Minutes of the Special General Meeting of
Global Investments Limited (GIL or the Company)
Held at Holiday Inn Singapore Orchard City Centre, Crystal Suite, Level 2
11 Cavenagh Road Singapore 229616
on Monday, 31 December 2018 at 10.00 a.m.

DIRECTORS
PRESENT :

ABSENT
APOLOGIES

WITH

Mr Boon Swan Foo
Mr Tan Kok Wee
Mr Ronald Seah Lim Siang
Mr Jason See Yong Kiat
Mrs Goh Mui Hong

Chairman
Independent Director
Independent Director
Manager Nominated Director
Honorary Counsel

Mr Adrian Chan Pengee

Lead Independent Director

SHAREHOLDERS

As set out in the attendance record

BY INVITATION:

Mr Adrian Koh
Ms Venetia Lau
Ms Sim Ming Kiet
Mr David Chong
Mr Ted Teo

Ernst & Young LLP
Ernst & Young LLP
Ernst & Young LLP
Shook Lin & Bok LLP
Shook Lin & Bok LLP

IN ATTENDANCE :

Various Representatives
Various Representatives
Ms Wong Yen Sim

Boardroom Corporate & Advisory Services Pte. Ltd.
Drewcorp Services Pte Ltd
Assistant Secretary

[These minutes should be read with Appendix A which records the questions posed by shareholders and
answers given during the meeting.]
1.

Quorum
The meeting was chaired by the Chairman Mr Boon Swan Foo (Chairman or The Chairman). He
welcomed the shareholders to the 2018 Special General Meeting (SGM) of GIL. Having been advised
that a quorum of members was present, Chairman officially declared the meeting opened.

2.

Notice of Meeting
The Chairman proceeded to introduce to the shareholders his fellow Directors who were on the
podium, starting with the Independent Directors, namely Mr Tan Kok Wee (Mr Tan)1 , and Mr Ronald
Seah Lim Siang (Mr Seah)2 . He then introduced Mrs Goh Mui Hong (Mrs Goh), the Honorary Counsel
and Mr Jason See Yong Kiat (Mr See), the Manager Nominated Director of GIL. Mr Adrian Chan
Pengee (Mr Chan)3 was absent.
The Chairman informed that shareholders’ approval would be sought on the resolutions set out in the
Notice of Special General Meeting dated 5 December 2018 (Notice of SGM). All open proxies directed
to the Chairman would be voted in favour of each of the resolutions. The Notice of SGM was taken as
read.

1

Chairman of the Audit & Risk Management Committee
Chairman of the Remuneration Committee
3
Chairman of the Nomination & Governance Committee and the Lead Independent Director of the Company
2
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3.

Agenda and Voting Procedures
The Chairman gave the order of business for the meeting. He informed the shareholders that after
each resolution was introduced, they would be given the opportunity to ask questions relating to the
resolution. Thereafter, the shareholders would be given time to cast their electronic votes. Chairman
added that the shares of shareholders who had abstained from voting would not be taken into
consideration when computing the required number of votes.
The Company has appointed Boardroom Corporate & Advisory Private Limited as the polling agent
(Polling Agent) and DrewCorp Services Private Limited as the independent scrutineers.
Chairman then invited the representative from the Polling Agent to explain the procedures for the
electronic poll voting process.

4.

Presentation By Chairman

The Chairman gave a brief presentation on the background, rationale and effect of the transfer of
registration of the Company from Bermuda to Singapore (Proposed Re-domiciliation). He elaborated
on the rationale of proposing the other resolutions in conjunction with the Proposed Re-domiciliation.
The Chairman also highlighted the material differences between the new Constitution and existing
Bye-laws. A copy of the SGM slide presentation is attached as Appendix B.

5.

Ordinary Resolution 1 : Share premium reduction by S$302,533,873.01
The Chairman proposed, and a shareholder seconded Resolution 1 as set out in the Notice of SGM
as follows:
“IT IS RESOLVED THAT:(a)

the directors (Directors) of the Company be and are hereby authorised to do the following: (i)

reduce the Company’s share premium
S$552,826,454.04 to S$250,292,581.03;

amount

by

S$302,533,873.01

from

(ii)

utilise the sum of S$236,687,760.52 arising from the abovesaid reduction of the
Company’s share premium amount to be set-off against the accumulated losses of the
Company up to 31 December 2009 amounting to S$236,687,760.52; and

(iii)

utilise the remaining sum of S$65,846,112.49 arising from the abovesaid reduction of the
Company’s share premium amount to be set-off against the losses in the Company’s
capital reserve amounting to S$65,846,112.49;

with effect from the date of the SGM or such other date as the Directors of the Company may
determine”

After explaining the effect of the proposed Share Premium Reduction on the Company, the Chairman
opened the floor to questions in relation to Resolution 1. After receiving and answering questions from
the shareholders, Resolution 1 was put to a vote.
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The Polling Agent presented the following results of the poll on Resolution 1:

Resolutions

For
Number of
Shares

%

487,377,721

99.80

Against
Number of
%
Shares

Resolution 1: Ordinary Resolution
To approve the proposed share
premium reduction

984,016

0.20

The Chairman declared Resolution 1 carried.

6.

