given to the respective indicative MVICs of ABSS.

(d) The single indicative MVIC, which is also the enterprise value of ABSS.

The DCF method estimates the enterprise value on the basis of future cash flows over
an investment horizon using empirical market data, macroeconomic and industry
evidence, and the underlying fundamental trends for the subject company. The DCF
method applies a present discount rate (in the case of ABSS, it is 20%), known as the
required rate of return on investment, to the projected future free cash flows during a
projected period (in the case of ABSS, itis from the year 2016 to 2020), which results
in the estimation of the net present values of a series of free cash flows (cumulative
net present value). The discount rate of 20% is used, which is a present discount rate
to reflect the riskiness of future cash flows for a medium-sized company with five (5)
years operational history such as ABSS. As a comparison, a high discount rate of
40% to 50% is often used to reflect the riskiness of future cash flows of a new venture,
while a low discount rate of 10% to 15% is used to reflect the riskiness of future cash
flows of a large established firm. A net present terminal value beyond the projected
period is also derived using the Gordon Growth model, which includes final year cash
flow (in the case of ABSS, it is the year 2020 of SGD3.22 million), present discount
rate (in the case of ABSS, itis 20%), an appropriate long term growth rate (in the case
of ABSS, it is 5%) and a present value factor (in the case of ABSS, it is 0.40). The
cumulative net present value and net present value of terminal value is then added
together to arrive at the enterprise value of ABSS. A long-term growth rate of 5% is
assumed, which follows the recent economic growth rate of Malaysia, which recorded
an average rate of 4.77% from the year 2000 to 2015, as reported by the Department
of Statistics of Malaysia. A long-term growth rate of 5% is used, despite the fact that
ABSS's revenue grew by an annual average of 10% from the year 2010 to 2014.The
present value factor of 0.40 is derived by the formula listed below, in which, r stood
for the present discount rate and t represents the number of years in the projected
period.
1 1

ey - @woz - 9°

The summary of the DCF method computation is provided as follows:

Year 2016 | 2017 | 2018 | 2019 | 2020

Estimated free cash flows 222 2.57 2.99 2.97 3.22

(SGD million)

Net present value” (SGD million) 1.85 1.78 1.73 1.72 1.29
Note:

*Present discount rate used is 20%.
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The enterprise value of ABSS is then arrived as follows:

Components SGD million
-Cumulative net present value (2016-2020) 8.37
-Net present value of terminal value” 9.06
Enterprise value 17.43
17.00 (rounded
off)
Note:

* Net present value of terminal value is based on the Gordon Growth model, which is shown in
the calculation below:

. {Finalyearprojected free cash flow (SGD3.22 million) x (1 + Longlerm growth rate (5%))\ v Fresentvalue
( Presentdiscountrate (20%) - Long term growth rate {5%) ) factor (0.40)

Sources and breakdown of funding

The Proposed Acquisition is expected to be funded via the proceeds from the Proposed
Private Placement which was announced by Aminvestment Bank on 12 November 2014 and
bank borrowings. The Board is of the view that the combination of funding is necessary as
Censof can leverage on the relatively low cost of readily available funds from the Proposed
Private Placement and at the same time obtain bank borrowings, which will facilitate in not
further diluting Censof existing shareholders’ shareholdings through further private placement.

As at the LPD, Censof has issued a total of 45,000,000 Placement Shares, which raised a
total gross proceeds of RM16.625 million. As at the LPD, approximately RM4.387 million is
allocated and/or used for working capital of Censof Group and estimated expenses for the
Proposed Private Placement. Therefore, the total net proceeds from the Proposed Private
Placement that can be used for the part payment of the Purchase Price is up to RM12.238
million. The remaining Purchase Price will be settled through bank borrowings of RM18.0
million.

The estimated breakdown of the sources of funding for the Purchase Price of SGD10.0 million
(approximately RM28.066 million) is as below:

Sources Estimated breakdown (RM'000)
Proposed Private Placement 10,066
Bank borrowings 18,000
Total 28,066

Note:
(a) Comprises net proceeds obtained from the Proposed Private Placement.

Salient terms of the Share Sale and Purchase Agreement
The salient terms of the Share Sale and Purchase Agreement are as set out below:
2.4.1 Sale of the shares
Subiject to the terms and conditions of the Share Sale and Purchase Agreement, and
in consideration for the payment of the Purchase Price, the Vendors shall sell and
transfer to Censof, and Censof shall purchase the Sale Shares free from all
encumbrances and any other third party claims and with all rights attached or accruing
thereto as of and including the Completion Date.
2.4.2 Consideration for purchase of the Sale Shares and payment
2.4.2.1 Share Sale
On the terms and subject to the fulfillment of the conditions of the Share Sale
and Purchase Agreement, the Vendors agree to offer, sell, assign and

transfer/deliver to Censof, and Censof agrees to purchase, acquire and
accept from the Vendors on the Completion Date, all of the Sale Shares.



2.4.2.2 Amount of Purchase Price

Subject to the terms and conditions of the Share Sale and Purchase
Agreement, on the Completion Date, the Vendors shall offer, sell and deliver
to Censof, and Censof shall purchase, acquire and accept from the Vendors
the Sale Shares for an aggregate Purchase Price of SGD10,000,000.

2.4.2.3 Vendors’ dividend and adjustment of sale price

There shall be a dividend calculated and paid to the Vendors immediatetyprior
to the Completion Date. The dividend will be the amount of any net profit plus
retained profit* made by ABSS up to the day prior to the Completion Date.
Following the declaration and payment of the dividend, if ABSS’s operating
cash balance is above SGD1,000,000, then the difference between the
operating cash balance and the amount of SGD1,000,000 will be added to
the Purchase Price.

*The net profit plus retained profit from 1 January 2015 until the day prior to the
Completion Date will be audited.

2.4.2.4 Payment of Purchase Price
2.4.2.4.1 The Purchase Price shall be paid and satisfied as follows:

(@) Concurrently with the execution of the Share Sale and Purchase
Agreement, Censof had paid to the Vendors, the sum of SGD1,000,000
as a Deposit to be dealt with in accordance with the following
provisions:

(i) The Deposit will be released and applied toward satisfaction of the
Purchase Price upon the execution of the Share Sale and
Purchase Agreement;

(i) If the purchase and sale of the Sale Shares and all other
transactions contemplated by the Share Sale and Purchase
Agreement are not completed for any reason, other than the failure
of Censof to satisfy its obligations, the Deposit will be released and
returned to Censof without interest;

(iii) If the purchase and sale of the Sale Shares and all other
transactions contemplated by the Share Sale and Purchase
Agreement are not completed due to the failure of Censof to satisfy
its obligations, then the Deposit will be forfeited and paid to the
Vendors, after the expiration of an extended period up to two (2)
weeks thereafter, and the Vendors may choose whether to proceed
with the sale and purchase contemplated under the Share Sale and
Purchase Agreement.

(b) On the Completion Date, Censof will pay to its solicitors, the sum of
SGD9,000,000, which is the Balance Purchase Price, to be deposited
in its solicitors’ clients account.

(c) Censof's solicitors shall release by bank draft or other means of
immediately available funds the Balance Purchase Price, but less any
sum due, if any, from the Vendors to Censof and/or the relevant
authorities in respect of the Sale Shares to the Vendors within seven
(7) days after Censof's solicitors receipt of the Balance Purchase Price.

2.4.3 Conditions precedent

2.4.3.1 Conditions

The obligation of Censof to purchase the Sale Shares is conditional upon the
following conditions having been fulfilled (or otherwise waived by the mutual
agreement of Censof and the Vendors) on or before the Completion date:
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2.4.3.2

2.4.3.3

(@) The results of the due diligence exercises by Censof (or Censof's
representatives) on ABSS being satisfactory to Censof in its sole and
absolute discretion and/or any due diligence findings or irregularities
having been rectified or resolved to the satisfaction of Censof, which was
approved by the Board on 21 July 2015;

(b) The approval of the Board and shareholders of Censof to the acquisition
of the Sale Shares pursuant to the terms of the Share Sale and Purchase
Agreement;

(c) The Vendors have obtained all necessary corporate approvals to enter
into the Share Sale and Purchase Agreement and the transactions
contemplated, upon execution of the Share Sale and Purchase
Agreement on 9 July 2015;

(d) Execution of Shareholders Agreement between Censof and the
remaining shareholders of ABSS;

(e) ABSS maintaining a positive figure in net tangible assets consisting of no
less than SGD1,000,000 in operating cash balance in its accounts on
completion of the share purchase;

(fy All regulatory and other approvals having been obtained by all Parties for
the matters contemplated in the Share Sale and Purchase Agreement.

The obligation of the Vendors to sell the Sale Shares is conditional upon the
following conditions being fulfilled (or otherwise waived by the mutual
agreement of the Vendors and Censof) on or before the Completion Date:

(a) The execution of a mutually agreed Shareholders Agreement;

(b) The approval of the Board of ABSS, and the shareholders of ABSS of the
Share Sale and Purchase Agreement and the Shareholders Agreement,
on or before the Completion Date.

Waiver

Censof may, with the written agreement of the Vendors, waive any of the
conditions stated in Section 2.4.3.1(a) to (f) above.

Lapse

If any of the conditions stipulated in Section 2.4.3.1 above are not satisfied or
otherwise waived by Censof and the Vendors under Section 2.4.3.2 above
on or before the Completion Date, the Share Sale and Purchase Agreement
will lapse and cease to have any further force or effect and none of the Parties
will have any further rights or claims whatsoever against the other except for
any antecedent breaches.

Joint Venture Entity

2.4.4.1

2442

The operations of Censof ABSS Sdn Bhd, the Joint Venture Entity, has been
terminated as at the LPD with final dividends (being the total audited profits
generated by Censof ABSS Sdn Bhd from the period of 1 April 2015 until 31
October 2015), paid to the shareholders of Censof ABSS Sdn Bhd, being
ABSS Sdn Bhd and Century Software (M) Sdn Bhd, immediately prior to the
Completion Date.

All operations of the Joint Venture Entity will be rolled back into ABSS* as
part of ABSS's standard operations. This shall include** all sales, partners,
resellers, special agreements made and/or managed by the Joint Venture
Entity, and such Joint Venture Entity’s employees as are agreed between the
ABSS Sdn Bhd and Century Software (M) Sdn Bhd.
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2.4.6

* After the operations are rolled back (which means goes back) into ABSS as at the
LPD (**include assets (and any liabilities) of the Joint Venture Entity), the Joint
Venture Entity, does not have any assets or liabilities (which is after the payment of
the final dividends). Also, there will be a transfer of 1,000 shares held by ABSS Sdn
Bhd and 1,001 shares held by Century Software (M) Sdn Bhd respectively to Censof,
for a total cash consideration of RM2,001 or RM1.00 for each share and will be
followed by a change in the name of the Joint Venture Entity. Hence, the Joint Venture
Entity is not wound up but ownership of the Joint Venture Entity will be ultimately
changed.

Completion
Upon completion, Censof shall be entitled to all rights, dividends, entitlements and
advantages attaching or accruing to the Sale Shares as of and including the
Completion Date, except if there are any delays in paying the agreed dividends to the
Vendors, consisting of one hundred percent (100%) of ABSS’s net PAT and retained
earnings plus the dividends from the Joint Venture Entity up to the Completion Date.
In such event, the dividends shall be paid the soonest possible to the Vendors
subsequent to the Completion Date.
Default
2.4.6.1 Default by the Vendors / ABSS

In the event the Vendors and/or ABSS:

(a) Shall be unable to pay their/its debts; and/or

(b) Has a bankruptcy or winding up petition issued against them/it or is
wound up; and/or

©) Is in breach of any of their material obligations under the terms of the
Share Sale and Purchase Agreement;

(d) Ceases or threatens to cease carrying on its existing business;
and/or
(e) Fails to complete the sale of the Sale Shares or any part thereof,

other than ABSS and the Vendors not approving the Share Sale and
Purchase Agreement and the subsequent Shareholders Agreement
as provided in Section 2.4.3.1 above,

Censof may give fourteen (14) business days’ written notice to the Vendors
and ABSS to remedy the same. If any of the Vendors and ABSS shall fail to
remedy their respective default or breaches within such timeframe, Censof
may at its discretion elect to:

(a) Terminate the Share Sale and Purchase Agreement and the
purchase of all the Sale Shares and Censof shall be at liberty to claim
for damages and costs incurred including due diligence costs and
professional and advisor fees; and/or

(b) Seek specific performance of the provisions of the Share Sale and
Purchase Agreement and damages.

2.4.6.2 Default by Censof

In the event Censof fails to complete the purchase of the Sale Shares or has
a winding up petition brought against it or a receiver and manager appointed
over its assets and/or property, the Vendors may give fourteen (14) business
days’ written notice to Censof to remedy the same. If Censof fails to remedy
the breach within such timeframe, the Vendors may elect to:

(a) Terminate the Share Sale and Purchase Agreement and the sale of
all the Sale Shares and the Vendors shall be at liberty to retain the
Deposit as liquidated damages together with costs incurred including
professional and advisor fees; and/or

10
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(b) Seek specific performance of the provisions of the Share Sale and
Purchase Agreement and damages.

2.4.7 Governing laws and dispute resolutions

2.4.7.1 The Share Sale and Purchase Agreement is governed by and is to be
construed in accordance with the laws of Singapore.

2.4.7.2 Any dispute arising out of or in connection with the Share Sale and Purchase
Agreement, including any question regarding its validity, enforceability or
termination shall be referred to and finally resolved by arbitration, the place
of which is to be mutually decided by the Parties.

Estimated liabilities to be assumed

As at the LPD, there are no liabilities, including contingent liabilities and guarantees, to be
assumed by Censof pursuant to the Proposed Acquisition.

Estimated additional financial commitment

Censof Group is not expected to incur any financial commitment to ABSS Group in the near

future in order to put the business of ABSS Group on-stream subsequent to the Proposed
Acquisition.

POLICIES ON SINGAPORE’S FOREIGN INVESTMENTS, TAXATION AND REPATRIATION OF
PROFITS

3.1

3.2

Policies on Singapore’s foreign investments

There is generally no restriction imposed on foreign persons to invest in Singapore
companies.

There is no limitation applicable to the right of a foreign shareholder to own shares in a
company nor any restriction on the shareholder exercising the right to vote in relation to the
ordinary shares held by them in a company.

Foreign investment on residential property is subject to restrictions set out under the
Residential Property Act. This includes a company which has foreign shareholders and/or
directors in relation to a purchase and ownership in residential property which is classified as
a “restricted property” under the said Residential Property Act (only applicable if the subject
company has such assets).

Policies on Singapore’s taxation

Singapore tax is territorial based and income tax is imposed on Singapore tax residents,
individual and corporate.

A company is regarded as a tax resident in Singapore if the management and control of its
business are exercised in Singapore. Normally, control and management of a company is
vested in the board of directors and the company is resident in the country where directors’
meetings are held.

A Singapore corporate tax payer is subject to Singapore Income Tax on income accrued in or
derived from Singapore or received in Singapore from outside Singapore. Income is received
in Singapore from outside Singapore when it is remitted to, transmitted or brought into
Singapore, applied in or towards satisfaction of any debt incurred in respect of a trade or
business carried on in Singapore, or applied to purchase any movable property which is
brought into Singapore. The corporate tax rate for 2014 to 2015 financial year is 17%.

11
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Foreign dividends, branch profits and foreign service income received in Singapore by a
Singapore resident company are exempt from Singapore tax if (a) such income is subject to
tax of a similar character to Income Tax under the laws of the jurisdiction from which such
income is received; (b) at the time the dividend is received in Singapore, the highest rate of
tax of a similar character to income taxin the jurisdiction from which the income is received is
at least 15%; and (c) the comptrolier of Income Tax is satisfied that the tax exemption would
be beneficial to the recipient of the foreign income.

Singapore does not have capital gains tax. If however, a sale of capital assets was found to
be trading a transaction (as opposed to a capital transaction), income tax will be payable.

Since 1 January 2003, Singapore moved to a one-tier taxation system where tax collected at
the corporate level is final and all dividend payments made by Singapore resident companies
are exempt from tax in the hands of the shareholders.

Companies that repurchase their shares, having complied with the legal requirements, are
considered to have paid a dividend out of distributable profits in respect of the amount paid in
excess of the contributed capital.

Payments under share capital reductions or redemptions of redeemable preference shares in
excess of the original capital contribution would be treated as a dividend distribution as far as
the company is concerned but under certain circumstances the income may not be treated as
dividend income in the hands of the shareholders, depending on whether such payments will
be considered capital or revenue in the hands of the shareholder.

A GST of 7% is imposed on most goods and services in Singapore. As a consumption tax,
GST is paid by the final consumer and is charged by a GST registered person at every step
of the supply and services chain from producer to retailer or services provider which is GST
registered save for some exceptions, the applicable one in this case being the sale of shares.
There is no GST charged on sale of shares in a company.

Dividend payments made to non-resident or resident shareholders are not subject to
withholding tax. Other payments of an income nature to non-tax resident persons (whether
individual or corporate) may attract withholding tax. A Singapore incorporated company has
to withhold tax when it makes payments of the following nature to a non-resident person:

¢ Interest, fee, commission and any payment related to a loan of some form of
indebtedness;

Royalty;

Use of know-how;

Management fee or technical assistance fees;

Director's remuneration;

Distribution of real estate investment trust;

Rent or other payments for the use of any movable property;

Payment for the purchase of real property from a hon-resident property trader.

The tax rate imposed would be between 10% and 17% unless lowered or exempt pursuant to
prevailing regulations granting exceptions or pursuant to tax incentive schemes or
concessions, or otherwise specified in an applicable double tax treaty/ agreement between
Singapore and the other tax jurisdictions.

An existing treaty signed between the Singapore Government and the Government of
Malaysia for the Avoidance of Double Taxation provides relief /reduced withholding tax rates
in relation to withholding tax on remittances of the above income to Malaysian residents.

Stamp duty is levied on written documents for the sale of stock, shares and immovable
property. For the share sale in this case, the rate of stamp duty payabie on the Share Transfer
document is 0.2% on the higher of the sale price or net asset value.

Policies on Singapore’s repatriation of profits

Singapore has no significant exchange controls. Funds may be repatriated freely from

Singapore. There are no restrictions and/or formalities for repatriation of profits and/or
dividends out of Singapore.

12



Under the Singapore Companies Act Cap 50, dividends may only be paid out of the profits of
the company. There are no restrictions on payment of dividends to a foreign shareholder.

Capital may not be returned to shareholders unless a capital reduction exercise is carried out
in accordance with the provisions of the Singapore Companies Act Cap 50 and the company’s
Articles of Association. There are no restrictions on payment of capital from a capital reduction
exercise to foreign shareholders.

A company may, if so authorised by its constitution (Articles of Association) and subject to the
limits imposed by the Singapore Companies Act, buy back its own shares. Similarly, there are
no restrictions on payment of the purchase price in respect of such purchase to foreign
shareholders.

RATIONALE FOR THE PROPOSED ACQUISITION

Censof and ABSS have an established business relationship, through the Joint Venture Entity, prior
to the Proposed Acquisition and as such, Censof is familiar with the management, products and growth
potential of ABSS Group.

Through ABSS Group, Censof Group can tap into the growing small medium enterprises, a
springboard for the Group to participate in efforts on small medium enterprises informatisation,
especially within several Asian countries, for example, South East Asian countries. Affordable
accounting applications and business intelligence tools are ehablers for small medium enterprises’
access to finance, which is a key element of national small medium enterprises’ sector development.

Therefore, the Proposed Acquisition is also an expansion from Censof’s joint venture with ABSS,
through the Joint Venture Entity, which only focuses on the Malaysian market only.

Furthermore, ABSS Products, which are currently “MYOB” branded software products, are GST
approved and are marketed throughout Asia. Even though the right to use “MYOB” brand name that
was granted on 20 August 2009, is non-renewable and will expire on 31 December 2017, or an earlier
date specified by MYOB, in a prior notice of not less than 12 months’ from MYOB, ABSS Group has
formulated plans to market “ABSS” branded software products in the future.

Since ABSS Group already has presence in several Asian countries, therefore, there is significant
potential for further geographic expansion in the Asian region as a whole in the medium to long term
time. Censof Group, through this Proposed Acquisition, can leverage on this potential.

INDUSTRY OVERVIEW AND OUTLOOK AND FUTURE PROSPECTS

Based on the fact that the three (3) principal markets of ABSS Group, which are Singapore, Malaysia
and Hong Kong (each market contributes more than five percent (5%) of the total sales of ABSS Group
for the full year 2014), below are the overview and outlook of the economies of global, Singapore,
Malaysia and Hong Kong and ICT industry overview and outlook in those three (3) principal markets
and also the future prospects of ABSS Group.

5.1 Overview and outlook of the economies of global, Singapore, Malaysia and Hong Kong
Global

The global economy expanded at a moderate pace in the second quarter of the year 2015. In
the major advanced economies, growth in the US and the UK continued to improve while the
pace of economic activity in the euro area and Japan was more modest. Growth in most Asian
economies moderated in the second quarter. Domestic demand continued to support growth
in an environment of weak export performance. Several central banks in major and emerging
economies lowered policy rates amid rising growth concerns and low inflation.

In Asia, most economies growth continued to expand, albeit at a more moderate pace. Growth
in the Chinese Taipei economy slowed sharply to 0.6% in the second quarter (First quarter
(1Q) 2015 3.4%), due to a decline in exports which offset the improvement in domestic
demand. Growth in Indonesia was sustained at 4.7% in the second quarter, as a moderation
in investment activity was offset by an improvement in net exports, amid sustained private
consumption growth. In Korea, growth moderated to 2.2% (1Q 2015: 2.5%), on account of
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weaker external demand amid a continued expansion in domestic demand. In Singapore,
growth moderated to 1.8% (1Q 2015: 2.8%), due mainly to a contraction in manufacturing
activity, particularly the biomedical engineering and transport engineering clusters.

Inflationary pressures remained subdued in most Asian economies, as prices continued to be
weighed down by lower energy prices. Of note, Thailand, Singapore and Chinese Taipei
experienced deflation in the second quarter. Nonetheless, inflation rose in Indonesia, primarily
as the outcome of an increase in the price of fuel, following the fuel subsidy rationalisation.

Going forward, the global economy is projected to remain on a moderate growth path, with
diverging growth momentum across major economies. Overall global growth is expected to
continue to benefit from low oil prices, but the impact will vary across economies. In Asia, with
export growth remaining moderate, domestic demand is expected to remain the key driver of
growth. Global growth, however, has become more vulnerable to increased downside risks.
Any adverse developments in Europe, increased uncertainty over policy adjustments in the
advanced and emerging economies and a re-emergence of geopolitical tensions could result
in further international financial market volatility.

(Source: Moderate expansion in global economic activity, International Economic Environment,
Developments in the Second Quarter of 2015, Quarterly Economic Bulletin, Second Quarter of 2015,
BNM)

Global growth for 2015 is projected at 3.1%, 0.3 percentage point lower than in 2014, and 0.2
percentage point below the forecasts in the July 2015 World Economic QOutlook (WEO)
Update.

Prospects across the main countries and regions remain uneven. Relative to the year 2014,
the recovery in advanced economies is expected to pick up slightly, while activity in emerging
market and developing economies is projected to slow for the fifth year in a row, primarily
reflecting weaker prospects for some large emerging market economies and oil-exporting
countries. In an environment of declining commaodity prices, reduced capital flows to emerging
markets and pressure on their currencies, and increasing financial market volatility, downside
risks to the outlook have risen, particularly for emerging market and developing economies.

(Source: Adjusting to Lower Commodity Prices, World Economic Outlook, October 2015, International
Monetary Fund)

Singapore

The Ministry of Trade and Industry (MTI) announced today that it has narrowed the GDP
growth forecast for Singapore for the year 2015 to 2.0-2.5% (from 2.9% in the year 2014).

(Source: MT| Narrows 2015 GDP Growth Forecast to 2.0 to 2.5 %, 11 August 2015, Media release, MTI)

Malaysia

The economy is seen slowing further through the second half (of the year 2015) to match in
the full year (of 2015) the forecast made in March 2015 (of 4.7%). Private consumption faces
headwinds from sagging consumer confidence, the new tax on goods and services, slowing
growth in credit to households, and signs of softening in the labor market.

