
CIRCULAR DATED 1 APRIL 2022

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ IT CAREFULLY.

If you are in any doubt about the contents of this Circular or the action you should take, you should consult your
stockbroker, bank manager, solicitor, accountant, tax adviser or other independent professional adviser immediately.

If you have sold or transferred all your shares in the issued and paid-up share capital of Yangzijiang Shipbuilding (Holdings) Ltd.
(the “Company”) held through The Central Depository (Pte) Limited (the “CDP”), you need not forward this Circular with the Notice
of Extraordinary General Meeting (“EGM”) (the “Notice of EGM”) and the attached Proxy Form (as defined herein) to the purchaser
or transferee, as arrangements will be made by CDP for a separate Circular with the Notice of EGM to be sent to the purchaser
or transferee. If you have sold or transferred all your shares represented by physical share certificate(s), you should immediately
forward this Circular with the Notice of EGM and the attached Proxy Form immediately to the purchaser or transferee or to the
bank, stockbroker or other agent through whom the sale or transfer was effected, for onward transmission to the purchaser or
transferee. The Singapore Exchange Securities Trading Limited (the “SGX-ST”) assumes no responsibility for the contents of this
Circular, including the correctness of any of the statements made, opinions expressed or reports contained in this Circular.

In line with the Alternative Arrangements Order (as defined herein), Shareholders (as defined herein) will not be able to attend the
EGM in person. Instead, alternative arrangements have been put in place to allow Shareholders to participate at the EGM via “live”
audio-visual webcast or “live” audio-only stream, which will allow for (i) real-time remote electronic voting and (ii) real-time
electronic communication. Shareholders may also submit questions relating to the resolutions to be tabled for approval in advance
of the EGM. Please refer to the Notice of EGM dated 1 April 2022 for further information, including the steps to be taken by
Shareholders to participate at the EGM. Printed copies of this Circular and the accompanying Notice of EGM and Proxy Form
will not be sent to the Shareholders. Instead, this Circular, the Notice of EGM and Proxy Form will be sent to the
Shareholders solely by electronic means via publication on the Company’s corporate website at the URL
www.yzjship.com and will also be available on the SGXNet (as defined below) at the URL https://www.sgx.com/securities/
company-announcements.

This Circular does not constitute, and is not intended to be, an offer, or a notice, circular or advertisement calling or
drawing attention to an offer to the public or to subscribe for or to purchase any YZJFH Shares (as defined herein). You
should also have received, together with this Circular, the Introductory Document (as defined herein) which sets out
detailed information on Yangzijiang Financial Holding Ltd. Please read the Introductory Document carefully.
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In this Circular, the following definitions apply throughout unless the context otherwise requires or

unless otherwise stated:

“Alternative

Arrangements Order”

: COVID-19 (Temporary Measures) (Alternative

Arrangements for Meetings for Companies, Variable

Capital Companies, Business Trusts, Unit Trusts and

Debenture Holders) Order 2020

“Assignment” : Has the meaning ascribed to it in Section 4.1(iii) of this

Circular

“AUM” : Assets Under Management

“Board” or “Board of

Directors”

: The board of directors of the Company, as at the date of

this Circular

“Books Closure Date” : The date, to be determined by the Directors and

announced by the Company, on which the transfer books of

the Company and the Register will be closed in order to

determine the entitlements of Shareholders to the YZJFH

Distribution

“CDP” : The Central Depository (Pte) Limited

“CEO” : Chief Executive Officer

“CIO” : Chief Investment Officer

“Circular” : This circular to Shareholders dated 1 April 2022, including

the appendices hereto

“CLSA” : CLSA Singapore Pte Ltd

“CMS” : Capital markets services

“Company” : Yangzijiang Shipbuilding (Holdings) Ltd.

“Company’s Share

Registrar”

: Boardroom Corporate & Advisory Services Pte. Ltd.

“Companies Act” : Companies Act 1967 (2020 Revised Edition) of Singapore,

as may be amended, modified or supplemented from time

to time

“CPF” : Central Provident Fund

“CPFIS” : CPF Investment Scheme

“CPF Agent Banks” : Agent banks included under the CPFIS
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“CPF Investors” : Investors who have purchased Shares using their CPF

contributions pursuant to the CPFIS

“CSRC” : Has the meaning ascribed to it in Section 4.3(c) of this

Circular

“Debt Investment” : Fixed interest debt instruments that the Spin-Off Group

invests in through intermediary financial institutions for

specific borrowings arranged by such intermediaries

“Debt Investment

Business”

: The Debt Investment (at amortised costs) and

microfinancing loan business conducted by the Spin-Off

Group following the Proposed Spin-off and Group

Restructuring Exercise

“Director” : A director of the Company as at the Latest Practicable Date

“EGM” : The extraordinary general meeting of the Company to be

convened and held by way of electronic means on 18 April

2022 at 4.00 p.m. (and any adjournment thereof), for the

purposes of considering and, if thought fit, passing with or

without modifications, the ordinary resolutions set out in

the Notice of EGM

“Entitled Shareholders” : Shareholders as at the Books Closure Date

“Entity at Risk” : Has the meaning ascribed to it in Chapter 9 of the Listing

Manual

“EPS” : Earnings per Share

“ESG” : Environmental, social and governance

“Financial Adviser” : The financial adviser to the Company in respect of the

Proposed Spin-Off, namely, CLSA

“First Moratorium Period” : Has the meaning ascribed to it in Section 4.8 of this

Circular

“Fund” or “Funds” : The private fund(s) and/or investment vehicle(s) managed

by the Spin-Off Group from time to time

“Fund Investments” : The limited partnership interests or shareholdings in PE

Funds owned, directly or indirectly, by the Spin-Off Group,

including but not limited to entitlements, rights and benefits

arising therefrom and any additional or other investments,







“Listing Manual” : The listing manual of the SGX-ST, including any

amendments made thereto up to the Latest Practicable

Date

“LP” or “LPs” : A limited partner or limited partners of a PE Fund

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

“Moratorium Shares” : Has the meaning ascribed to it in Section 4.8 of this

Circular

“Mr. Toe” : Toe Teow Heng, the executive director and chief executive

officer of YZJFH

“NAV” : Net asset value, being total assets less total liabilities and

non-controlling interests

“Newyard Worldwide” : Newyard Worldwide Holdings Ltd

“Notice of EGM” : The notice of the EGM, as set out in pages N-1 to N-5 of

this Circular

“NTA” : Net tangible assets

“Others Business” : The segment of the Group’s business which derives



“Proxy Form” : The proxy form in respect of the EGM, as set out on pages

N-6 to N-7 of this Circular

“Register





“YZJFH Distribution” : The proposed distribution by the Company to the

Shareholders of all the issued YZJFH Shares held by the

Company on the basis of one (1) YZJFH Share for each

Share held by Shareholders or on their behalf as at the

Books Closure Date

“YZJFH Shares” : Ordinary shares in the issued share capital of YZJFH

Currencies, Units and

Others

“RMB” : Renminbi, being the lawful currency of the PRC

“S$” or “SGD” and “cents” : Singapore dollars and cents respectively, being the lawful

currency of Singapore

“USD” : United States dollars, being the lawful currency of the

United States of America

“%” : Per centum or percentage

Unless the context requires otherwise:

i. the terms “Depositor”, “Depository”, “Depository Register” and “Depository Agent” shall

have the meanings ascribed to them respectively in section 81SF of the SFA and the terms

“subsidiary”, “related company” and “substantial shareholder” shall have the meanings

ascribed to them in sections 5, 6 and 81 of the Companies Act respectively;

ii. the terms “associate” and “associated company” shall have the meanings ascribed to them

in the section entitled “Definitions and Interpretation” of the Listing Manual;

iii. any reference in this Circular to any statute or enactment is a reference to such statute or

enactment as for the time being amended or re-enacted. Any word or term defined under the

Companies Act, the Listing Manual, the SFA or any statutory modification thereof and used

in this Circular shall, where applicable, have the meaning assigned to it under the said

Companies Act, Listing Manual, SFA or any statutory modification thereof, as the case may

be, unless otherwise the context otherwise requires. Summaries of the provisions of any laws

and regulations (including the Listing Manual) contained in this Circular are of such laws and

regulations (including the Listing Manual) as at the Latest Practicable Date;

iv. any reference in this Circular to “Listing Rule”, “Rule” or “Chapter” is a reference to the

relevant rule or chapter in the Listing Manual;

v. words importing the singular shall, where applicable, include the plural and vice versa and

words importing the masculine gender shall, where applicable, include the feminine and

neuter genders and vice versa. References to persons shall, where applicable, include

corporations;

vi. the headings in this Circular are inserted for convenience only and shall be ignored in

construing this Circular;
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This Circular is not for distribution, directly or indirectly, in the United States of America. This

Circular is not intended to, and does not constitute, an offer to sell or invitation to purchase or the

solicitation of an offer to buy any securities whether directly or indirectly, nor should it or any part

of it form the basis of, or be relied upon in connection with, any contract or commitment

whatsoever in Singapore or any other jurisdictions, including the United States of America.