Ordinary Resolution 2 : Re-domiciliation of the Company from Bermuda to Republic of
Singapore
The Chairman shared the conditions required for re-domiciliation. It was highlighted that all necessary
approvals from Bermuda and Singapore authority will be required. The Chairman proposed, and a
shareholder seconded Resolution 2 as set out in the Notice of SGM as follows:
“ IT IS RESOLVED THAT subject to and contingent upon the passing of Special Resolution 3:(a)

approval be and is hereby given to the Company for the re-domiciliation of the Company from
Bermuda to Singapore by the discontinuance of the Company from Bermuda and the
continuance and registration of the Company in Singapore;

(b)

the Directors and/or any of them be and are hereby authorised to complete and do all such
acts and things, including, without limitation, agreeing and entering into all such arrangements
and agreements, executing, submitting, lodging or filing all such documents and liaising with
all relevant authorities (whether in Bermuda, Singapore or otherwise), as they and/or he may
consider necessary or expedient to give effect to this resolution; and

(c)

the Directors and/or any of them be and is hereby authorised to complete and do all such acts
and things, including, without limitation, entering into all such arrangements and agreements
and executing and/or amending all such documents (in particular but without limitation, the
management agreement), as they and/or he may consider necessary or expedient to allow the
Company to be in compliance with Singapore law and the New Constitution (as defined below)
upon the Company’s re-domiciliation in Singapore. “

The Chairman proceeded to open the floor to questions in relation to Resolution 2.
After receiving and answering questions from shareholders, Resolution 2 was put to vote.
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The Polling Agent presented the following results of the poll on Resolution 2:

Resolutions

For
Number of
Shares

%

483,733,499

99.90

Against
Number of
%
Shares

Resolution 2: Ordinary Resolution
To approve the proposed redomiciliation of the Company from
Bermuda to the Republic of Singapore

491,654

0.10

The Chairman declared Resolution 2 carried.

7.

Ordinary Resolution 3 : Adoption of New Constitution
The Chairman explained the interconditionality of the Special Resolution 2 and Ordinary Resolution 3.
Shareholders were reminded that both Resolution 2 and 3 must be approved for the Re-domiciliation
exercise to be carried out.
The Chairman proposed, and a shareholder seconded Resolution 3 as set out in the Notice of SGM
as follows:
“IT IS RESOLVED AS A SPECIAL RESOLUTION THAT subject to and contingent upon the
passing of Ordinary Resolution 2:(a)

the regulations contained in the new constitution (New Constitution) as set out in Appendix I
of the Circular be approved and adopted as the constitution of the Company in substitution for,
and to the exclusion of, the existing memorandum of association and the existing bye-laws of
the Company, with effect from the date of re-domiciliation of the Company into Singapore; and

(b)

the Directors and/or any of them be and is hereby authorised to complete and do all such acts
and things (including executing such documents as may be required) as they and/or he may
consider necessary or expedient to give effect to this resolution.”

After receiving and answering questions from the shareholders, Resolution 3 was put to vote.
The Polling Agent presented the following results of the poll on Resolution 3:

Resolutions

For
Number of
Shares

%

483,655,130

99.97

Against
Number of
%
Shares

Resolution 3: Special Resolution
To approve the proposed adoption of
the new constitution

148,000

0.03

The Chairman declared Resolution 3 carried.
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8.

Ordinary Resolution 4 : Renewal of Share Buyback Mandate
The Chairman proposed, and a shareholder seconded Resolution 4 as set out in the Notice of SGM
as follows:
“IT IS RESOLVED THAT subject to and contingent upon the passing of Ordinary Resolution 2
and Special Resolution 3:(a)

For the purposes of Sections 76C and 76E of the Singapore Companies Act, the exercise by the
Directors of all the powers of the Company to purchase or otherwise acquire shares of the
Company not exceeding in aggregate the Maximum Percentage (as defined below), at such price
or prices as may be determined by the Directors from time to time up to the Maximum Price (as
defined below), whether by way of:(i)

on-market purchase(s) transacted on the Singapore Exchange Securities Trading Limited
(SGX-ST) through the ready market of the SGX-ST and which may be transacted through
one or more duly licensed stockbrokers appointed by the Company for the purpose;
and/or

(ii)

off-market purchase(s) otherwise than on a securities exchange, in accordance with an
equal access scheme(s) as defined in Section 76C of the Companies Act and as may be
determined or formulated by the Directors as they may consider fit, which scheme(s) shall
satisfy all the conditions prescribed by the Singapore Companies Act and Listing Manual,
on the terms set out in the Circular, be authorised and approved generally and
unconditionally (the Share Buyback Mandate);

(b)

(c)

Unless varied or revoked by the Company in general meeting, the authority conferred on the
Directors pursuant to the Share Buyback Mandate may be exercised by the Directors at any time
and from time to time during the period commencing from the date of the passing of this
Resolution and expiring on the earlier of:(i)

the date on which the next annual general meeting of the Company is held or required by
law to be held;

(ii)

the date on which Share Buyback Mandate has been carried out to the full extent
mandated; or

(iii)

the date on which the authority conferred by the Share Buyback Mandate is revoked or
varied;