(Source: Asian Development Outlook 2015 Update: Enabling Women, Energising Asia, September
2015, Asian Development Bank)

Hong Kong

Taking into account the actual growth outturn of 2.6% in the first half, and with the Hong Kong
economy poised for further moderate growth in the second half, the real GDP growth forecast
for 2015 as a whole is revised to 2-3% in the current round of review, from that of the 1-3% in
the May round. For reference, the latest forecasts by private sector analysts mostly range from
1.6% to 2.9%, averaging around 2.3%. The growth in 2014 according to the report was 3.2%.

(Source: Half-yearly Economic Report 2015 & Updated Economic Forecasts for 2015, Press Release,
14 August 2015, Hong Kong Special Administrative Region Government)
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5.2

Overview and outlook of the ICT industry in Singapore, Malaysia and Hong Kong
Sihgapore

The information & communications sector grew by 4.5% year-on-year (2Q 2015 against 2Q
2014). The information & communications sector is expected to see modest growth for the
remaining half of the year 2015.

(Source: Economic Survey of Singapore, Second Quarter 2015, Ministry of Trade and Industry)

According to the report, by the year 2015, Singapore will be the number one in the world in
hamessing infocomm to add value to the economy and society, realise a two (2)-fold
increase in the value-add of the infocomm industry to SGD26.0 billion, realise a three (3)-
fold increase in infocomm export revenue to SGD60.0 billion, create 80,000 additional jobs,
achieve 90% broadband usage in all homes and achieve 100% computer ownership in
homes.

(Source: Realising the iN2015 vision, Singapore: an intelligent nation, a global city, powered by
Infocomm, Infocomm Development Authority of Singapore (IDA))

A representative of IDA said that the Singapore Government will continue to invest in ICT to
realise the Smart Nation vision (means people and businesses are empowered through
increased access to data, more participatory through the contribution of innovative ideas and
solutions, and a more anticipatory government that utilises technology to better serve
citizens’ needs) and seek collaboration with the industry to build capabilities and develop
more citizen-centric services. It is projected that SGD2.2 billion worth of infocomm tenders
will be called in the financial year of 2015 with key areas of procurement focused on digital
and data services, web services, infocomm infrastructure, as well as the development of the
Smart Nation Platform, which will be one of the anchor initiatives that will enable everyone
and everything, everywhere, to be connected all the time in Singapore.

(Source: Opportunities Abound for Industry and Government to Collaborate in Effort fo Becoming a
Smart Nation, 27 May 2015, Media release, IDA)

Malaysia

The ICT sector encompasses a wide range of services and products from the internet and
telecommunications field, satellite and data communication services, to hardware and
software, publishing, media, data processing and others. Growth in this sector has been on
the uptrend in the last fifteen (15) years.

In fact the ICT Services has heen recording a double digit growth annually since the Global
Financial Crisis, in the year 2009, clocking in RM51.6 billion in 2010 and then on to RM62.1
billion in 2014. The sector is poised to register a higher year on year growth rate at 14.2% to
reach RM70.9 billion in 2015.

(Source: ICT Industry Outlook 2015/16, ICT Job Market Outlook in Malaysia, June 2015, National ICT
Association of Malaysia)

During the Tenth Malaysia Plan, 2011-2015, several {CT initiatives continued to be
implemented to transform the nation into an innovative digital economy. The national digital
transformation agenda was primarily driven by the Strategic ICT Roadmap, which will
provide a framework to enhance the productivity of key sectors of the economy and promote
the development of new ICT-based and knowledge-intensive industries and the Digital
Malaysia initiative, which is a national programme based on three strategic thrusts to
advance the country towards a developed digital economy by the year 2020. The thrusts are
move from supply to demand focused, shift from consumption to production-centric and
evolve from low knowledge-add to high knowledge-add. Efforts were also undertaken to
make the nation a producer of niche ICT products and services.

ICT industry expanded by 6.8% per annum in the year 2011 to 2015 (estimate) and its share
to gross domestic product is estimated to be 16.8% (RM192.6 billion in current prices) from
15.8% (RM129.7 billion) in the year 2010. The contribution of the ICT services, and content
and media subsectors to GDP is estimated to increase from 5.2% (RM43.1 billion) in the
year 2010 to 5.5% (RM63.9 billion) in the year 2015.
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In order to achieve an 18.2% or approximately RM324.9 billion ICT contribution to GDP by
the year 2020, initiatives to be undertaken during the Eleventh Malaysia Plan period include
the development of technology focus areas, infusion of ICT in other sectors and building the
support ecosystem. It is targeted that the ICT industry registers an annual average growth
rate of 10.7% and Malaysia to maintain its position as a net exporter of ICT products and
services valued at RM56.8 billion in 2020. To ensure the shift from supply to demand,
consumption to production and low to high knowledge-add is sustainable, nine strategies
have been identified in the Eleventh Malaysia Plan.

(Source: Tenth Malaysia Plan, 2011-2015: Progress and Eleventh Malaysia Plan, 2016-2020: Way
Forward, Driving ICT in the Knowledge Economy, Strategy Paper 15, Economic Planning Unit, Prime
Minister's Department)

Hong Kong

ICT sector registered a growth of 3.9% in the year 2014 according to the report. ICT sector
picked up in the first quarter of the year 2015, registering growth of 5.9% as compared to the
first quarter of the year 2014 of only 3.0%.

(Source: Half-yearly Economic Report 2015, Hong Kong Special Administrative Region Government)

Hong Kong is the world’s freest economy, characterised by free trade, free market, free flow
of capital and a stable currency with no foreign exchange control. Hong Kong consistently
performs well in international rankings and is renowned as a free, well-connected and
competitive economy with robust ICT infrastructure.

Hong Kong’s simple and predictable tax regime, with the lowest tax rate in Asia Pacific and
the third (3™) lowest in the world (according to Forbes’s Tax Misery Index 2009), provides an
attractive business environment for investment.

The Government adopts an active information technology outsourcing policy. The
Government'’s information technology spending was close to USD726 million in 2014-15 and
will reach USD825 million (estimated) in 2015-16. In the next few years, the Government will
increasingly adopt cloud-based services. Such initiative will spawn opportunities for vendors
and providers.

(Source: Hong Kong — A Premier Location as an ICT Hub, July 2015, Office of the Government Chief
Information Officer, Hong Kong Special Administrative Region Government)

To spearhead the development of Hong Kong as a knowledge-based society and Asia's
leading digital city, the Digital 21 Strategy (which is the blueprint for the development of ICT
in Hong Kong) sets out five (5) action areas:

(a) Facilitating a digital economy through driving electronic business, legal framework for
the conduct of secure electronic transactions in Hong Kong, internet domain name
administration regime and increasing information technology manpower;

(b) Promoting innovation and technology through promoting start-ups by setting up of
Cyberport which brings together a cluster of high quality ICT and related enterprises,
nurture industry start-ups and entrepreneurs, provide advanced technology
infrastructure, runs incubation programmes for start-ups and facilitates synergy and
partnership among members of the ICT industry;

(c) Developing Hong Kong as a hub for technology by facilitating the ICT industry
through Government's outsourcing policy for its information technology projects and
working with the Mainland China authorities to facilitate the collaboration of the ICT
industries of Hong Kong and Mainland China;

(d) Development of next generation of e-Government services. The Government
facilitates service transformation in both the public and public sectors through web
portals; and

(e) Fostering a digital inclusive society through initiative such as providing city-wide free
wireless fidelity service.

(Source: Factsheet, June 2015, Office of the Government Chief Information Officer, Hong Kong
Special Administrative Region Government)
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5.3

Future prospects of ABSS Group

The Board believes that ABSS Group’s prospects are linked to the overview and outlook of
economies and the ICT industry in which it operates, which are primarily in Asia. The three
(3) principal markets of ABSS Group, which are Singapore, Malaysia and Hong Kong, all
registered moderate positive growths in their respective economies, registered moderate
and/or high positive growths in the ICT industry and have respective governments’ initiatives
and/or investments in the ICT industry.

Furthermore, the Board believes that ABSS Group's prospects are positive based on the
following opportunities:

(a)

(b)

(©)
(d)

(€)

The likelihood of GST in Malaysia continuing to drive significant category growth in
the small medium enterprises accounting software market, in which ABSS Group is a
major player. The GST implementation in Malaysia already drove significant sales in
first half of the year 2015 for ABSS Group, exceeding four (4) times the sales of first
half of the year 2014 for ABSS Group. The need for small medium enterprises in
Malaysia to comply with necessary GST requirements will contribute to the increase
in the number of customers and increase of recurring revenue growth;

The leading position of ABSS in the Singaporean market and the resilience of the
Singaporean economy;

The potential for further geographic expansion in the Asian region as a whole;

The potential for adding new complimentary products to the current ABSS Products;
and

The synergy with Censof Group’s customers as channels for selling ABSS Products.

In addition, the Board is of the view that ABSS Group has core strengths as below:

(a)

(b)

(©)

(d)

(e)
®
(9)

Stable and well respected products of business and accounting software. The market
leader for GST compliant accounting software for small medium enterprises
businesses in Singapore and Hong Kong and in the top three in Malaysia;

Strong management team. The senior managers of ABSS Group have been working
in the ICT business between seven (7) and fifteen (15) years and will continue to
work for ABSS Group post Proposed Acquisition;

Good recurring revenue such as sales from annual maintenance contract, software
upgrade sales and sales of additional licences;

Excellent and diverse sales channels, which include extensive professional partners
and resellers channels in Malaysia and Singapore. ABSS Group has also wide
distributor channels in Hong Kong, Philippines, Indonesia and other Asian countries
and an in-house contact centre to cater for existing customers, which provide
opportunities for upselling;

Geographic diversity which minimises single market risk;

Strong internal processes and procedures; and

Direct relationship with existing customers,

that may positively contribute to Censof Group’s future growth and hence, earnings. All of
the above will assist in Censof Group’s overall competition with other ICT industry market
players.

(Source: Board)
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ABSS Group has a team of over fifty (50) people employed in the areas of sales, marketing,
customer service and product development and has been selling “MYOB” branded ABSS
Products:

(a) Directly; and

(b) Through partners, resellers and distributors channels of about five hundred (500)
strong across the Asian region.

The main customers of ABSS Group are small medium enterprises.

ABSS Group is currently distributing and marketing “MYOB” branded ABSS Products in
several countries in Asia. The GST implemented in Malaysia earlier this year have increased
the amount of sales for ABSS Group in the first half of the year 2015 and will continue to drive
further sales for ABSS Group for the remaining half of the year 2015. In view of this, ABSS
Group intends to further actively market its ABSS Products in other Asian countries that have
adopted or going to adopt GST in the future.

Furthermore, even though the right to use “MYOB” brand name that was granted on 20 August
2009, is non-renewable and will expire on 31 December 2017, or an earlier date specified by
MYOB, in a prior notice of not less than 12 months’ from MYOB, nonetheless, ABSS Group
has commenced a brand Transition Programme on July 2015, in which, it is a gradual
transition of ABSS Products from the “MYOB” brand name to the “ABSS” brand name over
the next three (3) years from July 2015.

Transition

“MYOB” brand name > “ABSS” brand name

Figure 3. Transition Programme.

The Transition Programme is implemented by a marketing project plan which methodically
transitions all aspects of the usage of the current “MYOB” brand name, within the “MYOB”
branded ABSS Products, online, in marketing materials, and internal processes. The current
“MYOB” branded ABSS Products will initially be marketed with the presence of "ABSS”
company name and/or logo. After the expiry of the right to use the “MYOB” brand name, ABSS
Products that used to be branded “MYOB”, will be marketed under the “ABSS” brand name
together with the tagline “formerly known as MYOB (name of the product)” and will gradually
transition to be marketed under the fully fledged "ABSS” brand name only without any tagline,
at the end of the Transition Programme. The marketing project plan also includes the “Above-
The-Line” brand advertising, which involves advertising and promotional activities such as
radio, television, buses and taxis, newspapers, billboards and internet based branding through
ABSS’s website and other partners’ websites. The marketing project plan requires investment
in labour and costs and expenses for advertising and promotions. The amount of funding
needed for the marketing project plan will be evaluated on an ongoing basis as the marketing
project plan proceeds and will be funded through internally generated funds of ABSS Group.

Also, as part of the Transition Programme, new products developed and introduced by ABSS
Group over the next three (3) years from July 2015 will most likely be introduced with the
“ABSS” brand name from the outset of their introduction. This will help with the brand transition
and enable strong brand identification with the “ABSS” brand name. At the end of the
Transition Programme, all current and new ABSS Products will be marketed under the “ABSS”
brand name.

Censof, pursuant to the Proposed Acquisition, will have representatives on the Board of
ABSS. Therefore, Censof, as an ICT industry player itself, will be able to evaluate and come
to a mutual decision on the future management and hence, operations of ABSS Group, while
at the same time able to leverage on the strengths of the experienced management team of
ABSS Group.

(Source: Management of ABSS)
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RISK FACTORS

The potential risk factors relating to the Proposed Acquisition, which may not be exhaustive, are as
follows:

6.1 Financial risk

The financials of ABSS Group show consistent growth in profits from the year 2010 to 2014.
To date, year 2015 has shown robust growth over the year 2014 as the implementation of
GST in Malaysia on 1 April 2015 drove strong sales for ABSS Group. For the year 2015,
growth could be a one-off effect, due to the GST implementation in Malaysia and year 2016
might see a slowdown of sales.

With that, there is no assurance that ABSS Group will continue to achieve an increasing or
consistent levels of profitability.

Nonetheless, the Proposed Acquisition is expected to create a synergy between ABSS Group
and the existing businesses of Censof Group because ABSS Group is also involved in the
ICT industry like Censof Group and ABSS and Censof have an established business
relationship prior to the Proposed Acquisition, which might contribute to maximising
profitability and also minimising costs. Also, there is a potential for ABSS Group to further
expand geographically in the Asian region as a whole in the medium to long term time, which,
if successful, will generate future income for ABSS Group and hence, Censof Group pursuant
to the Proposed Acquisition.

6.2 Brand goodwill

The “MYOB” brand name is a well-recognised name in the industry and thus, contributed to
product sales of ABSS Group. However, the right to use *"MYOB” brand name that was granted
on 20 August 2009, is non-renewable and will expire on 31 December 2017, or an earlier date
specified by MYOB, in a prior notice of not less than 12 months’ from MYOB.

In the next three (3) years from July 2015, ABSS Group will market current and new ABSS
Products under the “ABSS” brand name, which may incur additional marketing costs and the
possible risk of losing existing clients who are accustomed to the “MYOB” brand name.

To mitigate this risk, the Transition Programme, which commenced on July 2015 and will take
approximately three (3) years, will push current and future ABSS Products to be under the
“ABSS” brand name to ensure a seamless transition from the “MYOB” brand name.

6.3 Dependence on key management team and personnel

There is high demand in the market for professionals with skills and experiences that ABSS
Group requires. These key management and personnel of ABSS Group are responsible for
the upgrade and development of new products that are marketable in order to meet the ever
changing market demand.

To mitigate this risk, the retention of key management team and personnel of ABSS Group
will be undertaken by Censof Group and ABSS Group by incentivising such key management
team and personnel through attractive pay schemes and providing an overall positive work
environment.

6.4 Foreign exchange risk

As ABSS Group trades in various countries, it is therefore exposed to foreign exchange risk.
Foreign currency denominated assets and liabilities together with expected cash flows from
sales and purchases give rise to foreign exchange exposures. Any significant fiuctuations in
the exchange rates may have a material impact on ABSS Group's financial performance.
Furthermore, if the currencies of various countries in which ABSS Group conduct its
operations and receive its revenue, fluctuate relative to the RM, these fluctuations may resuit
in higher or lower financial numbers after conversion into RM (for consolidation into Censof
Group).
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6.5

6.6

Currently, ABSS Group’s daily transactions are settled mainly in SGD and RM. Moving
forward, the management of both Censof Group and ABSS Group will monitor and evaluate
such risk by performing audit on the financials, which includes transaction and translation of
foreign currencies and also, tabling adverse findings to the Board and Board of ABSS for
further action and where necessary, may consider using financial instruments such as foreign
exchange contracts and dual currency investments to hedge ABSS Group's foreign exchange
risk.

Industry risk

The risk associated with the pervasive development of ICT include the need for continuous
innovation. In the past few decades, {CT products have followed the growth rate predicted by
Moore’s Law, in which the law states that the performance of the computing power will double
every two years, while the price will fall by half during the same period. The unintended
consequence of such rapid innovation is faster obsolescence of consumer electronics and
ICT systems. These could indirectly contribute to increasing needs to invest capital on
research and development to continuously innovate and compete in the ICT market.

However, Censof Group will mitigate such risks by ensuring the efficiency of its soon to be
subsidiary's strategic ICT knowledge transfer from MYOB to ABSS Group, by the latter taking
over the product development work from the former on January 2015, which oversaw not only
the transfer of product development personnel from MYOB to ABSS Group but also
occasional product development knowledge meetings occurring between ABSS and MYOB
as and when required. Also, to invest more in the said product development. This is thoroughly
supported by a prudent business management and strategies of Censof Group.

Non-completion of the Proposed Acquisition

The Proposed Acquisition is subject to the salient terms and conditions of the Share Sale and
Purchase Agreement. In the event the conditions stated in the Share Sale and Purchase
Agreement, which include, amongst others, the approval for the Proposed Acquisition from
relevant authorities and Censof’s shareholders, are not fulfilled, the Share Sale and Purchase
Agreement may be terminated. There is no assurance that the Proposed Acquisition will not
be exposed to risks such as inability by any Party to the Share Sale and Purchase Agreement
to fulfill the terms and conditions of the Share Sale and Purchase Agreement.

However, Censof Group and ABSS Group will take all reasonable steps such as organising
meetings on status updates and any negotiation of terms and undertaking further due

diligence exercises, which are within their control to satisfy or waive (as the case may be) the
relevant conditions to ensure the completion of the Proposed Acquisition.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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FINANCIAL EFFECTS OF THE PROPOSED ACQUISITION

The proforma effects of the Proposed Acquisition on the issued and paid-up share capital of Censof,
consolidated NA per Censof Share and gearing of Censof Group, earnings and EPS of Censof
Group, substantial shareholders’ shareholdings of Censof and convertible securities are based on
the following scenarios (if applicable):

Minimum scenario:

l. 20,000,000 Placement Shares issued pursuant to the Proposed Private Placement:

(@) 10,000,000 Placement Shares at an issue price of RM0.40 per Placement Share
(listed on 27 April 2015); and

(b) 10,000,000 Placement Shares at an issue price of RM0.225 per Placement Share
(listed on 23 September 2015),

which were issued after Censof Group’s FYE 31 March 2015; and
II.  Proposed Acquisition.
This minimum scenario is based on the assumption that the remaining 17,843,334 Placement
Shares will not be issued before the Proposed Acquisition.
Maximum scenario:
I 20,000,000 Placement Shares issued pursuant to the Proposed Private Placement:

(@) 10,000,000 Placement Shares at an issue price of RM0.40 per Placement Share
(listed on 27 Aprif 2015); and

(b) 10,000,000 Placement Shares at an issue price of RM0.225 per Placement Share
(listed on 23 September 2015),

which were issued after Censof Group’s FYE 31 March 2015;

Il. 17,843,334 Placement Shares left to be issued pursuant to the Proposed Private Placement
at an issue price of RM0.225 per Placement Share (being the last issue price in relation to
the Proposed Private Placement as at the LPD);

1. full issuance of outstanding RCN worth RM75,000,00;

IV.  full conversion of outstanding RCN worth RM75,000,000 at a conversion price of RM0.4165
(being the latest conversion price of RCN as per Censof's additional listing announcement to
Bursa Securities dated 9 October 2014) into 180,072,029 new Censof Shares ;

V. full exercise of outstanding 29,495,325 Warrants-A into 29,495,325 new Censof Shares;

V1. full exercise of outstanding 111,405,217 Warrants-B into 111,405,217 new Censof Shares;
and

VII. Proposed Acquisition.

This maximum scenario is based on the assumption that the remaining 17,843,334 Placement
Shares will be issued before the Proposed Acquisition.

7.1 Share capital

The Proposed Acquisition does not have any impact on the issued and paid-up share capital
of Censof as it does not involve any issuance of new Censof Shares.
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7.2

NA and gearing

For illustrative purpose only, based on the audited consolidated financial statements of Censof
for the FYE 31 March 2015, the proforma effects of the Proposed Acquisition on the
consolidated NA per Censof Share and gearing of Censof Group assuming the Proposed

Acquisition had been effected on 31 March 2015, are as follows:

Minimum scenario

U

Adjustment for
placement of

(n

20,000,000
Placement
Shares in
relation to the
Proposed After (1) and
Audited as at Private Proposed
31 March 2015 Placement® Acquisition®
RM’000 RM’000 RM’000
Share capital 47,666 49,666® 49,666
Share premium 45,383 49,633 49,633
Merger deficit (12,300) (12,300) (12,300)
Retained profits 52,231 52,131 51,731@
Foreign exchange translation reserve (320) (320) (320)
Redeemable convertible notes — Equity - - -
components
NA aftributable to the owners of the 132,660 138,810 138,410
Company
Non-controlling interest 81,536 81,536 86,793
Total equity 214,196 220,346 225,203
No. of Shares in issue ('000) 476,661 496,661 496,661
NA per Share (RM)M 0.45 0.44 0.45
Total borrowings (RM'000) 84,292 84,292 102,292
Gearing (times)® 0.39 0.38 0.45

Notes:

(a)

Adjustment after taking into account 20,000,000 Placement Shares issued pursuant to the Proposed
Private Placement after Censof Group’s FYE 31 March 2015.

Account for 20,000,000 Placement Shares issued pursuant to the Proposed Private Placement, at issue
prices of RMO.40 per Placement Share for 10,000,000 Placement Shares and RMO0.225 per Placement
After deducting estimated expenses incidental to the Proposed Private Placement amounting to
After deducting estimated expenses incidental to the Proposed Acquisition amounting to approximately

Assuming the effects of the Proposed Acquisition have been computed based on the audited consolidated

(b)
Share for the remaining 10,000,000 Placement Shares.
(c)
approximately RM100,000.
(d)
RM400,000.
(e)
financial statements of ABSS for the FYE 31 December 2014.
1ti] Account for non-controlling interest upon consolidation of approximately RM5.257 milllion.
(g)  Account for borrowings of RM18.0 million, taken up by Censof pursuant to the Proposed Acquisition.
(h)  Net assets represent total equity attributable to the owners of Censof and non-controlling interest.
(i) Gearing ratio is total borrowings divided by total equity.
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7.3

Earnings and EPS
For illustrative purpose only, based on the audited consolidated financial statements of
Censof for the FYE 31 March 2015, assuming the Proposed Acquisition had been

effected on 1 April 2014, being at the beginning of the FYE 31 March 2015, the
proforma effects on earnings and EPS of Censof Group are as follows:

Minimum scenario

Audited as at 31 After Proposed

March 2015 Acquisition
PAT attributable to the owners of the 7,678 10,446
Company (RM’000)

Weighted average number of Censof

Shares ('000) 439,981 439,981

- issuance of Placement Shares (‘000) - 20,000®

439,981 459,981

Basic EPS (Sen) 1.75 2.27

Notes:

(a) After taking into account the net profit of RM4.629 million (approximately SGD1.649
million), representing 51% of the net profit of ABSS Group based on the audited
consolidated financial statements of ABSS for the FYE 31 December 2014 of RM9.077
million (approximately SGD3.234 million) and deducting estimated incidental expenses
for the Proposed Private Placement and Proposed Acquisition of RM100,000 and
RMA400,000 respectively and also RM1.361 milfion, which is the indicative 7.56%
interest rate for the borrowings of RM18.0 million for one (1) year.

(b) 20,000,000 Placement Shares issued pursuant to the Proposed Private Placement.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Maximum scenario

Audited as at  After Proposed

31 March 2015 Acquisition

PAT attributable to the owners of the Company 7,678 10,4464

(RM’000)

Weighted average number of Censof Shares

('000) 439,981 439,981

- issuance of Placement Shares (‘000) - 37,8430
- full issuance of outstanding RCN (‘000) - -
- full conversion of outstanding RCN ('000) - 180,072
- full exercise of outstanding Warrants-A (‘000) - 29,495
- full exercise of outstanding Warrants-B ('000) - 111,405

439,981 798,796

Dilutive EPS (Sen) 1.75 1.31

Notes:

(a) After taking into account the net profit of RM4.629 million (approximately SGD1.649
million), representing 51% of the net profit of ABSS Group based on the audited
consolidated financial statements of ABSS for the FYE 31 December 2014 of RM9.077
million (approximately SGD3.234 million) and deducting estimated incidental expenses
for the Proposed Private Placement and Proposed Acquisition of RM100,000 and
RM400,000 respectively and also RM1.361 million, which is the indicative 7.56%
interest rate of for the borrowings of RM18.0 million for one (1) year.

