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CHARACTERISTICS OF GEM

GEM has been positioned as a market designed to accommodate companies in which a higher
investment risk may be attached than other companies listed on the Stock Exchange. Prospective
investors should be aware of the potential risks of investing in such companies and should make
the decision to invest only after due and careful consideration. The greater risk profile and other
characteristics of GEM mean that it is a market more suited to professional and other sophisticated

investors.

Given the emerging nature of companies listed on GEM, there is a risk that securities traded
on GEM may be more susceptible to high market volatility than securities traded on the Main Board
and no assurance is given that there will be a liquid market in the securities traded on GEM.

The principal means of information dissemination on GEM is by publication on the internet
website operated by the Stock Exchange. Listed companies are not generally required to issue paid
announcements in gazetted newspaper. Accordingly, prospective investors should note that they
need to have access to the website of the Stock Exchange at www.hkexnews.hk in order to obtain

up-to-date information on listed issuers.




EXPECTED TIMETABLE

2016(N0re 1)

Announcement of the indication of level of interest in the

Placing and basis of allocation of the Placing Shares to be

published on the website of the Stock Exchange at

www.hkexnews.h
www.zhengliholdings.com

k V9 2) and our Company’s website at

(Note 2) on Monday, 7 November

Allotment of the Placing Shares to placees on or about ................ Monday, 7 November

Deposit of share certificates for the Placing Shares into

CCASS on or about™e™ 3 Monday, 7 November
Dealings in Shares on GEM to commence at 9:00 am. on............... Tuesday, 8 November
Notes:

(1) All times and dates refer to Hong Kong local times and dates. Details of the structure of the Placing,

2

(3

including its conditions, are set out in “Structure and Conditions of the Placing”. If there is any change in
the above expected timetable, an announcement will be published on the website of the Stock Exchange at

www.hkexnews.hk and our Company’s website at www.zhengliholdings.com.

None of the websites or any information contained therein form part of this prospectus.

The share certificates for the Placing Shares allotted and issued to the placees are expected to be deposited
directly into CCASS on or about Monday, 7 November 2016 for credit to the respective CCASS
Participants’ or the CCASS Investor Participants’ stock accounts designated by the Underwriter, the placees
or their agents (as the case may be). Our Company will not issue any temporary documents or evidence of
title.

Share certificates will only become valid certificates of title of the Shares to which they relate

when the Placing has become unconditional in all respects and the Underwriting Agreement has not

been terminated in accordance with its terms at or before 8:00 a.m. (Hong Kong time) on the Listing

Date.

For details of the structure of the Placing, including the conditions thereto, please see “Structure

and Conditions of the Placing”.



CONTENTS

IMPORTANT NOTICE TO INVESTORS

This prospectus is issued by our Company solely in connection with the Placing and does not
constitute an offer to sell or a solicitation of an offer to buy any security other than the Placing
Shares offered by this prospectus pursuant to the Placing. This prospectus may not be used for the
purpose of, and does not constitute, an offer to sell or a solicitation of an offer in any other

jurisdiction or in any other circumstances.

You should rely only on the information contained in this prospectus to make your investment
decision. Our Company, the Sponsor, the Lead Manager, the Bookrunner and the Underwriter have
not authorised anyone to provide you with information that is different from what is contained in
this prospectus. Any information or representation not made in this prospectus must not be relied
on by you as having been authorised by our Company, the Sponsor, the Lead Manager, the
Bookrunner, the Underwriter, any of their respective directors, advisers, officers, employees,

agents or representatives or any other person involved in the Placing.