This Circular is for the exclusive use of Shareholders in connection with the Proposed Spin-Off.

Accordingly, this Circular must not be distributed, published or reproduced (in whole or in part), in

any jurisdiction other than Singapore or used for any purpose other than in connection with



Cautionary Statement on the Proposed Spin-Off

The Proposed Spin-Off is subject to, amongst other things, the obtaining of all requisite approvals

from relevant regulatory authorities, including the SGX-ST, market conditions prevailing at the

relevant time and Shareholders’ approval for the Proposed Spin-Off set out in the Notice of EGM.

The Board wishes to caution Shareholders that there is no certainty or assurance as at the date

of this Circular that the relevant approvals will be obtained and that the Proposed Spin-Off will

eventually materialise.

The Company reserves the right to not proceed with the Proposed Spin-Off if, after assessing

various factors, including the prevailing general economic and capital market conditions and any

other relevant factors, the Company does not consider the Proposed Spin-Off to be in the best

interests of the Company and/or if the requisite approval(s) required for the Proposed Spin-Off

have not been or cannot practicably be obtained. The Company will make the relevant

announcements as and when required and as and when material developments arise in respect

of the Proposed Spin-Off.

Certain descriptions and disclosures (including but not limited to the financial information)

in respect of YZJFH, the Spin-Off Group and its business have been included in this

Circular. It should be noted that the information in relation to YZJFH and the Spin-Off Group

and its business set out in the Introductory Document will be more comprehensive than

that set out in this Circular, as it will be prepared in compliance with the Listing Manual and

the SFA, and will contain prescribed information and presentation of information.
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Teo Yi-dar (Zhang Yida) (Lead Independent Director)

Chen Timothy Teck Leng (Independent Director)
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Singapore 068898

1 April 2022

To: The Shareholders of Yangzijiang Shipbuilding (Holdings) Ltd.

Dear Sir/Madam,

THE PROPOSED SPIN-OFF OF THE INVESTMENT BUSINESS OF THE COMPANY THROUGH

THE DIVIDEND IN SPECIE OF ALL THE ISSUED SHARES IN YANGZIJIANG FINANCIAL

HOLDING LTD. TO SHAREHOLDERS, WHICH CONSTITUTES A MAJOR TRANSACTION

UNDER CHAPTER 10 OF THE LISTING MANUAL, AND THE PROPOSED LISTING OF

YANGZIJIANG FINANCIAL HOLDING LTD. ON THE MAINBOARD OF THE SGX-ST BY WAY OF

AN INTRODUCTION

1. INTRODUCTION

(a) The Proposed Spin-Off

On 29 November 2021, the Company announced that it proposes to spin-off its Investment

Business via the transfer of existing investments to a newly incorporated company and the



(b) The YZJFH Distribution as a Major Transaction

As the relative figures computed on the bases set out in Rule 1006 of the Listing Manual

exceed 20.0% but do not exceed 100.0%, the YZJFH Distribution constitutes a major

transaction as defined in Chapter 10 of the Listing Manual. Accordingly, the Company is

required to seek the approval of the Shareholders for the YZJFH Distribution at the EGM.

(c) Circular

The purpose of this Circular is to provide Shareholders with relevant information relating to

the Proposed Spin-Off, including the rationale and the pro forma financial effects of the

YZJFH Distribution on the Group, and to seek Shareholders’ approval for the resolutions

relating to the Proposed Spin-off (comprising the YZJFH Distribution and the Proposed

Listing) and for the YZJFH Distribution as a major transaction under Chapter 10 of the

Listing Manual to be tabled at the EGM, notice of which is set out on pages N-1 to N-5 of

this Circular.

By approving the ordinary resolutions relating to the Proposed Spin-Off at the EGM,



2.2 Group Structure of the Remaining Group and the Spin-Off Group





Alignment of Interests

In addition, by putting its own capital behind its ideas, the Spin-Off Group could

achieve alignment of interests between itself and its investors, portfolio companies

and other stakeholders.

Active portfolio management to deliver attractive risk-adjusted returns

The Spin-Off Group believes that the combination of robust investment and risk

management framework, coupled with effective asset allocation and strategy

positioning are the key value drivers of its investment returns. Leveraging on its own

independent in-house investment and risk management teams with in-depth local

knowledge and management know-how, the Spin-Off Group could proactively identify

quality and attractive investment projects, loans and Debt Investment opportunities,

and third-party GPs, to create value for shareholders.

As at 31 December 2021, the Spin-off Group’s Investment Management Business had

deployed more than RMB5.0 billion of proprietary capital into various Fund

Investments and has achieved cumulative historical investment returns in excess of

RMB2.0 billion with an Internal Rate of Return ranging between 10.0% to 30.0%. Its

Debt Investment Business has also managed to maintain its debt yield to between

10.0% to 15.0% with a default rate below 5.0% and recovery ratio of above 70.0%. The

Debt Investment Business will be one of the components of the Spin-Off Group’s

existing investment portfolio. The Spin-Off Group’s current Debt Investment Business

is mainly concentrated on Debt Investments (at amortised costs) as well as Venture

Capital-related investments in the form of financial assets, fair value through profit and

loss and investments in associated companies in the balance sheet. Following

completion of the Proposed Spin-Off, it is envisaged that the business of the Spin-Off

Group will comprise the Debt Investment Business and the Investment Management

Business, which includes direct investment, and the Fund/Wealth Management

Business.

Notwithstanding the Proposed Spin-Off, interest income derived from the Debt

Investments will still be the Spin-Off Group’s main revenue generator in the

foreseeable future.

The Spin-Off Group’s non-interest income comprises dividend income, derived

through dividends earned on its investments in financial assets at fair value through

profit or loss, net changes in fair values of its investments in financial assets at FVTPL,

and other income including rental income from investment properties and service

income earned from consultation services. Please refer to the section entitled

“Summary of our Financial Information” of the Introductory Document for a breakdown

of the Spin-Off Group’s sources of income.

The Spin-Off Group is also adapting to changing times and markets proactively to

address the evolving investment landscape, in particular, with an increasing focus on

ESG investing. On 20 January 2022, the Spin-Off Group allocated RMB900.0 million

into an upcoming Venture Capital investment Fund focused on sectors such as

healthcare, new materials, information technology services, smart manufacturing, new

energy and ecological environment industries.
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The Spin-Off Group has a strong leadership and a deep bench of investment

professionals

The Spin-Off Group has assembled a strong leadership team with in-depth experience

across various strategies and asset classes. On average, its leadership team has

about 17 years of relevant experience.

Mr. Toe, its Executive Director, CEO and CIO – Singapore, has over 25 years of



experience of the Spin-Off Group’s investment professionals in investing across

sectors throughout various stages of the economic cycle will provide the Spin-Off

Group with access to ongoing market insights and deal flows. Through its industry

focus and network of various prominent families, investment banks and sovereign

wealth Funds, the Spin-Off Group is often able to obtain exclusive or limited access to

investment opportunities with favourable valuations and terms.