(b) 37,843,334 Placement Shares issued pursuant to the Proposed Private Placement.

(c) Full conversion of outstanding RCN of RM75.0 million at a conversion price of
RMO0.4165 into 180,072,029 new Censof Shares.

(d) Full exercise of outstanding 29,495,325 Warrants-A into 29,495,325 new Censof
Shares.

(e) Full exercise of outstanding 111,405,217 Warrants-B into 111,405,217 new Censof

Shares.

The illustrations set out above may not represent the true position of the earnings and EPS of
Censof Group after the completion of the Proposed Acquisition. There may be differences due
to amongst others, accounting adjustments, which may be undertaken upon completion of the
Proposed Acquisition in accordance with Malaysian Financial Reporting Standards issued by
the Malaysian Accounting Standards Board and exchange rate.

Post completion of the Proposed Acquisition, Censof Group’s future earnings are also
dependent on the returns to be derived from the Proposed Acquisition. Barring any unforeseen
circumstances, the Proposed Acquisition is expected to contribute positively to the future
earnings and EPS of Censof Group.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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8.

10.

7.4 Substantial shareholders’ shareholdings
The Proposed Acquisition does not have any impact on the substantial shareholders’
shareholdings of Censof as it does not involve any issuance of new Censof Shares.

7.5 Convertible securities
Pursuant to the subscription agreement dated 14 May 2013, no adjustment is expected
to be made to the existing conversion price and/or amount of outstanding RCN, arising
from the Proposed Acquisition.
Based on the deed poli dated 28 June 2012 in relation to the Warrants-A, no adjustment
is expected to be made to the existing exercise price and/or number of outstanding
Warrants-A which remains unexercised, arising from the Proposed Acquisition.
Based on the deed poll dated 25 September 2014 in relation to the Warrants-B, no
adjustment is expected to be made to the existing exercise price and/or number of
outstanding Warrants-B which remains unexercised, arising from the Proposed
Acquisition.

APPROVALS REQUIRED

The Proposed Acquisition is subject to the following approvals being obtained:

(a) shareholders of the Company at the forthcoming EGM to be convened for the Proposed
Acquisition;

(b) BNM for the Proposed Acquisition which is a foreign acquisition and/ or remittance of
monies outside Malaysia, if required,

(c) the Competition Commission of Singapore for the Proposed Acquisition, if required,;

(d) receipt of all applicable authorisations, consents, clearances and approvals, necessary for
completion of the Proposed Acquisition from relevant authorities and such authorisations,
consents, clearances and approvals being unconditional and remaining in full force and
effect as at the Completion Date; and

(e) any other relevant authorities and/or parties, if required.

The Proposed Acquisition is not conditional upon any other corporate exercise/scheme of the

Company.

CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION

Save for the Proposed Private Placement, Censof does not have any other corporate exercise
which has been announced to Bursa Securities but has yet to be completed as at the LPD.

DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS

None of the Directors and/or major shareholders of the Company and persons connected with
them have any direct or indirect interest in the Proposed Acquisition.
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11.

12.

13.

14.

DIRECTORS’ STATEMENT

The Board, after having considered all aspects of the Proposed Acquisition (including but not
limited to, basis at arriving at the Purchase Price and justifications, the salient terms of the
Share Sale and Purchase Agreement, rationale for the Proposed Acquisition, prospects of
ABSS Group and financial effects of the Proposed Acquisition), is of the opinion that the
Proposed Acquisition is in the best interest of the Company.

Accordingly, the Board recommends that you vote in favour of the resolution pertaining to the
Proposed Acquisition to be tabled at the forthcoming EGM.
ESTIMATED TIMEFRAME FOR COMPLETION AND TENTATIVE TIMETABLE

Barring any unforeseen circumstances, the Proposed Acquisition is expected to be completed
by the fourth (4") quarter of the year 2015.

Pursuant thereto, the tentative timetable for the Proposed Acquisition is as below:

Tentative date Event

End of November 2015 EGM of Censof for the Proposed Acquisition

Early December 2015 Fulfilment of relevant conditions stipulated in the Share Sale
and Purchase Agreement

Middie of December 2015 Completion of the Share Sale and Purchase Agreement

Completion of the Proposed Acquisition

EGM

The EGM, the notice of which is enclosed with this Circular, will be held at A-8, Block A,
Level 8, Sunway PJ 51A, Jalan SS9A/19, Seri Setia, 47300 Petaling Jaya, Selangor Darul
Ehsan, Malaysia on Monday, 30 November 2015 at 10.00 a.m., or at any adjournment thereof,
for the purpose of considering and, if thought fit, passing the resolution, with or without any
modifications, to give effect to the Proposed Acquisition.

If you are unable to attend and vote in person at the EGM, you may appoint a proxy to attend
and vote on your behaif by completing, signing and returning the enclosed Form of Proxy in
accordance with the instructions contained therein as soon as possible, so as to arrive at the
share registrar of the Company, Symphony Share Registrars Sdn Bhd at Level 6, Symphony
House, Block D13, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Sefangor
Darul Ehsan, Malaysia not less than forty-eight (48) hours before the time set for holding the
EGM or any adjournment thereof. The completion and lodgement of the Form of Proxy shall
not preclude you from attending and voting in person at the EGM should you subsequently wish
to do so and in such an event, your Form of Proxy shall be deemed to have been revoked.

FURTHER INFORMATION

You are advised to refer to the enclosed appendices for further information.

Yours faithfully
For and on behalf of the Board
CENSOF HOLDINGS BERHAD

AMEER BIN SHAIK MYDIN
Group Managing Director
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APPENDIX | — INFORMATION ON ABSS

1. CORPORATE INFORMATION

ABSS was incorporated in Singapore under the Singapore Companies Act on 7 August 2009
as a private company limited by shares. As at the LPD, the authorised share capital of ABSS
is SGD600,000 comprising 600,000 ABSS Shares. The issued and paid-up share capital of
ABSS is SGD600,000 comprising 600,000 ABSS Shares. ABSS commenced its business on
19 August 2009.

As at the LPD, ABSS'’s principal activities are the selling of computerised accounting system
and providing support services.

The details of ABSS's subsidiary and associate are set out in Section 5 of this Appendix 1.

2. PRINCIPAL ACTIVITIES

As at the LPD, ABSS Group’s principal activities are the selling of computerised accounting
system and providing support services.

3. SHAREHOLDERS AND DIRECTORS OF ABSS

Based on the internal records of ABSS, the particulars of the shareholders of ABSS (with
more than five percent (5%) shareholdings in ABSS) and their respective shareholdings as at
the LPD are as follows:

Shareholdings

Direct
Shareholders Nationality No. of shares %
Paul Alistair Jennings New Zealander 312,000 52.00
Matthew Edward Critchley Australian 78,000 13.00
Simone Gross German 60,000 10.00
Foo Chee Pin Malaysian 36,000 6.00
Irine Lopez Malaysian 36,000 6.00
Rhys Paul Brown New Zealander 36,000 6.00

Based on the internal records of ABSS, the details of the Directors of ABSS and their
respective shareholdings in ABSS as at the LPD are as follows:
Shareholdings

Direct

Directors Nationality Designation No. of shares %
Paul Alistair New

Jennings Zealander Managing Director 312,000 52.00
Matthew Edward

Critchley Australian Chairman/ Director 78,000 13.00
Foo Chee Pin Malaysian Finance Director 36,000 6.00
Lum Choong Eu Singaporean Director 18,000 3.00
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4.

HISTORICAL AND BUSINESS OVERVIEW OF ABSS GROUP

41

4.2

Historical overview of ABSS Group

ABSS Products are sold under the “MYOB” brand name because ABSS was created
by a management buyout of the MYOB'’s operations in Singapore in the year 2009.
ABSS Group operates under the trading name MYOB South Asia.

From the year 2012 to 2014, ABSS Group concentrated on leveraging its core
strengths and organisational efficiencies to drive good organic growth, in both the
top and bottom line performances. Thus, partners and resellers community
programmes (held every quarter in a year), were initiated to become closer to
existing customers, which ultimately increased sales of recurring products and
improved internal processes, which reduced costs.

Additionally, major new product features were added to the core products, which
drove good adoption of upgrades, including a major upgrade feature on October
2012, significant compliance upgrades, which are payroll and Singapore’s small
medium enterprises compliance, in the years 2013 and 2014, and then the release
of the first Malaysia GST enabled products on May 2014.

During the year 2014, a renewal of the “brand use” contract with MYOB was also
negotiated. Up until January 2015, ABSS Group had been contracting the product
development work to MYOB. Therefore, before January 2015, it made sense to
leverage on the “MYOB” brand name. As at January 2015, ABSS Group took over
the product development work and now has full control over its direction. As a
consequence, it makes more sense for the transition to the "ABSS” brand name
under the Transition Programme, in which, it encompasses the gradual transition of
ABSS Products from the “MYOB” brand name to the “ABSS” brand name over the
next three (3) years from July 2015.

These developments were all done to set ABSS Group up for growth and hence,
profitability over the next five (5) years period.

Business overview of ABSS Group

ABSS Group’s principal activities are the selling of computerised accounting system
(examples are MYOB Business Basics, MYOB Accounting, MYOB Premier and
MYOB Payroll) which encompasses the management of accounting books,
integrated reporting, inventory management, sales reporting and tax management,
whilst providing support services.

ABSS Group develops, sells and markets “MYOB” branded small medium
enterprises accounting software solutions throughout Asia, in countries such as
Macau, Philippines, Thailand, Vietnam, Laos, Cambodia, Indonesia, Myanmar,
Brunei, Bangladesh and Sri Lanka, but the principal markets that contribute more
than five percent (5%) of the total sales of ABSS Group for the full year 2014, are
Singapore, Malaysia and Hong Kong. The right to use "MYOB" brand name that was
granted on 20 August 2009, is non-renewable and will expire on 31 December 2017,
or an earlier date specified by MYOB, in a prior notice of not less than 12 months’
from MYOB. In view of this, ABSS Group has initiated the Transition Programme.

ABSS Group has offices in Singapore and Malaysia, and has a team of over fifty (50)
people employed in the areas of sales, marketing, customer service and product
development. The extended ABSS team includes over five hundred (500) across the
region, consisting of professional partners, distributors, and resellers in more than a
dozen countries throughout Asia to provide superior local support for Asian
businesses. Current partners, distributors and resellers of ABSS are already aware
of ABSS's brand transition to be undertaken under the Transition Programme and
are committed to ABSS and ABSS Products, not just the "MYOB” brand name.
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5.

The goal of ABSS Group is to help Asian businesses become more efficient and
profitable by using smart technology solutions for their accounting system.

Visit www.myob.com.sg and www.myob.com.my for more information.

4.21

4.2.2

4.2.3

Percentage sales breakdown of ABSS Group

ABSS Group's percentage sales breakdown for domestic (Singapore) and
foreign, from the year 2012 to 2014, are as below:
Sales 2012 2013 2014

Domestic 52% 55% 53%

Foreign (Key
markets are

Malaysia

and Hong

Kong) 48% 45% 47%
Total 100% 100% 100%

Source of raw materials

ABSS Group sources compact discs and packaging from Malaysia for the
distribution of its ABSS Products.

Product development

ABSS Group’s product development costs from the year 2012 to 2014, are
as below:

2012 2013 2014
Product 210,822 129,121 303,584
development
cost (SGD)

Up until January 2015, product development personnel whom are working
for ABSS Group are contracted to MYOB. After that, from January 2015
onwards, those product development personnel are working in-house in
ABSS.

As at the LPD, ABSS Group has a total of eight (8) product development
personnel. ABSS also has four (4) external contractors whom will be called
upon as and when required. The estimated spending on product
development from the year 2015 onwards is expected to be up to SGDO0.3
million per annum.

SUBSIDIARY AND ASSOCIATE

As at the LPD, the particulars of the subsidiary of ABSS are as follows:

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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% Effective

Date and Issued and equity interest
place of paid-up share and date of Principal
Subsidiary incorporation capital acquisition activities
Asian Business 12 August 2009/ RM500,000 100.00/ Selling of
Software Malaysia divided into 19 August 2009  computerised
Solutions Sdn 500,000 accounting
Bhd ordinary system and
shares of providing
RM1.00 each support
services
As at the LPD, the particulars of the associate of ABSS are as follows:
% Effective
Date and Issued and equity interest
place of paid-up share and date of Principal
Associate incorporation capital acquisition activities
Censof ABSS 11 November RM2,001 49.98%/ Trading in
Sdn Bhd 2011/ divided into 13 October business
Malaysia 2,001 ordinary 2014 software and
shares of providing
RM1.00 each support
services
Note:
(a) The 49.98% equity interest in Censof ABSS Sdn Bhd is held by ABSS Sdn Bhd, a wholly-

owned subsidiary of ABSS. The remaining 50.02% equity interest in Censof ABSS Sdn Bhd is
held by Century Software (M) Sdn Bhd (a wholly-owned subsidiary of Censof).

SUMMARY OF FINANCIAL INFORMATION

The table below sets out a summary of ABSS'’s audited consolidated financial statements

from the FYE 31 December 2010 to 2014, and the unaudited consolidated interim financial

statements for the six (6)-months FPE 30 June 2015:
<—

FYE 31 December —p

Six (6)-

Seventeen months

(17)-months FPE 30

2010 (Since June

incorporation) 2011 2012 2013 2014 2015

SGD SGD SGD SGD SGD SGD

Revenue 5,734,719 5,066,796 5,477,302 6,104,609 8,108,955 6,349,477

PBT 1,420,511 1,978,083 2,235,149 2,639,972 3,936,668 2,486,328

Taxation (180,200) (308,981) (357,002) (358,847) (702,443) (422,676)

PAT 1,240,311 1,669,102 1,878,147 2,281,125 3,234,225 2,063,652

Issued and

paid-up share

capital 576,000 576,000 588,000 588,000 594,000 600,000
Shareholders’

funds / NA 1,818,943 2,282,927 2,498,107 2,678,689 3,822,693 3,482,211
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Total
borrowings - - - - - -

No. of
ordinary
shares 576,000 576,000 588,000 588,000 594,000 600,000

Gross EPS® 2.47 3.43 3.80 4.49 6.63 4.14
Net EPS® 2.15 2.90 3.19 3.88 5.44 3.44

NA per ABSS 3.16 3.96 425 4.56 6.44 5.80
Share

Current Ratio
(times)© 2.35 2.71 3.01 2.52 2.61 2.77

Gearing
(times) - - - - - -
Nofes:

(a)  Calculated as PBT over the number of ordinary shares.

(b)  Calculated as PAT over the number of ordinary shares.

(c) Calculated as current assets over current liabilities.

Commentaries on financial performance

FYE 31 December 2010

ABSS Group recorded a revenue of SGD5.735 million for the FYE 31 December 2010 and a
PAT of SGD1.240 million.

FYE 31 December 2011

ABSS Group recorded a decrease in revenue of 11.65% from SGD5.735 million for the FYE
31 December 2010 to SGD5.067 million for the FYE 31 December 2011. However, this
decrease was because the FYE 31 December 2010 also included ABSS Group’s five (5)
start-up months in the year 2009, and is therefore, seventeen (17) months in total. Excluding
the year 2009 results, the revenue and PAT for the twelve (12) months calendar year 2010
would have been SGD4.524 million, which would have been lower than the twelve (12)
months calendar year 2011 of SGD5.067 million. Hence, the higher revenue for the twelve
(12) months calendar year 2011 as compared to twelve (12) months calendar year 2010 was
due to the high maintenance sales and inclusion of Hong Kong sales.

PAT had increased from SGD1.240 million in the FYE 31 December 2010 to PAT of
SGD1.669 miilion in the FYE 31 December 2011, which was an increase of 34.60%. This
was due to higher sales recorded and good cost management.

FYE 31 December 2012

ABSS Group recorded an increase in revenue of 8.10% from SGD5.067 million for the FYE
31 December 2011 to SGD5.477 million for the FYE 31 December 2012. Also, ABSS Group
released a major upgrade to its existing software which drove purchases of the upgrade.
Customers can claim a cash rebate of 60% under the Productivity and Innovation Credit
Scheme introduced by the Singapore Government, if they purchase either the upgrade or
new software or both. Naturally, the sale of upgrade was recognised as recurring revenue.

PAT had increased from SGD1.669 million in the FYE 31 December 2011 to PAT of

SGD1.878 million in the FYE 31 December 2012, which was an increase of 12.52%. This
was due to higher sales and good cost management.

33



APPENDIX | — INFORMATION ON ABSS (CONT’D)

FYE 31 December 2013

ABSS Group recorded revenue of SGD6.105 million for the FYE 31 December 2013 as
compared to SGD5.477 million for the FYE 31 December 2012. The increase in revenue of
11.46% was due to strong category growth contributed by, among others; the sales of MYOB
software with cloud services as part of Singapore Government's push for integration of cloud
services with ICT products and also, good growth in recurring revenue.,

On top of the Productivity and Innovation Credit Scheme of 60% cash rebate, the Singapore
Government introduced a new scheme called Productivity and Innovation Credit Bonus
where there is a dollar-for-dollar cash bonus, in which, businesses effectively get cash back
for up to SGD15,000, for qualifying activities that includes purchase of new software and
upgrade as well as training.

PAT had increased from SGD1.878 million in the FYE 31 December 2012 to PAT of
SGD2.281 million in the FYE 31 December 2013, which was an increase of 21.46%. This
was due to the improved processes, which involved increased in customer touchpoints that
ultimately increased productivity and manage costs efficiently.

FYE 31 December 2014

ABSS Group recorded revenue of SGD8.109 million and PAT of SGD3.234 million for the
FYE 31 December 2014 as compared to revenue of SGD6.105 million and PAT of
SGD2.281million for the FYE 31 December 2013.

The increase in revenue of 32.83% was mainly attributable to existing customers in Malaysia
upgrading to GST compliant product and strong category growth of software with cloud
services in Singapore. ABSS Group’s awareness campaign of the Singapore Government’s
Productivity and Innovation Credit Scheme and Productivity and innovation Credit Bonus,
essentially drove the strong category growth in Singapore.

The increase in PAT of 41.78% was mainly attributed to increase in sales and good cost
management.

Unaudited six (6)-months FPE 30 June 2015

ABSS Group recorded revenue of SGD6.349 million and PAT of SGD2.064 million for the six
(8)-months FPE 30 June 2015 as compared to revenue of SGD3.451 million and PAT of
SGD1.258 million for the previous corresponding six (8)-months FPE 30 June 2014,

The increase in revenue and PAT of 83.98% and 64.07% respectively was mainly attributed
to increased sales to new customers in Malaysia, which coincides with the implementation
of GST in Malaysia on 1 April 2015.

7. ACCOUNTING POLICIES AND AUDIT QUALIFICATIONS
Based on the audited financial statements of ABSS Group during the years under review,
ABSS Group has not adopted any accounting policies which are peculiar due to the nature
of the business or the industry in which ABSS Group is involved. ABSS Group has been

issued clean (non-qualified) audit opinions for the financial statements issued between the
FYE 31 December 2010 and FYE 31 December 2014.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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8.

VENDORS

The details of the Vendors are as below:

Vendor Details : o

Paul Alistair PAJ is a New Zealander and 49 years old. He is the spouse of

Jennings Simone Gross. He is the current Managing Director of ABSS. He
has worked for ABSS Group since September 2009. He has 52%
shareholdings in ABSS.

Matthew Edward MEC is an Australian and 65 years old. He is the Chairman of the

Critchley Board of ABSS, a Director of ABSS and a non-executive ABSS's

shareholder. Before his retirement, he served as the Chief
Operating Officer of MYOB. He has 13% shareholdings in ABSS.

Simone Gross

SGisaGerman and 37 years old. She is the spouse of Paul Alistair
Jennings. She is a non-executive ABSS's shareholder. She is
currently serving in the hospitality industry as a Sales & Marketing
professional. She has 10% shareholdings in ABSS.

Foo Chee Pin FCP is a Malaysian and 49 years old. He is the current Finance
Director of ABSS. He has worked for ABSS Group since
September 2009. He has 6% shareholdings in ABSS.

Irine Lopez IL is a Malaysian and 48 years old. She is the current Business

Sales Service Manager of ABSS Sdn Bhd. She has worked for
ABSS Group since August 2009. She has 6% shareholdings in
ABSS.

Rhys Paul Brown

RPB is a New Zealander and 37 years old. He is the Country Sales
Manager for Malaysia. He has worked for ABSS Group since
September 2009. He has 6% shareholdings in ABSS.

Lum Choong Eu

LCE is a Singaporean and 54 years old. He is a Director, Country
Sales Manager (Singapore) and Company Secretary of ABSS. He
has worked for ABSS Group since September 2009. He has 3%
shareholdings in ABSS.

Gauri Thanasingam

GT is a Malaysian and 42 years old. She is the Marketing Manager
of ABSS Sdn.Bhd. She has worked for ABSS Group since
September 2009. She has 1% shareholdings in ABSS.

Balasubramaniam

Shanmugapriya SK is a Malaysian and 34 years old. She is the current Customer

Kanesan Support & Service Manager for ABSS Sdn Bhd. She has worked
for ABSS Group since September 2009. She has 1%
shareholdings in ABSS.

Elavarasu EB is a Malaysian and 36 years old. He is the current Direct Sales

Manager for ABSS Sdn Bhd. He has worked for ABSS Group since
July 2013. He has 1% shareholdings in ABSS.

Lim Suan Kooi

LSK is a Malaysian and 35 years old. She is the current Product
Development Manager for ABSS Sdn Bhd. She has worked for
ABSS Group since August 2014. She has 1% shareholdings in
ABSS.
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APPENDIX I -~ REPORT OF THE DIRECTORS AND AUDITED CONSOLIDATED FINANCIAL
STATEMENTS OF ABSS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2014 (CONT’D)

ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

REPORT OF THE DIRECTORS

The directors present their report together with the audited consolidated financial statements of Asian Business
Software Solutions Pte Ltd (the "Company") and its subsidiary (collectively, the "Group") and statement of
financial position of the Company for the financial year ended 31 December 2014.

1. DIRECTORS
The directors of the Company in office at the date of this report are:

Paul Alistair Jennings

Lum Choong Eu

Foo Chee Pin

Matthew Edward Critchley

2. ARRANGEMENTS TO ENABLE DIRECTORS TO ACQUIRE BENEFITS
BY MEANS OF THE ACQUISITION OF SHARES AND DEBENTURES

Neither at the end of the financial year nor at any time during the financial year did there subsist any
arrangement whose object is to enable the directors of the Company to acquire benefits by means of the
acquisition of shares or debentures in the Company or any other body corporate.

3. DIRECTORS’ INTERESTS IN SHARES AND DEBENTURES

The directors of the Company holding office at the end of the financial year had no interests in the share
capital and debentures of the Company and related corporations as recorded in the register of directors’
shareholdings kept by the Company under Section 164 of the Singapore Companies Act except as follows:

Shareholdings registered
in the name of the directors

Name of directors and companies At beginning Atend
in which interests are held of the year of the year
Ordinary Shares

The Company

Paul Alistair Jennings 312,000 312,000
Lum Choong Eu 18,000 18,000
Foo Chee Pin 36,000 36,000
Matthew Edward Critchley 78,000 78,000

4. DIRECTORS’ RECEIPT AND ENTITLEMENT TO CONTRACTUAL BENEFITS

Since the beginning of the financial year, no director has received or become entitled to receive a benefit
which is required to be disclosed under Section 201(8) of the Singapore Companies Act, by reason of a
contract made by the Company or a related corporation with the director or with a firm of which he is a
member, or with a Company in which he has a substantial financial interest except for salaries, bonuses
and other benefits as disclosed in the financial statements. Certain directors received remuneration from
related corporations in their capacity as directors and/or executives of those related corporations.
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

REPORT OF THE DIRECTORS

5. SHARE OPTIONS
The Company’s Employees’ Share Option Scheme for key management personnel and employees of
the Group was approved by members of the Company at an Extraordinary General Meeting on 15

November 2010 and is administered by the Remuneration Committee comprising the following
members:

- Matthew Edward Critchley
- Paul Alistair Jennings
(a) Options to take up unissued shares
During the financial year, no option to take up unissued shares of the Company was granted.