Page(s)
CHARACTERISTICS OF GEM . .. ... . e i
EXPECTED TIMETABLE . ... . ... e il
CONTENTS . . . iil
SUMMARY . . 1
DEFINITIONS . . . 15
GLOSSARY . . 24
FORWARD-LOOKING STATEMENTS .. ... ... . i 25
RISK FACTORS . .. 26
INFORMATION ABOUT THIS PROSPECTUS AND THE PLACING .............. 39
DIRECTORS AND PARTIES INVOLVED IN THE PLACING .................... 43
CORPORATE INFORMATION ... . e 46
INDUSTRY OVERVIEW . . . e 48
REGULATORY OVERVIEW . . e 63
HISTORY, REORGANISATION AND CORPORATE STRUCTURE ................ 76
BUSINESS . . 85

DIRECTORS AND SENIOR MANAGEMENT ... ... .. ... .. .. i 152

— iii —



CONTENTS

Page(s)
SUBSTANTIAL SHAREHOLDERS . .. .. 162
RELATIONSHIP WITH CONTROLLING SHAREHOLDER ..................... 164
SHARE CAPITAL . . .. 168
FINANCIAL INFORMATION . .. .. e 171
FUTURE PLANS AND USE OF PROCEEDS ... ... ... ... ... .. . . ... 219
UNDERWRITING . .. . e 229
STRUCTURE AND CONDITIONS OF THE PLACING ......... ... .. ... ... ..... 238
APPENDICES
APPENDIX I — ACCOUNTANTS’ REPORT . ..... ... ... .. ... .. . . ... I-1
APPENDIX II — UNAUDITED PRO FORMA FINANCIAL INFORMATION ...... II-1
APPENDIX III — PROPERTY VALUATION REPORT ... ... ... .. ... ... .. ... ... III-1

APPENDIX IV —

APPENDIX V.  —

APPENDIX VI —

SUMMARY OF THE CONSTITUTION OF THE COMPANY AND
CAYMAN ISLANDS COMPANY LAW . ... ... ... ... ...... V-1

STATUTORY AND GENERAL INFORMATION ............... V-1

DOCUMENTS DELIVERED TO THE REGISTRAR OF
COMPANIES AND AVAILABLE FOR INSPECTION ... ....... VI-1

— iV —



SUMMARY

This summary aims to give you an overview of the information contained in this prospectus.
As this is a summary, it does not contain all the information that may be important to you. You
should read this prospectus in its entirety before you decide to invest in the Placing Shares. There
are risks associated with any investment. Some of the particular risks in investing in the Placing
Shares are set out in “Risk Factors”. You should read that section carefully before you decide to
invest in the Placing Shares.

BUSINESS OVERVIEW

We are a leading automotive service provider in Singapore. According to the Frost & Sullivan
Report, we (i) ranked second with a market share of approximately 1.4% in terms of the number of
passenger cars maintained and/or repaired; and (ii) ranked first with a market share of approximately
8.9% in terms of revenue derived from passenger car modification, tuning and grooming services, in
Singapore in 2015. We have over 14 years of experience in the passenger car service industry, and
offer a comprehensive range of passenger car services including (i) maintenance and repair services;
and (ii) modification, tuning and grooming services. We also sell passenger car spare parts and
accessories in Singapore and export to other countries, such as Malaysia, Indonesia, United Kingdom,
PRC and Thailand.

We have the capability to maintain and repair a wide range of brands of passenger cars in
Singapore and are equipped with diagnostic equipment for carrying out such services, including and
especially for luxury and ultra-luxury passenger cars. We modify and tune mainly luxury and
ultra-luxury passenger cars, providing services ranging from aesthetic modifications including
installing bodykits, to performance modifications including lowering the suspension of passenger cars
and replacing the engine control unit.

We (i) maintained and/or repaired approximately 13,400 units, 13,100 units and 4,600 units of
passenger cars; and (ii) modified, tuned and/or groomed approximately 700 units, 1,000 units and 300
units of passenger cars, for the years ended 31 December 2014 and 2015 and the four months ended
30 April 2016, respectively.

During the Track Record Period, we operated 2 service centres in Singapore, being the Sin Ming
Service Centre and the Kung Chong Service Centre. As the Sub-lessor was in breach of its tenancy
agreement with the Lessee and the HDB’s terms of approval by subletting to us the premises where
our Kung Chong Service Centre was located, in September 2016, we ceased our operations at our Kung
Chong Service Centre and relocated these operations to our Commonwealth Service Centre and our
Sin Ming Service Centre. Since the Relocation, our Commonwealth Service Centre has served as our
office and showroom, where our customers may drop off and collect their passenger cars, and our Sin