In this Ordinary Resolution:“Maximum Percentage” means the number of issued shares representing 10% of the total
number of issued Shares as at the date of the passing of this Ordinary Resolution (excluding the
Shares which are held as treasury shares as at that date) or as at the date of the annual general
meeting of the Company on 25 April 2018, whichever is lower; and
“Maximum Price” in relation to a share to be purchased or acquired, means the purchase price
(excluding related brokerage, commission, applicable goods and services tax, stamp duties,
clearance fees and other related expenses) which shall not be more than:(i)

in the case of an on-market purchase(s) of a Share, 5% above the average of the closing
market prices of the shares over the last five market days on which transactions in the
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shares were recorded before the day of the on-market purchase by the Company, and
deemed to be adjusted, in accordance with the Listing Manual, for any corporate action
that occurs after the relevant five-day period; and
(ii)

(d)

in the case of an off-market purchase(s) of a share, 20% above the average of the closing
market prices of the shares over the last five market days on which transactions in the
shares were recorded before the date on which the Company makes an announcement of
an offer under the off-market purchase scheme, stating therein the purchase price and the
relevant terms of the equal access scheme for effecting the off-market purchase, and
deemed to be adjusted, in accordance with the Listing Manual, for any corporate action
that occurs after the relevant five-day period.

The Directors of the Company and each of them be and is hereby authorised to do such
acts and things (including without limitation, to execute all documents as may be required,
to approve any amendments, alterations or modifications to any documents, and to sign,
file and/or submit any notices, forms and documents with or to the relevant authorities) as
they and/or he may consider necessary, desirable or expedient to give effect to the
transactions contemplated and/or authorised by this Ordinary Resolution.”

The Chairman clarified that the Company had not bought back any shares under the share buyback
mandate approved during AGM in April 2018.
Shareholders were informed that Resolution 4 is subject to and contingent upon the passing of
Ordinary Resolution 2 and Special Resolution 3.
The Chairman opened the floor to questions in relation to Resolution 4. As no question was posed by
the floor, Resolution 4 was put to vote.
The Polling Agent presented the following results of the poll on Resolution 4:

Resolutions

For
Number of
Shares

%

485,379.927

99.52

Against
Number of
%
Shares

Resolution 4: Ordinary Resolution
To approve the proposed adoption of
the share buyback mandate

2,333,753

0.48

The Chairman declared Resolution 4 carried.

9.

Ordinary Resolution 5 : Adoption of Share Issue Mandate
The Chairman proposed, and a shareholder seconded Resolution 5 as set out in the Notice of SGM
as follows:
“IT IS RESOLVED THAT subject to and contingent upon the passing of Ordinary Resolution 2 and
Special Resolution 3, and pursuant to Section 161 of the Companies Act, Chapter 50 and Rule 806
of the Listing Manual of the SGX-ST, the Directors of the Company be authorised and empowered,
with effect from the date of re-domiciliation of the Company into Singapore, to:(a)

issue shares in the capital of the Company (whether by way of rights, bonus or otherwise);
and/or
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(b)

make or grant offers, agreements or options (collectively, Instruments) that might or would
require shares to be issued, including but not limited to the creation and issue of (as well as
adjustments to) options, warrants, debentures or other instruments convertible or exchangeable
into shares; and/or

(c)

(notwithstanding the authority conferred by this Ordinary Resolution may have ceased to be in
force) issue shares in pursuance of any Instruments made or granted by the Directors of the
Company while this Ordinary Resolution was in force,

provided that:(i)

The aggregate number of shares to be issued pursuant to the Ordinary Resolution (including
shares to be issued in pursuance of the Instruments made or granted pursuant to the Ordinary
Resolution and including shares which may be issued pursuant to any adjustment effected
under any relevant Instruments) shall not exceed 50% (or such other limit or limits and manner
of calculation as may be prescribed by the SGX-ST) of the total number of issued shares
(excluding treasury shares and subsidiary holdings) in the capital of the Company of which the
aggregate number of shares and convertible securities issued other than on a pro rata basis
to existing shareholders shall not exceed 18% (or such other limit or limits and manner of
calculation as may be prescribed by the SGX-ST) of the total number of issued shares
(excluding treasury shares and subsidiary holdings) in the capital of the Company after
adjustment is made for the shares issued pursuant to the existing share issue mandate
obtained at the annual general meeting of the Company dated 25 April 2018, if any;

(ii)

For the purpose of determining the aggregate number of shares that may be issued under
sub-paragraph (a) above, the total number of issued shares (excluding treasury shares and
subsidiary holdings) shall be based on the total number of issued shares (excluding treasury
shares and subsidiary holdings) in the capital of the Company at the time of the passing of the
resolution for the existing share issue mandate at the annual general meeting on 25 April 2018,
after adjusting for:(1)

New shares arising from the conversion or exercise of any convertible securities
outstanding;

(2)

New shares arising from the conversion or exercise of convertible securities or
employee share options on issue as at the date of the passing of the resolution for the
existing share issue mandate at the annual general meeting on 25 April 2018; and

(3)

Any subsequent consolidation or sub-division of shares.

(iii)

In exercising the power to make or grant Instruments (including the making of any adjustment
under any relevant Instrument), the Company shall comply with the listing rules and
regulations of the SGXST for the time being in force (unless such compliance has been waived
by the SGX-ST) and the New Constitution of the Company; and

(iv)

Unless revoked or varied by the Company in general meeting, such authority shall continue in
force until the conclusion of the next Annual General Meeting of the Company following the
passing of the Ordinary Resolution, or the date by which the next Annual General Meeting of
the Company is required by law to be held, whichever is earlier.”