(b) Strategies and Future Plans

Upon the listing of YZJFH on the Mainboard of the SGX-ST, the Spin-Off Group

intends to pare down its Debt Investment Business and continue to strengthen its

position by pursuing growth via its Investment Management Business and by entering

into the Fund/Wealth Management Business, underpinned by focused strategies to

(a) grow its Investment Portfolio in the PRC; (b) recycle capital from the Debt

Investment Business to Fund Investments in the Investment Management Business;

(c) extend its investment footprint into Singapore by partnering prominent Fund

management companies to launch co-GP Funds; (d) diversify into fast-growing sectors

and new asset classes; and (e) establish the Fund/Wealth Management Business via

the acquisition of a CMS-licensed fund management company or the setting up of a

fund management company in Singapore.

Continue to grow its Investment Portfolio in the PRC

The Spin-Off Group will continue to build on the track record established by its Fund



Extend its investment footprint into Singapore by partnering prominent Fund

management companies to launch co-GP Funds

The Spin-Off Group plans to start its Investment Management Business in Singapore

via joint investments with other prominent investment management companies either

as a LP or co-GP, while building on its talent pool and experiences. It will decide on

which prominent investment management companies to partner with by taking into

consideration, amongst other factors, the management companies’ scale (in terms of

number of investment professionals, clientele, AUM size, deal sourcing capabilities,

resources and geographical presence), scope and quality of service and product

offerings, past experiences and track record as well as reputation and reliability.

As at the Latest Practicable Date, the Spin-Off Group has identified and is in the

process of negotiating the following Fund management projects with third parties:

Fund Fund Type Fund Strategy Investment Type

Fund A Private Equity Control and Growth

Companies

Limited Partner

Fund B Fixed Income Growth and Tech

Companies

Co-General Partner

Fund C Real Estate Purpose-Built Student

Accommodation in the

United Kingdom

Co-General Partner

Fund D Private Equity Growth Companies Co-General Partner

Fund E Private Equity Unicorn Opportunities Co-General Partner

Fund F PIPE/Equity Absolute Returns Co-General Partner

Diversify into fast-growing sectors and new asset classes

The Spin-Off Group has identified a number of key strategic areas of growth, including

but not limited to the following:

Investment Strategies

Initially, the Spin-Off Group expects that its Investment Portfolio will consist primarily

of Fund Investments in the PRC. Over time, however, it expects that its Investment

Portfolio will consist of a well-balanced geographical mix, with PRC and Singapore

investments each accounting for 50.0% of the Spin-Off Group’s total investment

amount.
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Upon the completion of the Group Restructuring Exercise and the Proposed Listing,

the Spin-Off Group targets to deploy approximately RMB5.0 billion (or equivalent to

approximately S$1.0 billion) of its proprietary capital into offshore investments by the

end of FY2022. Out of the total offshore investments, approximately 50.0% will be

deployed under Investment Management Business and the remaining 50.0% will be

used to seed its own-GP Funds, which will be managed by its in-house CMS-licensed

fund manager. It also intends to leverage on the Qualified Domestic Limited

Partnership (“QDLP



(e) Opportunistic investments, which will be intended to enhance its returns to

investors. These investments may include, but are not limited to, PIPE investors,

initial public offering anchor investors, and special situations.

It believes that its extensive network, track record and long-standing presence in the

public and private markets in the PRC represent a key competitive advantage. This will

allow the Spin-Off Group to identify valuable, broad based and sustainable pipeline of

investment opportunities to grow its businesses and thereby supporting its strategic

growth objectives.

Subsequently, the Spin-Off Group plans to gradually increase its offshore investments

over the next five (5) years, such that its Investment Portfolio will consist of a

well-balanced geographical mix, with onshore (i.e. PRC) and offshore (i.e. Singapore)

investments each accounting for 50.0% of the Spin-Off Group’s total investment

amount.

Portfolio Allocation

The FY2022 offshore investment allocation of approximately S$1.0 billion is expected

to be equally deployed to the Investment Management Business in Singapore and the



As the Spin-Off Group executes its various growth strategies, it would look to deepen

and/or add new capabilities to enhance and extend the capabilities of the current

management team.

The Spin-Off Group could strengthen its management team via:

(a) Organic growth: building on its talent pool and collective experience by

(i) employing global talents with diverse knowledge and experience, and

(ii) partnering other prominent investment management companies for joint

investments; and

(b) Inorganic growth: integrating the existing management team of the target

companies that may be acquired by the Spin-Off Group, with the Spin-Off Group’s

existing management team.



The GEM Acquisition will be conducted on an arm’s length, willing-buyer willing-seller

basis, will be on normal commercial terms and will not be prejudicial to the interests

of the Spin-Off Group and its minority shareholders, due to the following reasons:

(i) the value of the consideration in respect of the GEM Acquisition will take into

account the valuation conducted, (ii) the provisions of the draft sale and purchase

agreements will not unduly favour any party to the GEM Acquis



2.5 Proposed Directors and Management of the Spin-Off Group and the Remaining Group

2.5.1 Proposed Board of Directors and Management of the Spin-Off Group

It is currently envisaged that board of directors of YZJFH will comprise a total of five

(5) directors, being two (2) executive directors and three (3) independent non-executive

directors, satisfying the requirements under the Listing Manual and the Code of Corporate

Governance 2018.

Following the Proposed Spin-Off, it is the intention of the Company that the Spin-Off Group

will be managed by a management team that is separate and independent from the

management team of the Remaining Group. Both groups will have an independent finance

and administrative capabilities to support their respective businesses.

The proposed board of directors of YZJFH and the management of the Spin-off Group

following the Proposed Spin-Off are as follows:

Position Name

Board of directors of YZJFH

Executive Chairman and Executive Director Mr. Ren Yuanlin

Executive Director, Chief Executive Officer and

Chief Investment Officer – Singapore

Mr. Toe Teow Heng

Lead Independent Director Mr. Chew Sutat

Independent Director Mr. Chua Kim Leng

Independent Director Mr. Yee Kee Shian, Leon

Other management of the Spin-Off Group

Chief Financial Officer and Chief Operating Officer Ms. Liu Hua

Chief Compliance Officer – PRC Mr. Su Qing

Chief Compliance Officer – Singapore Mr. Lee Kam Wah Terence

Chief Investment Officer – PRC Mr. Peng Xingkui

2.5.2 Board of Directors and Senior Management of the Remaining Group

Following the Proposed Spin-Off and as mentioned in Section 2.5.1 above, Ms. Liu Hua will

move to the Spin-Off Group to head its accounting and finance department as the Chief

Financial Officer. Mr. Ding Jianwen (“Mr. Ding”), the current Deputy General Manager of the

Company, will then be re-designated as the Deputy General Manager cum Chief Financial

Officer of the Company. Save for the foregoing, there will be no change to the Board and

the senior management team, of the Company (and the Remaining Group).

Mr. Ding was appointed as the Deputy General Manager of the Company in 2020, and has

been the Chief Accountant of the Group since 2017. He is responsible for the Group’s

financial, accounting, taxation, risk management as well as the overseeing of the trading

logistics division. He has over 20 years of experience in the shipbuilding industry. Prior to

joining the Group, from 1995 to June 2004, Mr. Ding worked in Chengxi Shipyard Co. During

the period from 2004 to August 2010, he was the finance manager in Cosco Shipyard Group

Co., Ltd. From September 2010 and following his joining the Group, he became the Head
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of the financial department and Chief Accountant of Jiangsu New Yangzi Shipbuilding Co.,

Ltd., which is a wholly-owned subsidiary of the Company. In January 2020, he was

promoted as Deputy General Manager of the Group and continued to assume the role of

Chief Accountant of Jiangsu New Yangzi Shipbuilding. Mr. Ding holds a degree from Hebei

GEO University which was conferred in 1995.

The nominating committee of the Company (“NC”) has considered:

(a) Mr. Ding’s qualifications and past working experience, in particular his accounting and

finance experience and familiarity with the Group and its operations;

(b) his depth of experience of over 20 years in the shipbuilding industry; and



As set out above, the Company and YZJFH will have entirely separate boards of directors

and management teams. In view of this, the Remaining Group and the Spin-Off Group will

be managed independently of each other following the Proposed Spin-Off.

