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IMPORTANT

26 November 2010



Commencement of investor education activities as described

in the section headed “Listings, registration, dealings and

settlement” in this document, for example: . . . . . . . . . . . . . . As from 26 November 2010

(Note)

(i) posting on the Company’s website of information

factsheets about the Company, its historical financial

information and the Share transfer procedures

(ii) dissemination of electronic copies of this document

through the websites of the Company, the Hong Kong

Stock Exchange and the SGX-ST

(iii) making available for collection of physical copies

of this document

Daily announcement released on the Hong Kong Stock Exchange

and the SGX-ST, disclosing previous day closing price of

the Shares on the SGX-ST, and development and updates,

if any, with regard to the bridging arrangements described

in the section headed “Listings, registration, dealings and

settlement” in this document . . . . . . . . . . . . . . . . . . . . . . . . . . 1 December, 2 December,

3 December 2010,

and not later than

9:00 a.m. on 6 December 2010

Dealings in the Shares on the Hong Kong Stock Exchange

expected to commence at . . . . . . . . . . . . . . . . . . . . . . . . . 9:30 a.m. on 6 December 2010

Note: Refers to Hong Kong local time and date, except as otherwise stated. Details of the Introduction are set out

in the section headed “Information about this document and the Introduction” in this document. The Company

will issue an announcement in Hong Kong to be published in The Standard (in English) and Hong Kong

Economic Times (in Chinese) if there is any change in the above expected timetable of the Introduction.

EXPECTED TIMETABLE

– i –



You should rely only on the information contained in this document to make your

investment decision. The Company has not authorised anyone to provide you with

information that is different from what is contained in this document. Any information or

representation not made in this document must not be relied on by you as having been

authorised by the Company, the Sponsor, any of their respective directors, or any other

person or party involved in the Introduction.
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(a) Shareholders’ approval

All proposed repurchases of securities (which must be fully paid up in the case

of shares) by a company listed on the Main Board must be approved in advance by

an ordinary resolution of the shareholders, either by way of general mandate or by

specific approval of a particular transaction.

Note: Pursuant to resolutions passed by Shareholders at the annual general meeting of the

Company held on 27 August 2010, the repurchase mandate was given to the Directors

authorising any repurchase of Shares by the Company as described above in the paragraph

headed “Resolutions passed at the annual general meeting held on 27 August 2010 and the

extraordinary general meeting held on 29 October 2010” in this Appendix.

(b) Source of funds

Repurchases must be funded out of funds legally available for the purpose in

accordance with the Memorandum and Articles, and the applicable laws and

regulations of Singapore. A listed company on SGX-ST may not repurchase its own

securities on the SGX-ST for a consideration other than cash or for settlement

otherwise than in accordance with the Listing Manual and trading rules of the

SGX-ST which are in effect from time to time.

(c) Shares to be repurchased

The Listing Rules provide that the shares which are proposed to be repurchased

by a company must be fully paid up.

(d) Reasons for repurchases

The Directors believe that it is in the best interests of the Company and the

Shareholders for the Directors to have general authority from the Shareholders to

enable the Company to repurchase Shares in the market. Such repurchases may,

depending on market conditions and funding arrangements at the time, lead to an

enhancement of the net asset value per Share and/or earnings per Share and will only

be made if the Directors believe that such repurchases will benefit the Company and

the Shareholders.

(e) Exercise of the Share Buy Back Mandate

On the basis of 170,804,269 Shares in issue as at 27 August 2010, being the

date on which the Share Buy Back Mandate was granted to the Directors, exercise

in full of the Share Buy Back Mandate could accordingly result in up to 17,080,426

Shares being repurchased by the Company during the period prior to (1) the

conclusion of the next annual general meeting of the Company; (2) the expiration of

the period within the next annual general meeting of the Company is required by the

Articles or the applicable laws of Singapore to be held; or (3) the revocation or

variation of the repurchase mandate by ordinary resolution of Shareholders in

general meeting, whichever is the earliest.
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No purchase of Shares was made by the Company within six months preceding

the Latest Practicable Date (whether on the SGX-ST or otherwise).