The Chairman opened the floor to questions in relation to Resolution 5. As no question was posed by
the floor, Resolution 5 was put to vote.
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The Polling Agent presented the following results of the poll on Resolution 5:

Resolutions

For
Number of
Shares

%

466,473,940

98.13

Against
Number of
%
Shares

Resolution 5: Ordinary Resolution
To approve the proposed adoption of
the share issue mandate

8,886,189

1.87

The Chairman declared that Resolutions 5 carried.

10.

Ordinary Resolution 6 : Authority to issue shares pursuant to the Scrip Dividend Scheme
The Chairman proposed, and a shareholder seconded Resolution 6 as set out in the Notice of SGM
as follows:
“IT IS RESOLVED THAT subject to and contingent upon the passing of Ordinary Resolution 2 and
Special Resolution 3 and with effect from the date of re-domiciliation of the Company into Singapore
the Directors of the Company be and are hereby authorised:(a)

to modify and/or alter the restated scrip dividend scheme as provided in the Circular (the Scrip
Dividend Scheme) from time to time and to do all such acts and things and to enter into all
such transactions and arrangements as may be necessary or expedient in order to give full
effect to the Scrip Dividend Scheme;

(b)

pursuant to Section 161 of the Companies Act, Chapter 50 of Singapore, to allot and issue from
time to time such number of ordinary shares in the capital of the Company as may be required
to be allotted and issued pursuant to the Scrip Dividend Scheme; and

(c)

to complete and do all acts and things (including executing such documents as may be required
in connection with the Scrip Dividend Scheme) as they may consider desirable, necessary or
expedient to give full effect to this Resolution and the Scrip Dividend Scheme.”

The Chairman explained that if Resolution 6 was passed, the Directors of the Company would, from
the date of the re-domiciliation, be authorized to issue shares pursuant to the revised Scrip Dividend
Scheme. Unlike the past, shareholders may opt to receive partial scrip and cash as their dividend
under the revised Scrip Dividend Scheme.
The Chairman opened the floor to questions in relation to Resolution 6. As no question was posed by
the floor, Resolution 6 was put to vote.
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The Polling Agent presented the following results of the poll on Resolution 6:

Resolutions

For
Number of
Shares

%

468,434,183

98.66

Against
Number of
%
Shares

Resolution 6: Ordinary Resolution
To
approve
the
proposed
authorisation of Directors to issue
shares pursuant to the Scrip Dividend
Scheme

6,363,524

1.34

The Chairman declared that Resolution 6 carried.

11.

CLOSE OF BUSINESS
Following the conclusion of the formal business of the meeting and there being no further business,
the 2018 SGM was formally closed at 11.05 a.m.