(b) Options exercised

During the financial year, there were no shares of the Company issued by virtue of the exercise of
an option to take up unissued shares.

(¢)  Unissued shares under option

At the end of the financial year, there were no unissued shares of the Company under option.

6. AUDITORS

The auditors, Ecovis Assurance LLP, have expressed their willingness to accept re-appointment.

SIGNED ON BEHALF OF THE BOARD OF DIRECTORS

4

Paul Alistair Jennjing

.............................................

Date: 11 MAY 1013
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ASTAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

STATEMENT BY THE DIRECTORS

In the opinion of the directors, the consolidated financial statements of the Group and the statement of
financial position of the Company are drawn up so as to give a true and fair view of the state of affairs of the
Group and of the Company as at 31 December 2014, and of the results, changes in equity and cash flows of
the Group for the financial year then ended and at the date of this statement, there are reasonable grounds to

believe that the Company will be able to pay its debts when they fall due.

SIGNED ON BEHALF OF THE BOARD OF DIRECTORS

: Foo Chee Pin

Date: 1 MAY 2015
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ECOVIS Assurance LLP {% FCOVIS®

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
ASTAN BUSINESS SOFTWARE SOLUTIONS PTE LTD

Report on the Financial Statements

We have audited the accompanying financial statements of ASIAN BUSINESS SOFTWARE SOLUTIONS
PTE LTD (the "Company") and its subsidiary (the "Group") which comprise the statement of financial
position of the Group and the Company as at 31 December 2014, the consolidated statement of profit or loss
and other comprehensive income, the statement of changes in equity of the Group and the consolidated
statement of cash flows of the Group for the year then ended, and a summary of significant accounting
policies and other explanatory notes, as set out on pages 6 to 32.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation of financial statements that give a true and fair view in
accordance with the provisions of the Singapore Companies Act (the “Act”) and Singapore Financial
Reporting Standards and for devising and maintaining a system of internal accounting controls sufficient 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 profit and loss account and balance sheet and to maintain accountability of assets.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our
audit in accordance with Singapore Standards on Auditing. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgement, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditor considers internal control relevant to the entity’s preparation of financial
statements that give a true and fair view 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 entity’s internal
control. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management, as well as evaluating the overall presentation of
the financial statements. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

4
ECOVIS Assurance LLP, 100 Tras Street #1401, 100AM Singapore 079027 Tel: 66327066  Fax: 6443 4346 Email: support@ecovis.com.sg

ECOVIS International fax advisors accountants auditors lawyers in Argentina, Australia, Austria, Belarus, Belgium, Brazil, Bulgaria, China, Croatia, Cyprus, Czech Republic,
Denmark, Estonia, Finland, France, Germany, Great Britain, Greece, Hong Kong, Hungary, India, indonesia, Ireland, ltaly, Japan, Republic of Korea, latvig,
Liechtenstein, Lithuania, luxembourg, Republic of Macedonia, Malaysio, Malfa, Mexico, Netherlands, New Zealand, Narway, Poland, Portugal, Qatar, Romania, Russia,
Republic of Serbia, Singapore, Slovak Republic, Slovenia, Spain, Sweden, Switzerland, Tunisia, Turkey, Ukraine, Uruguay, USA {associated partners] and Vietnam.

ECOVIS International is a Swiss association. Each Member Firm is an independent legal entity in its own country and is only liable for ifs own acts or amissions, nof those of
any other entity. ECOVIS Assurance [LP is a Singapore Member Firm of ECOVIS Infernational.

WWW ECOVIS.COM.SG

41



APPENDIX Il -~ REPORT OF THE DIRECTORS AND AUDITED CONSOLIDATED FINANCIAL
STATEMENTS OF ABSS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2014 (CONT’D)

&Fa o
wv ECOVIS

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF

ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD

Opinion

In our opinion, the financial statements of the Group and the statement of financial position of the Company
are properly drawn up in accordance with the provisions of the Act and Singapore Financial Reporting
Standards so as to give a true and fair view of the state of affairs of the Company as at 31 December 2014 and
of the results, changes in equity and cash flows of the Group for the year ended on that date.

Report on Other Legal and Regulatory Requirements-

In our opinion, the accounting and other records required by the Act to be kept by the Company have been
properly kept in accordance with the provisions of the Act.

Lows A'm«m\au?

Ecovis Assurance LLP
Public Accountants and
Chartered Accountants
Singapore

21 May 2015

WWW.ECOVIS.COM.SG
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

STATEMENTS OF FINANCIAL POSITION
For the financial year ended 31 December 2014

Group Company
Note 2014 2013 2014 2013
$ $ $ $
ASSETS
Current assets
Cash and cash equivalents 5 3,282,469 2,607,417 2,232,008 1,801,185
Trade receivables 6 947,741 620,273 630,280 475,149
Other receivables 7 510,567 65,480 691,479 210,045
Amount due from shareholders 8 1,188,000 882,000 1,188,000 882,000
Amount due from subsidiary 9 - - 123,293 268,386
Inventories 10 20,394 18,903 4,761 4,133
Tax recoverable - 44,627 - -
Total current assets 5,949,171 4,238,700 4,869,821 3,641,398
Non-current assets
Investment in a subsidiary 11 - - 206,904 206,904
Investment in joint venture 12 87,171 - - -
Property, plant and equipment 13 70,748 78,776 13,349 23,226
Intangible assets 14 - 47,555 - 47,555
Total non-current assets 157,919 126,331 220,253 277,685
Total assets 6,107,090 4,365,031 5,090,074 3,919,083
LIABILITIES AND EQUITY
Current liabilities
Trade payables 15 65,305 17,834 58,613 17,048
Other payables 16 1,024,110 583,721 289,984 360,412
Deferred revenue 17 627,727 688,469 489,444 435927
Income tax payable 562,401 392,684 456,233 392,684
Total current liabilities 2,279,543 1,682,708 1,294,274 1,206,071
Non-current liability
Deferred tax liabilities 18 4,854 3,634 - -
Capital and reserves
Share capital 19 594,000 588,000 594,000 588,000
Translation reserve 20 (30,477) (24,596) - -
Accumulated profits 3,259,170 2,115,285 3,201,800 2,125,012
Net equity 3,822,693 2,678,689 3,795,800 2,713,012
Total liabilities and equity 6,107,090 4,365,031 5,090,074 3,919,083
See accompanying notes to financial statements.
6
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME

For the financial year ended 31 December 2014

Revenue

Cost of sales

Gross profit

Other income

Marketing and distribution expenses
Administrative expenses

Other expenses

Share of result in joint venture, net of tax
Profit before income tax

Income tax expense

Profit for the year

Other comprehensive income:

Item that may be reclassified subsequently to profit or loss

Currency translation difference arising from consolidation

Total comprehensive income for the year, net of tax

See accompanying notes to financial statements.
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Group
Note 2014 2013
$ $
21 8,108,955 6,104,609
(1,339,192) (1,043,234)
6,769,763 5,061,375
17,011 16,257
(682,405) (668,426)
(2,122,141) (1,644,599)
(134,446) (124,635)
12 . 88,886 -
23 3,936,668 2,639,972
24 (702,443) (358,847)
3,234,225 2,281,125
(5,881) (13,143)
3,028,344 2,267,982
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the financial year ended 31 December 2014

45

Share Translation  Accumulated
GROUP capital reserves profits Total
$ $ $ $

At 1 January 2013 588,000 (11,453) 1,921,560 2,498,107

Profit for the year - - 2,281,125 2,281,125

Other comprehensive income

Foreign currency translation - (13,143) - (13,143)

Transaction with owners,

recognised directly in equity

Dividends (Note 26) - - (2,087,400) (2,087,400)

At 31 December 2013 588,000 (24,596) 2,115,285 2,678,689
- Profit for the year - - 3,234,225 3,234,225

Other comprehensive income

Foreign currency translation - (5,881) - (5,881)

Transactions with owners recognized directly

in equity

Issue of share capital (Note 19) 6,000 - - 6,000

Dividends (Note 26) - - (2,090,340) (2,090,340)

At 31 December 2014 594,000 (30,477) 3,259,170 3,822,693

See accompanying notes to financial statements.
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STATEMENTS OF ABSS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2014 (CONT'D)

ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

CONSOLIDATED STATEMENT OF CASH FLOWS
For the financial year ended 31 December 2014

Cash flows from operating activities

Profit before income tax

Adjustments for:
Share of the result of joint venture
Depreciation of property, plant and equipment
Amortisation of intangible assets
Disposal of property, plant and equipment
Interest income
Inventories written off
Unrealised exchange difference

Operating cash flows before movements in working capital

Changes in working capital:
Trade and other receivables
Inventories
Trade and other payables

Cash generated from operating activities

Interest income received
Income taxes paid
Net cash generated from operating activities

Cash flows from investing activity
Purchase of property, plant and equipment

Cash flows from financing activities
Proceeds from issue of shares
Dividends paid
Loan to shareholders
Investment in joint venture

Net cash used in financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the year

Effects of exchange rate changes on cash and cash equivalents
Cash and cash equivalents at the end of the year (Note 5)

See accompanying notes to financial statements.
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2014 2013
$ $
3,936,668 2,639,972
(88,886) -
46,221 47,606
47,555 52,591
520 -
(17,001) (18,460)
1,815 4711
2,115 -
3,929,007 2,726,420
(772,555) (172,425)
(3,306) (3,063)
427,119 490,506
3,580,265 3,041,438
17,001 18,460
(469,042) (323,689)
3,128,224 2,736,209
(39,863) (13,216)
6,000 -
(2,090,340) (2,087,400)
(306,000) (300,000)
(400) -
(2,390,740) (2,387,400)
697,621 335,593
2,607,417 2,282,639
(22,569) (10,815)
3,282,469 2,607,417
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

1. GENERAL

The Company (Registration No. 200914556R) is incorporated and domiciled in Singapore with its
principal place of business and registered office at 33 Ubi Avenue 3, #08-67 Vertex, Singapore 408868.
The financial statements are expressed in Singapore dollars, which is the functional currency of the
Company.

The principal activity of the Company is the selling of computerised accounting system. The principal
activity of its subsidiary and joint venture is disclosed in Note 11 and 12 respectively.

The consolidated financial statements of the Group and the statement of financial position for the year
ended 31 December 2014 were authorised for issue by the Board of Directors on the date of the Statement
of Directors.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF ACCOUNTING - The financial statements have been prepared in accordance with the
historical cost convention, except for the accounting policies mentioned below, and are drawn up in
accordance with the provisions of the Singapore Companies Act and Singapore Financial Reporting
Standards (“FRS™).

Historical cost is generally based on the fair value of the consideration given in exchange for goods and
services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date, regardless of whether that price is
directly observable or estimated using another valuation technique. In estimating the fair value of an
asset or a liability, the Group takes into account the characteristics of the asset or liability which market
participants would take into account when pricing the asset or liability at the measurement date. Fair
value for measurement and/or disclosure purposes in these financial statements is determined on such a
basis, except for share-based payment transactions that are within the scope of FRS 102, leasing
transactions that are within the scope of FRS 17, and measurements that have some similarities to fair
value but are not fair value, such as net reliable value in ¥RS 2 or value in use in FRS 36.

ADOPTION OF NEW AND REVISED STANDARDS - In the current financial year, the Group has
adopted all the new and revised FRSs and Interpretations of FRS (“INT FRS”) that are relevant to its
operations and effective for annual periods beginning on or after 1 January 2014. The adoption of these
new/revised FRSs and INT FRSs does not result in changes to the Group’s accounting policies and has
no material effect on the amounts reported for the current or prior years.

At the date of authorisation of these financial statements, there are FRSs, INT FRSs and amendments to
FRS that are relevant to the Group that were issued but are not yet effective. The management
anticipates that the adoption of these FRSs, INT FRSs and amendments to FRS in future periods will
not have a material impact on the financial statements of the Group in the period of their initial adoption.

10
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

BASIS OF CONSOLIDATION - The consolidated financial statements incorporate the financial
statements of the Company and entities (including special purpose entities) controlled by the Company
(its subsidiaries). :

The results of subsidiaries acquired or disposed of during the year are included in the consolidated
statement of comprehensive income from the effective date of acquisition and up to the effective date of
disposal, as appropriate.

The financial statements of the subsidiaries used in the preparation of the consolidated financial
statements are prepared for the same reporting date as the Company. Where necessary, adjustments are
made to the financial statements of subsidiaries to bring their accounting policies into line with those
used by other members of the Group.

All intra-group transactions, balances, income, expenses and unrealized gains or losses resulting from
intra-group transactions are eliminated in full on consolidation.

Non-controlling interests in subsidiaries are identified separately from the Group’s equity therein. The
interest of non-controlling shareholders may be initially measured (at date of original business
combination) either at fair value or at the non-controlling interests’ proportionate share of the fair value of
the acquiree’s identifiable net assets. The choice of measurement basis is made on an acquisition-by-
acquisition basis. Subsequent to acquisition, the carrying amount of non-controlling interests is the
amount of those interests at initial recognition plus the non-controlling interests’ share of subsequent
changes in equity. Total comprehensive income is attributed to non-controlling interests even if this
results in the non-controlling interests having a deficit balance.

Changes in the Group’s interest in a subsidiary that do not result in a loss of control are accounted for as
equity transactions. The carrying amounts of the Group’s interests and the non-controlling interests are
adjusted to reflect the changes in their relative interests in the subsidiary. Any difference between the
amount by which the non-controlling interests are adjusted and the fair value of the consideration paid
or received is recognised directly in equity and attributed to owners of the Company.

When the Group loses control of a subsidiary, the profit or loss on disposal is calculated as the
difference between (i) the aggregate of the fair value of the consideration received and the fair value of
any retained interest and (ii) the previous carrying amount of the assets (including goodwill), and
liabilities of the subsidiary and any non-controlling interests. Amounts previously recognised in other
comprehensive income in relation to the subsidiary are accounted for (i.e. reclassified to profit or loss or
transferred directly to retained earnings) in the same manner as would be required if the relevant assets
or liabilities were disposed of. The fair value of any investment retained in the former subsidiary at the
date when control is lost is regarded as the fair value on initial recognition for subsequent accounting
under FRS 39 Financial Instruments: Recognition and Measurement or, when applicable, the cost on
initial recognition of an investment in an associate or jointly controlled entity.

SUBSIDIARY — A subsidiary is an investee that is controlled by the Company. The Company controls
an investee when it is exposed, or has rights, to variable returns from its involvement with the investee
and has the ability to affect those returns through its power over the investee.

In the Company’s financial statements, investments in subsidiaries are carried at cost less any
impairment in net recoverable value that has been recognised in profit or loss.

11

48



APPENDIX Il -~ REPORT OF THE DIRECTORS AND AUDITED CONSOLIDATED FINANCIAL
STATEMENTS OF ABSS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2014 (CONT'D)

ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

INTERESTS IN JOINT VENTURES — A joint venture is a contractual arrangement whereby the Group
and other parties undertake an economic activity that is subject to joint control, that is when the
strategic financial and operating policy decisions relating to the activities require the unanimous
consent of the parties sharing control.

Where a Group entity undertakes its activities under joint venture arrangements directly, the Group’s
share of jointly controlled assets and any liabilities incurred jointly with other ventures are recognised in
the financial statements of the Group and classified according to their nature. Liabilities and expenses
incurred directly in respect of interests in jointly controlled assets are accounted for on an accrual basis.
Income from the sale or use of the Group’s share of the output of jointly controlled assets, and its share
of joint venture expenses, are recognised when it is probable that the economic benefits associated with
the transactions will flow to/from the Group and their amount can be measured reliably.

Joint venture arrangements that involve the establishment of a separate entity in which each venture has
an interest are referred to as jointly controlled entities. The Group reports its interests in jointly
controlled entities using equity method of accounting. Under the equity method, investment in the joint
venture is carried in the consolidated statement of financial position at cost as adjusted for post-
acquisition change in the Group’s share of the net assets of the joint venture, less any impairment in the
value of investment. Losses of a jointly controlled entity in excess of the Group’s interests in that jointly
controlled entity (which includes any long-term interests that in substance, form part of the Group’s net
investment in that jointly controlled entity) are not recognized, unless the Group has incurred legal or
constructive obligation or made payments on behalf of the jointly controlled entity.

Where the Group transacts with the joint venture, unrealised profits and losses are eliminated to the
extent of the Group’s interest in the joint venture.

FINANCIAL INSTRUMENTS - Financial assets and financial liabilities are recognised on the Group’s
statement of financial position when the Group becomes a party to the contractual provisions of the
instrument.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial instrument and
of allocating interest income or expense over the relevant period. The effective interest rate is the rate
that exactly discounts estimated future cash receipts or payments (including all fees on points paid or
received that form an integral part of the effective interest rate, transaction costs and other premiums or
discounts) through the expected life of the financial instrument, or where appropriate, a shorter period.
Income and expense is recognised on an effective interest basis for debt instruments.

Financial assets

Loans and receivables

Trade and other receivables that have fixed or determinable payments that are not quoted in an active
market are classified as “loans and receivables”. Loans and receivables are measured at amortised cost
using the effective interest method less impairment. Interest is recognised by applying the effective
interest rate method, except for short-term receivables when the recognition of interest would be
immaterial.

12
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the end of each reporting period. Financial
assets are impaired where there is objective evidence that, as a result of one or more events that
occurred after the initial recognition of the financial asset, the estimated future cash flows of the
financial assets have been impacted.

For financial assets carried at amortised cost, the amount of the impairment is the difference between
the asset’s carrying amount and the present value of estimated future cash flows, discounted at the
original effective interest rate. The carrying amount of the financial asset is reduced by the impairment
loss directly for all financial assets with the exception of receivables where the carrying amount is
reduced through the use of an allowance account. When a receivable is uncollectible, it is written off
against the allowance account. Subsequent recoveries of amounts previously written off are credited
against the allowance account. Changes in the carrying amount of the allowance account are recognised
in profit or loss.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related
objectively to an event occurring after the impairment loss was recognised, the previously recognised
impairment loss is reversed through profit or loss to the extent the carrying amount of the financial
assets at the date the impairment is reversed does not exceed what the amortised cost would have been
had the impairment not been recognised.

Derecognition of financial assets

The Group derecognises a financial asset only when the contractual rights to the cash flows from the
asset expire, or it transfers the financial asset and substantially all the risks and rewards of ownership of
the asset to another entity. If the Group neither transfers nor retains substantially all the risks and
rewards of ownership and continues to control the transferred asset, the Group recognises its retained
interest in the asset and an associated liability for amounts it may have to pay. If the Group retains
substantially all the risks and rewards of ownership of a transferred financial asset, the Group continues
to recognise the financial asset and also recognises a collateralised borrowing for the proceeds received.

Financial liabilities and equity instruments

Classification as debt or equity

Financial liabilities and equity instruments issued by the Group are classified according to the substance
of the contractual arrangements entered into and the definitions of a financial liability and an equity
instrument.

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets of the Group after
deducting all of its liabilities. Equity instruments are recorded at the proceeds received, net of direct
issue costs.

Trade and other pavables

Trade and other payables are initially measured at fair value, net of transaction costs and are
subsequently measured at amortised cost, using the effective interest rate method, with interest expense
recognised on an effective yield basis.

13
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

Derecognition of financial liabilities

The Group derecognises financial liabilities when, and only when, the Group’s obligations are discharged,
cancelled or they expire.

Offsetting arrangements

Financial assets and financial liabilities are offset and the net amount presented in the statement of
financial position when the company and the group has a legally enforceable right to set off the
recognised amounts; and intends either to settle on a net basis, or to realise the asset and settle the
liability simultaneously. A right to set-off must be available today rather than being contingent on a
future event and must be exercisable by any of the counterparties, both in the normal course of business
and in the event of default, insolvency or bankruptcy.

INVENTORIES - Inventories are valued at the lower of cost and net realisable value. Raw materials
comprise purchase costs accounted for on a first-in first-out basis. Net realisable value is the estimated
selling price in the ordinary course of business, less estimated costs of completion and estimated costs
necessary to be incurred for selling and distribution.

PROPERTY, PLANT AND EQUIPMENT - Property, plant and equipment are stated at cost, less
accumulated depreciation and any accumulated impairment losses.

Depreciation is charged so as to write off the cost of assets over their estimated useful lives, using the
straight-line method, on the following bases:

Plant and equipment - 20%
Furniture and fittings - 15%
Computer - 25%
Leasehold improvement - 25%

The estimated useful lives, residual values and depreciation method are reviewed at each year end, with
the effect of any changes in estimate accounted for on a prospective basis.

The gain or loss arising on disposal or retirement of an item of property, plant and equipment is
determined as the difference between the sales proceeds and the carrying amounts of the asset and is
recognised in profit or loss.

Fully depreciated property, plant and equipment still in use are retained in the financial statements.

INTANGIBLE ASSETS — Intangible assets with finite useful lives are amortised over the estimated
useful lives and assessed for impairment whenever there is an indication that the intangible asset may be
impaired. The amortization period and the amortization method are reviewed at least at each financial
year-end.

Intangible assets with indefinite useful lives or not yet available for use are tested for impairment
annually, or more frequently if the events and circumstances indicate that the carrying value may be
impaired either individually or at the cash-generating unit level. Such intangible assets are not
amortised. The useful life of an intangible asset with an indefinite useful life is reviewed annually to
determine whether the useful life assessment continues to be supportable.
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

Gains or losses arising from derecognition of an intangible asset are measured as the difference
between the net disposal proceeds and the carrying amount of the asset and are recognised in the profit
or loss when the asset is derecognised.

Distribution rights

Distribution rights are initially measured at cost. Following initial recognition, distribution rights are
measured at cost less accumulated amortisation and accumulated impairment losses. The distribution
rights are amortised over 5 years.

Intellectual property rights

Intellectual property is initially measured at cost. Following initial recognition, intellectual property is
measured at cost less accumulated amortisation and accumulated impairment losses.

DEFERRED REVENUE - Deferred revenue represents consideration received from customers for sale
of goods and services not yet rendered but invoiced by the Group as at the end of the reporting period.

IMPAIRMENT OF NON-FINANCIAL ASSETS — An assessment is made at each balance sheet date of
whether there is any indication of impairment of any asset, or whether there is any indication that an
impairment loss previously recognised for an asset in prior years may no longer exist or may have
decreased. A previously recognised impairment loss is reversed only if there has been a change in the
estimates used to determine the recoverable amount of an asset since the last impairment loss was
recognised. If that is the case, the carrying amount of the asset is increased to its recoverable amount.
This increase cannot exceed the carrying amount that would have been determined, net of depreciation,
had no impairment loss been recognised previously. Such reversal is recognised in the profit and loss
unless the asset is measured at revalued amount, in which case the reversal is treated as a revaluation
increase.

An asset’s recoverable amount is calculated as the higher of the asset’s value in use and the asset’s or
cash-generating unit’s fair value less costs to sell and is determined for an individual asset, unless the
asset does not generate cash inflows that are largely dependent on those from other assets. In
determining value in use, the estimated future cash flows expected to be generated by the asset are
discounted to their present value using a pre-tax discount rate that reflects current market assessments
of the time value of money and the risks specific to the asset. In determining fair value less costs to sell,
an appropriate valuation model is used. These calculations are corroborated by valuation multiples,
quoted share prices for publicly traded subsidiaries or other available fair value indicators. Where the
carrying amount of an asset exceeds its recoverable amount, the asset is written down to its recoverable

amount.

PROVISIONS - Provisions are recognised when the Group has a present obligation (legal or
constructive) as a result of a past event, it is probable that the Group will be required to settle the
obligation, and a reliable estimate can be made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the
present obligation at the end of the reporting period, taking into account the risks and uncertainties
surrounding the obligation. Where a provision is measured using the cash flows estimated to settle the
present obligation, its carrying amount is the present value of those cash flows.
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

When some or all of the economic benefits required to settle a provision are expected to be recovered
from a third party, the receivable is recognised as an asset if it is virtually certain that reimbursement
will be received and the amount of the receivable can be measured reliably.

GOVERNMENT GRANT — Government grants are recognised when there is reasonable assurance that
the grant will be received and all attaching conditions will be compiled with. Where the grant relates to
an asset, the fair value is recognised as deferred capital grant on the balance sheet and is amortised to
profit or loss over the expected useful list of the relevant asset by equal annual instalments.