Ming Service Centre has served as our primary workshop.
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The following table sets forth a breakdown of our revenue by segment for the periods indicated:

Four months ended

Year ended 31 December 30 April
2014 2015 2015 2016
58’000 % S$$°000 % S$°000 % S$°000 %
Maintenance and repair services 12,983 83.8 12,689 80.2 4,297 87.9 3,837 78.7
Modification, tuning and grooming
services and trading of spare parts
and accessories
- Modification, tuning and grooming
services 1,730 11.2 1,961 12.4 422 8.6 656 13.4
- Trading of spare parts and
accessories 778 50 1,164 7.4 170 3.5 385 7.9
Sub-total 2,508 16.2 3,125 19.8 592 12.1 1,041 21.3
Total 15,491 100.0 15,814 100.0 4,889 100.0 4,878 100.0

Revenue from our maintenance and repair services segment recorded a slight year-on-year
decrease by approximately S$0.3 million or 2.3% to approximately S$12.7 million for the year ended
31 December 2015, which was mainly due to the decrease in the number of units of passenger cars that
we maintained and/or repaired by approximately 300 units from approximately 13,400 units for the
year ended 31 December 2014 to approximately 13,100 units for the year ended 31 December 2015.

Revenue from our maintenance and repair services segment recorded a period-on-period decrease
by approximately S$0.5 million or 10.7% to approximately S$3.8 million for the four months ended
30 April 2016, which was mainly due to more regular maintenance services, which command lower
service fee per job as compared with complex repair services, were provided for the four months ended
30 April 2016. The number of units of passenger cars that we maintained and/or repaired increased by
approximately 300 units from approximately 4,300 units for the four months ended 30 April 2015 to
4,600 units for the four months ended 30 April 2016.

Revenue from our modification, tuning and grooming services under our modification, tuning
and grooming services and trading of spare parts and accessories segment recorded a year-on-year
increase by approximately S$0.3 million or 13.4% to approximately S$2.0 million for the year ended
31 December 2015, which was mainly due to the increase the in number of units of passenger cars that
we modified, tuned and/or groomed by approximately 300 units from approximately 700 units for the
year ended 31 December 2014 to approximately 1,000 units for the year ended 31 December 2015.

Revenue from our modification, tuning and grooming services recorded a period-to-period
increase by approximately S$0.3 million or 55.5% to approximately S$0.7 million for the four months
ended 30 April 2016, which was mainly due to the increase in the number of units of passenger cars
that we modified, tuned and/or groomed from approximately 200 units for the four months ended 30
April 2015 to approximately 300 units for the four months ended 30 April 2016.



SUMMARY

Revenue from our trading of spare parts and accessories recorded a year-on-year increase by
approximately S$0.4 million or 49.6% to approximately S$1.2 million for the year ended 31 December
2015, and a period-to-period increase by approximately S$0.2 million or 126.5% to approximately
S$$0.4 million for the four months ended 30 April 2016. Both increases were mainly due to the
year-on-year increase in the volume of trading of spare parts and accessories.

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016, (i)
revenue generated from luxury and ultra-luxury passenger cars accounted for approximately 76.1%,
76.1% and 73.0%, respectively, of our total revenue, excluding revenue generated from the trading of
spare parts and accessories; (ii) revenue generated from the maintenance and repair of luxury and
ultra-luxury passenger cars comprised approximately 73.8%, 75.2% and 71.6%, respectively, of our
revenue from maintenance and repair services; and (iii) revenue generated from the modification,
tuning and grooming of luxury and ultra-luxury passenger cars comprised approximately 93.0%,
81.9% and 81.3%, respectively, of our revenue from modification, tuning and grooming services under

our modification, tuning and grooming services and trading of spare parts and accessories segment.

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016,
revenue generated from our Sin Ming Service Centre accounted for approximately 36.8%, 31.6% and
31.7%, respectively, of our total revenue, whereas revenue generated from our Kung Chong Service

Centre accounted for approximately 63.2%, 68.4% and 68.3%, respectively, of our total revenue.