Please refer to the sections of the Introductory Document en



2.6.2 Compliance with the Spin-Off Guidance

As disclosed in Section 2.6.1 above, the Board had sought, in the Pre-Clearance Letter to

the SGX-ST, the concurrence of the SGX-ST that the Proposed Spin-Off would not amount

to a chain listing in contravention of Listing Rule 210(6), and the SGX-ST had informed the

Company on 24 January 2022 that it had no objections to the Proposed Spin-Off, subject

to compliance with the SGX-ST’s listing requirements and guidelines. The following



iii. The Remaining Group and the Spin-Off Group will have different sources of

drawn revenue. The revenue streams of the Remaining Group will be

predominantly from the building of ships, as well as trading of goods, charter hire

income and ship demolition fees. Presently, the source of revenue of the

Investment Business is interest income from Debt Investments, as well as capital

appreciation and investment income through stakes in listed and unlisted

companies, listed and unlisted funds, and property investments etc. Following

the Proposed Spin-Off, it is envisaged that the revenue streams of the Spin-Off

Group will expand to include the recurring fee-based income from managing third

party investment funds and provision of wealth management services and capital

appreciation and investment income through stakes in listed and unlisted

companies, listed and unlisted funds, and property investments etc.

iv. The Remaining Group and the Spin-Off Group have no overlapping major

suppliers or major customers. The profiles of the target customers of the

Remaining Group and the Spin-Off Group are different as well. While the target

customers of the Remaining Group are predominantly shipowners who place

orders for vessels, the Spin-Off Group intends to target institutional investors,

funds, family offices and accredited investors for the proposed expansion into

asset management, fund management and wealth management businesses as

part of their proposed Fund/Wealth Management Business.

v. The Remaining Group and the Spin-Off Group have different business risk

profiles which arise from, amongst others, their different principal activities and

the markets in which they operate. The risks relating to the Remaining Group’s

business are risks related largely to the Shipbuilding Business. Such risks

include:

A. the highly cyclical nature of the commercial shipbuilding industry, and its

sensitivity to the cyclical nature of the industries it serves (e.g. the oil,

natural gas, shipping, transportation and other trade-related industries);

B. the high dependence of the demand and pricing of ships on global economic

conditions. In particular, continued economic growth in the world economy

is necessary to sustain a continued demand for ships; and

C. the shipbuilding industry’s exposure to the risks of increases in the price of

raw materials such as steel, as well as equipment and other components

such as pumps, propellers and engines.

On the other hand, the risks faced by the Spin-Off Group include: (i) the risk of



vi. As illustrated in Section 2.5 above, the management teams of the Remaining

Group and the Spin-Off Group will be separate and independent. The finance and

administrative teams will also operate separately and independently of each

other.

The carrying values of the Debt Investments and the FVTPL that are not transferred

to the Spin-off Group are RMB2,498.3 million (equivalent to approximately S$529.5

million) and RMB399.8 million (equivalent to approximately S$84.7 million)

respectively as at 31 December 2021.

Generally, the Remaining Group does not expect that there wo
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3. RATIONALE FOR THE PROPOSED SPIN-OFF

The Board has considered the interests of the Shareholders and are of the view that for the

following reasons, (a) there will be tangible economic benefits to the Shareholders that are

substantial, quantifiable and clearly achievable; and (b) maintaining the current listing

structure would be detrimental to Shareholders:

The Board believes that the Proposed Spin-Off will benefit the Company, Shareholders and

YZJFH by:

i. unlocking value of the Remaining Group and the Spin-Off Group through separate

valuations;

ii. enabling management to focus on the groups’ core businesses;



Following the Proposed Spin-Off, YZJFH will be operated indi



In addition, the six (6)-month average closing price of the Company’s Shares prior to the

Latest Practicable Date of S$1.35 on the SGX-ST indicates that the Shares are trading at

a 30.4% discount respectively to its audited consolidated NAV per Share as at 31 December

2021 of RMB9.16 (equivalent to approximately S$1.94), and any secondary placement

based on the undervalued share price for the sole purpose of fund raising may not be in the

best interests for all Shareholders. Based on the profit attributable to Shareholders for

FY2021 and the closing price of S$1.52 on 29 March 2022, the Company has a price to

earnings ratio of 7.59.

For FY2019, FY2020 and FY2021, the Investment Business of the Group recorded a

revenue of RMB2,313.6 million, RMB2,480.1 million and RMB1,846.9 million respectively,

as well as profits before tax of RMB2,155.7 million, RMB1,956.7 million and RMB2,050.1

million respectively. Please refer to the table set out in Section 2.6.2(c) above for the

revenue, profit before tax, profit after tax and NAV of the Remaining Group and the Spin-Off

Group for FY2019, FY2020 and FY2021. The Remaining Group, comprising the

Shipbuilding Business, the Shipping Business and the Other Business, will have sufficient

levels of operations to support the Company’s listing on the Mainboard of the SGX-ST after

the Proposed Spin-off and as such, the Proposed Spin-off is not expected to have a material

impact on the business, financial condition and results of operations of the Remaining

Group.

Please refer to Section 6 of this Circular for further details on the financial effects of the

YZJFH Distribution.

4. DETAILS OF THE PROPOSED SPIN-OFF

4.1 Group Restructuring Exercise

On 14 December 2021, YZJFH was incorporated in Singapore to hold the Investment

Business. Immediately prior to the Group Restructuring Exercise, the issued ordinary share

capital of YZJFH was S$100 comprising 100 ordinary shares, with the shares wholly held

by the Company.

In connection with the Proposed Spin-Off, the Group undertook a restructuring exercise to

consolidate the Investment Business under YZJFH, details of which are set out below:

(i) on 5 January 2022, a RMB18.6 billion dividend was declared by Jiangsu New Yangzi

Shipbuilding to its 51.1% shareholder, Jiangsu Yangzijiang Shipbuilding. No dividends

were declared in favour of the other two (2) shareholders of Jiangsu New Yangzi

Shipbuilding (i.e. Yitian Investments Pte. Ltd. and Seavi Advent Asia Investments (III)

Ltd, which collectively hold 48.9% of the shares in Jiangsu New Yangzi Shipbuilding,

and which are wholly-owned subsidiaries of the Company). The RMB18.6 billion

dividend was recorded in books of Jiangsu Yangzijiang Shipbuilding as a dividend

receivable (the “JNYS Dividend Receivable”);

(ii) on 31 January 2022, Jiangsu Yangzijiang Shipbuilding declared dividends amounting

to RMB19.99 billion to the Company, and such amount was recorded in the books of

the Company as a dividend receivable (the “JYS Dividend Receivable”) and in the

accounts of Jiangsu Yangzijiang Shipbuilding as a dividend payable (the “JYS

Dividend Payable”);
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(iii) on 8 February 2022, Jiangsu Yangzijiang Shipbuilding assigned the RMB18.6 billion

JNYS Dividend Receivable, RMB1.4 billion cash, RMB19.99 JYS Dividend Payable

and RMB0.01 billion share capital to Jiangsu Yangchuan, a separate PRC company

established, following the company split of Jiangsu Yangzijiang Shipbuilding under

PRC laws (the “Assignment”). As a consequence of the Assignment, the Company



Please refer to the section entitled “Restructuring Exercise” of the Introductory Document

for further details on the Group Restructuring Exercise. In particular:

i. For the Debt Investments that will not be transferred to the Spin-Off Group because

they will mature before the Proposed Spin-Off, the Remaining Group will just simply

hold these Debt Investments to maturity (i.e. the Remaining Group will remain as the

creditor under these Debt Investments till the sums loaned are repaid or collected).

ii. For the Debt Investments that are not transferred to the Spin-Off Group because the

debtors disagree with the transfer of the Debt Investments upon discussion with the

Company’s management, the Group will just simply hold these Debt Investments to

maturity (i.e. the Remaining Group will remain as the creditor under these Debt

Investments till the sums loaned are repaid).

iii. For the Debt Investments that will not be acquired by the Spin-Off Group because of

ongoing litigation proceedings with the debtors for overdue payment in relation to such

Debt Investments, the Remaining Business will handle such Debt Investments by

pursuing legal means (e.g. through the court process and the ancillary enforcement

mechanisms such as seizure of assets for sale) to recover the debts owed.

iv. With respect to the financial assets at FVTPL that are not transferred to the Spin-Off

Group, the reasons and consequences of retaining these assets with the Remaining

Group are as follows:

(a) three (3) of these FVTPL are investments by the Group in certain companies that

are related to the Group’s Shipbuilding Business (e.g. investments in certain of

the Group’s suppliers for raw materials required for the construction of vessels).