Where loans or similar assistance are provided by government or related institutions with an interest
rate below the current applicable market rate, the effect of this favourable interest is regarded as
additional government grant.

LEASES - Leases where the lessor effectively retains substantially all the risk and benefits of ownership
of the leased term are classified as operating lease. Operating lease payments are recognised as an
expense in the income statement on a straight-line basis over the lease term.

The aggregate benefit of incentives provided by the lessor is recognised as a reduction of rental expense
over the lease term on a straight-line basis.

RESEARCH AND DEVELOPMENTS — Research and development costs are expensed off to profit or
loss in the year when the expenses are incurred.

DIVIDENDS — Interim dividends are recorded in the financial year in which they are declared payable.
Final dividends are recorded in the financial year in which the dividends are approved by the
shareholders.

REVENUE RECOGNITION - Revenue is measured at the fair value of the consideration received or
receivable. Revenue is reduced for estimated customer returns, rebates and other similar allowances.

Sale of goods

Revenue from the sale of goods is recognised upon the transfer of significant risk and rewards of
ownership of the goods to the customer, which generally coincides with delivery and acceptance of the
goods sold. Revenue is not recognised to the extent where there are significant uncertainties regarding
recovery of the consideration due, associated costs or the possible return of goods.

Rendering of services

Revenue from rendering of services is recognised after the services have been rendered and accepted by
the customers.

Interest income

Interest income is accrued on a time basis, by reference to the principal outstanding and at the effective
interest rate applicable.
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ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

INCOME TAX - Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as

reported in the statement of profit or loss and other comprehensive income because it excludes items of
income or expense that are taxable or deductible in other years and it further excludes items that are not

taxable or tax deductible. The Group’s liability for current tax is calculated using tax rates (and tax laws)
that have been enacted or substantively enacted in countries where the Company and subsidiaries

operate by the end of the reporting period.

Deferred tax is recognised on the differences between the carrying amounts of assets and liabilities in
the financial statements and the corresponding tax bases used in the computation of taxable profit, and
is accounted for using the balance sheet liability method. Deferred tax liabilities are generally
recognised for all taxable temporary differences and deferred tax assets are recognised to the extent that
it is probable that taxable profits will be available against which deductible temporary differences can
be utilised. Such assets and liabilities are not recognised if the temporary difference arises from
goodwill or from the initial recognition (other than in a business combination) of other assets and
liabilities in a transaction that affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised on taxable temporary differences arising on investments in
subsidiaries, except where the Group is able to control the reversal of the temporary difference and it is
probable that the temporary difference will not reverse in the foreseeable future. Deferred tax assets
arising from deductible temporary differences associated with such investments and interests are only
recognised to the extent that it is probable that there will be sufficient taxable profits against which to
utilise the benefits of the temporary differences and they are expected to reverse in the foreseeable
future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced
to the extent that it is no longer probable that sufficient taxable profits will be available to allow all or
part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is
settled or the asset realised based on the tax rates (and tax laws) that have been enacted or substantively
enacted by the end of the reporting period. The measurement of deferred tax liabilities and assets
reflects the tax consequences that would follow from the manner in which the Group expects, at the end
of the reporting period, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current
tax assets against current tax liabilities and when they relate to income taxes levied by the same taxation
authority and the Group intends to settle its current tax assets and liabilities on a net basis.

Current and deferred tax are recognised as an expense or income in profit or loss, except when they
relate to items credited or debited outside profit or loss (either in other comprehensive income or
directly in equity), in which case the tax is also recognised outside profit or loss (either in other
comprehensive income or directly in equity, respectively), or where they arise from the initial
accounting for a business combination. In the case of a business combination, the tax effect is taken into
account in calculating goodwill or determining the excess of the acquirer’s interest in the net fair value
of the acquiree’s identifiable assets, liabilities and contingent liabilities over cost.
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FOREIGN CURRENCY TRANSACTIONS AND TRANSLATION - The individual financial
statements of each group entity are measured and presented in the currency of the primary economic
environment in which the entity operates (its functional currency). The consolidated financial
statements of the Group and the statement of financial position of the Company are presented in
Singapore dollars, which is the functional currency of the Company and the presentation currency for
the consolidated financial statements.

In preparing the financial statements of the individual entities, transactions in currencies other than the
entity’s functional currency are recorded at the rate of exchange prevailing on the date of the transaction.
At the end of each reporting period, monetary items denominated in foreign currencies are retranslated
at the rates prevailing at the end of the reporting period. Non-monetary items carried at fair value that
are denominated in foreign currencies are retranslated at the rates prevailing on the date when the fair
value was determined. Non-monetary items that are measured in terms of historical cost in a foreign
currency are not retranslated.

Exchange differences arising on the settlement of monetary items, and on retranslation of monetary
items are included in profit or loss for the period. Exchange differences arising on the retranslation of
non-monetary items carried at fair value are included in profit or loss for the period except for
differences arising on the retranslation of non-monetary items in respect of which gains and losses are
recognised other comprehensive income. For such non-monetary items, any exchange component of
that gain or loss is also recognised in other comprehensive income.

For the purpose of presenting consolidated financial statements, the assets and liabilities of the Group’s
foreign operations (including comparatives) are expressed in Singapore dollars using exchange rates
prevailing at the end of the reporting period. Income and expense items (including comparatives) are
translated at the average exchange rates for the period, unless exchange rates fluctuated significantly
during that period, in which case the exchange rates at the dates of the transactions are used.

Exchange differences arising, if any, are recognised in other comprehensive income and accumulated in
a separate component of equity under the header of “translation reserves”.

On the disposal of a foreign operation (i.e. a disposal of the Group’s entire interest in a foreign
operation, or a disposal involving loss of control over a subsidiary company that includes a foreign
operation), all of the accumulated exchange differences in respect of that operation attributable to the
Group are reclassified to profit or loss. Any exchange differences that have previously been attributed
to non-controlling interests are derecognised, but they are not reclassified to profit or loss.

In the case of a partial disposal (i.e. no loss of control) of a subsidiary company that includes a foreign
operation, the proportionate share of accumulated exchange differences are re-attributed to non-
controlling interests and are not recognised in profit or loss. For all other partial disposals (i.e. of
associates or jointly controlled entities not involving a change of accounting basis), the proportionate
share of the accumulated exchange differences is reclassified to profit or loss.

On consolidation, exchange differences arising from the translation of the net investment in foreign
entities (including monetary items that, in substance, form part of the net investment in foreign entities),
and of borrowings and other currency instruments designated as hedges of such investments, are
recognised in other comprehensive income and accumulated in foreign currency translation reserve
(attributed to non-controlling interests, as appropriate).
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CASH AND CASH EQUIVALENTS IN THE STATEMENT OF CASH FLOWS - Cash and cash
equivalents in the statement of cash flows comprise cash on hand and bank balances that are readily
convertible to a known amount of cash and are subject to an insignificant risk of changes in value.

3. CRITICAL ACCOUNTING JUDGEMENTS AND
KEY SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Group’s accounting policies, which are described in Note 2, management is
required to make judgements, estimates and assumptions about the carrying amounts of assets and
liabilities that are not readily apparent from other sources. The estimates and associated assumptions are
based on historical experience and other factors that are considered to be relevant. Actual results may
differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that
period, or in the period of the revision and future periods if the revision affects both current and future
periods.

(i) Critical judgements in applying the entity’s accounting policies

Management is of the opinion that any instances of application of judgements are not expected to
have a significant effect on the amounts recognised in the financial statements.

There are no critical judgements, apart from those involving estimations (see below), that
management has made in the process of applying the Group’s accounting policies and that have
the most significant effect on the amounts recognised in the financial statements.

(ii)  Key sources of estimation uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertainty at the
end of the reporting period, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year, are discussed as follows.

Income taxes

The Group is subject to income taxes in numerous jurisdictions. Significant judgment is required
in determining the Group-wide provision for income taxes. There are many transactions and
calculations for which the ultimate tax determination is uncertain during the ordinary course of
business. The Group recognises liabilities for anticipated tax audit issues based on estimates of
whether additional taxes will be due. Where the final tax outcome of these matters is different
from the amounts that were initially recorded, such differences will impact the income tax and
deferred income tax provisions in the period in which such determination is made. The Group’s
amount of income tax payable is $562,401 (2013: $392,684) as at the end of the reporting period.
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Allowance for doubtful debts

Allowance for doubtful receivables of the Group is based on an evaluation of the collectability of
receivables. A considerable amount of judgment is required in assessing the ultimate realization
of these receivables, including their current creditworthiness, past collection history of each
customer and ongoing dealings with them. If the financial conditions of the counterparties with
which the Group contracted were to deteriorate, resulting in an impairment of their ability to
make payments, additional allowance may be required. The carrying amount of the Company’s
and Group’s trade receivables at the end of the reporting period is disclosed in Note 6.

4. FINANCIAL INSTRUMENTS, FINANCIAL RISKS AND CAPITAL RISKS MANAGEMENT

(a) Categories of financial instruments

The folloWing table sets out the financial instruments as at the end of the reporting period:

Group Company
2014 2013 2014 2013
$ $ § $

Financial assets

Cash and cash equivalents 3,282,469 2,607,417 2,232,008 1,801,185
Trade and other receivables 1,294,553 645,149 1,313,077 669,033
Amount due from subsidiary - - 123,293 268,886
Amount due from shareholder 1,188,000 882,000 1,188,000 882,000
Total loans and receivables 5,765,022 4,134,566 4,856,378 3,621,104
Financial liabilities

Trade and other payables 1,089,415 601,555 348,597 377,460
Total amortised cost 1,089,415 601,555 348.597 377,460

(b) Financial risk management policies and objectives

The Group has documented financial risk management policies. These policies set out the Group’s
overall business strategies and its risk management philosophy. The Group’s overall financial risk
management programme seeks to minimise potential adverse effects of financial performance of the
Group. The Board of Directors provides written principles for overall financial risk management
and written policies covering specific areas, such as market risk (including foreign exchange risk,
interest rate risk), credit risk and liquidity risk. Such written policies are reviewed annually by the
Board of Directors and periodic reviews are undertaken to ensure that the Group’s policy guidelines
are complied with.

i) Foreign currency risk

Foreign currency risk refers to the risk that arises from the movements in the foreign currency
exchange rate against Singapore dollars that will affect the Group’s financial results and its
cash flows.

The Group’s foreign currency exposures arise mainly from the exchange rate movements of
the United states dollars and Hong kong dollars against the Singapore dollars.
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In addition, the Group is exposed to currency translation risk arising from its net investments
in foreign operation in Malaysia. The Group’s net investment in Malaysia is not hedged as
currency positions in Malaysian Ringgit is considered to be long term in nature. Currency
exposures to the net assets of the Group’s foreign operation are managed primarily through
borrowings denominated in the relevant foreign currencies.

The Group does not enter into foreign exchange contracts for hedging and speculative
purpose but reviews periodically to ensure that its net exposure is kept at an acceptable level.

At the end of the reporting period, the carrying amounts of monetary assets and monetary
liabilities denominated in currencies other than the respective group entities’ functional
currency are as follows:

Group Company
Assets Liabilities Assets Liabilities
$ § $ $

2014

United States dollars 101,116 - - -
Hong Kong dollars 503,578 48,273 503,578 48,273
2013

United States dollars 30,427 - - -
Hong Kong dollars 464,050 12,728 464,050 12,728

The following table details the sensitivity to a 10% increase and decrease in the relevant
foreign currencies against the functional currency of each group entity. 10% is the sensitivity
rate used when reporting foreign currency risk internally to key management personnel and
represents management’s assessment of the reasonably possible change in foreign exchange
rates. The sensitivity analysis includes only outstanding foreign currency denominated
monetary items and adjusts their translation at the period end for a 10% change in foreign
currency rates.

If the relevant foreign currency strengthens by 10% against the Singapore dollars, profit
before income tax will increase/(decrease) by: '

Group Company
2014 2013 2014 2013
§ § § $
United States dollars 10,112 3,043 - -
Hong Kong dollars 45,430 45,132 45,531 45,132

The opposite applies if the relevant foreign currencies weaken by 10% against the functional
currencies of the respective group entities. In management’s opinion, the sensitivity analysis is
unrepresentative of the inherent foreign exchange risk as the year end exposure does not reflect
the exposure during the year.

Interest rate risk

The Group has minimal exposure to interest rate risk as it does not have significant interest
bearing financial assets and liabilities at the end of the reporting period. As such, no sensitivity
analysis is prepared.
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(©)

iii) Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations
resulting in financial loss to the Group. For trade receivables, the Group adopts the policy of
dealing only with customers of appropriate credit history. For other financial assets, the
Group adopts the policy of dealing only with high credit quality counterparties. In addition,
receivable balances are monitored on an ongoing basis to ensure that the Group's exposure to
bad debts is not significant.

As the Group does not hold any collateral, the maximum exposure to credit risk for each class
of financial instruments is the carrying amount of that class of financial instruments presented
on the statement of financial position. No other financial assets carry a significant exposure to
credit risk.

The Group's major classes of financial assets are cash and cash equivalents and trade
receivables. Cash and cash equivalents are placed with reputable local financial institutions.
Therefore, credit risk arises mainly from the inability of its customers to make payments
when due.

At the reporting date, the Group has concentration of credit risk exposure with approximately
50% (2013: 58%) of the Group’s trade receivables are due from 5 (2013: 5) customers in
Singapore.

Liquidity risk

The Group monitors its liquidity risk and maintains a level of cash and bank balances deemed
adequate by management to finance the Group's operations and to mitigate the effects of
fluctuations in cash flows. Typically the Group ensures that it has sufficient cash on demand
to meet expected operational expenses including the servicing of financial obligations.

All financial liabilities and assets in 2014 and 2013 are repayable on demand or due within 1
year from the end of reporting period and is non-interest bearing.

Fair values of financial assets and financial liabilities

The carrying amounts of cash and cash equivalents, trade and other receivables and trade and
other payables approximate their respective fair values due to the relatively short-term maturity
of these financial instruments. :

Capital risk management policies and objectives

The Group manages its capital to ensure that it will be able to continue as a going concern while
maximising the return to stakeholders through the optimisation of the debt and equity balance.

The capital structure of the Group consists of equity attributable to holders of the parent, comprising
share capital and accumulated profits as disclosed in Consolidated Statement of financial position.
The directors review the capital structure at least annually. As a part of this review, the directors
consider the cost of capital and the risks associated with each class of capital. The Group will
balance its overall capital structure through the payment of dividends and new share issues. The
Group’s overall strategy remains unchanged from 2013.
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5. CASH AND CASH EQUIVALENTS

Group Company
2014 2013 2014 2013
$ $ $ $
Cash at bank 2,710,708 1,988,598 2,228,888 1,798,185
Fixed deposits 567,151 615,603 - -
Cash on hand 4,610 3,216 3,120 3,000
3,282,469 2,607,417 2,232,008 1,801,185

Fixed deposits bear average effective interest rate of 3.05% (2013: 3.05%) per annum and for a tenure of
approximately 90 (2013: 90) days.

The Group’s and the Company’s cash and cash equivalents that are not denominated in the functional
currencies of the respective entities are as follows:

Group Company
2014 2013 2014 2013
$ $ $ $
Hong Kong dollars 313,980 353,924 313,980 353,924
6. TRADE RECEIVABLES
Group Company
2014 2013 2014 2013
$ $ § $
Third parties 947,941 620,273 630,280 475,149

The average credit period is 30 (2013: 30) days. No interest is charged on the outstanding balance. Trade
receivables are provided for based on estimated irrecoverable amounts from the sale of goods,
determined by reference to past default experience.

Included in the Groups’ and the Company’s trade receivable balance are debtors with a carrying amount
of $128,167 (2013: $14,659) and $83,080 (2013: $13,457) which are past due at the end of the reporting
period for which no allowance has been provided as there has been no changes in credit quality and the
amounts are collectible in full. Trade receivables are assessed on individual basis for impairment by the

management.
The aging profile of these receivables is as follows:
Group Company
2014 2013 2014 2013
$ $ $ $

Current and not impaired 819,574 605,614 547,200 461,692
Past due and not 1mpaired
Within 3 months 117,144 4,643 83,080 3,664
3 to 6 months 11,023 10,016 - 9,793

947,741 620,273 630,280 475,149
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10.

In determining the collectability of a trade receivables, the Group considers any change in credit quality
from the date the credit initially granted up to the date of reporting. Management believes that the trade
receivables that are neither past due nor impaired are with creditworthy counterparties.

The Group's and the Company’s trade receivables that are not denominated in the functional currencies
of the respective entities in the Group are as follows:

Group Company
2014 2013 2014 2013
$ $ $ $
Hong Kong dollars 189,598 110,126 189,598 110,126
United States dollars 101,116 30,427 - -
OTHER RECEIVABLES
Group Company
2014 2013 2014 2013
$ $ $ $
Deposits 26,357 24 876 7,520 6,868
Prepayments 163,755 40,604 8,682 16,161
Government grant receivables 320,455 - - -
Dividend receivables - - 675,277 187,016
510,567 65,480 691,479 210,045

AMOUNT DUE FROM SHAREHOLDERS

The amount due from shareholders is non-trade in nature, unsecured, non-interest bearing, repayable on

demand and is to be settled in cash.

AMOUNT DUE FROM A SUBSIDIARY

The amount due from a subsidiary is non-trade in nature, unsecured, non-interest bearing, repayable on
demand and is to be settled in cash. No guarantees have been given or received.

INVENTORIES
Group Company
2014 2013 2014 2013

$ $ $ $
Finished goods 5,230 4,640 3,999 691
Raw materials 15,164 14,263 762 3,442

20,394 18,903 4,761 4,133
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11. INVESTMENT IN A SUBSIDIARY

Company
2014 2013
$ $
Ungquoted equity shares, at cost 206,904 206,904
Details of the Company's subsidiary at 31 December 2014 are as follows:
Principal activity/Country of Percentage of equity
Name of subsidiary incorporation and operations held by the Company
2014 2013
% %
Asian Business Software Selling of computerized accounting system / 100 100
Sotution Sdn Bhd Malaysia
12.  NVESTMENT IN A JOINT VENTURE
The Group
2014 2013
$ $
Unquoted equity shares, at cost -400 -
Share of post-acquisition profit, net of tax 88,886 -
Foreign currency exchange difference (2,115) -
87,171 -
Details of the Group's joint venture at 31 December 2014 are as follows:
Principal activity/Country of Percentage of equity
Name of joint venture incorporation and operations held by the Group
2014 2013
% %
Censoft ABSS Sdn Bhd Trading in business software and providing 50 -

support services

The joint venture which is incorporated during 2014 is held by the subsidiary, Asian Business Software
Solution Sdn. Bhd.

There are no contingent liabilities, significant restrictions on the ability of the joint ventures to transfer
fund to the Group in form of cash dividends or repay loan and capital commitments relating to the
Group’s interest in the joint venture.
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13.

The summarised financial information in respect of Censoft ABSS Sdn Bhd based on its FRS financial
statements and a reconciliation with the carrying amount of the investment in the consolidated financial

statements are as follows:

Assets

Cash and cash equivalents
Trade and other receivables
Total assets

Liabilities

Trade and other payables
Income tax payable

Net assets

Proportion of Group’s ownership

Share of net assets, representing
the Group’s carrying value of the investment

Summarised statement of comprehensive income

Censoft ABSS Sdn Bhd

2014 2013
$ $

767 -
444,380 -

445,147 -

226,363 -
44,442

270,805

174,342 -

50% -

87,171 -

Censoft ABSS Sdn Bhd

2014 2013
$ $
Sales 609,041 -
Cost of sales (233,155) -
Operating expenses (157,102) -
Income tax expenses (44,442) -
174,342 -
PROPERTY, PLANT AND EQUIPMENT
GROUP Leasehold Plant and Furniture
improvement  equipment and fittings Computer Total
$ $ $ $ $

Cost
At 1 January 2013 62,623 104,046 43,777 63,083 273,529
Additions - 384 - 12,832 13,216
Currency translation

differences (1,343) (3,137) (1,194) (1,624) (7,298)
At 31 December 2013 61,280 101,293 42,583 74,291 279,447
Additions 11,904 1,626 5,009 21,324 39,863
Disposal - - - (999) (999)
Currency translation

differences (1,004) (1,733) (726) (1,370) (4,833)
At 31 December 2014 72,180 101,186 46,866 93,246 313,478
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GROUP Leasehold Plant and Furniture
improvement equipment and fittings Computer Total
b b $ $ $

Accumulated depreciation
At 1 January 2013 28,026 44,810 32,223 52,977 158,036
Charge for the year 18,743 18,302 4,467 6,094 47,606
Currency translation

differences (842) (1,715) (993) (1,421) (4,971)
At 31 December 2013 45,927 61,397 35,697 57,650 200,671
Charge for the year 16,388 18,625 2,776 8,432 46,221
Disposal - - - (479) 479)
Currency translation

differences (791) (1,406) (588) (898) (3,683)
At 31 December 2014 61,524 78,616 37,885 64,705 242,730
Carrying amount
At 31 December 2013 15,353 39,896 6,886 16,641 78,776
At 31 December 2014 10,656 22,570 8,981 28,541 70,748
COMPANY Leasehold Plant and Furniture

improvement equipment and fittings Computer Total
$ b b $ $
Cost
At 1 January 2013 24,035 14,150 9,473 18,603 66,261
Additions - - - 9,787 9,787
At 31 December 2013 24,035 14,150 9,473 28,390 76,048
Additions - - 1,524 1,026 2,550
Disposal - - (999) (999)
At 31 December 2014 24,035 14,150 10,997 28,417 77,599
Accumulated depreciation
At 1 January 2013 13,019 8,035 4,822 14,962 40,838
Charge for the year 6,009 915 2,870 2,190 11,984
At 31 December 2013 19,028 8,950 7,692 17,152 52,822
Charge for the year 5,007 2,190 972 3,738 11,907
Disposal - - - (479) (479)
At 31 December 2014 24,035 11,140 8,664 20,411 64,250
Carrying amount
At 31 December 2013 5,007 5,200 1,781 11,238 23,226
At 31 December 2014 - 3,010 2,333 8,006 13,349
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14.  INTANGIBLE ASSETS

GROUP AND COMPANY

Cost
At 1 January 2013, 31 December 2013 and 2014

Accumulated amortisation
At 1 January 2013
Charge for the year

At 31 December 2013
Charge for the year

At 31 December 2014

Net carrving amount
At 31 December 2013

Distribution Intellectual
rights property rights Total

$ $ $

60,459 162,002 222,461

41,314 81,001 122,315

12,091 40,500 52,591

53,405 121,501 174,906
7,054 40,501 47,555

60,459 162,002 222,461
7,054 40,501 47,555

At 31 December 2014

Distribution rights and intellectual property rights are amortised over the useful lives of 5 and 4 years
respectively in accordance with the contractual period entered into with the franchiser.

15. TRADE PAYABLES

Group
2014 2013
$ $
Trade payables 65,305 17,834

Company

[\

01

.-

58,613

2013
$

17,048

Trade payables are non-interest bearing and the average credit period is 30 (2013: 30) days.

The Group's and the Company’s trade payables that are not denominated in the functional currencies of
the respective entities are as follows:

Group Company
2014 2013 2014 2013
b $ § b
Hong Kong dollars 48,273 12,728 48,273 12,728
16. OTHER PAYABLES
Group Company
2014 2013 2014 2013
$ $ § b
Amount due to joint venture 279,979 - - -
Accrued expenses 655,311 365,502 201,164 142,193
Dividend payable - 147,000 - 147,000
GST payables 88,820 71,219 88,820 71,219
1,024,110 583,721 289,984 360,412

The amount due to joint venture is non-trade in nature, unsecured, interest free, repayable on demand

and is to be settled in cash.
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17.  DEFERRED REVENUE

Group Company
2014 2013 2014 2013
$ $ $ $
Beginning of the year 688,469 545,454 435,927 349,109
Addition during the year 1,325,784 1,492,194 925,749 788,551
Recognised in profit or loss (1,384,251) (1,340,729) (872,232) (701,733)
Currency translation differences (2,275) (8,450) - -
End of the year 627,727 688,469 489,444 435,927
18.  DEFERRED TAX LIABILITIES
Deferred tax liability arises from the excess of tax over book depreciation:
Group
2014 2013
$ $
Beginning of the year 3,634 7,742
Recognised in profit or loss (Note 24) 1,322 (3,937)
Currency translation differences (102) (171)
End of the year 4,854 3,634
19. SHARE CAPITAL
Group and Company
2014 2013 2014 2013
Number of ordinary shares $ $
Issued and fully paid
At the beginning of the year 588,000 588,000 588,000 588,000
Issue for cash 6,000 - 6,000 -
At the end of the year 594,000 588,000 594,000 588,000

Fully paid ordinary shares, which have no par value, carry one vote per share and carry a right to-

dividends as and when declared by the Company.