Boon Swan Foo
Chairman
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Appendix A
Before Resolution 1
Q1: A shareholder said after using $300 million to offset the accumulated losses and capital reserve, the
Company will have $200 million of share premium left. He asked why the Company did not transfer the
remaining $200 million of share premium to retained earnings account since share premium is not required
under Singapore law.
A: Mrs Goh Mui Hong explained that share premium existed since December 2006 when Babcock and
Brown first launched Babcock and Brown Structured Finance Fund. Bermuda adopt par value for company
shares. The difference between the issued share capital and the par value will be allocated to the share
premium account. Accumulated losses can be offset against issued capital through a share capital reduction
exercise but since there is existing share premium, the Company proposed the accumulated losses be offset
against the share premium. However, the ($200 million) share premium cannot be utilized to create retained
earnings. Share premium will be classified as share capital after the Re-domiciliation.
Q2: A shareholder asked why did GIL do the share premium reduction and re-domiciliation at current
juncture but not in previous years.
A: The Chairman answered that GIL could only propose for re-domiciliation this year as the approval for
inward re-domiciliation was granted by Singapore Government in 2017 but Singapore was only recognized
as the appointed jurisdiction for outward re-domiciliation by Bermuda Government in 2018. GIL was
proposing the share premium reduction on 31 Dec to ensure the Company has the retained earnings in order
to pay dividends in 2019. Previously before the re-domiciliation regime was available, GIL was required to
form a new listing company in order to move the Company from Bermuda to Singapore. As both Singapore
and Bermuda governments now allow the re-domiciliation without a reciprocal agreement, GIL was able to
carry out the re-domiciliation exercise.
Before Resolution 2
Q3: A shareholders asked:
(i) What are the tax benefits that GIL will get after the re-domiciliation?
(ii) How does the re-domiciliation benefit the company in terms of operations?
(iii) What are the cost benefits of re-domiciliation?
(iv) Are there any negative effects as well as a result of the re-domiciliation?
A: In reply to Question 3(iv), The Chairman said that one of the benefits of remaining in Bermuda is being
able to pay dividends from capital as long as company is solvent. However GIL has made enough profits
over the last 10 years by building up a buffer of about $62 million from retained earnings based on 30
September 2018 results hence the company can now afford to pay from retained earnings and not from
capital. In any case, it is also not sustainable in the long run to pay dividend from capital even under the
Bermuda regime.
In reply to Question 3(i) above, The Chairman replied that the Company has previously applied for enhanced
tier tax scheme which effectively neutralizes the tax advantage Bermuda has compared to Singapore. GIL
will still retain the tax benefits under Enhanced-Tier Fund Tax Incentive Scheme after re-domiciliation.
In terms of operational efficiency (Question 3(ii) and (iii)), The Chairman commented that after redomiciliation, GIL need not comply with Bermuda laws. It will not be required to engage Bermudan
administrator, company secretary and legal counsel nor pay annual government fees to the Bermuda
authorities. These resulted in ost savings as well as administrative flexibility.
The Chairman also mentioned that the other benefit of re-domiciliation is the flexibility in share buybacks. In
Bermuda, shares bought back by a mutual fund company have to be cancelled immediately but under
Singapore company laws, the shares bought back can be accumulated and kept as treasury shares.
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Q4: A shareholder queried whether 1 cent per year will be GIL’s targeted dividend.
A: The Chairman replied that the reduction of dividends was to ensure sustainability. Otherwise, there will be
unnecessary pressure on the Manager to take risks in the current market condition which is unwise.
Q5: A shareholder commented that the Company’s listing status was valuable. He suggested that the
Company sell off the Company (in Bermuda) before bringing it back to Singapore and increase the
Company’s dividend.
A: The Chairman replied that the listing status of the Company will remain unchanged after re-domiciliation.
Q6: A shareholder shared his concern on the possible unscrupulous use of treasury shares by the
management. He commented that some companies use treasury shares for their own purposes. He
commented that since treasury shares may be abused and shareholders cannot do anything about it,
cancellation may not be a bad option.
A: The Chairman commented that there are specific rules and guidelines that SGX has laid out to govern
dealings with treasury shares which are set out in the Circular and will be discussed when the resolution for
adoption of share buyback mandate is proposed. The Company could be using treasury shares to pay
manager fee, but such will be subject to further approval.
Before Resolution 3
Q7: A shareholder asked why resolutions 2 and 3 were not put under one resolution given both resolutions
were inter-connected.
A: Mr Boon replied that it was a requirement of the stock exchange that shareholders be given option to
accept one (resolution) and reject the other.
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Disclaimer
Information contained in this presentation is intended solely for your personal reference and is strictly confidential. Such information is subject to change without notice, its
accuracy is not guaranteed and it may not contain all material information concerning Global Investments Limited (GIL) or Singapore Consortium Investment Management
Limited (SICIM). Neither GIL, SICIM nor any of their respective affiliates, advisors or representatives make any representation regarding, and none of them assumes any
responsibility or liability whatsoever (whether arising out of tort, contract or otherwise) for the accuracy or completeness of, or any errors or omissions in, any information
contained herein nor for any loss howsoever arising from any use of this presentation. The recipient should consult with their own legal, tax and accounting advisers as to
the accuracy and application of the information contained in this presentation and should conduct their own due diligence and other enquiries in relation to such
information. By attending this presentation, you are agreeing to be bound by the restrictions set out below. Any failure to comply with these restrictions may constitute a
violation of applicable securities laws.
The information contained in this presentation has not been independently verified. No representation or warranty, expressed or implied, is made as to, and no reliance
should be placed on the fairness, accuracy, completeness or correctness of, the information or opinions contained herein. It is not the intention to provide, and you may
not rely on this presentation as providing, a complete or comprehensive analysis of GIL’s financial or trading position or prospects. The information and opinions contained
in this presentation are provided as at the date of this presentation and are subject to change without notice.
In addition, the information contained herein contains projections and forward-looking statements that reflect GIL’s current views with respect to future events and
financial performance. These views are based on a number of estimates and current assumptions which are subject to business, economic and competitive uncertainties and
contingencies as well as various risks and these may change over time and, in many cases, are outside the control of GIL, SICIM their associates and all their directors. No
assurance can be given that future events will occur, that projections will be achieved, or that assumptions underpinning expectations are correct. Actual results may differ
materially from those forecasted, projected or guided.
This presentation is not and does not constitute or form part of any financial product advice, offer, invitation or recommendation to purchase or subscribe for any securities
and no part of it shall form the basis of or be relied upon in connection with any contract, commitment or investment decision in relation thereto. This presentation does
not carry any right of publication. This presentation may not be used or relied upon by any other party, or for any other purpose, and may not be reproduced, disseminated
or quoted without the prior written consent of GIL or SICIM.
This presentation is not for distribution, directly or indirectly, in or into the United States.
This presentation is not an offer of securities for sale into the United States. The securities may not be offered or sold in the United States or to, or for the account or benefit
of, US persons (as such term is defined in Regulation S under the US Securities Act of 1933, as amended) unless they are registered or exempt from registration.
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SGM Agenda
Re-domiciliation Exercise
Proposed Resolutions
Results of SGM Poll
Close of SGM

ReRe-domiciliation Exercise

2

Background of ReRe-domiciliation Exercise
Shareholder’s query during the 2010 AGM
“It is cumbersome to have dual listing in both Bermuda and
Singapore. If we want to change any bye-law we must inform
the authorities in Singapore and Bermuda/shareholders of the
change. As it is onerous to make changes in two jurisdictions,
why not cut off one location, maybe Bermuda and change the
domicile to Singapore instead of Bermuda?”