For these, it is envisaged that the Remaining Group will simply continue to hold

these investments;

(b) one (1) of the FVTPL investments is a small financial asset that will be disposed

of soon;

(c) two (2) of the FVTPL investments relate to investments in companies that have

delisted and are in the midst of restructuring. Given the practical difficulties in

effecting a change of ownership in the shares amidst restructuring, the

Remaining Group will simply continue to hold these investments; and

(d) two (2) of the FVTPL investments are not being transferred to the Spin-Off Group

as the contractual terms prohibit a change of owner. In this case, the Remaining

Group will simply continue to hold this investment.

4.2 The YZJFH Distribution

The YZJFH Distribution involves the distribution by the Company to the Shareholders of all

the YZJFH Shares held by the Company, representing 100.0% of the issued YZJFH Shares,

on the basis of one (1) YZJFH Share for each Share held by Shareholders or on their behalf

as at the Books Closure Date. Subject to the satisfaction of the conditions set out in Section

4.3 of this Circular, the YZJFH Distribution will be effected by way of a dividend in specie

and the Company will implement the following in connection with the YZJFH Distribution:
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(a) Appropriation from Retained Profits

To effect the YZJFH Distribution as a dividend in specie, the Company will appropriate

an amount of approximately S$4,239.2 million out of the retained profits of the

Company to meet the dividend to be declared based on the carrying value of the

YZJFH Shares (after the Group Restructuring Exercise) in the accounts of the

Company.

Following the Group Restructuring Exercise, the net assets of YZJFH is approximately

S$4,239.2 million, and a reduction of approximately S$4,239.2 million will be made

from the retained profits of the Group on a consolidated basis.

(b) YZJFH Distribution

The YZJFH Distribution will be effected by the distribution of all the YZJFH Shares held

by the Company after the completion of the Group Restructuring Exercise,

representing 100.0% of the issued YZJFH Shares, to Shareholders by way of a

dividend in specie, on the basis of one (1) YZJFH Share for each Share held by a

Shareholder or on their behalf as at the Books Closure Date, fractional entitlements to

be disregarded. Fractional entitlements, if any, will be aggregated and sold for the

benefit of the Company, or otherwise dealt with in such manner and on such terms and

conditions as the Directors may in their discretion deem fit.

For illustrative purposes and based on the envisaged number of issued Shares as at

the Books Closure Date, an aggregate of 3,950,589,220 YZJFH Shares, representing

100.0% of the issued YZJFH Shares as at the Latest Practicable Date, will be

distributed to Entitled Shareholders pursuant to the YZJFH Distribution. The final

number of YZJFH Shares to be distributed to Entitled Shareholders will depend on the

total number of Shares held by Entitled Shareholders as at the Books Closure Date,

fractional entitlements to be disregarded.

Entitled Shareholders will not be required to pay for any YZJFH Shares received

pursuant to the YZJFH Distribution. The YZJFH Shares will be distributed free of

encumbrances and together with all rights attaching thereto on and from the date the

YZJFH Distribution is effected.

4.3 Conditions to the Proposed Spin-Off

The Proposed Spin-Off and the completion thereof are subject to:

(a) the approval of Shareholders of the ordinary resolutions set out in the Notice of EGM;

(b) the eligibility-to-list letter from the SGX-ST for the admission of YZJFH to the Official

List of the SGX-ST and the listing and quotation of the YZJFH Shares on the

Mainboard of the SGX-ST having been obtained and not having been revoked or







or all of the Moratorium Shares or any other securities of YZJFH or any subsidiary of

YZJFH), whether such transaction is settled by delivery of such Moratorium Shares or

such other securities, in cash or otherwise;

(b) enter into any agreement, transaction or arrangement (including any swap, hedge or

derivative transaction) that will directly or indirectly constitute or will be deemed as a

disposal of or transfer (in whole or in part) with a similar effect (economic or otherwise)

to the foregoing of any or all of the Moratorium Shares or any other securities of

YZJFH or any subsidiary of YZJFH (including any securities convertible into or

exercisable or exchangeable for or which carry rights to subscribe for or purchase any

or all of the Moratorium Shares or any other securities of YZJFH or any subsidiary of

YZJFH), whether such agreement, transaction or arrangement is settled by delivery of

such Moratorium Shares or such other securities, in cash or otherwise;

(c) deposit any or all of the Moratorium Shares or any other securities of YZJFH or any

subsidiary of YZJFH (including any securities convertible into or exercisable or

exchangeable for or which carry rights to subscribe for or purchase any or all of the

Moratorium Shares or any other securities of YZJFH or any subsidiary of YZJFH) in

any depository receipt facilities, whether any such transaction described above is to

be settled by the delivery of such Moratorium Shares or such other securities, in cash

or otherwise;

(d) enter into any transaction or arrangement which is designed or which may reasonably

be expected to result in or have the same effect (economic or otherwise) as (in whole

or in part) any of the above; and

(e) offer or agree to make any announcement with respect to any of the foregoing

transactions or publicly disclose any intention to do any of the above,

(collectively, the “Restrictions”), for a period of six (6) months from the date of admission

of YZJFH to the Official List of the SGX-ST (the “First Moratorium Period”).

In addition to the First Moratorium Period, they have further agreed to comply with the

Restrictions in respect of 50.0% of their Moratorium Shares for the next six (6)-month period

after the First Moratorium Period (the “Second Moratorium Period”).

In addition, Julius Baer Trust Company (Singapore) Limited (in its capacity as trustee of the

YZJ Settlement), which holds the entire issued share capital of Yangzi International

Holdings Limited (“YIHL”), has agreed that in relation to all shares in YIHL held by it

immediately after the Introduction (as adjusted for any bonus issue, subdivision or

consolidation of shares of YIHL) (the “YIHL Moratorium Shares”), that it will not, without

the prior written consent of each of the Issue Manager and YZJFH, directly or indirectly:

(a) sell, contract to sell, offer, realise, transfer, assign, pledge, grant any option or right to

purchase, sell any option or contract to purchase, purchase any option or contract to

sell, grant any security over, encumber (such as by way of mortgage, assignment of

rights, charge, pre-emption rights, rights of first refusal or otherwise) or otherwise

transfer or dispose of any or all of the YIHL Moratorium Shares or any other securities

of YIHL or any subsidiary of YIHL (including any securities convertible into or

exercisable or exchangeable for or which carry rights to subscribe for or purchase any

or all of the YIHL Moratorium Shares or any other securities of YIHL or any subsidiary
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of YIHL), whether such transaction is settled by delivery of such YIHL Moratorium

Shares or such other securities, in cash or otherwise;

(b) enter into any agreement, transaction or arrangement (including any swap, hedge or

derivative transaction) that will directly or indirectly constitute or will be deemed as a

disposal of or transfer (in whole or in part) with a similar effect (economic or otherwise)

to the foregoing of any or all of the YIHL Moratorium Shares or any other securities of

YIHL or any subsidiary of YIHL (including any securities convertible into or exercisable

or exchangeable for or which carry rights to subscribe for or purchase any or all of the

YIHL Moratorium Shares or any other securities of YIHL or any subsidiary of YIHL),

whether such agreement, transaction or arrangement is settled by delivery of such YIHL

Moratorium Shares or such other securities, in cash or otherwise;

(c) deposit any or all of the YIHL Moratorium Shares or any other securities of YIHL or any

subsidiary of YIHL (including any securities convertible into or exercisable or

exchangeable for or which carry rights to subscribe for or pu



5.1 Rule 1006 Listing Manual Computations





6.3 NTA per Share

Before the

YZJFH

Distribution

After the

YZJFH

Distribution

NTA (RMB’000) 35,642,064 15,642,064

Number of issued shares as at 31 December

2021 (‘000) 3,923,415 3,923,415

NTA per Share (cents) 908.45 398.68

6.4 NAV per Share

Before the

YZJFH

Distribution

After the

YZJFH

Distribution

NAV (RMB’000) 35,923,416 15,923,416

Number of issued shares as at 31 December

2021 (‘000) 3,923,415 3,923,415

NAV per Share (cents) 915.62 405.86

6.5 EPS per Share

Before the

YZJFH

Distribution

After the

YZJFH

Distribution

Profit after tax attributable to Shareholders for

FY2021 (RMB’000) 3,698,632 1,944,015

Weighted average number of issued shares

(‘000) 3,861,050 3,861,050

EPS (cents) 95.79 50.35

6.6 Impact on profit or loss on the YZJFH Distribution

There is no impact on profit or loss on the YZJFH Distribution since from an accounting

perspective, the YZJFH Distribution is considered to be a distribution rather than a disposal.