20.  TRANSLATION RESERVE

The foreign currency translation reserve represents exchange differences arising from the translation of
the financial statements of foreign operations whose functional currency is different from the Group’s

presentation currency.

29

66



APPENDIX II — REPORT OF THE DIRECTORS AND AUDITED CONSOLIDATED FINANCIAL
STATEMENTS OF ABSS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2014 (CONT’D)

ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

21. REVENUE

Group
2014 2013
$ $

Sale of software 6,426,898 4,588,200
Services rendered 1,682,057 1,516,409

8,108,955 6,104,609

22.  EMPLOYEES’ BENEFIT COSTS
Group
2014 2013
$ $

Directors’ remuneration
Salaries and bonuses 521,954 599,633
Defined contribution plans 27,260 21,848
Directors’ fees 42,011 44,169
Key management compensation 591,225 665,650
Other staff
Salaries and bonuses 1,137,393 1,044,458
Defined contribution plans 86,959 63,795
Other benefits 273,772 140,525

1,498,124 1,248,778
Total employee benefits costs 2,089,349 1,914,428

The key management personnel are director of the Company whose remuneration are disclosed above.

The employee benefit costs are charged to the following line items in the consolidated statement of
profit or loss and other comprehensive income:

Group
2014 2013
$ $
Cost of sales 460,810 306,973
Marketing and distribution expense 311,221 319,946
Administrative expense 1,317,318 1,287,509
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STATEMENTS OF ABSS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2014 (CONT’D)

ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

23.  PROFIT BEFORE INCOME TAX

Profit before income tax includes the following charges/(credits):

Management service expense

Operating leases expense

Depreciation of property, plant and equipment

Amortisation of intangible assets

Loss on foreign exchange difference, net

Inventories written off

Production development expenses recognised in cost of sales
Interest income from bank

Royalty fee

24. INCOME TAX EXPENSE v
Major components of income tax expense is as follows:

Current tax
Current year
Over provision in prior year

Deferred tax

Current year
Over provision in prior year

Total tax expense

Group
2014 2013
h h
207,150 173,555
64,539 63,466
46,221 47,606
47,555 52,591
23,362 20,477
1,815 4,711
94,998 102,902
(17,001) (18,460)
190,091 146,292
Group
2014 2013
$ h
673,207 413,354
27914 (50,570)
701,121 362,784
1,256 (4,154)
66 217
1,322 (3,937)
702,443 358,847

Domestic income tax expense is calculated at 17% (2013: 17%) of the estimated assessable profit for the
year. The total charge for the year can be reconciled to the accounting profit as follows:

Profit before income tax

Income tax expense

Income not subject to tax

Tax effect of expenses that are not deductible
Deferred tax over provision in prior year

Effect of different tax rates of foreign subsidiary
Tax exemptions and rebate

Over provision in prior year

Share of the result of joint venture

Others

Income tax expense recognised in profit or loss
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Group
2014 2013
$ $
3,958,889 2,639,972
673,011 448,795
(550) (33,182)
11,879 7,650
65 217
56,460 41,129
(65,606) (61,093)
27,980 (50,570)
(15,110) -
14,314 5,901
702,443 358,847




APPENDIX 1l - REPORT OF THE DIRECTORS AND AUDITED CONSOLIDATED FINANCIAL
STATEMENTS OF ABSS FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2014 (CONT'D)

ASIAN BUSINESS SOFTWARE SOLUTIONS PTE LTD & ITS SUBSIDIARY

NOTES TO FINANCIAL STATEMENTS
For the financial year ended 31 December 2014

25.

26.

At the end of reporting period, no deferred tax liability has been recognised for taxes that would be

payables on the undistributed earnings of the subsidiary as the Group has determined that undistributable

earnings of subsidiary will not be distributed in the foreseeable future. Such temporary difference for
which no deferred tax liability has been recognised aggregated to $87,560 (2013: $197,000). The deferred

tax liability is estimated to be $15,000 (2013: $33,000).

OPERATING LEASE COMMITMENTS

The Group has various operating lease agreements for equipment, offices and other facilities. Most
leases contain renewable options. Lease terms do not contain restrictions on the Group's activities
concerning dividends, additional debt or further leasing.

Group
2014 2013
$ $
Pavable
Within one year 40,800 21,518
In the second to fifth years inclusive 23,800 -
64,600 21,518

The leases typically run for an initial period of two years with an option to renew the lease for another 1
to 2 years at the prevailing market rate.

DIVIDENDS
Group and Company
2014 2013
$ $
Dividends declared on ordinary shares
Interim tax exempt (one-tier) dividend for 2014: $3.555 per share
declared and paid in 2014 2,090,340
First interim tax exempt (one-tier) dividend for 2014: $3.10 per share
declared and paid in 2014 - 1,822,800
Second interim tax exempt (one-tier) dividend for 2014: $0.20 per ’
share declared and paid in 2014 - 117,600
Third interim tax exempt (one-tier) dividend for 2014: $0.25 per
share declared in 2014 and to be paid in 2014 - 147,000
2,090,340 2,087,400
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APPENDIX HI — LEGAL OPINION ON OWNERSHIP OF TITLE TO THE SECURITIES OR ASSETS
IN SINGAPORE, ENFORCEABILITY OF ALL AGREEMENTS, REPRESENTATIONS AND
UNDERTAKINGS GIVEN BY FOREIGN COUNTERPARTIES UNDER RELEVANT LAWS OF

SINGAPORE AND OTHER RELEVANT MATTERS IN SINGAPORE

Writer:

Direet:

Writei's Fax No:-
Writer's Einail:

Chong Mi-Li Pamela

{65} 6389-9166

{65} 6323-6788
pamelagiinfinituslaw.com, sg

LAW CORPORATION

Margarel Lee
(63899183

secretary;
Direct:

11 November 2015

CENSOF HOLDINGS BERHAD
Level 15-2

Bangunan Faber Imperial Court
Jalan Sultan Ismail

50250 Kuala Lumpur

Malaysia

ATTENTION: THE BOARD OF DIRECTORS OF CENSOF HOLDINGS BERHAD

Dear Sirs,

We note we have been instructed by Censof Holdings Berhad {“the Company”) a
company duly incorporated in Malaysia to issue a legal opinion on the ownership
of ‘title to securities or assets in Singapore and the enforceability of all
agreements, representations and undertakings given by foreign counterparties
under-the relevant laws of Singapore in connectiors with the Company’s proposed
acquisition of shares in the capital of Asian Business Software. Solutions Pte. Ltd

(“Target Company”},

This legal opinion is limited to the laws of the Republic of Singapore as applied by
the Singapore Courts and is given on the basis that:it will be governed by and
construed in accordance with Singapore law. We do not purport to be experts on,
or generally familiar with, any laws other than the laws of the Republic of
Singapore. Accordingly, we have made no investigation of, and do not express or
imply any views on the laws of any territory or country other than Singapore. In
particular, we have made no investigation of the laws of Malaysia and do not
express or imply any views on such laws,

A. Documents

We have examined the following documents for the purpose: of giving this
legal opinion:

1. The Memorandum and Articles of Association of Target Company;

2. Share Sale and Purchase Agreement (“SSA”) dated 9 July 2015 between
the Company, Censof Holdings Berhad, the Vendors of the Saie Shares,
namely Paul Alistair Jennings, Matthew Edward Critchley, Simone Gross,
Foo Chee Pin, Irine Lopez, Rhys Paul Brown, Lum Choong Eu, Gauri
Thanasingam, Shanmugapriya Kanesan, Elavarasu Balasubramaniam and
Lim Suan Kooi and the Target Company, Asian Business Software Solutions
Pte Ltd.
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UNDERTAKINGS GIVEN BY FOREIGN COUNTERPARTIES UNDER RELEVANT LAWS OF
SINGAPORE AND OTHER RELEVANT MATTERS IN SINGAPORE (CONT’D)

LAW CORPORATION

We note that the proposed investment by Censof Holdings Berhad (“the  incorporating Yeo Wong & Thian
Company”) in Target Company is for 306,000 shares out of a total 600,000 ¢ Chu Chan Gan & Qo
shares in the capital of Target Company.

Advocates & Solicitars

Searches conducted by us Trademark & Paent Agents
Notary Public

We have also carried out the following searches on the Target Company: Commissioner for Qaths

1. an electronic. and computerised search of instant informiation  incorporated with limited liabiity

{business profile) on Target Company conducted with the Accounting
and Corporate Regulatory Authority ("ACRA") as at 20 October 2015;

2. search made on 20 October 2015 of the computerised search index of
the High Court of the Republic of Singapore in respect ‘of winding-up
applications for the years 2014 and 2015 ("Winding-Up Search”);

3. composite litigation searches made on 20 October 2015 of the
computerised search index of actions filed by and against Target
Company in the Subordinate Courts and the High-Court of the Republic
of Singapore for the years 2014 and 2015 ("Cause Book Searches"):

The Winding Up Search and Cause Book Searches conducted have not shown
any adverse information

B. Assumptions
We have assumed:

1. there are no material facts in respect of the affairs of the Company of
which we are unaware and have not been disclosed to us by the
directors and management of the . Company;

2. all the information furnishied to us by the Company is true, correct,
accurate, not misleading, represents a complete and up to date
account of the information given;

3. all documents submitted or-made available to us as copies conform
to the authentic original documents which such copies purport to
represent;

4, the business profile search with- ACRA on Target Company revealed

all matters required by law to be notified to ACRA; and

5. the results of the business profile search with ACRA on Target
Company, the Winding-Up Search and the Cause Book Searches are
complete, up to date and accurate.
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LAW CORPORATION
C. _LMO inion incorporating Yeo Wong & Thian
Subject to the assumptions and qualifications made. in this legal opinion,  and Chu Chan Gan & Oci
we set-out below our-opinion onthe matters requested as follows:

1. Contracts entered into by Target Company Advocates & Solicitors
1.1 Target Company is duly incorporated and validly existing under the laws of Lﬁifymif:;;“cpa‘e”‘ Agants
Singapore. Comiissiorir for Oaths

1.2 Target Company has the capagity and the corporate powers 1o enter into
valid and binding agreements, make representations and commit to
undertakings.in its:own name in Singapore,

1.3 Any :agreement, representation or undertaking {each a “"Contract”) entered
into by the Target Company are generally enforceable. In addition, but

without limitation:

Incorporated with limited liability

(a) a contractual provision providing for:the payment of -additional
amounts upon a default may not be enforceable if construed by a
Singapore court as a penalty;

{b) where any obligation is to be performed in a jurisdiction outside
Singapore or are subject to the laws of a jurisdiction outside
Singapore, such obligation may not be enforceable in Singapore in the
event and to the extent that such performance would be
unenforceable, unlawful or contrary to public policy under the laws of
that jurisdiction;

(c) in’ some «circumstances, a Singapore court would not give effect'to a
provision in a Contract providing for the severance of any. provision
which is llegal, invalid or unenforceable, if to do so'would not accord
with public policy or would involve the court in making a new
contract for the parties;

{d) the enforceability of ‘a Contract may be limited by time bars or lapse
of time; court schemes, app’iicabie bankruptey, reorganisation;
receivership, liquidation or other similar laws affecting creditor's
rights generally-and by equitable principles (regardless of whether
the issue of enforceability is considered in a proceeding in equity or
at law), or may be or become subject to a defence of set-off or
counterclaim. In particular, transactions entered into in the period
before the bankruptcy starts may be set aside in certain
circumstances;

(e) as regards jurisdiction, a court in Singapore may in its discretion stay
proceedings in certain circumstances, for example, if the public policy
of Singapore so requires, if concurrent proceedings are brought
elsewhere, if the matter concerned is res judicata, if litigation is
pending in another forum on the same matter or if another forum is
more convenient;

Page 3
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1.4

LAW CORPORATION

{f a Contract may be varied, amended or discharged by a further
agreement or affected by a collateral agreement which may be
effected by an oral agreement or implied by a course of dealing;

{g) although the Singapore courts will award damages in currencies other

thah Singapore Dollars; it should not necessarily be assumed that the
courts would ‘in every case award damages for any breach of the
documents in any other cufreney .other than Singapore Dollars and
they may not enforce the: benefit of any currency conversion and
indemnity provisions;

(h) enforcement may be restricted by the principles relating to the
frustration of contracts by events occurring after their execution;

,(i) failure to exercise ‘a right ‘promptly may operate as waiver of that
right notwithstanding:a provision to the contrary;

(i) interest on.overdue amounts may not be recoverable if it amounts to
a penalty under Singapore law;

(k) the enforcement of a contract may be affected if any of them has

beenentered into for the purpose of or in connection with (i) money
laundering, or {ii) any other unlawful activity.
With reference to the SSA!
the execution and delivery by the Vendors of the SSA and the performance
by the Vendors of its obligations in the:SSA do not and-will not:

(i) violate or contravene any law of Singapore;
(ii) violate or contravene any court order or official decree of Singapore.

the obligations of the Vendors contained in the SSA constitute valid, legally
binding and enforceable obligations of the Vendors enforceable in
accordance with their terims;

no authorization, approval, consent; licence or exemption is required from
any governmental, judicial or public body or authority in Singapore in
connection with the execution and delivery by the Vendors of the SSA orthe
performance by the Vendors of its obligations thereunder;

it is not necessary or advisable, in order to ensure the legality, validity or
enforceability of the SSA that the SSA (or any particulars of it) should be
registered, filed, recorded, notarised or delivered with or to any
governmental or official orregulatory body of or in Singapore;

aside from stamp duty being payable by the purchase pursuant to the terms
of the SSA for the share transfer documents executed by the parties, no
other stamp duty, registration tax or similar documentary tax or charge is
required to be paid in Singapore in connection with the execution, delivery
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1.5

1.6

1.7

LAW CORPORATION

or performance of the transactions contemplated by the SSA or its
enforcement by legal proceedings in Singapore;

no fees, costs or deposits are payable by the Company to any governmental
or official or regulatory body in Singapore in connection with the
transaction(s) contemplated in the SSA; and

the submission by the Vendors to the jurisdiction of the Singapore courts:in

relation to the SSA. is valid, effective and irrevocable and would be:

recognized and upheld by the courts of Singapore.

Forum non conveniens.

Whilst a claimant:may issue a writ of summons against a defendant, which is
resident or has assets in Singapore-as a matter of right, the defendant will
not be precluded from .applying and obtaining an order for a stay of the
proceedings in Singapore onthe basis of forum non conveniens.

A judgment obtained in another jurisdiction (other than judgments of a
superior-court in a Commonwealth jurisdiction or Hong Kong SAR)-cannot-be
registered and enforced in Singapore. However, a foreign judgrient creditor
may.sue as a piain‘tiﬁ‘: in the Singapore courts for enforcement of its rights
against a foreign judgment debtor under a Contract. Access to the Singapore
courts by foreigh judgment creditors to enforce the foreign judgment will not
be subject to any conditions which are not applicable to residents of
Singapore oria company incorporated in Singapore except:

(i) that the Singapore courts have power to stay the proceedings as set
out-above;
{ii) a Singapore court may, at its discretion, order a plaintiff not

ordinarily resident in Singapore to provide security for costs of the
proceedings.

A final and conclusive foreign judgment properly obtained for a fixed sum of
money against a defendant in respect of any legal suit or proceedings arising
out of or relating to a Contract, which has not been stayed or satisfied may
be sued upon as a debt due from defendant. A Singapore Court will render a
fresh judgment without reexamination of or @ review of the merits of the
cause of action in respect of which the original judgment was givenif:

{i) the relevant court had jurisdiction over the defendant in that it was,
at the time of commencement of proceedings, resident in the
jurisdiction of the foreign country where judgment was obtained or
had submitted to the jurisdiction of the relevant court;

(i) the judgment was not obtained by fraud;

(ifi) the enforcement of the judgment would not be contrary to public
policy in Singapore;
Page 5
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INFINITUS

LAW CORPORATION

(iv) that judgment had not been obtained in contravention of the  mcorporating Yeo Wong & Thian
principles of natural justice; and and Chu Chan Gan & Ool
(v) the judgment of the relevant court did not include the payment of
. . . . Advocates & Solicifors
taxes, a fine ora pena{tY' Tradernark & Patent Agenis

Notary Public

Enforcement of Commonwealth Judgments ~Commissioner for Oaths

1.8 in the event of a breach or non-performance of any obligation O  iicorporated with imited bty
undertaking given by Target Company in a Contract and legal proceedings
are commenced and a judgment is obtained in a Commonwealth jurisdiction
against Target Company in respect of the same, a judgment creditor of a
judgment obtained in the Commonwealth jurisdiction may apply to the High
Court of Singapore at any time within 12 months. {or such longer period as
the High Court thay allow) after the judgment, to have the judgment
registered in the High Court. The High Court may register the judgment if itin
all the circumstances of the case thinks it just and convenient to do so. Upon
registration, the judgment shall, with effect from the date of registration, be
of the. same force and effect as if it had been a judgment obtained in

Singapore,
1.9 No judgment shall, however; be registered in Singapore if:
{i) the original court acted without jurisdiction;

(i)  if the judgment debtor was not properly served with the process of
the original court and did not enter any appearance;

(iif) the judgment was obtained by fraud;

(iv) an appeal is pending or the judgment debtor satisfies the High Court
that it is entitled and intends to appeal against the judgment; or

(v} the judgment was in respect of a cause of action which for public
policy or similar reasons, the High Court could not entertain.

1.10 A Singapore court will not necessarily grant any remedy, the availability of
which is subject to equitable considerations or which is otherwise in the
discretion of the court. In particular, orders for specific performance and
injunctions are, in general; discretionary remedies under Singapore law and
specific performance‘is not available where damages are considered by the
court to be an adeguate alternative remedy.

2. Ownership of Shares in Target Company

2.1 Based on the records filed with ACRA and as seen in the latest business
profile of the Company extracted from ACRA, there are 600,000 ordinary
shares in the Company, which have been fully paid-up. The paid up capital
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2.2

2.3

of the Company is Singapore Dollars Six Hundred Thousand only

{55600,000) . The _shair‘eho!ders ate as follows:

LAW CORPORATION

incorporafing Yeo Wong & Thian
and Chu Chaii'Gan & Ool

Advacates & Solicitors
Trademark & Patént Agents

Notary Public

Gommissioner for:Daths

incorporated with limited fiability.

Name of Shareholders No. of Shares. | Percentage (%)
Paul Alistair Jennings :312,000 52.00
Matthew Edward Critchley 78,000 13.00
Simone Gross 60,000 10.00
Irine Lopez 36,000 6.00
Foo Chee Pin 36,000 6.00
Rhys Paul Brown 36,000 6.00
Lum Choong Eu 18,000 3.00
Elavarasu Balasubramaniam 6,000 1.00
Gauri Thanasingam 6,000 1.00
Lim.Suan Kooi 6,000 1.00
Shanmugapriya A/P Al Kanesan 6,000 1.00
TOTAL 600,000 100

There is no limitation applicable to the right of the shareholder, being a
foreigh shareholder, to_ own shares in the Company nor any restriction on
the ‘shareholder: exercising the right to vote the ordinary shares held by
them in Target Company. Under the Companies Act, each ordinary share
issued by‘a tompany shall confer the rig"ht ata poll at any general meeting
of the company to one vote and to one vote only, in respect of each

ordinary share.

The Articles of Association of the Company may however provide that a
member who has not fully paid all calls or other sums presently payable by
hirm in‘respect of shares in the Company shall not be entitled to vote:at any

general meeting.

D. Qualifications

This Report is:subject to the following qualifications:

apply by implicationsto.other matters,

{a) Thislegal opinion is strictly limited to the matters stated in it and does not

(b) This legal opinion relates only to the laws of Singapore inforce at the time

of giving-this report. We neither exptess nor imply any opinion as to-and-
have not made any investigation of, the laws of any other jurisdiction. We
are under, and assume, no obligation to inform any person of, any future
changes to the laws of Singapore or any other laws,

{c} The statements made and the report contained in this legal opinion are

given only to the extent of that a law firm, having the role described
above, could reasonably be expected to have become aware of relevant
facts and to have identified the implications of those facts.
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(d) This report is given in the view of, and subject to, the accuracy of the
instructions which we have been given.

(e) No opinion is expressed on matters of fact,

(f) This report merely covers matters considered by us from a legal
perspective and we disclaim any skills-or expertise in asséssing any matter
from an accounting, taxatioh (save for the advice included in this jetter),
financial or other non-legal perspective and give no opinion on any
operational, technical, financial, statistical, taxation or accounting matter
orits-adequacy.

E. Benefit

This report is addressed to you for your sole benefit and may not without
prior written consent:

(@) berelied upon by any other person or for any other purpose;
(b) bedisclosed to any other person, other than:

(i) to persons who in the ordinary course of your business have
access to your papers and records on thé basis that they will not
male any disclosure;.or

(i) if required by law; or

{iii) in connection with legal proceedings relating to the document; or
be filed with any Government Agency or quoted or referred to in
any public documents (except as may otherwise be required by

applicable law or regulation).

Yours faithfuily

Infinitus Law;};;poration

Pamela Ch' ng
Director
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11 November 2015

CENSOF HOLDINGS BERHAD
Level 15-2

Bangunan Faber Imperial Court
Jalan Sultan Ismail

50250 Kuala'Lumpur

Malaysia

ATTENTION: THE BOARD OF DIRECTORS OF CENSOF HOLDINGS BERHAD

Bear Sirs,

We note we have been instructed by Censof Holdings Berhad (“the Company”) a
company duly incorporated in Malaysia to issue a report on the policies oh foreign
investments; taxation and repatriation of profits of Singapore in connection with
the Company’s proposed acquisition of shares in the capital of Asian Business
Software Solutions Pte Ltd. '

This:report is limited to the laws of ‘the Republic of Singapore: as @pplied by the
Singapore Courts and is given on the basis ‘that it will be governed by and
construed in accordance with Singapore law. We-do not purport to be experts on,
or generally familiar with, any laws other than the laws of the Republic of
Singapore. Accordingly, we have made no investigation of, and do not express or
imply any views on the faws of any territory or country other than-Singapore. In
particular, we have made no investigation of the laws of Malaysia and do not
express or imply any views on such’laws.

A. Documents
We have examined the following documents in the preparation of this report:

1, Share Sale and Purchase Agreement dated 9 July 2015 between the
Company, Censof Holdings Berhad, the Vendors of the Sale Shares,
narnely Paul Alistair Jennings, Matthew Edward Critchiey, Simone Gross,
Foo Chee Pin, Irine Lopez, Rhys Paul Brown, Lum Choong Eu, Gauri
Thanasingam, Shanmugapriya Kanesan, Elavarasu Balasubramaniam and
Lim Suan Kooi and the Target Company, Asian Business Software Solutions
Pte Ltd. We note that the proposed investment by Censof Holdings
Berhad {“the Company”) in Asian Business Software Solutions Pte Ltd
(“Target Company”) is for 306,000 shares out of a total 600,000 shares in
the capital of the Target Company.
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APPENDIX IV - EXPERT’S REPORT ON THE POLICIES ON FOREIGN INVESTMENTS, TAXATION
AND REPATRIATION OF PROFITS OF SINGAPORE (CONT’D)

LAW CORPORATION

Incorporating Yeo Wong & Thiah
and Chu Chan Gan & Ooi

B. Assumptions
Advocates & Solicitors:;

We have assumed: Trademark & Pateni Agents

. ,. | ) Motary Public
1, there are no material facts in respect of the affairs of the Company of Cammissioner for Oaths

which we are unaware.and have not been disclosed to us.by the directors

and man agement of the Com pany; Incorporated with limited liability

2. all the information furnished to us by the Company is true, correct,
accurate, not misleading, represents a complete and up to date account
of the information given; and

3, all documents submitted or made available to-us as copies conform to the
authenticoriginal documents-which such copies purport to represent;

C. Report
Subject to the assumptions and qualifications made in this legal opinion, we
set out below our report on the matters requested as follows:

1. Policies of Foreign Investment of Singapore

1.1There is generally no restriction imposed on foreign persons to invest in
Singapore: companies save for the matter mentioned in Section 1.3
below.