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016, (i)
the average service fee charged by our Group for maintenance and repair services amounted to
approximately S$968.9, S$968.6 and S$834.1, respectively; and (ii) the average service fee charged
by our Group for modification, tuning and grooming services amounted to approximately S$2,471.4,
S$1,961.0 and S$2,186.7, respectively. The main costs of our Group’s operations during the Track
Record Period were cost of materials and direct labour. For the years ended 31 December 2014 and
2015 and the four months ended 30 April 2015 and 2016, (i) cost of materials amounted to
approximately S$7.8 million, S$8.2 million, S$2.6 million and S$2.8 million, representing
approximately 83.9%, 80.4%, 78.8% and 77.6% of our total cost of sales, respectively; and (ii) direct
labour amounted to approximately S$1.4 million, S$1.9 million, S$0.7 million and S$0.8 million,
representing approximately 15.5%, 19.0%, 20.7% and 22.0% of our total cost of sales, respectively.
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The following table sets forth a breakdown of our gross profit and gross profit margin by segment
for the periods indicated:

Four months ended

Year ended 31 December 30 April
2014 2015 2015 2016
Gross Gross Gross Gross Gross

Gross Profit Gross Profit Profit/ Profit Gross Profit
Profit Margin Profit Margin  (loss) Margin Profit Margin

58000 % S§$°000 % S§$°000 % S$°000 %
Maintenance and repair services 5,623 43.3 4,801 37.8 1,642 38.2 1,124 29.3
Modification, tuning and grooming
services and trading of spare parts
and accessories
- Modification, tuning and grooming
services 468 27.1 383 19.5 (66) N/A 49 7.5
- Trading of spare parts and
accessories 164 21.1 437 37.5 43 25.3 124 32.2
632 25.2 820 26.2 (23) N/A 173 16.6
Total 6,255 40.4 5,621 35.5 1,619 33.1 1,297 26.6

Gross profit margin of our maintenance and repair services segment was approximately 43.3%,
37.8%, 38.2% and 29.3% for the years ended 31 December 2014 and 2015 and the four months ended
30 April 2015 and 2016, respectively. The lower gross profit margin for the year ended 31 December
2015 and the four months ended 30 April 2016 was mainly due to an increase in direct labour cost
along with an increase in employee headcount in the second half of 2015 to prepare for our expansion
plan and salary increments for existing employees.

Gross profit margin from our modification, tuning and grooming services under our
modification, tuning and grooming services and trading of spare parts and accessories segment was
approximately 27.1%, 19.5% and 7.5% for the years ended 31 December 2014 and 2015 and the four
months ended 30 April 2016, respectively. A gross loss of approximately S$66,000 was recorded for
the four months ended 30 April 2015, which was mainly due to the revenue generated from the limited
number of units of passenger cars that we modified, tuned and/or groomed for the four months ended
30 April 2015 of approximately 200 units not achieving a level that could cover our fixed direct labour
which comprised salaries and related costs of our operational and technical staff involved in the
carrying out of modification, tuning and grooming services. The lower gross profit margin for the year
ended 31 December 2015 and the four months ended 30 April 2016 was mainly due to an increase in
direct labour cost along with an increase in employee headcount in the second half of 2015 to prepare
for our expansion plan and salary increments for existing employees. The year-on-year increase in
gross profit margin of trading of spare parts and accessories for the year ended 31 December 2015 and
for the four months ended 30 April 2016 was mainly due to sale of higher margin spare parts and
accessories during that year/period.
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Segmental results

Our Group’s maintenance and repair services segment recorded segment profits of approximately
S$$2.6 million, S$2.0 million, S$0.7 million and S$0.1 million for the years ended 31 December 2014
and 2015 and the four months ended 30 April 2015 and 2016, respectively. During the same periods,
our Group’s modification, tuning and grooming services and trading of spare parts and accessories
segment recorded segment losses of approximately S$0.2 million, S$0.1 million, S$0.3 million and
S$$0.2 million, respectively. Such segment losses were mainly due to (i) an increase in employee
headcount in 2014 and 2015; and (ii) the increased rental expenses shared by this segment for an
additional unit of premises rented at the premises where our Kung Chong Service Centre was located

since November 2014.