The YZJFH Shares will be distributed to the Entitled Shareholders in proportion to their

shareholding in the Company as at the Books Closure Date.

7. ADMINISTRATIVE PROCEDURES FOR THE YZJFH DISTRIBUTION

7.1 Books Closure Date and Entitlements

Persons registered in the Register and Depositors whose Securities Accounts are credited

with Shares as at the Books Closure Date will be entitled to receive one (1) YZJFH Share

for each Share held by them or on their behalf as at the Books Closure Date, fractional

entitlements to be disregarded.
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Subject to the Proposed Spin-off (comprising the YZJFH Distribution and the Proposed

Listing) being approved by Shareholders at the EGM and the conditions in Section 4.3 of

this Circular being satisfied, the transfer books and Register of the Company is expected

to be closed on 25 April 2022 at 5.00 p.m. for the purpose of determining the entitlement of

Entitled Shareholders to the YZJFH Distribution. Persons registered in the Register and

Depositors whose Securities Accounts are credited with Shares as at the Books Closure

Date would be entitled to receive one (1) YZJFH Share for every Share held by them or on

their behalf as at the Books Closure Date, fractional entitlements to be disregarded. Entitled

Shareholders who are not Depositors will be credited with YZJFH Shares by the entry of

their names on the Register of YZJFH to be maintained by YZJFH’s Share Registrar.

For illustrative purposes, Shareholders as at the Books Closure Date shall receive YZJFH

Shares as follows:

Number of YZJFH Shares the

Shareholder is entitled

If a Shareholder holds 1,000 Shares as

at the Books Closure Date 1,000 YZJFH Shares

If a Shareholder holds 250 Shares as

at the Books Closure Date 250 YZJFH Shares

7.2 Depositors

In the case of Shareholders being Depositors, entitlements to the YZJFH Shares will be

determined on the basis of the number of Shares standing to the credit of their respective

Securities Accounts as at the Books Closure Date, fractional entitlements to be

disregarded. Following the Books Closure Date, CDP will credit the Securities Accounts

with the relevant number of YZJFH Shares on the credit date to be announced by the

Company in due course and CDP will send to each such Depositor a notification letter

confirming the number of YZJFH Shares that has been credited to his Securities Account.

7.3 Scrip Shareholders

In the case of Shareholders who hold Shares registered in their own names in the Register,

entitlements to the YZJFH Shares will be determined on the basis of their holdings of

Shares in the Register as at the Books Closure Date. Following the Books Closure Date, the

names of each such Shareholder as well as the relevant number of YZJFH Shares to be

distributed to such Shareholder will be entered into the Register of YZJFH and the share

certificates in respect of the YZJFH Shares will be sent to them by registered post to their

address stated in the Register of YZJFH. Shareholders should note that they will not be able

to trade in such YZJFH Shares on the SGX-ST unless they have a Securities Account and

make appropriate arrangements for the share certificates of the YZJFH Shares to be

deposited with CDP for crediting into the said Securities Account.

Shareholders holding their Shares in scrip form and who wish to have the YZJFH Shares

credited to their Securities Accounts pursuant to the YZJFH Distribution or wish to trade the

YZJFH Shares on the SGX-ST on or immediately after the YZJFH Distribution should

deposit with CDP their existing share certificates in respect of their Shares, together with

the duly executed instruments of transfer in favour of CDP, no later than 5.00 p.m. on the

date falling 12 Market Days prior to the Books Closure Date so as to enable CDP to credit

their Securities Accounts with the relevant Shares by the Books Closure Date and thereafter

for CDP to credit their Securities Accounts with the YZJFH Shares.
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7.4 CPFIS Investors

In the case of Shareholders who have purchased Shares using their CPF funds,
entitlements to the YZJFH Shares will be determined based on the number of Shares
standing to the credit of their respective investment accounts with the CPFIS Agent Banks
as at the Books Closure Date. Following the Books Closure Date, CDP will credit their
CPFIS Agent Banks’ Securities Accounts with the relevant number of YZJFH Shares on the
credit date to be announced by the Company in due course. The respective CPFIS Agent
Banks will notify the relevant Shareholders of the credit and such Shareholders are advised
to consult their CPFIS Agent Banks as to the crediting status of their YZJFH Shares in their
respective investment accounts as CDP will not be sending any notifications to such
Shareholders.

7.5 Overseas Shareholders

You will be regarded as an Overseas Shareholder if your registered address on the Register
or the Depository Register (as the case may be) is not in Singapore as at the Books Closure
Date. Shareholders who wish to change their registered address on the Register and the
Depository Register (as the case may be) to provide an address in Singapore in substitution
thereof prior to the Books Closure Date may do so by sending a notice in writing to the
Company’s Share Registrar (in the case of a change of address on the Register) and CDP
(in the case of a change of address on the Depository Register), respectively not later than
three (3) Market Days prior to the Books Closure Date.

Where the Directors are of the view that the distribution of the YZJFH Shares to any
Overseas Shareholders may infringe any relevant foreign law or may necessitate
compliance with conditions or requirements which they, in their sole and absolute
discretion, regard as onerous or impracticable by reason of costs, delay or otherwise, the
YZJFH Shares which such Overseas Shareholders would have been entitled to pursuant to
the YZJFH Distribution (the “Overseas Shareholders’ YZJFH Shares”) will not be
distributed to such Overseas Shareholders. Instead, the Overseas Shareholders’ YZJFH
Shares shall be transferred to such person(s) as the Company may appoint who shall sell
the Overseas Shareholders’ YZJFH Shares and thereafter distribute the aggregate amount
of the net proceeds, after deducting for all dealings and other expenses in connection
therewith, proportionately among such Overseas Shareholders according to their
respective entitlements to the YZJFH Shares as at the Books Closure Date in full
satisfaction of their rights to the YZJFH Shares which they would otherwise have become
entitled to under the YZJFH Distribution. Where such YZJFH Shares are sold on the
SGX-ST, they will be sold at such price or prices as the Company may, in its sole and
absolute discretion, decide and no Overseas Shareholder shall have any claim whatsoever
against the Company, YZJFH, the Financial Adviser, CDP, CPF and/or YZJFH’s Share
Registrar and their respective officers in connection therewith.

Where the net proceeds to which any particular Overseas Shareholder is entitled is less
than S$10.00, such net proceeds shall be retained for the benefit of the Company, and no
Overseas Shareholder shall have any claim whatsoever against the Company or any other
person in connection therewith.

For practical reasons and in order to avoid any violation of the securities legislation
applicable in countries other than Singapore, where Shareholders may have their
registered addresses, the Introductory Document has not been and will not be despatched
to any jurisdictions outside Singapore. Overseas Shareholders who wish to change their
registered address on the Register and the Depository Register (as the case may be) to
provide an address in Singapore in substitution thereof prior to the Books Closure Date may
do so by sending a notice in writing to the Company’s Share Registrar (in the case of a
change of address on the Register) and CDP (in the case of a change of address on the
Depository Register), respectively not later than three (3) Market Days prior to the Books
Closure Date.
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As at the Latest Practicable Date, save as disclosed, none of the Directors or the
Substantial Shareholders or their respective associates have any direct or indirect interest
in the Proposed Spin-Off, other than through their respective directorships and
shareholding interests in the Company (if any).

9. SERVICE CONTRACTS

No person is proposed to be appointed as a Director of the Company in connection with the
Proposed Spin-Off. Accordingly, no service contract for such appointment is proposed to be
entered into between the Company and any such person.