Background of ReRe-domiciliation Exercise
Reasons of not changing domicile:
a) Dividend distribution
- In Singapore, no dividend payment is allowed if company does
not have profits.
b) Absence of a cost-efficient avenue
- No re-domiciliation regime in Singapore
- For change of domicile, a new company has to be incorporated
in Singapore and relisted

3

Background of ReRe-domiciliation Exercise
Singapore - Inward Re-domiciliation (11 October 2017)
• Under the Singapore Re-domiciliation Regime, foreign corporate entities
which meet the relevant criteria will be allowed to transfer their domicile
to Singapore without having to incorporate a new company.
• Bermuda will consider whether the jurisdiction where the Company
intends to re-domicile:
(i) have reciprocal re-domiciliation regime; or
(ii) is an appointed jurisdiction for discontinuance from Bermuda; and
(iii) whether creditor’s rights are protected following the re-domiciliation
• Singapore did not satisfy conditions (i) and (ii) in 2017.
• Risk: Rejection of application for discontinuation from Bermuda.

Background of ReRe-domiciliation Exercise
Bermuda – Outward Re-domiciliation (22 March 2018)
• Singapore was appointed as an approved jurisdiction by Bermuda on
22 March 2018.
• Conditions for discontinuation from Bermuda were satisfied.

4

Rationale for Proposed ReRe-domiciliation:
• Align the Company’s country of registration with its country
of listing and where its main operations and business are
situated, i.e. Singapore
• Increase administrative and operational efficiency
- Not required to comply with laws of 2 jurisdictions.

• Increase flexibility for future corporate actions
- In the event of share-buyback exercise, the Company is able to hold the
shares as treasury shares instead of having to cancel them immediately.

Effect of ReRe-domiciliation
• Does not involve formation of a new company.
• Does not prejudice or affect the identity of GIL nor affect the
property, rights or obligations, of GIL.
• Will not alter the investment policy, underlying assets, investments,
management or financial position of the Company.
• Will not alter the proportionate interests of the Shareholders.
• Will not affect GIL’s listing status on SGX nor tax exemption status
under the Enhanced –Tier Fund Tax Scheme.
• All waivers or exemptions granted by the SGX prior to the redomiciliation will not be affected provided there is no material
change in GIL or its operations. The Company does not anticipate
any such material changes

5

Effect of ReRe-domiciliation
• No dividend payable except out of profits.
Bermuda laws

Singapore laws

• “Solvency test” in dividends
distribution

• “Profits test” in dividends
distribution

A company may pay dividends
even if profits did not exist as long
as the company is, or would after
the dividend payment, be able to
pay its liabilities as they become
due.

No dividend shall be payable to
the members of a company except
out of the company’s profits.
Dividend can be paid out of
retained profits or current year
profits. A company is not required
to apply its current year profits to
offset any accumulated losses
from past year before distributing
such profits as dividend

Effect of ReRe-domiciliation
Under the Singapore Company laws:
• Final dividend subject to Shareholders’ approval
• Directors’ remuneration subject to Shareholders’ approval
• Share Buyback – Shares bought back are allowed to be kept
as treasury shares.
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In conjunction with ReRe-domiciliation
• Share premium reduction - to set off GIL’s accumulated
losses so that the Company has retained profit which
can be distributed as dividends to Shareholders after
re-domiciliation to Singapore. (Ordinary Resolution 1)
• Adoption of new Constitution – to be in line with
Singapore Companies Act provisions. (Special
Resolution 3)

Adoption of New Constitution
• Change of registered office: Bermuda

Singapore

• Share Capital: No references to par value, nominal values and share premium
• Share Buyback exercise: Immediate cancellation

Treasury shares

• Shares Acquisition : No Redemption by Company (Only Share buyback and Capital
reduction)
• Electronic communication: Annual Report CD-ROM
• Distribution of dividends: Solvency Rule

Reference to Website

Profit Rule

• Directors’ remuneration: Shareholders’ approval not required if not more than
US$70,000 for each director subject to Shareholders’ approval
• Investment Policy: Bye-law 82

not included in the New Constitution.
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Adoption of New Constitution
• Investment policy set out (Bye-law 82) approved by
shareholders at the SGM on 5 December 2011 :
“The Company’s investment policy is to make investments in a
portfolio of assets in different sectors through different means
which include but not limited to direct asset ownership, swaps,
credit default swaps, debts, warrants, options, convertibles,
preference shares, equities, guarantees of assets and
performance, securities lending and participating loan
agreements provided that it will not make any direct
investments in real estate and commodity instruments.”

Indicative ReRe-domiciliation Action Timeline
Date
Outward Re-domiciliation under Section 132G Date
Inward Re-domiciliation under Singapore
(Bermuda) of Bermuda Companies Act 1981
(Singapore) Companies (Amendments) Act 2017

31 Dec 18

7 Jan 19

Filing of Notice of Discontinuance with the
Notice of Transfer of Registration and
Certificate of Confirmation of Registration.
(Subject to approval of ACRA)

7 Jan 19

Receipt of Certificate of Discontinuance on de- 8 Jan 19
registration of Company from Bermuda.
(Subject to approval of Bermuda authority)
Termination of Bermuda Administration
Agreement and resignation of Bermuda
Company secretary.