OUR SERVICE CENTRES

The following table sets forth details of each of our service centres for the period indicated:

Sin Ming| Kung Chong| Commonwealth
Service | Service Centre Service
Centre Centre
Lease expiry date Unit 01-11 Sin Ming Drive 15 September 2017 N/A N/A
Unit 01-14 Sin Ming Drive 30 November 2019 N/A N/A
Unit 01-15 Sin Ming Drive 30 November 2019 N/A N/A
Unit 01-16 Sin Ming Drive 30 November 2018 N/A N/A
Part of Unit 01-01, Units 01-02, N/A| 15 September N/A
01-03 and 01-04, 2 Kung Chong 2016 (Note)
Road, Singapore 159140
Commonwealth Premises N/A N/A 15 May 2018
Approximate Year ended 31 December 2014 6,700 6,700 0
number of units | Year ended 31 December 2015 6,200 6,900 0
of passenger cars | Four months ended 30 April 2016 2,200 2,400 0
maintained Period from 1 January 2016 to 6,500 5,300 0
and/or repaired | (he Latest Practicable Date
Approximate Year ended 31 December 2014 700 0
number of units | Year ended 31 December 2015 1,000 0
of passenger cars |Four months ended 30 April 2016 300 0
modified, tuned | period from 1 January 2016 to 100 600 0
and/or groomed | the Latest Practicable Date
Number of hoists As at 31 December 2014 7 12 0
As at 31 December 2015 7 12 0
As at 30 April 2016 7 12 0
As at the Latest Practicable Date 24 0 0
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Sin Ming| Kung Chong| Commonwealth

Service | Service Centre Service

Centre Centre

Number of As at 31 December 2014 10 12 0
technicians As at 31 December 2015 12 17 0
As at 30 April 2016 12 16 0

As at the Latest Practicable Date 23 0 1

Note: In July 2016, to effect our Relocation, we gave notice to the Sub-lessor of the premises where our Kung
Chong Service Centre was located to terminate the tenancy agreements with effect from 15 September
2016 and the Sub-lessor had agreed to this arrangement. Please see “Business — Our properties — Unit
01-11 Sin Ming Drive and the premises where our Kung Chong Service Centre was located — Premises
where our Kung Chong Service Centre was located” for more details.

For details of our service centres, please see “Business — Our service centres”.

CUSTOMERS AND SUPPLIERS

Our customers include (i) car dealers; (ii) car leasing companies; (iii) an insurance company; (iv)
other car service centres; and (v) individuals or other corporations. Our top 5 customers during the
Track Record Period include individuals as well as companies in the automotive related industry. For
the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016, sales to our
top 5 customers accounted for approximately 7.5%, 9.1% and 13.6% of our total revenue, respectively,
and sales to our largest customer accounted for approximately 2.3%, 4.3% and 4.0%, respectively, of
our total revenue during the same periods.

Our suppliers mainly include (i) suppliers of spare parts and accessories; (ii) suppliers of
passenger car lubricants; and (iii) subcontractors who perform specific jobs including passenger car
towing, car bodywork involving panel beating and spray painting, repair of transmission, and
installation of audio and visual systems. For the years ended 31 December 2014 and 2015 and the four
months ended 30 April 2016, purchases from our top 5 suppliers accounted for approximately 46.6%,
44.1% and 39.7% of our total purchases, respectively, and purchases from our largest supplier
accounted for approximately 13.2%, 14.2% and 11.3%, respectively, of our total purchases during the
same periods.

COMPETITIVE LANDSCAPE AND OUR COMPETITIVE STRENGTHS

In Singapore, a COE is required for the registration of a new vehicle in the appropriate vehicle
category. A COE represents the right to vehicle ownership and use of the limited road space in
Singapore for 10 years. At the end of the 10-year COE period, car owners can choose to deregister or
revalidate COE for another 5 or 10 years by paying the prevailing quota premium. Vehicle owners are
also allowed to de-register their COEs before the expiry of the 10-year period and will receive
monetary rebate. From 2016 to 2018, it is expected that the number of passenger cars about to reach
the 10-year usage entitlement will be high. Therefore, more passenger cars are expected to be
de-registered in 2016, 2017 and 2018 as a result of such expiry of COEs. The increase in the number
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of de-registered passenger cars will increase the COE quota subsequently and hence increase the
number of newly registered passenger cars. Therefore, as a combination of the effects of the above,
it is expected that the total number of registered passenger cars will temporarily decrease in 2016 and
2017 and then grow gradually from 2018 to 2020.