10. DIRECTORS’ RECOMMENDATIONS

Having considered the terms of and the rationale for the Proposed Spin-Off, the Directors
are of the opinion that the Proposed Spin-Off is in the best interests of the Company.
Accordingly, the Directors recommend that Shareholders vote in favour of the ordinary
resolutions relating to the Proposed Spin-Off (including the YZJFH Distribution) at the EGM.

11. EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on pages N-1 to N-5 of this Circular, will be held by
electronic means (via “live” audio-visual webcast or “live” audio-only stream, which will
allow for (i) real-time remote electronic voting and (ii) real-time electronic communication),
on 18 April 2022 at 4:00 p.m. for the purpose of considering and, if thought fit, passing, with
or without any modification, the resolutions set out in the Notice of EGM.

12. ACTION TO BE TAKEN BY SHAREHOLDERS

In line with the Alternative Arrangements Order, the Company has put in place alternative

arrangements relating to attendance at the EGM via electronic means (including

arrangements by which the meeting can be electronically accessed via live audio-visual

webcast or live audio-only stream, which will also allow for (i) real-time remote electronic

voting and (ii) real-time electronic communication), as set out in the Notice of EGM dated

1 April 2022. The Notice of EGM has been uploaded on SGXNet on the same day as this

Circular. The announcement and Notice of EGM may also be assessed at the Company’s

corporate website at www.yzjship.com.

(a) Pre-Registration



Shareholders, including CPF and SRS investors, or, where applicable, their

appointed proxy(ies) who have (or have been) pre-registered by by 4.00 p.m. on

15 April 2022 deadline but have not received the Confirmation Email by 11.59 p.m.



return the Proxy Form in accordance with the instructions printed thereon not less

than seventy-two (72) hours before the time appointed for the EGM (i.e. by 4.00 p.m.

on 15 April 2022 (the “proxy form cut-off date/time”) in the following manner:

(a) By Post: To be deposited at the registered office of the Company at 80 Robinson

Road #02-00, Singapore 068898; or

(b) Via e-mail: To be emailed to yangzijiang.sg@yzjship.com (Attn Yangzijiang

Team).

A shareholder who wishes to submit an instrument of proxy must first download,

complete and sign the Proxy Form, before submitting it by post to the address

provided above, or before scanning and submitting it by email to the email address

provided above.

Persons who hold shares through relevant intermediaries

(a) Persons who hold shares through relevant intermediaries (as defined in section

181(6) of the Companies Act 1967 (2020 Revised Edition) of Singapore),

including a CPF Investor or a SRS Investor, and who wish to participate in the

EGM by (i) observing and/or listening to the EGM proceedings via live

audio-visual webcast or live audio-only stream; (ii) submitting questions in

advance of, or live at the EGM; and/or (iii) voting at the EGM, (a) live via

electronic means by being appointed as proxy by their relevant intermediary; or

(b) by appointing the Chairman of the Meeting, as proxy to attend and vote on

their behalf at the EGM, should contact the relevant intermediaries through

which they hold such shares as soon as possible in order for the necessary

arrangements to be made for their participation in the EGM.

(b) CPF Investors or SRS Investors (i) may vote live via electronic at the EGM if

they are pre-register via the pre-registration website and appointed as proxies

by their respective CPF/SRS Operators, and should contact their respective

CPF/SRS Operators if they have any queries regarding their appointment as

proxies, or (ii) may appoint the Chairman of the Meeting as proxy to vote on their

behalf at the EGM, in which case they should approach their respective CPF

agent banks or SRS operators to submit their votes by 5.00 p.m. on 6 April 2022.

(c) The Proxy Form is not valid for use by CPF Investors or SRS Investors and shall

be ineffective for all intents and purposes if used or purported to be used by

them.

The Company shall be entitled to reject the Proxy Form if it is incomplete, improperly

completed, illegible or where the true intentions of the appointor are not ascertainable from

the instructions of the appointor specified in the Proxy Form (such as in the case the

appointor submits more than one instrument of proxy).

A Depositor’s name must appear on the Depository Register maintained by The Central

Depository (Pte) Limited at least seventy-two (72) hours before the time fixed for holding the

EGM in order for the Depositor to be entitled to vote on any or all of the resolutions at the

EGM. In view of section 81SJ(4) of the SFA, a Depositor shall not be regarded as a

shareholder of the Company entitled to attend the EGM and to speak and vote thereat

unless his/her name appears in the Depository Register maintained by the CDP at least
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seventy-two (72) hours before the EGM. Any Shareholder who is holding his/her shares via

the CDP but whose name is not registered with the CDP seventy-two (72) hours before the

EGM will not be entitled to attend and vote at the EGM. Accordingly, even if such

shareholder deposits his/her Proxy Form seventy-two (72) hours before the EGM, such

shareholder or his/her proxy will not be entitled to vote on his/her behalf at the EGM.

13. ADVISERS

For the purposes of the Proposed Spin-Off:

(a) CLSA Singapore Pte Ltd has been appointed as the financial adviser to the Company;

(b) Shook Lin & Bok LLP has been appointed as the legal adviser to the Company as to

Singapore law; and

(c) Jingtian & Gongcheng has been appointed as the legal adviser to the Company as to

PRC law.

14. CONSENTS

(a) CLSA Singapore Pte Ltd, named as the financial adviser to the Company in respect of

the Proposed Spin-Off, has given and has not withdrawn its written consent to the

issuance of this Circular with the inclusion of its name, the statements in Section 16

below and all references thereto, in the form and context in which they appear in this

Circular;

(b) PricewaterhouseCoopers LLP, named as the independent auditor to the Company, has

given and has not withdrawn its written consent to the issuance of this Circular with the

inclusion of its name, and all references thereto, in the form and context in which they

appear in this Circular; and

(c) Jingtian & Gongcheng, named as the legal adviser to the Company as to PRC law in

respect of the Proposed Spin-Off, has given and has not withdrawn its written consent

to the issuance of this Circular with the inclusion of its name and all references thereto,

in the form and context in which they appear in this Circular.

15. DIRECTORS’ RESPONSIBILITY STATEM09(n)-30.096S



16. FINANCIAL ADVISER’S RESPONSIBILITY STATEMENT

To the best of the Financial Adviser’s knowledge and belief, this Circular constitutes full and

true disclosure of all material facts about the Proposed Spin-Off, the Company and its

subsidiaries, and the Financial Adviser is not aware of any facts the omission of which



Group Structure of the Group before the Proposed Spin-Off

Yangzijiang Shipbuilding (Holdings) Ltd.

Group Structure before the Proposed Spin-Off  



Venture Capital

Jiangsu Renhe New Energy Industrial 
Investment Centre (Limited Partnership)
江南仁和新能源产业投资中心(有限合伙)

- PRC -

Jiangsu New Material Industrial Venture 
Capital Enterprise (Limited Partnership)
江苏新材料产业创业投资企业(有限合伙)

- PRC -

江苏新扬子造船有限公司

Jiangsu New Yangzi Shipbuilding 

Co., Ltd.

22.73%

38%

Everbright Venture Capital 
Jiangyin Co., Ltd.

光大创业投资江阴有限公司
- PRC-

21.357%



Yangzijiang Shipping Pte. Ltd. Yangzijiang Shipbuilding (Holdings) Ltd
扬子江船业(控股)有限公司

- SIN -

Yangzijiang Shipping Pte. Ltd
扬子江航运有限公司

-SIN-



Group Structure of the Remaining Group after the Proposed Spin-Off

Yangzijiang Shipbuilding (Holdings) Ltd. 

Remaining Group Structure following the Proposed Spin-Off
Yangzijiang Shipbuilding (Holdings) Ltd

扬子江船业（控股）有限公司
- SIN -

Jiangsu Yangzijiang Shipbuilding Co., Ltd

江苏扬子江船厂有限公司
- PRC -

Pleasant Way Analyse Development Ltd

- BVI -

SEAVI Advent Asia Investments (III) Pte. Ltd.