7 Jan 19

Resolution of the members of each class passed
in general meeting approving the Redomiciliation.
Notification of members’ approval of Redomiciliation to ACRA .
Receipt of Notice of Transfer of Registration and
Certificate of Confirmation of Registration.
(Subject to approval of ACRA) (Re-domiciliation
Effective Date)

Submission of certificate of discontinuance.
Appointment of directors and secretary with
ACRA
Preparation of new share certificate.

8

Proposed Resolutions

Share Premium Reduction
Ordinary Resolution 1
“To approve the proposed share premium reduction ”
Ordinary Resolution 1 seeks to reduce the Company’s share
premium amount by S$302,533,873.01 for the purpose of:
1) Setting-off against the accumulated losses of the Company
as at 31 December 2009 amounting to S$236,687,760.52
2) Setting-off against the losses in the Company’s capital
reserve due to change of functional currency from US$ to
S$ amounting to S$65,846,112.49
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Share Premium Reduction
Year-on-Year Financial Performance of the Company and Group

62.9 58.9

68.7
57.7
43.3

39.0

28.8 32.8
20.4

20.3
11.8

2006

2007

2008

2009

17.4
6.6

3.9

12.2 8.4 8.3

19.1

2010

2011

Group

Company

13.112.4

2012

26.8
17.9

24.3

2013

19.6

16.9 17.0

2014

21.3

2015

17.1 13.7

22.9

2016

32.8
20.4

2017

-22.5
-33.9

-156.6
-160.4

17.1
8.3 7.0

YTD 30
Sep 18

Dividend Distribution

(S$ million)

Share Premium Reduction
Accumulated profit/losses of the Company and Group

30.6
5.2 1.2

-21.7

-146.3

-202.4
-219.0
-233.3 -239.0
-236.7
-247.1
-249.7

2006

2007

2008

2009

2010

-197.3
-211.3

-170.7
-171.4
-188.7
-191.9

2011
2012
2013
Group
Company
(S$ million)

2014

-174.8
-195.4

2015

-172.4
-174.5
-183.2 -183.5
-184.4
-200.4

2016

2017

YTD 30
Sep 18
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Share Premium Reduction
Capital Reserve
• On 1 Jan 2012, the Company changed its functional currency from
USD to SGD. As the change in functional currency is applied
prospectively from 1 January 2012, all assets, liabilities and
components of equity denominated in USD as at 1 January 2012 were
translated into SGD at the exchange rate on that date.
• Share capital denominated in SGD reflects the registered currency
amount; cumulative foreign currency translation differences are
taken to capital reserve directly.

Impact of Share Premium Reduction on Company and Group
Group
Before the Proposed
Share Premium
Reduction (S$’000)
Share Capital

Company

After the Proposed
Share Premium
Reduction (S$’000)

16,963

16,963

Share Premium

552,826

Capital Reserve

(65,846)

Accumulated
(losses)/profits as at 30
September 2018
Available-for-sale
financial asset
revaluation reserve (1)
Foreign currency
translation reserve
Equity attributable to
equity holders of the
Company

Before the Proposed
Share Premium
Reduction (S$’000)

After the Proposed
Share Premium
Reduction (S$’000)

16,963

16,963

250,292

552,826

250,292

-

(65,846)

-

(184,380)

52,308

(174,531)

62,157 (2)

-

-

-

-

9,849

9,849

-

-

329,412

329,412

329,412

329,412

(1) With effect from 1 January 2018, the Group adopted International Financial Reporting Standards 9. Financial assets previously held as available-for sale have been reclassified to

financial assets at fair value through profit or loss. Correspondingly, the available-for-sale revaluation reserve related to those financial assets have been reclassified to accumulated
losses on 1 January 2018.
(2) After offsetting against the accumulated losses of S$236,687,760.52 as at 31 December 2009, the Company will have a retained profit of $62,156,538.04 as at 30 September
2018.
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Dividend Distribution and Yield
22.9
21.3

20.4

19.6
17.9

17.1

12.4
10.4

10.3
9.4

10.9

11.0

9.4

8.9

8.3

7.8

4.8
3.9

2010

2011

2012

2013

2014

Dividend Distribution (S$ million)
Closing Price (in S$)
0.210
0.145

0.160

0.160

0.144

2015

2016

2017

YTD 30 Sep
18

0.136

0.129

Dividend Yield (%)
0.138

0.136

Effects of Share Premium Reduction
• No reduction in authorized or issued share capital of the Company.
• No change in number of shares held by Shareholders.
• Retained profit can be distributed as dividends to Shareholders.
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ReRe-domiciliation
Ordinary Resolution 2
“To approve the proposed re-domiciliation of
the Company from Bermuda to the Republic of
Singapore.”

ReRe-domiciliation
Conditions of Re-domiciliation:
• Passing of Ordinary Resolution 2 for re-domiciliation and Special
Resolution 3 for Adoption of New Constitution by the Shareholders
• Compliance with relevant legal procedure and requirements under both
Singapore and Bermuda laws in respect of Re-domiciliation
• Obtaining all necessary approvals from relevant Bermuda and
Singapore authorities including Bermuda Monetary Authority and
Bermuda Registrar and ACRA
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Adoption of the New Constitution
Special Resolution 3
“To approve the proposed adoption of the new
constitution .”
Interconditionality of Resolutions 2 & 3:
* Ordinary Resolution 2 & Special Resolution 3 must both be approved for the
re-domiciliation exercise to be commenced.