1.2 There is no limitation applicable to the right of the shareholder; being a
foreign shareholder, to own shares in. the Target Company nor any
restriction on the shareholder, exercising the right‘ to vote based on the
ordinary shares held by them in the Company:

1.3 Please note however that under the Residential Property Act, a
company which has foreign shareholders and/or directors must seek
prior consent from the Singapore Land Authority hefore purchasing or
having any beneficialinterest.in a residential property which is classified
as a “restricted property” under the said Act. Where the Target Company
does not owh -or wish to purchase such property , no consent or
approvals are reguired for the acquisition of the shares in the Target
Company.

2. Policies on taxation of Singapore

2.1 Singapore tax is territorial based and income tax is imposed on Singapore
tax residents, individual and corporate.

2.2 A company is regarded as a tax resident in Singapore if the management
and control of its business are exercised in Singapore. Normally, control
and management of a company is vested in the board of directors and

Page 2

79



APPENDIX IV — EXPERT’S REPORT ON THE POLICIES ON FOREIGN INVESTMENTS, TAXATION
AND REPATRIATION OF PROFITS OF SINGAPORE (CONT’D)

LAW CORPORATION

the company is resident in the country where directors meetings are  Incorporating Yeo Wong & Thian
held and GhitChan Gan & Qoi

2.3 A Singapore Corporate tax payer is subject to Singapore Income Tax on “
income accrued in or derived from Singapore or received in Singapore .‘T'\fa";:i‘:rskii‘:::‘:;’:gems
from outside Singapore. Income is received in Singapore from outside  nouypiblic
Singapore (“Foreign Income”) when it is remitted to, transmittéd or Gommissioner for Oaths
brought into Singapore; applied in or towards satisfaction of any. deht
in"cu'rred in respect of a trade or business carried on in Singapore; or
applied to purchase any movable property which is brought into
Singapore. The corporate.tax rate for 2014-2015 financial yearis-17%.

2.4 Foreign dividends, branch profits and foreign service income ("Specified
Foreign Income™) received in Singapore by a Singapore-resident company
are exempt from Singapore tax if {a) such income is subject to tax of a
similar character to Income Tax under the laws of the jurisdiction ‘from
which such income is received; (b) at the time the dividend is received in
Singapore, the highest rate: of tax of a simjlfar character to income tax’in
the jurisdiction from which the income is:received is at least'15 percent;
and the: comptrofler of Incomie Tax is satisfied that the tax exemption
would be beneficial to the recipient of the foreign income.

Incorporated with fimited liability

2.5 Singapore does not have capital gains tax. If however, a. sale of capital
assets was found to be trading a transaction (as opposed to ‘a capital
transaction), income tax will be payable. ‘

2.5 Since 1 January 2003, Singapore  moved to a one-tier taxation system
where tax collected at the corporate level is final and all dividend
payments made by Singapore resident.companies-are exempt from-tax:in
the hands of the shareholders.

2.6 Companies that répurchase their shares, having complied with the:legal
requirements, are considered to have paid a dividend out of distributable
profits in respect of the amount paid inexcess of the.contributed capital.

2.7 Payments under share capital reductionis or redemptions of redeemable
preference shares in excess of the original capital cantribution would be
treated as a dividend distribution as far as the company is concerned but
under certain circumstances the income may not be treated as dividend
income in the hands of the shareholders, depending -on whether such
payments will be considered capital or revenue in the hands of the
shareholder.

2.8 A Goods and Services Tax (“GST”) of 7% is imposed on most goods and
services in Singapore. As a consumption tax, GST is paid by the final
consumer and is charged by a GST registered person at every step of the
supply and services chain from producer to retailer or services provider
which is GST registered save for some exceptions, the applicable one in
this case heing the sale of shares. There is no GST charged on the sale of
shares. Page 3
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APPENDIX IV — EXPERT'S REPORT ON THE POLICIES ON FOREIGN INVESTMENTS, TAXATION
AND REPATRIATION OF PROFITS OF SINGAPORE (CONT’D)

LAW CORPORATION

2.9 Dividend Payments made to non-resident or resident shareholders are incorporating Yeo Wony & Thian
not subject to withholding tax. Other payments of an income nature to 2 ChuChanGan& Oof
non-tax resident persons (whether individual or corporate) may attract
withholding tax. A Singapore incorporated Company has to withhold tax ~ Advocates & Soiiciars
when it makes payments of the following nature to a non-resident — Tredemark & Patent Agents

Notary Public
person: Commissioner for Qaths-
-interest, fee, commission and any payment rélated to a loan of some lricorporated with limited fiabilty

form of indebtedness;

-Royalty;

-Use of know-how;

-Management fee or technical assistance fees;

-Director’s remuneration:

- Distribution of real estate investment trust {REIT);

-Rent or other paymenits for the use of any movable property;

- Payment for the purchase.of real property from a non-resident property
trader.

The tax rate imposed would be between 10% and 17% unless lowered or
exempt pursuant to prevailing regulations granting exceptiohs or
pursuant to tax incentive schemes or concessions; or otherwise specified
in an applicable double tax treaty/ agreement between Singapore the
othertax jurisdictions.

An éexisting treaty signed between theé Government of Singapore and the
Government of Malaysia for the Avoidance of Double Taxation provides
relief /reduced withholding tax rates in relation to withholding tax on
remittances of the above irncome to Malaysian residents,

2.10 Stamp duty is levied on written documents for the sale of stock, shares
and immovable property. For the share salé in this case, the rate of
stamp duty payable on the Share Transfer document is 0.2% on the
higher of the sale price or net asset value.

3. Policies of repatriation of profits of Singapore

3.1 Singapore has no significant exchange controls. Funds may be repatriated
freely from Singapore. There are no restrictions and/ or formalities for
repatriation of profits and/or dividends out of Singapore.

3.2 Under the Singapore Companies Act Cap 50, dividends may only be paid
out of the profits of the company: There are no restrictions on payment of
dividends to a foreign shareholder.
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AND REPATRIATION OF PROFITS OF SINGAPORE (CONT’D)
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3.3 Capital may not be returned to shareholders unless a capital reduction Incarporating Yeo Wong & Thian
exercise is carried out in accordance with the provisions of the Companies @4 ChuChan Gan & Ool
Act Cap.50 and the company’s Articles of Association. There aré no
restrictions on payment of capital from a ‘capital feduction exercise to'  Advocates & Solicitors

foreign Shareho|der5 Trademark & Patent Agents
' Notary Public

3.4 A company may, if so authorized by jts constitution (Articles of  Cemmissionerfor Oaths.
Association] and subject to the limits imposed by the Singapore incarporsited with fimited fiability
Companies Act, buy back its own shares. Similarly, there are no

restrictions on payment of the purchase price in‘respect of such purchase

to foreign shareholders.

D. Qualifications
This Report is subject to the following qualifications:

(@) This legal opinion is strictly limited to the matters stated in it and does not
apply by implications to other matters.

{b) This report relates only to the laws: of Singapore in force at the time of
giving this report. We neither express nor imply :any opinion :as to and
have not made any investigation of, the laws of any other jurisdiction. We
are under, and assurre, no obligation to inform any person of, any future
changes to the laws of Singapore or any other laws.

{€}) The statements made and ‘the report:contained in. this: letter are given
only to the extent of that a law firm, having the role described akiove,
could reasonably be expected to have become aware of relevant facts:and
to have identified the implications of those facts.

(d) This report is given in the view of, and subject to, the accuracy of the
instructions which we-have been given.

(e) No opinion is expressed on matters of fact,

(f) This report merely covers matters considered by us from a legal
perspective and we disclaim-any skills or expertise in assessing any matter
from an accounting, taxation {save for the advice included in this letter),
financial -or other non-legal perspective and give no opinion on any
operational, technical, financial, statistical, taxation or accounting matter
or its'adequacy.

E. Benefit

This report is addressed to you for your sole benefit and may not without
prior written consent:

(a) be relied upon by any other person or for any other purpose;

{b) be disclosed to any other person, other than:
Page 5
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(i) to persons who in the ordinary course of your business have incorporating Yeo Wong & Thian
access to your papers and records on the basis that they will not @ ChuChanGan& Coi
make any disclosure; or

Advocates & Solicitors

Trademark & Patent Agents

Notary Public
Commissioner for Oaths

(ii) if required by law; or

(iif) in connection with-legal proceedings. relating to the document; or
be filed with any Government Agency or quoted or referred to in
any pubiic documents (except as may otherwise be required by
applicable law or regulation). '

Incorporated with limited liability

Yours faithfully
Infinitus Law Corporation

Pamela Chonig/
Director
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE

PROPOSED ACQUISITION

An Intellectual Property Firm

IPV/Censof/2015/MK/emy
11 November 2015

Board of Directors

Censof Holdings Berhad -

Level 15-2, Bangunan Faber Impeual Count
Jalan Sultan Ismail

50250 Kuala Lumpur, Malaysia

Dear Sirs, , - .
EXPERT’S REPORT ON THE FAIRNESS'OF THE .PURCHASE PRICE
FOR THE PROPOSED ACQUISITION OF 51% EQUITY INTEREST
IN ASTAN BUSINESS SOETWARE SOLUTIONS,-"P’I‘E LTD (‘,‘AB,SS”)'

Our Ref :
Date :

1. Introduction

On 9 July 2015, Aminvestment Bank Berhad‘(‘_‘AmInvestm’ent Bank™) on
behalf of the Board of Directors of Censof Holdings Berhad (“Board”) had

announced ‘that on 9 July 2015, Censof Holdings Berhad (“Censof”) had
entered ‘into a share sale and purchase agreement with certain vendors and

ABSS; a private limited company incorporated in Singapore, to acquire 51%

equity interest in ABSS comprising 306,000 ordinary shares of Singapore
Dollar (SGD) 1.00 cach (“ABSS Share(s)”) for an aggregate purchase price of
SGD10.0 million (equivalent to Ringgit Malaysia (“RM”) 28.066 based on
exchange rate of SGD1.00: RM2.8066, being the middle rate of the
exchange rate published by Bank Negara Malaysia as at 5.00 p.m. on 7
July 2015, being the latest practicable date prior to the execution of Share
Sale and Purchase Agreement (“Purchase Price”)(“Share Sale and
Purchase Agreement”).

The Board has requested that Adastra IP (M) Sdn Bhd (*Adastra IP”) provide
an Expert’s Report pursuant to Chapter 10, Appendix 10B, Part F, item 4 of the
Main Market Listing Requirements of Bursa Malaysia Securitics Berhad
(“Bursa Securities”) (“Listing Requirements™). The Expert’s Report opines
on the fairness of the Purchase Price payable by Censof for the foreign
securities to be acquired in relation to the Proposed Acquisition.

2. Purpose of Report

This Expert’s Report does not constitute an independent advice report under

the Listing Requirements and it does not constitute a valuation report on the
foreign -assets proposed to be acquired under the Listing Requirements.

Accordingly, it cannot be wused and relied upon in any other
connection/purposes or by any other party.
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

This letter is preparcd for and addressed to the Board and is intended only for inclusion in the
circular to the shareholders of Censof in relation to the Proposed Acquisition.

Adastra IP’s opinion and this letter shall not be quoted, referred to or otherwise disclosed, in
whole or in part, nor shall any public reference to Adastra IP be made without our prior
written consent. This Expert’s Report is not intended as and does not constitute a
recontmendation by us on the Proposed Acquisition. It is also not mtended to be 1chcd onto
address the business concerns and risks pertaining to ABSS.

3. Scopeand Limitations

This Expert’s Report does not address or consider the underlying business decision of Censof
to engage in the Proposed Acquisition, or the relative merits of the Proposed Acquisition. In
assessing the Proposed Acquisition, we have undertaken a financial analysis of ABSS only
and have relied on commercial assessment Of the Ploposed Acqu;sltzon by Censof’s
management (“Management”). We have not evaluated any other aspect of the Proposed
Acquisition, including the impact of any potemml synergies atising from the Proposed
Acquisition. Adastra IP does not express any opinion on, and this Expert’s Report does not
address, any terms or aspects of the Share Sale and Purchase Agreement or the Proposed
Acquisition or any terms or aspects inany agreement or instrument contemphted by the Share
Sale and Purchase Agreement or entered into or amended in connection with the Proposed
Acquisition, including without limitation, any consuleiatmn p‘ud in connection therewith
other than the Purchase Price by Censof.

This Expert’s Report is not a recommendation of any specific amount of consideration nor
should it be taken to imply that any specific amount of consideration constitute the only
appropriate consideration for the Proposed Acquisition but shall be used as reference to opine
on the fairness of the Purchase Price.

This Expert’s Report does not address the impact of the Proposed Acquisition on the solvency
or the viability of Censof, the ability of Censof to pay its obligations as when they fall due, or
any other underlying valuation, future performance or the long-term viability of Censof.

For the purposc of preparing the Expert’s Repoit, we have relied on, without independent
verification on the accuracy and completeness of all financial, legal, regulatory, tax,
accounting and other information made available to us by the Management or otherwise
sourced by us from public or other sources, and we do not assume any responsibility for any
such informatiorn.

We have not conducted any verification procedures in respect of any financial and non-
tfinancial data and information used in our work.

Page 2 of 11
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT’D)

With respect to the Financial Projections (as defined in the following section), we have
assumed that they have been reasonably prepared on bases reflecting the best currently
available judgment of the Management. As such, we have assumed that, without independent
verification that the Financial Projections provided to us are accuxate n '11] respects and f'ully
represent the items described therein. ,

Adastra IP were not involved in the negotiation of the terms and Conditionq of the Pro‘posed
Acquisition. Adastra IP"s scope of work is limited to expressing an opinion on the fairness of
the Purchase Price. In arriving at our opinion, we have relied in good faith on the information

p10v1ded and assumed that there is no omission or non- dlsclosure of material 111f01m"1t10n on

Adastra IP have not assumed any obligation to conduct and have not conducted any physical
inspection of the assets of ABSS and have not made an independent valuanon or appraisal of
the assets and liabilities (including any contingent liabilities) of ABSS. We have assumed that
all liabilities and assets reflected in the books of ABSS have been iauly vqlued

We have also assumed that all govemmeut regulatory 'md oihel consents and approvals
required for the conclusion of the Proposed Acquisition will be obtained without any adverse
impact on Censof and Adastra IP have assumed that the Ploposed Acquisition will be
completed on the terms set in the Share Sale and Purchase Agreement without the waiver or
modification of any terms or conditions or any delfty tho effect of which would be any
relevant to the valuation of ABSS.

4.  Sources of Information

In connection with preparing this Expert’s Report, we have relied on the following
information in conducting our financial analysis:

i, Audited consolidated financial statements of ABSS for the financial year ended. 31
December (“FYE") 2010 up to FYE 2014,

ii.  Income projections of ABSS together with the key underlying bases and assumptions as
provided by the Management (hereinafter referred to as the “Financial Projections’);

iii.  Responses from the Management to questions raised by Adastra IP regarding ABSS;
iv.  Various documents and information made available to us by Censof and ABSS; and
v.  Certain publicly available data and information which include among others, publicly

available research reports on publicly traded comparable companies and other financial
information.

Page 3 of [
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

5.  Evaluation on the Fairness of Purchase Price

In our evaluation, we have considered the various factors that we believe are critical in
forming an opinion on the fairness of the Purchase Price. Adastra IP have not given |
consideration to the specific investment objectives, financial situation and pamculal needs of
any shareholder or specific group of shareholders, Adastra IP do not express any opinion on
the commercial merits or otherwise of the Proposed Acqulsltxon and ABSS’s ability to fulfil
its obligations under the Share Sale and Purchase Aglccmem dated 9 July 2015 wlnch is the
sole responsibility of the Board. ,

In our evaluation on the fairness ot the Pmchaqe Puce based on 1he asscssment date as at 26
June 2015 (“Assessment Date”), we have conszdeled thc followmg '

i.  The Proposed Acquisition; and. . o
ii.  The Purchase Price for the Proposed Acquxbluon of SGDIO 0 mllhon (equwalent to
RM28.066 million).

5.1  The Proposed Acquisition

ABSS was incorporated in Singapore under the Singapore Compames Acton 7 Auousl 2009.
The principal activities of ABSS and its subsidiary (“ABSS (rroup”) are the selling of'
computerised accounting system and providing suppon services. ~

ABSS Group has offices in Singapore and Malaysm. Its accounting software are sold to small
medium enterprises ("SMEs") around Asia and are currently marketed under the “MYOB“
brand name. The current major shareholders of ABSS are key managers of the compmy

5.2 Valuation

The following is a summary of the financial analysis undexlflken by Adastra IP as palt of our
Financial analysis in connection with preparing this Expert’s Report. The summary of the
financial analysis include information provided in the tabular format and must be read with
the text of each summary and alone are not complcle description of Adastra IP’s analysis,
Please note that the extent of the financial analysis is based on existing market data prior to or
on the Assessment Date and is not necessarily indicative of current market conditions.

5.2.1 "Valuation Methods

As part of -our valuation, Adastra IP have compared the Purchase Price for the Proposed
Acquisition against the following methods:

L. Guideline publicly traded company method: One of the fundamental approaches to
estimate the value of a closely-held company (which has limited number of
shareholders) is to look to the market for evidence of the prices, in which investors are
willing to pay for similarly comparable publicly traded companies. In order'to make
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

an accurate comparison between ABSS and the similarly comparable publicly traded
companies, we applied a qualitative adjustment to the market-derived pricing
multiples selected in our analysis. This adjustment is necessary to reflect the modest
additional risk factors inherent in the investment in ABSS as Comp"ucd to the
investment in the similarly comparable pubhcly tx aded compames

Within the guideline publlcly tladed company. method we used an mvested C'lpltal
valuation multiple. ;

An invested capital valuat’i"on'multiple”is commonly used in the valuation of 'cl'osely—,
held companies in order to minimise the differences between the subject company and
the guideline: companies, which may have s1gmﬁcdntly different capital structures.
Certain adjustinents are made to the financial fundamentals of both the subject and the
guideline companies in order to minimise the effects of leverage on the compameﬁ
capital structure. - :

The invested capital valuation multlple results in a value indication for a company S
total capital (mcludmg both interest-bearing debt and equaty) For the purpose of our
analysis, we refer to this indication of value as the market value of mvehted capltal
(“MVIC™), which is also the entelpme value of the company. ,

The comparison of MVIC mumples mvoives certain pubhc listed: compames on Bursa
Securities comparable to ABSS’s business traded for the year 2014, The multiples
used for comparison are the MVIC/Hevenue multiple and MVIC/profit after tax
multiple. '

The listed companies selected for our comparable analysm are those which are
involved in software-related businesses, but are not directly competmv with ABSS in
selling accounting software to SMES

The compable companies selected to compute the MVIC/revenue multiple and MVIC/
profit after tax multiple are as follows:

Companies MVIC* MVIC/revenue MYIC/profit after

(RM million) multiple tax multiple

Censot Holdings Bhd 206 2.58 49.88
TFCA MSC Bhd 609 6.84 29.32
Cuscapi.Bhd 30 1.67 -
GHL Sytems Bhd 764 4:63 116,99
Managepay Syslems 113 11.30 87.60
Bhd '

Mean 354.4 5.40 70.94

Median 80 463 68.74

Note: The market value of the shaves were based on the price of the shares on 26 June 20135.
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

Based on the comparable companies selected the medlan of MVIC/levenue multlpie and
MVIC/profit after tax multiple are 4,63 times and 68.74 times, respectively. Therefore,
based on ABSS’s 3-years weighted actual revenue and ploflt aftel tax, two lndxcatzve
MVICs of ABSS are derived as below ,

ABSSS | Median ve |
weighted actual MVIC/revenue MVIC of ABSS
financial results® Mulhple (SGD mlllion)

(SGD million)
(a) (b) (a) X (b)
Revenue 698 463 393
ABSS’s Median
weighted actual MVIC/ MV
finanecial results’ profit after tax. (SGD mﬂhon)
(SGD miilion) multiple
6] b ; (ﬂ)x(b)
Profit 2.67 ' - 6874 183:54
after tax. '

*Note: ABSS s weighted jmwmal mlfulatzon The year 2014 is gwen il wezglu' oj 3, the )em 2()13 is
given a weight of 2, and the year 2012 is given a- werglzr of 1. , -

The indicative MVIC based on the median MVIC/zevenue mumpie 18 SGD3 million,
whilst the indicative MVIC based on the median MVIC/ profit after tax multiple is
SGD183.54 million. Finally, we arrived at a single indicative MVIC of ABSS of
SGD63.0 million (rounded off) based on a weighted formula, whereby a weight of 80%
is given fo the indicative MVIC based on median MVIC/revenue multiple and a weight
of 20% is given to the indicative MVIC based on median MVIC/profit after tax multiple.

Therefore, the summary of the computatlon of the single indicative MVIC of SGD63.0
million (rounded off) , which is the enterprise V‘llue of ABSS, is shown below:

Method Indicative MVIC of | - Wéightage(%’) I’ropm‘tiou’
ABSS/ Enterprise ¢ indicative MVIC of
value ABSS/ Enterprise value
(SGD million) (SGD million)
. (a) x(b)
{a) (b) (©
MVIC/revenue 3232 80 25.86
miuftiple ;
MVIC/profit after lax 183.54 20 36.71
multiple
Weightage value 62:57
63.0 (rounded off)
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

ii. Discounted cash flow (“DCF”) method: An illustrative DCF method analysis of
ABSS’s business based on the Financial Projections, where the net present value of the
estimated free cash flows from the projected year 2016 to 2020 (cumulative net
present value), and the net present terminal value of the ABSS beyond the pmJe(,ted

period were derived. The two values were added to arrive at the ente;puse value of
ABSS. '

The DCF method. applies a present. (hscount rate (m the Case of ABSS, 1t is 20%),
known as the required rate of return on investment, to the pmJected future free cash
flows during a projected period (in the case of ABSS, it is from the year 2016 to
2020), which results in the estimation of the net present values of a series of free cash
flows (cumulative net present value). The discount rate of 20% is used, which is a
present discount rate to reflect the riskiness of future cash flows fm an unlisted
company with five (§5) years of opelatlonal histoty such as ABSS. As a comparison, a
high discount rate of 40% to 50% is often used to reflect the riskiness of future cash
flows of a new venture, while a low discount rate of 10% to 15% is used to reflect the
riskiness of future cash flows of a large established firm. A net present terminal value
beyond the projected per iod is also derived using the Gordon Growth model, which
includes final year cash flow (in the case of ABSS, it is the year 2020 of SGD% 22
million), present discount rate (in the case of ABSS, it is 20%), an appxopmte long
term growth rate (in the case of ABSS, it'is 5%) and a present value factor (m the case
of ABSS, it is 0,40). The cumuhtwe net present value and net present value of
terminal value is theii added togethei to artive at the enterprise value of ABSS. A
long-term growth rate of 5% is assumed, which follows the recent economic growth
rate of Malaysia, which recorded anavezagexﬁe of 4.77% flom the year 2000 to 2015,
as reported by the Department of Statistics of Malaysia. A long-term growth rate of
5% is used, despite the fact that ABSS’s revenue grew by an average annual rate of
10% from the year 2010 to 2014, The present value factor of 0.40 is derived by the
formula listed below, in which, r stood for the present dlscoxmt rate and t represents
the number of years in the projected period;
1 1

[ FiEn. s e

A summary of the DCF method computation is provided as follows:

Year 2016 2017 2018 2019 2020
Estimated free 2.22 2.57 2.99 k 2.97 3.22
cash flows (SGD
mitlich)

Net present value” 1.85 1.78 1.73 .72 1.29

(SGD muillion)

#Note: Present discount rate used is 20%.
The enterprise value of ABSS is then arrived as follows
Page 7of 11
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

Components | SGD million
-Cumulative net present value (2016:2020y | = 837
-Net présent value of terminal value’ ' 9.06
Enterprise value 4 1743
17.0(rounded
off) '

*Note:Net present valiie of temminal valie is based on-the (;mdou G:on Hemodel of the calewlation below:

- ( Final yearprejected free cashflow (SGD3, 22 milfion) % {1+ Long termqrowth rale {5%1 X Presentvaitie
Presentdiscountrate (20%; < Lang term growtf rate {59’} F ) factor (0.4}

5.2.2 Summary of Key Bases and Assu,mp"t’.ions

The key bases and assumptlons adopted in our evaluauon on: the tauness of the Purchase

Price are as follows: f

1. The fairness opinion on the Purchase Price has been plepaxed on an ‘‘as is where basis
is” basis and the financial position of ABSS as at the Assessment Date without takmg
into consideration the plans and strategies to be undertaken by Censof and synergies
arising from the Proposed Acquisition;

ii. The audited consolidated financial statemem% of ABSS for the FYE 2010 up to FYE
2014, provide a true fair view of the financial posmon and performance of ABSS. We
have not carried any verification or review of these financial statements to ensure the
accuracy, completeness and reli abxhty of these financial statements

i, The Financial Projections, which had been pi‘oviyded to us 'bjy‘ the Management, will be
achieved. The Management assumes full responsibility for the accuracy, completeness
and reliability of the Financial Projections, as well as the reasonableness of the
underlying bases-and assumptions '

iv. ABSS is in full compliance with all-applicable regulation and laws;

v, The business interest of ABSS and its assets are free and clear of any liens or
encumbrances;

vi. There will be no material changes in the present legislation, government regulations,

inflation rates, interest rates, foreign exchange rates, bascs and rates of taxation, and
other lending guidelines which will affect the activities of ABSS, as well as the
markets, countries or territories in which ABSS has operations;

vil. There will be no material changes in the present management and principal activities
as well as the accounting and operating policies presently adopted by ABSS. As a
software company, ABSS is highly dependent on its software engincers and
developers;
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT’D)

viil. There will not be any material adverse changes to the financial position and
performarice as well as the business operations of ABSS after the Proposed
Acquisition; ,

iX. There are no undisclosed actual or contingent assets or liabilities, including but not

limited to, any contracts and/or off-balance sheet financial instruments, no unusual
obligations or commitments other than in the ordinary course of business, nor any
pending litigation which would have a material effect on the financial position or
business of ABSS now and in the future; and

X. There will be no. events of force ma;eme occurring such as any act of God act of
public enemies, war, act of terrorism, restraint of Government or people of any nation,
riots, insurrections, civil commotion, floods, fire, restrictions due to quar antines,
epidemics, storms, or any other causes beyond the reasonable control of ABSS, which
could materially affect the ABSS’s financial position and future business operations.