-SIN -

Shanghai Henggao Ships Design Co., Ltd

上海恒高船舶设计有限公司
- PRC -

YiTian Investment Pte. Ltd

-SIN -

100%

100%

Jiangsu Jingjiang Yangzi Labor Supply Co., Ltd

江苏省江阴经济开发区靖江园区扬子劳务工程有限公司
- PRC -

100%

80%

100%

23.9%

20%

Jiangsu New Yangzi Shipbuilding Co., Ltd

江苏新扬子造船有限公司
- PRC -

51.08%

90% Jiangsu Tianyuan Marine Import & Export Co. Ltd

江苏天元船舶进出口有限公司
- PRC -

100%

10%

Jiangsu Yangchuan Equipment and Materials Co., Ltd

江苏扬船物资有限公司
-PRC -

95% 5%



Yangzijiang Shipping Pte. Ltd. Yangzijiang Shipbuilding (Holdings) Ltd
扬子江船业(控股)有限公司

- SIN -

Pegasus Shipping Pte. Ltd

-SIN-

Perseus Shipping Pte. Ltd

-SIN-

Draco Shipping Pte. Ltd.

-SIN-

Vita Shipping Limited

维达船务有限公司
-HK-

100%

100%

100%

100%

100%

100%

Carry Shipping Limited

运达船务有限公司
-HK-

Everfair Shipping Limited

恒发船务有限公司
-HK-

Goodluck Shipping Limited

顺景船务有限公司
-HK-

Hongkong Top Express Shipping Limited

香港怡通船务有限公司
-HK-

100%

100%

100%

100%

100%

Monoceros Shipping Pte. Ltd.

-SIN-

Lynx Shipping Pte. Ltd.

-SIN-

Virgo Shipping Pte. Ltd

-SIN-

Taurus Shipping Pte. Ltd

-SIN-

100%

Moses Shipping Pte. Ltd.

-SIN-

Marin Shipping Pte. Ltd.

-SIN-

100%

Misty Shipping Pte. Ltd.

-SIN-

Agora Shipping Pte. Ltd.

-SIN-

100%

Eris Shipping Pte. Ltd.

-SIN-



Group Structure of the Spin-Off Group

Yangzijiang Financial Holding Ltd.

Group Structure of the Spin-Off Group

Yangzijiang Financial Holding Ltd.
扬子江金控有限公司

- SIN -

Jiangsu Yangchuan Investment Development Co., Ltd.
江苏扬船投资发展有限公司 -

- PRC -

100%

Jingjiang Runyuan Rural Microfinance Co., Ltd.
靖江市润元农村小额贷款有限公司

- PRC -

100%

Jiangsu New Yangzi Commerce & Trading Co., Ltd.

江苏新扬子商贸有限公司
- PRC -

100%
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YANGZIJIANG SHIPBUILDING (HOLDINGS) LTD.
(Incorporated in the Republic of Singapore)

(Company Registration No. 200517636Z)

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting (“EGM”) of YANGZIJIANG

SHIPBUILDING (HOLDINGS) LTD. (the “Company”) will be held by way of electronic means on

Monday, 18 April 2022 at 4.00 p.m. for the purpose of considering and, if thought fit, passing with

or without modifications, the following resolutions which will each be proposed as an ordinary

resolution:

All capitalised terms used in this Notice of EGM which are not defined herein shall, unless the

context otherwise requires, have the same meanings ascribed to them in the circular issued by the

Company to the Shareholders dated 1 April 2022 (the “Circular”).

ORDINARY RESOLUTIONS:

RESOLVED THAT pursuant to the constitution:

1. Approval for the Proposed Spin-Off

Subject to the other conditions in Section 4.3 of the Letter to Shareholders in the Circular

dated 1 April 2022 being satisfied, approval be and is hereby given for the Company to make

a distribution (the “YZJFH Distribution”) of the entire issued share capital of YZJFH (the

“YZJFH Shares”) held by the Company by way of a dividend in specie on the basis of one

(1) YZJFH Share for each ordinary share in the issued share capital of the Company (the

“Shares”) held by or on behalf of the shareholders of the Company (“Shareholders”, being

registered holders of the Shares, other than the Company, except that where the registered

holder is The Central Depository (Pte) Limited (“CDP”), the term “Shareholders” shall mean

Depositors, other than the Company, as defined under the Companies Act 1967 (2020

Revised Edition) of Singapore) as at a books closure date to be determined by the Directors

(the “Books Closure Date”), and the proposed listing by way of introduction of YZJFH on the

Mainboard of the SGX-ST (the “Proposed Listing”, together with the YZJFH Distribution, the

“Proposed Spin-Off”), such that:



to which any particular Overseas Shareholder is entitled is less than S$10.00, such net



NOTES:

1. Pursuant to the COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings for Companies, Variable

Capital Companies, Business Trusts, Unit Trusts and Debenture Holders) Order 2020, this Extraordinary General

Meeting (“EGM”) will be conducted solely by way of electronic means. Accordingly, this Notice of EGM and Proxy

Form are made available to members via publication on the SGX website at https://www.sgx.com/securities/company-

announcements and on the Company’s website at www.yzjship.com.

Please note that printed copies of the EGM Documents will NOT be sent to members of the Company.

Alternative arrangements have been put in place to allow shareholders to participate at the EGM by:

(a) attending and/or listening to the EGM proceedings via the live audio-visual webcast and live audio-only stream

(Live Webcast);

(b) submitting questions relating to the resolutions to be tabled at the EGM, to the Chairman of the EGM in advance

of, or live at, the EGM;

(c) voting at the EGM (i) live by the Shareholder or his/her/its duly appointed proxy(ies) (other than the Chairman

of the EGM) via electronic means; or (ii) by appointing the Chairman of the EGM as proxy to vote on the

Shareholder’s behalf at the EGM.

2. Pre-registration for the EGM

Shareholders, proxyholders and persons who hold shares of the Company through relevant intermediaries (as defined

in Section 181 of the Companies Act, 1967 of Singapore), including Central Provident Fund (“CPF”) and

Supplementary Retirement Scheme (“SRS”) investors will be able to observe and/or listen to the EGM proceedings



5. Voting

Live voting will be conducted during the EGM for shareholders and proxyholders attending the EGM via the Live

Webcast. It is important for shareholders and proxyholders to have their own web-browser enabled devices ready for

voting during the EGM.

Shareholders and proxyholders will be required to log-in via the link in the Confirmation Email and enter the user ID

and password to attend and participate in the Live Webcast of the EGM.

(a) Live voting: Shareholders, including CPF/SRS investors and proxyholders attending the EGM may cast their

votes in real time for each resolution to be tabled at the EGM via the Live Webcast. Shareholders and

proxyholders will have the opportunity to cast their votes via the Live Voting feature on the live Webcast

platform. Shareholders, including CPF/SRS investors and proxyholders must have a web-browser enabled

device in order to cast their vote.

(b) Voting via appointing proxy(ies) or the Chairman of the EGM as proxy: As an alternative to the above,

shareholders may also vote at the EGM by appointing proxy(ies) or the Chairman of the EGM as proxy to vote

on their behalf. Please refer to paragraph 6 below for information on the submission of Proxy Forms.

A shareholder who has submitted a Proxy Form, but wishes to at



10. A Depositor’s name must appear on the Depository Registe
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IMPORTANT NOTES

1. If you have Ordinary Shares entered against your name in the Depository Register (as defined in section 81SF of the Securities and Futures Act
2001 of Singapore), you should insert that number of Ordinary Shares. If you have Ordinary Shares registered in your name in the Register of
Members, you should insert that number of Ordinary Shares. If you have Ordinary Shares entered against your name in the Depository Register
and Ordinary Shares registered in your name in the Register of Members, you should insert the aggregate number of Ordinary Shares entered
against your name in the Depository Register and registered in your name in the Register of Members. If no number is inserted, the Proxy Form
shall be deemed to relate to all the Ordinary Shares held by you.

2. Due Pursuant to the COVID-19 (Temporary Measures) (Alternative Arrangements for Meetings for Companies, Variable Capital
Companies, Business Trusts, Unit Trusts and Debenture Holders) Order 2020, this Extraordinary General Meeting of the Company
(“EGM”) will be conducted solely by way of electronic means. This Proxy Form is made available to members on SGXNet at
https://www.sgx.com/securities/company-announcements and on the Company’s website at www.yzjship.com. Printed c