Adoption of the Share Buyback Mandate
Ordinary Resolution 4
“To approve the proposed adoption of the share
buyback mandate.”
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Adoption of the Share Buyback Mandate
Current Mandate
The shares if purchased were deemed cancelled
immediately under Bermuda laws. Accordingly, the
total number of issued shares will be diminished by the
number of shares purchased or acquired by the
Company.
Proposed Mandate
The Company will be allowed to buy back its shares and
to keep the same as treasury shares under the
Singapore company laws.

Adoption of the Share Buyback Mandate
Where Shares are held as treasury shares, the Company may:
• Sell the treasury shares for cash
• Transfer the treasury shares for the purposes of or pursuant to
any share scheme, whether for employees, Directors or other
persons
• Transfer the treasury shares as consideration for the acquisition
of shares in or assets of another company or assets of a person
• Cancel the treasury shares
• Sell, transfer or otherwise use the treasury shares for such other
purposes as may be prescribed by the Minister for Finance.
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Adoption of the Share Buyback Mandate
Total number of Shares
• Up to 10 percent (10%) of the lower of (a) total number of issued Shares as at the
date of AGM on 25April2018; and (b) total number of issued Shares as at the date of
this SGM
By way of Market Purchase :
• Maximum Price = Up to 105 per cent (105%) of the Average Closing Price* of the
Shares
By way of Off-market Purchase:
• Maximum Price: Up to 120 per cent (120%) of the Average Closing Price*of the
Shares.
*Average Closing Price: average of the closing market prices of a Share over the last five
consecutive Market Days, on which transactions in the Shares were recorded.
• Ordinary Resolution 4 is subject to and contingent upon the passing of Ordinary
Resolution 2 and Special Resolution 3.

Adoption of the Share Buyback Mandate
% Discount of Closing Share Price to NAV per Share
Date

Closing Share Price (S$)
(Cents)
25.5

Discount rate

31 December 2009

NAV per Share (S$)
(Cents)
30.4

31 December 2010

31.0

21.0

32%

31 December 2011

27.2

14.5

47%

31 December 2012
31 December 2013

23.0
22.6

16.0
16.0

30%
29%

31 December 2014

21.3

14.4

32%

31 December 2015

20.2

13.8

32%

31 December 2016

20.0

13.6

32%

31 December 2017

20.1

14.6

27%

30 September 2018

19.4

12.9

34%

16%

*Since 2009, the lowest discount of share price to NAV per share was around
16% while the largest discount was around 47%.
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Adoption of the Share Issue Mandate
Ordinary Resolution 5
“To approve the adoption of the share issue mandate .”
Aggregate number of Shares to be issued other than on a pro-rata basis to
existing Shareholders shall not exceed 18 per cent (18%) of the total number
of issued Shares (excluding treasury shares).
*Ordinary Resolution 5 is subject to and contingent upon the passing of
Ordinary Resolution 2 and Special Resolution 3.

Authorisation of Directors to issue Shares pursuant
to the Scrip Dividend Scheme
Ordinary Resolution 6
“To approve the proposed authorisation of Directors to issue shares pursuant to the
scrip dividend scheme .”
Directors may issue Shares pursuant to Scrip Dividend Scheme to Shareholders who
elect to receive scrip in lieu of all or part of the cash amount of the dividend.
If Ordinary Resolution 6 is passed, Shares issued pursuant to the Global
Investments Limited Scrip Dividend Scheme will not be subject to the limits on the
aggregate number of Shares that may be issued pursuant to the Share Issue
Mandate.
Ordinary Resolution 6 is subject to and contingent upon the passing of Ordinary
Resolution 2 and Special Resolution 3. The existing and revised Scrip Dividend
Scheme are set out in Appendix IV and Appendix V (page 136-159) of the SGM
Circular.
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Scrip Dividend Subscription Rate
Subscription New shares
rate
issued

Issue Price of
Discount New share
each new share rate
capital

2H 2012

64.18%

26,103,375

S$0.1522

9.89%

851,416,155

2H 2013

65.66%

90,304,464

S$0.130

9.41%

1,282,287,081

2H 2014

73.23%

56,382,672

S$0.130

7.14%

1,390,855,273

1H 2015

68.82%

55,578,558

S$0.128

0.93%

1,446,433,831

2H 2015

58.80%

49,856,073

S$0.128

0.47%

1,496,289,904

1H 2016

64.30%

55,485,500

S$0.130

1.59%

1,551,775,404

2H 2016

66.23%

56,674,853

S$0.136

1.02%

1,608,450,257

1H 2017

61.27%

44,124,386

S$0.145

1.43%

1,652,574,643

2H 2017

63.05%

43,720,395

S$0.143

1.38%

1,696,295,038

1H 2018

44.22%

27,547,408

S$0.130

1.74%

1,723,842,446

*Shareholders may choose to receive all or part of cash in shares under the revised Scrip Dividend
Scheme

SGM Closed
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