According to the Frost & Sullivan Report, the Singapore passenger car maintenance and repair
services industry is highly fragmented, with approximately 1,300 service centres in 2015. The top 5
players accounted for only approximately 5.5% market share in terms of the number of passenger cars
maintained and/or repaired in Singapore in 2015, of which approximately 1.4% comprised our Group’s
market share, while approximately 2.1% comprised the top player’s market share. The Singapore
passenger car modification, tuning and grooming market is relatively concentrated due to the high
requirements of servicing capacity and industry expertise. There are approximately 160 service
providers in the passenger car modification, tuning and grooming market in Singapore, with the top
5 players accounting for approximately 34.3% market share, as measured by revenue in 2015, of which

approximately 8.9% comprised our Group’s market share.

We believe that our competitive strengths include: (i) we are a leading automotive service
provider in Singapore with comprehensive service offerings and the capability to repair a wide range
of brands of passenger cars; (ii) we collaborate with established car dealers in Singapore and have
strong relationships with car tuning parts suppliers; (iii) we focus our modification, tuning and
grooming services on luxury and ultra-luxury passenger cars, which has strengthened our brand name;
(iv) we focus on providing high quality customer service and stringent quality control; and (v) we have
an experienced senior management team who is supported by a team of talented and well-trained
technicians.

FUTURE PLANS AND PROSPECTS

Business strategies

We intend to pursue the following key business strategies: (i) continue to strengthen our leading
market position in Singapore and expand our servicing capacity and customer base; (ii) continue to
enhance the brands of car tuning parts that we offer; (iii) further strengthen our brand, operational
efficiency and sales and marketing efforts, and improve our customer service quality; and (iv)
continue to attract, train and retain skilled employees to support our future growth and expansion.
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Use of proceeds

We estimate that the net proceeds from the Placing, after deducting the underwriting commission
and related expenses payable by our Company, will be approximately HK$26.3 million. To implement
the abovementioned business strategies, we intend to apply such net proceeds from the Placing as
follows:

From the
Latest For the six
Practicable For the six months For the six
Date to 31 months  ending 31 months Approximate
December ending 30 December ending 30 % of net
2016  June 2017 2017 June 2018 Total proceeds

HKS$’ million HK$' million HK$’ million HK$  million HK$’ million

Expand our servicing capacity 0.8 8.3 3.0 3.0 15.1 57.4
Expand and train our workforce 0.2 1.2 1.5 1.7 4.6 17.5
Strengthen our brand and sales

and marketing 0.5 0.7 0.8 0.6 2.6 9.9
Upgrade our information

technology system 1.1 1.1 — — 22 8.4
Partial repayment of bank loan 1.4 — — — 1.4 53
Working capital and general

corporate purposes 0.1 0.1 0.1 0.1 0.4 1.5
Total 4.1 11.4 5.4 5.4 26.3 100.0

For details, please see “Future Plans and Use of Proceeds”.
Expansion plan

We currently intend to use approximately HK$15.1 million, being approximately 57.4% of our
total estimated net proceeds from the Placing, to expand our servicing capacity, including our planned
expansion to the New Premises and the expansion of our Sin Ming Service Centre. On 6 April 2016,
we entered into an option to lease agreement with an Independent Third Party to secure the New
Premises at a location less than 0.5 kilometres from our Kung Chong Service Centre, with an
indicative area of approximately 2,973 to 3,066 sq.m., which was under construction as at the Latest
Practicable Date. We intend to exercise this option to lease the New Premises during the second half
of 2017, as such premises is expected to be available for use by 30 June 2017. On 10 June 2016, we
entered into a tenancy agreement with HDB for the lease of Unit 01-16 Sin Ming Drive to us in order
to expand our Sin Ming Service Centre, and our operations at such premises commenced in July 2016.
Such premises has an area of approximately 240 sq.m.. For details, please see “Business — Our
properties — Expansion”.