(f) Funding of repurchases

The Company may, in accordance with the provisions of the Singapore

Companies Act, purchase or otherwise acquire the Shares if it is expressly permitted

to do so by the Articles of Association. In purchasing Shares, the Company may only

apply funds legally available for such purpose in accordance with the Articles and

the applicable laws in Singapore. The Company may not purchase its shares for a

consideration other than cash and where relevant, settlement shall be in accordance

with the trading rules of the SGX-ST. Previously, any payment made by the

Company in consideration of the purchase or acquisition of its own Shares may only

be made out of distributable profits. The Singapore Companies Act now permits the

Company to purchase or acquire its own Shares out of capital, as well as from its

distributable profits. Furthermore, the Company may obtain or incur borrowings to

finance its purchase or acquisition of Shares. However, the Directors do not propose

to exercise the repurchase mandate to such an extent as would, in the circumstances,

have a material adverse effect on the working capital requirements or the liquidity

(for example, share trading volume) of the Group.

(g) Directors’ undertaking

The Directors have undertaken to the Hong Kong Stock Exchange that, they

will exercise the power of the Company to make purchase of the Company’s

securities in accordance with the Listing Rules, the Listing Manual, the applicable

laws of Singapore and the Articles.

(h) Disclosure of interests

None of the Directors nor, to the best of their knowledge having made all

reasonable enquiries, any of their associates currently intends to sell any Shares to

the Company or any of the subsidiaries of the Company.

No connected person (as defined in the Listing Rules) of the Company has

notified the Company that he has a present intention to sell Shares to the Company,

or has undertaken not to do so if the repurchase mandate is exercised.

(i) Takeovers Code consequences

If, as a result of a securities repurchase, a Shareholder’s proportionate interest

in the voting rights of the Company is increased, such increase will be treated as an

acquisition for the purpose of the Takeovers Code. Accordingly, a Shareholder or a

group of Shareholders acting in concert could obtain or consolidate control of the

Company and become obliged to make a mandatory offer in accordance with Rule
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26 of the Takeovers Code and Rule 14 of the Singapore Code. Save as aforesaid, the

Directors are not aware of any consequences which would arise under the Takeovers

Code as a consequence of any repurchases pursuant to the repurchase mandate.

A6. Registration under Part XI of the Companies Ordinance

The Company has established its head office and a principal place of business in

Hong Kong for the purpose of registration under Part XI of the Companies Ordinance at

Rooms 1109-1111, 11th Floor, China Merchants Tower, Shun Tak Centre, 168 Connaught

Road Central, Hong Kong. The Company has been registered as an oversea company

under Part XI of the Companies Ordinance. Ms. Wong Tak Yee of Level 28, Three Pacific

Place, 1 Queen’s Road East, Hong Kong has been appointed as the agent of the Company

for the acceptance of service of process in Hong Kong.

B. FURTHER INFORMATION ABOUT THE BUSINESS OF THE GROUP

B1. Summary of material contracts

The following contracts (not being contracts entered into in the ordinary course of

business) have been entered into by the Company or any of its subsidiaries within the two

years preceding the date of this document and are or may be material:

(a) a deed of assignment dated 6 April 2009 made between the Company and Novo

Overseas in relation to the transfer of the beneficial interest in 100 shares in

Novosteel DMCC at a consideration of S$3;

(b) a joint venture agreement dated 1 June 2009 made between POSCO Steel

Service & Sales Company Limited (“POSCO”), HG Metal Manufacturing

Limited (“HG”) and Novo CPL BVI in relation to the proposed formation of

a joint venture company named POS-SEA Pte Ltd in Singapore with a capital

of US$2,000,000 divided into 2,000,000 ordinary shares whereby (i) POSCO

should subscribe for 1,020,000 ordinary shares at an aggregate price of

US$1,020,000; (ii) HG should subscribe for 490,000 ordinary shares at an

aggregate price of US$490,000; and (iii) Novo CPL BVI should subscribe for

490,000 ordinary shares at an aggregate price of US$490,000;