5.2.3 Valuation Overview

Usinig both the guideline publicly traded company method and DCF method, we amive at
indicative MVIC and enterprise value of ABSS respectively (“Indicative Value(s)"). After
that, a- welghted percentage calculation was performed to arrive at an adjusted MVIC and
enterprise values (“Adjusted Value(s)”), as summarised below:

Method Indicative Value (SGD Weightage (%) Adjusted Value
million) ; , (SGD Million)
Guideline 63.0 40 25.20
publicly fraded
company
DCF 17.0 60 10.20
Weightage value 35.40 4
35.00 (rounded-off)

"The MVIC includes the value of both debt and equity. Hence, we need to subtract the value of
interest-bearing debt of the company. As ABSS has no debt, therefore, the total Adjusted
Value is equal to the total equity value of 100% shareholdings in ABSS (“Total Equity
Value™). As a result, the value of 100% ABSS’s equity is the same as the total Adjusted
Value, which is SGD 35.0 million (rounded off).

Finally, we have incorporated the value of control premium (“Control Premium”) and
discount (“Discount”) due to lack of marketability of the ABSS Shares. The control premium
reflects the valie of the controlling shareholder who has 519% equity or moie in ABSS. The
discount due to lack of marketability reflects the illiquidity of unlisted ABSS Shares.

The sunimary on the computation of the final equity value of 100% shareholdings in ABSS
(“Final Equity Value”) is shown in the table below:
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

Adjusted Value
. , , (SGD million)

Guideline publicly traded company method (Indicative Value SGD63.0 2520
million) .
DCFE method (Indicative Value SGD17.0 million) . o 020
Overall total o k 35.40
(rounded off) 35.00
Liess interest bearing debt , o 0.0y
Total Equity Value : . 3500
Adding Control Premium:of 25% ’ 875

4375
Less Discount of 40 % , (1750
Final Equity Value 2625
(rounded off) : o 26.00

Thus, we estimated that the Final Equity Value of ABSS as SGD2‘6.~2’5 million or SGD26.00
million (rounded off) as at the Assessment Date. Accordingly, a 51% equity shareholding in
ABSS is worth SGD13.26 million or SGD 13 million (rounded off). :

Notes:

() Control premium

There is a great deal of research done on control preminm or acquisition premitm based on siock
market data in the United States-of America; Shiannon Praft’s: Control Premiin Study, which s an
online database containing of all takeovers of piblic companies resulting in over 50% ownership slows
that mean control preminm paid ranged froim 29% 10 54%. The Shannon Pratt’s Contiol, Premiwin
Study covered takeovers of public compaiies from the year 1996 to 2006, In tenn of the inedian of
control premivm paid, the figure ranged from a low of 20% to a high as 38%.We do ot have sufficient
data on control premivm-on the Malaysian and Singporean stock markets, i this regard, we tsed the
control data as computed by Shannon Pratt’s Control Premium Study..

As ABSS only-has about 5 years.of operational history, a low control premiint is appropriate. We have
assumed-a control preminn.of 25% for the controlling shareholding of the company,
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APPENDIX V — EXPERT’S REPORT ON THE FAIRNESS OF THE PURCHASE PRICE FOR THE
PROPOSED ACQUISITION (CONT'D)

(ii) Lack of marketability ~
A major difference between ABSS’s shares and those of its publ:clv traded counterparts is the lack of
marketability of ABSS's shares. The marketability of shares of a firm, which is not listed, can be

estimated from the data-of the rise of the price of vhwes of alher finmswhen they arelisted on the stock
market, whicliis called tire “first-day listing pr ice”

Our research on the Malaysian_stock markert.data, baved on first-day hsnng of companies on the ACE
Market fron the year 2012 to 2014, shows that the “firsi-day listing price”’ rose by 19% to 80% from
the initial /711[)[1(, offering price. The jump in the share price can be considered as the ducmm? of the
p)zve of .anlisted shares as compared 1o the price of listed shares due io lack af marketability. As-ABSS -
is a relatively sinall unlisted company, we expect tlze lack of nzmkemblhr) is high. We have assunted the
lack of inarketability to be about 40%. ~

6. Conclusion

Based upon and subject to the foregoing, we are of the view that as of thc A%Qeqsmont D'lle ,
the Purchase Price payable pursuant to the Proposed Acqulsxtlon is fan

7. Restriction

This letter is prepared solely for inclusion in the Circular in relation to the Proposed
Acquisition. It is not intended for genem] circulation or publication and is not to be
reproduced, quoted or referred to, in whole or in part, in any pubhc dowment or
announcement without prior written consent of Adasna IP. We resetve the right to amend this
fetter in terms of its format and contents before providing our written consent.

Accordingly, we are not responsible or liable for any form of losses however occasioned for
any third party as a result of the circulation; publication, zeproduction or use of, or reliance on
this letter, in whole or in part, contrary to the provision set out m this letter and our
engagement letter.

Neither Adastra IP nor any of our members, directors or employees undertake responsibility
ansmg in any way whatsoever to any person in respect of this letter, including any error or
omission therein, however caused. We are-under no obligation to update this letter in respect
of events or information that comes to our attention subsequent to 11 November 2015,
Notwithstanding this, we reserve the right, should we consider necessary, to revise our letter
in light of any information thatexisted as-at 11 November 2015 but which becomes known to
us subsequent to 11 November 2015.

Yours sincerely,

Adzli Bin Shamsuddin
Adastra IP (M) Sdn Bhd
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APPENDIX V! - DIRECTORS’ REPORT ON ABSS GROUP

MYOR SouthAsia

Date: 13 November 2015

Board of Directors

Censof Holdings Berhad

Level 15-2 ,
Bangunan Faber Imperial Court
Jdtan Sultan lsmall

50250 Kuala Lomipur

Malaysia

Dear Sir/ Madam,

On behalf of the Board of Directors of Asian Business Sofiware Solutions Pte Lid (FABSS”), | wish 1o
report after due enquiry by the Board of Direclors of ABSS, that between the period from 31
December 2014 (being the date to which the last audited financial statements of ABSS Group have
been made up to the date of this letter (being a date not earlier than fourteen (14) days before the

issuance of this Gireular) to the shareholders of Censof Holdings Berhad in relation to the Proposed
Acquisition, that:

{&) the businessiof ABSS Grouphas been satisfactorily maintained;

{b) no circumstances have arisen since the last audited financial statements of ABSS Group,
which have adversely affected the frading or the value of the assets of ABSS Group;

{c) the current assets of ABSS Group -appear in the books af values which are believed to be
realisable in the ardinary course of buginess;

{d) there are no contingent liabiliies by reason of any guarantee or indemnity given by ABSS
Group,
(&) there have been, since the last audited financial staiements of ABSS Group, no default or any

known event that could give rise to a default situation, on payments of eiiher interest and/or
principal sums for any borrowings by ABSS: Group: and

() there have bsen no malerial changes to the published reserves or any unusual factor
affecting the profits of ABSS Group since the last audited financial statements of ABSS
Group.

Yours faithfully,
Forand on behaif of the Board of Dirsctors
ASIAN BUSINESS SCFTWARE SCLUTIONS PTE LTD

‘-0

/
Palil J%Z\nings&\/

Directot
Ny

o, B, 200YI4E55R
s ARG, LUUTIAL 00!

fainy
y FSTh

Singapore

et Webdie: www.myob.com.sg

Phone: (657 6305 6598

e ik 6505 6582



APPENDIX VIl - FURTHER INFORMATION

1.

RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board who collectively and individually accept
full responsibility for the completeness and accuracy of the information given herein and confirm
that after making all reasonable enquiries to the best of their knowledge and belief, there are
no false or misleading statements contained in this Circular or other material facts, the omission
of which would make any statement in this Circular false or misteading.

Information relating to ABSS Group in this Circular has been obtained from publicly available
sources and/or the management of ABSS. The responsibility of the Board with respect to such
information is limited to ensuring that such information has been accurately reproduced in this
Circular.

CONSENT AND CONFLICT OF INTEREST
(a) Aminvestment Bank

Amlnvestment Bank, being the Principal Adviser to the Company for the Proposed
Acquisition, has given and has not subsequently withdrawn its written consent to the
inclusion in this Circular of its name and all references thereto in the form and context in
which they so appear in this Circular.

As at the LPD, Aminvestment Bank is not aware of any conflict of interest which exists or
is likely to exist in its capacity as the Principal Adviser to the Company for the Proposed
Acquisition.

{b) Crowe Horwath

Messrs Crowe Horwath, being the Reporting Accountants to the Company for the Proposed
Acquisition, has given and has not subsequently withdrawn its written consent to the
inclusion in this Circular of its name and all references thereto in the form and context in
which they so appear in this Circular.

As at the LPD, Messrs Crowe Horwath is not aware of any conflict of interest which exists
or is likely to exist in its capacity as the Reporting Accountants to the Company for the
Proposed Acquisition.

(c) Adastra IP (M) Sdn Bhd

Adastra IP (M) Sdn Bhd, being the provider of the Expert’s Fairness Report to the Company
for the Proposed Acquisition, as set out in Appendix V of this Circular, has given and has
not subsequently withdrawn its written consent to the inclusion in this Circular of its name
and Expert’'s Fairness Report and all references thereto in the form and context in which
they so appear in this Circular.

As at the LPD, Adastra IP (M) Sdn Bhd is not aware of any conflict of interest which exists
or is likely to exist in its capacity as the provider of the Expert's Fairness Report to the
Company for the Proposed Acquisition.

(d

~—

Infinitus Law Corporation

Infinitus Law Corporation, being the provider of the Legal Opinion and the Expert's Foreign
Investments, Taxation and Profits Report to the Company for the Proposed Acquisition, as
set out in Appendices Il and IV of this Circular respectively, has given and has not
subsequently withdrawn its written consent to the inclusion in this Circular, of its name,
Legal Opinion, Expert's Foreign Investments, Taxation and Profits Report and all
references thereto in the form and context in which they so appear in this Circular.

96



APPENDIX Vil - FURTHER INFORMATION (CONT'D)

As at the LPD, Infinitus Law Corporation is not aware of any conflict of interest which exists
or is likely to exist in its capacity as the provider of the Legal Opinion and Expert’s Foreign
Investments, Taxation and Profits Report to the Company for the Proposed Acquisition.

3. MATERIAL CONTRACTS

Save as disclosed below and the Share Sale and Purchase Agreement, ABSS Group has not
entered into any other material contracts, not being contracts entered into in the ordinary course
of business, within the past two (2) years preceding the date of this Circular:

(@) On 15 February 2014, ABSS Sdn Bhd (a wholly-owned subsidiary of ABSS) entered into a
collaboration agreement with T-Melmax Sdn Bhd. Objective of the collaboration is to alfow
the integration of the “MYOB” branded business management software to the T-Melmax
Services portal, C Pay portal and for that purpose, to produce the deliverables for the
collaborated project. The agreement continues to be in force until terminated by either party;

(b) On 23 July 2014, ABSS entered into a tenancy agreement with BST Network Pte Ltd to rent
an office premise for the operation of its business for a period of two (2) years which expires
on 31 July 2016. The monthly rent payable for the premise is SGD3,400 (excluding
prevailing GST of 7%) to be satisfied in cash; and

(c) On 10 September 2014, ABSS Sdn Bhd entered into a joint venture agreement with Century
Software (M) Sdn Bhd with the purpose of combining the resources and capabilities of both
parties to ieverage on the introduction of GST in Malaysia and to market “MYOB” branded
accounting software products in Malaysia. Censof ABSS Sdn Bhd was used as the Joint
Venture Entity for this purpose. Duration of the agreement was for a period of twelve (12)
months and expired on 9 September 2015, with a provision for an extension for a further
period. However, in respect of the Proposed Acquisition, Joint Venture Entity’s operations
were terminated and shares will be transferred to Censof, details of which are disclosed in
Section 2.4.4.1 of this Circular.

4, MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES
4.1 Censof Group

4.1.1 Material commitments
As at the LPD, the Board is not aware of any material commitments incurred
or known to be incurred by Censof Group which may have a material impact
on the financial results/position of Censof Group.

4.1.2 Contingent liabilities
As at the LPD, save as disclosed below, the Board is not aware of any other
contingent liabilities incurred or known to be incurred by Censof Group which

may have a material impact on the financial results/position of Censof Group:

(a) Corporate guarantee

Amount
RM000

Corporate guarantee given to licensed banks for credit 30,500
facilities granted to a subsidiary

97



APPENDIX VIl - FURTHER INFORMATION (CONT’D)

(b)  Liguidated ascertained damages

There is a potential contingent liability arising from the delay in the
contract undertaken by a subsidiary. Censof is unable to quantify the
amount of damages claim as the Company has not been served with any
relevant documents by Kuala Lumpur City Hall. The date for Kuala
Lumpur City Hall to serve any relevant documents is unknown as at the
LPD.

However, the Board is confident that the potential liquidated ascertained
damages claim is unlikely to crystallise as the project is anticipated to be
completed based on the extended timeline agreed with the customer.

4.2 ABSS Group
4.2.1 Material commitments

As at the LPD, the Board of ABSS is not aware of material commitments
incurred or known to be incurred by ABSS Group which may have a material
impact on the financial results/position of ABSS Group.

4.2.2 Contingent liabilities

As at the LPD, the Board of ABSS is not aware of any contingent liabilities
incurred or known to be incurred by ABSS Group which may have a material
impact on the financial results/position of ABSS Group.

5. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, ABSS Group is not engaged in any litigation, claims or arbitration, either as
plaintiff or defendant, which has a material and adverse effect on the financial position or
business of ABSS Group, and to the best of the Board of ABSS’s knowledge and belief, the
Board of ABSS is not aware of any proceedings, pending or threatened against ABSS Group,
or of any facts likely to give rise to any proceedings which may materially and adversely affect
the financial position or business of ABSS Group.

6. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of Censof
at Level 15-2, Bangunan Faber Imperial Court, Jalan Sultan Ismail, 50250 Kuala Lumpur during
normal business hours from Monday to Friday (except public holidays) following the date of this
Circular up to and including the date of the forthcoming EGM:

(@) The Memorandum and Articles of Association of Censof and Memorandum and Articles of
Association of ABSS;

(b) Censof's audited consolidated financial statements for the FYE 31 March 2014 and FYE 31
March 2015 and unaudited consolidated interim financial statements for the three (3)-
months FPE 30 June 2015;

(c) ABSS's audited consolidated financial statements for the FYE 31 December 2013 and FYE
31 December 2014 and unaudited consolidated interim financial statements for the six (6)-
months FPE 30 June 2015;

(d) The Share Sale and Purchase Agreement;
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APPENDIX VIl - FURTHER INFORMATION (CONT'D)

(e)

The legal opinion on the ownership of title to securities or assets in Singapore, enforceability
of all agreements, representations and undertakings given by foreign counterparties under
relevant laws of Singapore and other relevant matters in Singapore prepared by Infinitus
Law Corporation and as set out in Appendix Il of this Circular;

Expert’'s report on the policies on foreign investments, taxation and repatriation of profits of
Singapore prepared by Infinitus Law Corporation and as set out in Appendix [V of this
Circular;

Expert’s report on the fairness of the Purchase Price for the Proposed Acquisition prepared
by Adastra IP (M) Sdn Bhd and as set out in Appendix V of this Circular;

Directors’ report on ABSS Group as set out in Appendix VI of this Circular;
The letters of consent referred to in Section 2, Appendix Vi of this Circular; and

The material contracts referred to in Section 3, Appendix VIl of this Circular.

[THE REST OF THIS PAGE 1S INTENTIONALLY LEFT BLANK]
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CENSOF HOLDINGS BERHAD
(Company No. 828269-A)
(Incorporated in Malaysia under the Companies Act, 1965)

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Censof Holdings Berhad (“Censof” or
the “Company”) will be held at A-8, Block A, Level 8, Sunway PJ 51A, Jalan SS9A/19, Seri Setia, 47300
Petaling Jaya, Selangor Darul Ehsan, Malaysia on Monday, 30 November 2015 at 10.00 a.m,, or at any
adjournment thereof, for the purpose of considering and, if thought fit, passing the following resclution with or
without modification:

ORDINARY RESOLUTION

PROPOSED ACQUISITION OF FIFTY ONE PERCENT (51%) EQUITY INTEREST IN ASIAN BUSINESS
SOFTWARE SOLUTIONS PTE LTD (“ABSS”) (“PROPOSED ACQUISITION”)

“THAT subject to the approvals and consents being obtained from all relevant authorities and/or parties (where
applicable), authority be and is hereby given for the Company to acquire 306,000 ordinary shares in ABSS,
which represent 51% equity interest in ABSS, from Paul Alistair Jennings (“PAJ"), Matthew Edward Critchley
(*MEC"), Simone Gross (“SG”), Foo Chee Pin (“FCP”), Irine Lopez (“IL”), Rhys Paul Brown (‘RPB”), Lum
Choong Eu (‘LCE"), Gauri Thanasingam (“GT"), Shanmugapriya Kanesan (“SK"), Elavarasu
Balasubramaniam (‘EB”) and Lim Suan Kooi (‘LSK") (PAJ, MEC, SG, FCP, IL, RPB, LCE, GT, SK, EB and
LSK shall be collectively known as the “Vendors”) pursuant to the share sale and purchase agreement entered
into between Censof, the Vendors and ABSS on 9 July 2015, for an aggregate purchase price of SGD10.0
million, to be fully settled in cash;

AND THAT the Board of Directors of Censof (“Board”), be and is hereby authorised to do all things and acts
and/or sign and execute all documents as the Board may deem fit, necessary, expedient and/or appropriate
in order to implement, finalise and/or give effect to the Proposed Acquisition with full powers to assent to any
terms, conditions, modifications, variations and/or amendments as may be required or permitted by any
relevant authorities and/or parties, as a consequence of any such requirements and/or as the Board may
deem fit, necessary, expedient and/or appropriate and in the best interest of the Company.”

By Order of the Board

Lim Seck Wah (MAICSA No. 0799845)

M. Chandrasegaran A/L S. Murugasu (MAICSA No. 0781031)
Company Secretaries

Kuala Lumpur
13 November 2015

Notes:

1. For the purmpose of determining @ member who shall be entitled fo attend and vote at the Extraordinary General Meeting, the
Company shall be requesting the Record of Depositors as at 23 November 2015. Only a depositor whose name appears on the
Record of Depositors as at 23 November 2015 shall be entitled to attend the said meeting or appoint proxies to attend, speak
and vote in his/her stead.

2. A member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint a proxy to aftend and vote in
his/her stead. A member may appoint not more than two (2) proxies to attend and vote at the same meeting. Where a member
appoints two (2) proxies to attend and to vote at the same meeting, he/she shall specify the proportion of his/her shareholdings
to be represented by each proxy. A proxy may but need not be a member of the Company and a member may appoint any person
to be his/her proxy.

3. Where a member is an authorised nominee as defined under the Security Industry (Central Depositories) Act 1991, it may appoint
at least one (1) proxy in respect of each securities account it holds with ordinary shares of the Company standing to the credit of
the said securities account.

4, A member who is an exempt authorised nominee is entitled to appoint multiple proxies for each omnibus account it holds.

5. The Form of Proxy shall be in writing under the hand of the appointor or his/her attorney duly authorised in writing or if such
appointor is a corporation, under its common seal or under the hand of the attorney.

6. The Form of Proxy must be deposited at the share registrar of the Company at Level 6, Symphony House, Block D13, Pusat
Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia not less than forty-eight (48) hours
before the time appointed for holding the Extraordinary General Meeting or any adjournment thereof.



,__?.(),’\_____________________-_-___.______________________________.______.______________________________________._*_________________________.____”,_____________

PROXY FORM

(Befare completing this form please refer to the notes below)

No. of ordinary shares held

(Full address)

being a member/members of CENSOF HOLDINGS BERHAD, hereby appoint the following person(s):

Name of proxy, NRIC No. & Address No. of shares to be represented

failing him/her, the Chairman of the Meeting as my/our proxy to attend and vote for me/us on my/our behalif at the Extraordinary
General Meeting of the Company to be held at A-8, Block A, Level 8, Sunway PJ 51A, Jalan SS9A/19, Seri Setia, 47300
Petaling Jaya, Selangor Darul Ehsan, Malaysia on Monday, 30 November 2015 at 10.00 a.m., or at any adjournment thereof.
My/our proxy/proxies is/are to vote as indicated below:

FIRST PROXY SECOND PROXY
FOR AGAINST FOR AGAINST

Ordinary Resolution ~ Proposed Acquisition

(Please indicate with a “Y” or “X" in the space provided how you wish your vote to be cast. If no instruction as to voting is
given, the proxy will vote or abstain from voting at his/her discretion). The first named proxy shall be entitled to vote on a
show of hands on my/our behalf).

Signed this................... day of......oooeviiinin, 2015

Signature /Common Seal

Notes:

1. For the purpose of determining a member who shall be entitied to attend and vote at the Extraordinary General Meeting, the
Company shall be requesting the Record of Depositors as at 23 November 2015. Only a depositor whose name appears on the
Record of Depositors as at 23 November 2015 shall be entitled to attend the said meeting or appoint proxies to attend, speak and
vote in his/her stead.

2. Amember entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint a proxy to attend and vote in his/her
stead. A member may appoint not more than two (2) proxies to attend and vote at the same meeting. Where a member appoints
two (2) proxies to attend and to vote at the same meeting, he/she shall specify the proportion of his/her shareholdings to be
represented by each proxy. A proxy may but need not be a member of the Company and a member may appoint any person to be
his/her proxy.

3. Where a member is an authorised nominee as defined under the Security Industry (Central Depositories) Act, 1991, it may appoint
at least one (1) proxy in respect of each securities account it holds with ordinary shares of the Company standing to the credit of
the said securities account.

4. A memberwho is an exempt authorised nominee is entitled to appoint multiple proxies for each omnibus account it holds.
5. The Form of Proxy shall be in writing under the hand of the appointor or his/her attorney duly authorised in writing or if such
appointor is a corporation, under its common seal or under the hand of the attorney.

6. The Form of Proxy must be deposited at the share registrar of the Company at Level 6, Symphony House, Block D13, Pusat
Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia not less than forty-eight (48) hours
before the time appointed for holding the Extraordinary General Meeting or any adjournment thereof.
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