Relocation

In relation to the premises where our Kung Chong Service Centre was located, HDB had leased
the premises to the Lessee, who then subleased the premises to the Sub-lessor with HDB’s consent.
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The Sub-lessor in turn subleased the premises to us pursuant to the tenancy agreements for a term
expiring in October 2017. As advised by our Singapore legal advisers, (i) the subleasing of such
premises by the Sub-lessor to us has rendered the Sub-lessor in breach of (a) its tenancy agreement
with the Lessee, which could give rise to the same tenancy agreement being terminated; and (b) HDB’s
terms, which could result in HDB withdrawing its consent for the sublease of such premises between
the Lessee and the Sub-lessor; and (ii) notwithstanding that we are not in breach of HDB’s terms, we
may be required to vacate such premises if HDB exercises its right to withdraw its consent for the
sublease between the Lessee and the Sub-lessor. To minimise the possible impact of an eviction from
premises where our Kung Chong Service Centre was located, after taking into consideration various
factors, including the availability of suitable rental premises, impact on our operations and cost, our
Directors decided to effect the Relocation. In September 2016, we ceased our operations at Kung
Chong Service Centre and relocated our operations to our Sin Ming Service Centre and our
Commonwealth Service Centre, such that (i) Units 01-14 and 01-15 have been renovated to increase
the workshop area at Sin Ming Service Centre; and (ii) a new service centre has been set up at the
Commonwealth Premises for office and showroom, where customers may drop off and collect their

passenger cars. For more details, please see “Business — Our properties”.

RISK FACTORS

Potential investors are advised to carefully read “Risk Factors” before making any investment

decision in the Placing Shares. Some of the more particular risk factors include:

° We have recently relocated our operations at the Kung Chong Service Centre to our Sin
Ming Service Centre and our Commonwealth Service Centre and there is no assurance that

we can maintain our historical level of revenue after the Relocation.

° We subleased one unit of our leased premises without HDB’s consent and HDB may

exercise the right to terminate the relevant tenancy agreement.

° We are subject to possible fluctuation in profitability and there is no assurance that we can

maintain our current level of profit margin in the future.

° Our financial performance for the year ending 31 December 2016 is expected to be affected

by certain non-recurring expenses.

° Our business depends heavily on our reputation and consumer perception of the quality of
our services, and any negative publicity, harm to our reputation, failure to maintain and/or
enhance our reputation, or failure to deal with customer complaints may materially and

adversely affect our business, financial condition and results of operations.

° Imposition of laws or regulations restricting the carrying on of our business, government
policies on passenger car purchases and ownership therefore restricting road use in
Singapore, or measures to encourage the use of public transport, may have a material
adverse effect on our business.
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KEY OPERATIONAL AND FINANCIAL DATA

The following tables set forth our key operational and financial data during the Track Record
Period:

Year ended Period ended
31 December 30 April
2014 2015 2015 2016
Results of operations S$$°000 S$°000 S$$°000 S$°000
(unaudited)
Revenue 15,491 15,814 4,889 4,878
Cost of Sales 9,236 10,193 3,270 3,581
Profit/(loss) before tax 2,612 2,054 452 (846)
Profit/(loss) for the year/period 2,199 1,716 315 (892)
Total comprehensive income for the
year/period, net of tax 2,127 1,747 317 (908)
As at 31 December As at 30 April
2014 2015 2016
Financial position S$°000 S$°000 S$°000
Non-current assets 3,594 3,391 3,384
Current assets 9,287 8,828 8,087
Non-current liabilities 2,425 2,105 2,054
Current liabilities 4,110 3,026 3,237
Net current assets 5,177 5,802 4,850
Total equity 6,346 7,088 6,180
Year ended Four months
31 December ended 30 April
2014 2015 2015 2016
Cash flows S$°000 S$°000 S$°000 S$°000
(unaudited)
Operating cash flows before changes in
working capital 3,312 2,548 858 (623)(Nore)
Net cash flows from/(used in) operating
activities 217 1,661 (805) (1,218)
Net cash flows used in investing activities (660) (18) (25) (117)
Net cash flows from/(used in) financing
activities 512 1,953 (133) (102)
Cash and cash equivalents at beginning of
year/period 2,166 2,235 2,235 5,831
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Year ended Four months
31 December ended 30 April
2014 2015 2015 2016
Cash flows $$°000 S$°000 $$°000 S$°000
(unaudited)
Cash and cash equivalents at end of
year/period 2,235 5,831 1,272 4,394