(c) a joint venture agreement dated 22 June 2009 made between Novo BVI and

Thomson Steel Company Limited in relation to the proposed formation of a

joint venture company named Novo Steel (HK) in Hong Kong with a capital of

HK$1,000,000 divided into 1,000,000 ordinary shares of HK$1 each whereby

(i) Novo BVI (or its nominee) should subscribe for 510,000 ordinary shares at

an aggregate price of HK$510,000, plus sharing of working capital of

HK$2,550,000 and (ii) Thomson Steel Company Limited should subscribe for

490,000 ordinary shares at an aggregate price of HK$490,000, plus sharing of

working capital of HK$2,450,000;
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(d) a joint venture agreement dated 14 September 2009 made between Novo SL

and Oscar Maritime International Limited in relation to the proposed formation

of a joint venture company named EBP in Singapore with a capital of

S$1,000,000 divided into 1,000,000 ordinary shares whereby (i) Novo SL

should subscribe for 700,000 ordinary shares at an aggregate price of

S$700,000 and (ii) Oscar Maritime International Limited should subscribe for

300,000 ordinary shares at an aggregate price of S$300,000;

(e) a placement agreement dated 13 January 2010 made between the Company and

CIMB-GK Securities Pte. Ltd. in relation to the issue of up to 51,841,000 new

shares of the Company and the disposal of 36,159,000 treasury shares of the

Company at a price of S$0.23 per share (or treasury share), pursuant to which

CIMB-GK Securities Pte. Ltd. was entitled to a placing commission of 3% of

the gross placing price;

(f) bought and sold notes, and related instrument of transfer, in relation to the

transfer of 5,500 shares of HK$1 each in the share capital of Iron and Steel

Resources Limited, all dated 30 April 2010 made between Global Wealth TL

(as transferor) and Lin Xiutong (as transferee) at a consideration of HK$5,500;

(g) a memorandum of understanding dated 6 May 2010 entered into between Mr.

Lin, Global Wealth TL, Select Best Limited and Wealthy Dragon Investments

Limited whereby the Group was offered the right of first refusal to acquire up

to 60% equity interest in Select Best Limited at a consideration of US$6;

(h) an agreement dated 29 January 2010 entered into between Novo HK and

Treasure Holdings Limited for sale and purchase of Units 10, 11 on 11th Floor,

China Merchants Tower, Shun Tak Centre, 168-200 Connaught Road Central,

Hong Kong on 9 February 2010 at a consideration of HK$33,338,000;

(i) the share transfer form dated 2 August 2010 relating the transfer of 1,000

shares of Novo Commodities Private Limited from Rajpreet Singh Kalha to Ma

Yiu Ming (as trustee of Novo HK) at a consideration of INR12,000;

(j) the share transfer form dated 2 August 2010 relating the transfer of 1,400

shares of Novo Commodities Private Limited from Rajpreet Singh Kalha to

Novo HK at a consideration of INR16,800; and

(k) the share transfer form dated 2 August 2010 relating the transfer of 46,600

shares of Novo Commodities Private Limited from Sanjay Sharma to Novo HK

at a consideration of INR559,200.

B2. Intellectual property rights

As at the Latest Practicable Date, the Group did not own any trademark, patent, or

licence or has any applications relating thereto or any other intellectual property rights

and here were no trade or service marks, patents, other intellectual or industrial property

rights which are material in relation to the Group’s business.
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C. FURTHER INFORMATION ABOUT DIRECTORS AND SHAREHOLDERS

C1. Disclosure of interests

(a) Interests of Directors

Immediately following completion of the Introduction, the interests or short

positions in the shares, underlying shares and debentures of the Company or any

associated corporation (within the meaning of Part XV of the SFO) which will have

to be notified to the Company and the Stock Exchange pursuant to Divisions 7 and

8 of Part XV of the SFO (including interests and short positions which they are taken

or deemed to have taken under such provisions) once the Shares are listed on the

Hong Kong Stock Exchange, or will be required, pursuant to section 352 of the SFO,

to be entered in the register required to be kept therein once the Shares are listed on

the Hong Kong Stock Exchange, or will be required pursuant to the Model Code for

Securities Transactions by Directors of Listed Companies to be notified to the

Company and the Hong Kong Stock Exchange once the Shares are listed on the

Hong Kong Stock Exchange, will be as follows:

Long position

Name of

Director

Name of

corporation

Capacity/nature of

interests

Number of

shares directly

or indirectly

held

Approximate

percentage of

issued shares

as at the

Latest

Practicable

Date (Note 1)

Mr. Yu The Company Interest of controlled

corporation

(Notes 2 and 3)

117,143,750

Existing Shares

68.58%

Mr. Yu The Company Beneficial owner 8,271,531

Existing Shares

4.84%

Mr. Yu New Page Beneficial owner 7 shares 70.00%

Mr. Chow The Company Beneficial owner 2,468,156

Existing Shares

1.45%

Mr. Chow New Page Beneficial owner 3 shares 30.00%

Mr. Foo Teck

Leong

The Company Beneficial owner 17,500

Existing Shares

0.01%
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Notes:

1. As at the Latest Practicable Date, the Company had 170,804,269 Shares in issue.

2. These Shares are owned by New Page, which is owned as to 70% by Mr. Yu and as to 30% by

Mr. Chow. By virtue of Part XV to the SFO, Mr. Yu is deemed to be interested in all the Shares

owned by New Page.

3. To facilitate the role of the Bridging Dealer commencing from the pre-opening period on the first

day of the Listing, the Bridging Dealer has established a mechanism in place to build up an

ownership of a small inventory of Shares prior to the commencement of trading. Accordingly,

there is a Stock Sale and Purchase Agreement entered into between New Page and the Bridging

Dealer for the sale of an aggregate of 1,708,050 Existing Shares. Pursuant to such Stock Sale and

Purchase Agreement, the Bridging Dealer shall sell and New Page shall repurchase the equivalent

number of Shares it sold under the Stock Sale and Purchase Agreement, at the same price as such

Shares were sold, not later than 13 business days after the Bridging Period End Date. In addition,

there is a Stock Borrowing Agreement between New Page and the Bridging Dealer, pursuant to

which New Page shall upon request by the Bridging Dealer lend up to the number of Shares it

holds at the time of such request to the Bridging Dealer, on one or more occasions, and an

equivalent number of Shares shall be returned to New Page no later than 13 business days after

the Bridging Period End Date provided that any borrowing or redelivery of Shares shall not lead

to either party being obliged to make a mandatory general offer under the Takeovers Code and

the Singapore Code. Further details of the Stock Sale and Purchase Agreement and the Stock

Borrowing Agreement are set out in the paragraph headed “6. Bridging arrangements” in the

section headed “Listings, registration, dealings and settlement” in this document.

(b) Interests of Shareholders

So far as is known to the Directors or chief executive of the Company, the

following persons (other than a Director or chief executive of the Company) will,

immediately following completion of the Introduction, have interests or short

positions in the Shares or underlying Shares which would be required to be disclosed

to the Company under the provisions of Division 2 and 3 of Part XV of the SFO, or,

directly or indirectly, be interested in 10% or more of the nominal value of the

Shares carrying the right to vote in all circumstances at the general meetings of the

Company:

Long position

Name of

Shareholder Capacity

Number and class

of securities

Approximate

percentage of

shareholdings as at

the Latest

Practicable Date

(Note 1)

New Page

(Note 2)

Beneficial owner 117,143,750 Shares

(Note 3)

68.58%
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Notes:

1. As at the Latest Practicable Date, the Company had 170,804,269 Shares in issue.

2. These Shares are owned by New Page, which is owned as to 70% by Mr. Yu and as to 30% by
Mr. Chow. By virtue of Part XV to the SFO, Mr. Yu is deemed to be interested in all the Shares
owned by New Page.

3. To facilitate the role of the Bridging Dealer commencing from the pre-opening period on the first
day of the Listing, the Bridging Dealer has established a mechanism in place to build up an
ownership of a small inventory of Shares prior to the commencement of trading. Accordingly,
there is a Stock Sale and Purchase Agreement entered into between New Page and the Bridging
Dealer for the sale of an aggregate of 1,708,050 Existing Shares. Pursuant to such Stock Sale and
Purchase Agreement, the Bridging Dealer shall sell and New Page shall repurchase the equivalent
number of Shares it sold under the Stock Sale and Purchase Agreement, at the same price as such
Shares were sold, not later than 13 business days after the Bridging Period End Date. In addition,
there is a Stock Borrowing Agreement between New Page and the Bridging Dealer, pursuant to
which New Page shall upon request by the Bridging Dealer lend up to the number of Shares it
holds at the time of such request to the Bridging Dealer, on one or more occasions, and an
equivalent number of Shares shall be returned to New Page no later than 13 business days after
the Bridging Period End Date provided that any borrowing or redelivery of Shares shall not lead
to either party being obliged to make a mandatory general offer under the Takeovers Code and
the Singapore Code. Further details of the Stock Sale and Purchase Agreement and the Stock
Borrowing Agreement are set out in the paragraph headed “6. Bridging arrangements” in the
section headed “Listings, registration, dealings and settlement” in this document.

So far as is known to the Directors or the chief executive of the Company, as
at the Latest Practicable Date, the following entities were interested in 10% or more
of the nominal value of the shares carrying the right to vote in all circumstances at
the general meetings of the subsidiaries of the Company:

Name Name of shareholder
Approximate

percentage

Novo Steel (HK) Thomson Steel Company Limited 49%

EBP Oscar Maritime International Limited 30%

Qianghua
(Shanghai)

Shanghai CRQ 20%

Novo Commodities
Private Limited

Sanjay Sharma 46.6%

Save as disclosed above, the Directors confirm that they are not aware of any
persons who will immediately following completion of the Introduction be
interested or deemed to be interested under Part XV of the SFO in 10% or more of
the Shares then in issue, or who have interests of short positions in the Shares and
underlying Shares which would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO.

C2. Particulars of Directors’ service agreements

(a) Executive Directors

Each of the executive Directors has entered into a service agreement with the

Company. Each of the service agreements of Mr. Yu and Mr. Chow has a term of

three years commencing from 1 May 2008 and that of Mr. Chow Kin San has a term

of three years commencing from 1 June 2010, unless terminated by either party with

not less than six months’ notice in writing to each other and thereafter for such

period as the Board may so decide.
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Pursuant to the terms of their respective service agreements, the annual salary

(inclusive of fixed annual bonus comprising four months’ salaries) of Mr. Yu, Mr.

Chow and Mr. Chow Kin San are US$320,000, US$256,000 and US$246,400

respectively.

Each of the executive Directors is also entitled to a performance bonus

(“Performance Bonus”) based on the Group’s audited consolidated profits before

taxation (“PBT”) as follows:

Director PBT Performance bonus

Mr. Yu Where PBT is equal to or

more than US$8.8 million

but less than US$11.0

million

8.4% of PBT in excess of

US$8.8 million

Where PBT is equal to or

more than US$11.0 million

10.5% of PBT in excess of

US$11.0 million plus an

amount of US$184,800

Mr. Chow Where PBT is equal to or

more than US$8.8 million

but less than US$11.0

million

3.6% of PBT in excess of

US$8.8 million

Where PBT is equal to or

more than US$11.0 million

4.5% of PBT in excess of

US$11.0 million plus an

amount of US$79,200

Mr. Chow

Kin San

Where PBT is equal to or

more than US$8.8 million

3.0% of PBT in excess of

US$8.8 million

Each of the executive Directors shall also be entitled to the use of a car

provided by the Group during their term of service.

(b) Independent non-executive Directors

Each of the independent non-executive Directors is not appointed for a specific

term but is subject to retirement and rotation under the Articles. Each of Mr. Tang

Chi Loong, Mr. Foo Teck Leong and Mr. Tse To Chung, Lawrence is entitled to an

annual director’s fee as follows.

Mr. Tang Chi Loong S$43,000

Mr. Foo Teck Leong S$45,000

Mr. Tse To Chung, Lawrence HK$180,000

Save for directors’ fees, none of the independent non-executive Directors is

expected to receive any other remuneration, for holding their office as an

independent non-executive Director.
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Save as disclosed above, none of the Directors has or is proposed to have a

service contract with the Company or any of the subsidiaries other than contracts

expiring or determinable by the employer within one year without the payment of

compensation (other than statutory compensation).

C3. Remuneration of Directors

The Company determines its Directors’ remuneration based on factors including, but

not limited to duties, qualifications, experience and performance of the Directors. For

each of FY2008, FY2009 and FY2010 and 1QFY2011, the aggregate remuneration paid

to the Directors amounted to approximately US$171,025, US$640,543, US$1,378,581

and US$134,947 respectively.

The total estimated Directors’ remuneration for the year ending 30 April 2011 is

approximately US$887,000, excluding any Performance Bonus.

None of the Directors or any past directors of any members of the Group has been

paid any sum of money during the Track Record Period as (i) an inducement to join or

upon joining the Company; or (ii) for loss of office as a director of any member of the

Group or of any other office in connection with the management of the affairs of any

members of the Group.

There has been no arrangement under which a Director has waived or agreed to

waive any emoluments in the Track Record Period.

Save as disclosed above, no remuneration or benefit in kind have been made or are

payable, in respect of the in the Track Record Period, by the Group to or on behalf of any

Directors.

C4. Personal guarantee

None of the Directors has provided personal guarantee in favour of any lenders in

connection with banking facilities granted or to be granted to any member of the Group.

C5. Related party transactions

The Group had entered into related party transactions within the two years

immediately preceding the date of this document as mentioned in Note 5 headed “Related

party transactions” to the audited financial statements set out in the accountants’ report

as set out in Appendix I to this document and the section headed “Connected transactions”

in this document.
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C6. Disclaimers

Save as disclosed in this document:

(a) none of the Directors nor any of the parties listed in the paragraph headed

“Qualifications of experts” of this Appendix has been interested in the

promotion of, or has any direct or indirect interest in any assets which have

been, within the two years immediately preceding the date of this document,

acquired or disposed of by or leased to the Company or any of its subsidiaries,

or are proposed to be acquired or disposed of by or leased to the Company or

any other member of the Group;

(b) none of the Directors nor any of the parties listed in the paragraph headed

“Qualifications of experts” of this Appendix is materially interested in any

contract or arrangement subsisting at the date of this document which is

significant in relation to business of the Group; and

(c) none of the experts referred to in the paragraph headed “Qualifications of

experts” in this Appendix has any shareholding in any member of the Group or

the right or option (whether legally enforceable or not) to subscribe for or to

nominate persons to subscribe for securities in any member of the Group.

C7. Estate duty, tax and other indemnity

The Directors have been advised that no material liability for estate duty is likely to

fall on the Company or any of its subsidiaries under the laws of Singapore or the PRC,

being jurisdictions in which one or more of the companies comprised the Group are

incorporated.

C8. Litigation

As at the Latest Practicable Date, no member of the Group is engaged in any

litigation, arbitration or claim of material importance, and no litigation, arbitration or

claim of material importance is known to the Directors to be pending or threatened by or

against the Company, that would have a material adverse effect on the results of

operations or financial condition of the Company.

C9. Agency fees or commissions received

The Sponsor will receive a documentation fee. Such documentation fee and

expenses, together with the Hong Kong Stock Exchange listing fees, legal and other

professional fees, and printing and other expenses relating to the Introduction, which are

estimated to amount in aggregate to approximately US$1,400,000, will be payable by the

Company.

C10. Sponsor

The Sponsor has made an application on behalf of the Company to the Listing

Committee of the Hong Kong Stock Exchange for listing of, and permission to deal in,

the Shares in issue as mentioned in this document.
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C11. Qualifications of experts

The following are the qualifications of the experts who have given opinions or

advice which are contained in this document:

Name Qualification

CIMB Securities (HK) Limited A licensed corporation under the SFO,

authorized to conduct Type 1 regulated activity

(dealing in securities), Type 4 regulated activity

(advising on securities) and Type 6 regulated

activity (advising on corporate finance)

Baker Tilly Hong Kong Limited Certified Public Accountants

Wee Woon Hong &

Associates LLC

Legal advisers to the Company as to Singapore

laws

Haiwen & Partners Legal advisers to the Company as to PRC laws

Conyers Dill & Pearman Pte

Ltd.

Legal advisers to the Company as to BVI laws

Associated Law Advisers Legal advisers to the Company as to India laws

Trench & Associates Legal advisers to the Company as to UAE laws

DTZ Debenham Tie Leung

Limited

Chartered surveyors and valuers

C12. Consents of experts

Each of the Sponsor, Baker Tilly Hong Kong Limited, Wee Woon Hong &

Associates LLC, Haiwen & Partners, Conyers Dill & Pearman Pte Ltd., Associated Law

Advisers, Trench & Associates and DTZ Debenham Tie Leung Limited has given and has

not withdrawn its written consent to the issue of this document with the inclusion of its

report and/or letter and/or summary of valuations and/or opinion (as the case may be) and

the references to its name or summaries of opinions included herein in the form and

context in which they respectively appear.

None of the experts named in the paragraph headed “Qualifications of experts” in

this Appendix has any shareholding interests in any member of the Group or the right

(whether legally enforceable or not) to subscribe for or to nominate persons to subscribe

for securities in any member of the Group.
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C13. Taxation of holders of Shares

A. Hong Kong

Dealings in Shares registered on the Hong Kong Branch Share Register will be

subject to Hong Kong stamp duty. Intending holders of Shares are recommended to

consult their professional advisers if they are in any doubt as to the taxation

implications of subscribing for, purchasing, holding or disposing of or dealing in

Shares. It is emphasised that none of the Company, the Directors or the other parties

involved in the Introduction can accept responsibility for any tax effect on, or

liabilities of, holders of Shares resulting from their subscription for, purchase,

holding or disposal of or dealing in Shares.

Profits from dealings in the Shares arising in or derived from Hong Kong may

also be subject to Hong Kong profits tax.

The sale, purchase and transfer of Shares are subject to Hong Kong stamp duty,

the current rate of which is 0.2% of the consideration or, if higher, the value of the

Shares being sold or transferred.

B. Singapore

Dividend Distributions

A one-tier corporate system took effect from 1 January 2003 under which

the tax collected on corporate profits is final and Singapore dividends are tax

exempt in the hands of all shareholders. There will be no tax credits attached

to such dividends.

The Company falls under the one-tier system. Thus dividends of the

Company will be tax exempt to all Shareholders. The dividends will have no

tax credit attached.

No withholding tax is imposed on dividend payments made, whether to

resident or non-resident Shareholders.

Gains on Disposal of Ordinary Shares

Singapore does not impose tax on capital gains. However, gains arising

from the disposal of the Shares that are construed to be of an income nature

will be subject to tax. Hence, any profits from the disposal of the Shares are

not taxable in Singapore unless the seller is regarded as having derived gains

of an income nature, in which case the gains on disposal of the Shares would

be taxable. Similarly, if the gains are regarded by the Inland Revenue Authority

of Singapore as having arisen from the carrying on of a trade or business in

Singapore, such gains may be taxed as trading income.
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Stamp Duty

Where existing Shares evidenced in certificated form are acquired in

Singapore, stamp duty is payable on the instrument of transfer of the Shares at

the rate of S$2.00 for every S$1,000 or any part thereof of the consideration

for or market value of, the Shares, whichever is higher. The purchaser is liable

for stamp duty, unless otherwise agreed. No stamp duty is payable if no

instrument of transfer is executed (such as in the case of scripless shares, the

transfer of which does not require instruments of transfer to be executed) or if

the instrument of transfer is executed outside Singapore. However, stamp duty

will be payable if the instrument of transfer which is executed outside

Singapore is subsequently received in Singapore.

C14. Consultation with professional advisers

Potential holders of the Shares are recommended to consult their professional

advisers if they are in any doubt about the taxation implications of the subscription,

holding or disposal of, dealing in, or the exercise of any rights in relation to, the Shares.

It is emphasised that none of the Company, the Sponsor, any of their respective directors,

agents, employees, advisors or affiliates or any other person involved in the Introduction

accepts responsibility for any tax effects on, or liabilities of, any person resulting from

the subscription, holding or disposal of, dealing in, or the exercise of any rights in relation

to, the Shares.

C15. Register of members and branch register of members

Subject to the provisions of Singapore Companies Act, the principal register of

members of the Company is maintained in Singapore and the branch register of members

of the Company will be maintained in Hong Kong. Unless the Directors otherwise agree,

all transfers and other documents of title of Shares which are traded on the Hong Kong

Stock Exchange must be lodged for registration with and registered by, Hong Kong

Branch Registrar and may not be lodged in Singapore.

C16. Miscellaneous

Save as disclosed in this document:

(i) within the two years preceding the date of this document:

(aa) no share or loan capital of the Company or of any of our subsidiaries has

been issued, agreed to be issued or is proposed to be issued fully or partly

paid either for cash or for a consideration other than cash;
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(bb) no commissions, discounts, brokerages or other special terms have been

granted in connection with the issue or sale of any share or loan capital

of the Company or any of our subsidiaries; and

(cc) no commission has been paid or payable for subscribing or agreeing to

subscribe, or procuring or agreeing to procure the subscriptions, for any

shares in the Company or any of our subsidiaries; and

(ii) no share or loan capital of the Company or any of our subsidiaries is under

option or is agreed conditionally or unconditionally to be put under option.
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Copies of the following documents will be available for inspection at the office of Leung

& Lau at 13th Floor, Public Bank Centre, 120 Des Voeux Road Central, Central, Hong Kong

during normal business hours up to and including 10 December 2010:

(a) the Memorandum and Articles of the Company;

(b) the accountants’ report prepared by Baker Tilly Hong Kong Limited, the text of

which is set out in Appendix I to this document;

(c) the audited financial statements of the relevant members of the Group for the two

financial years ended 30 April 2010;

(d) the audited financial statements of Novo Commodities Private Limited for the two

financial years ended 31 March 2010;

(e) the audited financial statements of Novo (TJ) for the period from 21 January 2009

(date of incorporation) to 31 December 2009;

(f) the letter, summary of valuation and valuation certificate relating to the property

interests of the Group prepared by DTZ Debenham Tie Leung Limited, the text of

which is set out in Appendix II to this document;

(g) the letter of advice prepared by Wee Woon Hong & Associates LLC, the Company’s

legal advisers as to Singapore law, summarising certain aspects of the laws of

Singapore referred to in Appendix IV to this document;

(h) the material contracts referred to in the paragraph headed “Summary of material

contracts” under the section headed “Further information about the business of the

Group” in Appendix VI to this document;

(i) the service agreements with each of the Directors referred to in the paragraph headed

“Particulars of Directors’ service agreements” under the section headed “Further

information about Directors and Shareholders” in Appendix VI to this document;

and

(j) the written consents referred to in the paragraph headed “Consents of experts” under

the section headed “Further information about Directors and Shareholders” in

Appendix VI to this document.
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In addition, prospective investors and/or Shareholders can access copies of the following

documents (all of which are very large documents) via the following weblinks:

Singapore Companies Act

http://statutes.agc.gov.sg/

Singapore Securities and Futures Act

http://statutes.agc.gov.sg/

the Singapore Code

http://www.mas.gov.sg/resource/sic/The_Singapore_Code_on_Take_Overs_and_

Mergers_1_April_2007.pdf

the Listing Manual

http://www.sgx.com/wps/portal/corporate/cp-en/listing_on_sgx/listing_manual
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