Note: For the four months ended 30 April 2016, we recorded operating cash outflow before changes in
working capital of approximately S$0.6 million which was mainly because of (i) the net loss before
income tax of approximately S$0.8 million made by our Group during the period after accounting
for the expenses related to the Listing of approximately S$1.0 million recorded during the four
months ended 30 April 2016; and (ii) the increase in employee-related expenses of approximately
S$$0.3 million.

As at/Four

As at/Year ended months ended

31 December 30 April

Key financial ratios 2014 2015 2016
Current ratio 2.3 times 2.9 times 2.5 times
Gearing ratio™*’® 0.4 times 0.3 times 0.4 times
Return on equity 34.7% 24.2% (14.4)%
Return on total assets 17.1% 14.0% (7.8)%
Net profit margin 14.2% 10.9% N/A
Trade receivables turnover 13.5 days 23.0 days 41.7 days
Trade payables turnover 53.9 days 46.4 days 53.9 days
Inventory turnover 34.9 days 30.8 days 29.5 days

Note: Gearing ratio is calculated based on the interest-bearing bank and other borrowings divided by the
total equity as at the respective period end.

SHAREHOLDER INFORMATION

Immediately following the completion of the Placing and the Capitalisation Issue (but excluding
any options which may be granted under the Share Option Scheme), Mr. Lim will be interested in
approximately 56.25% of the issued share capital of our Company and hence will continue to be the
controlling shareholder of our Group. Mr. Lim is our founder, the chairman of our Board, the chief
executive officer of our Group, and an executive Director. Our Controlling Shareholder has confirmed
that he does not have any interest in any business, apart from the business of our Group, which
competes or is likely to compete, directly or indirectly, with our business, which would require
disclosure under Rule 11.04 of the GEM Listing Rules.

On 16 December 2015, Valiant World entered into a subscription agreement with MBMI in
relation to its pre-IPO investment in our Group. Pursuant to the Subscription Agreement, on 4 January
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2016, Valiant World subscribed for a total of 250 new ordinary shares in MBMI, representing 25% of
the issued share capital of MBMI as enlarged by such subscription, for a total consideration of
SGD4,500,000. Immediately following the completion of the Placing and the Capitalisation Issue (but
excluding any options which may be granted under the Share Option Scheme), Valiant World will be

interested in approximately 18.75% of the issued share capital of our Company.

PLACING STATISTICS

Number of Placing Shares: 125,000,000 Placing Shares

Placing Price: HK$0.4 per Placing Share (excluding brokerage fee, SFC
transaction levy and Stock Exchange trading fee)

Market capitalisation of the HK$200,000,000
Shares:

Unaudited pro forma adjusted net HKS$0.12. Please see Appendix II to this prospectus for the
tangible assets of our Group bases and assumptions in calculating this figure. In particular,
per Share: no adjustment has been made to reflect any trading results or

other transactions of our Group entered into subsequent to 30
April 2016.

LISTING EXPENSES

Our Directors estimate that the total amount of expenses in relation to the Listing is
approximately S$4.1 million, including approximately S$1.0 million which is directly attributable to
the issue of the Placing Shares and is expected to be accounted for as a deduction from equity upon
Listing. The remaining amount of approximately S$3.1 million, which cannot be so deducted, will be
charged to profit or loss. Out of the approximately S$3.1 million that will be charged to profit or loss,
nil, approximately S$0.3 million, nil and S$1.0 million have been charged during the years ended 31
December 2014 and 2015 and the four months ended 30 April 2015 and 2016, respectively, and
approximately S$2.8 million is expected to be incurred for the year ending 31 December 2016.

REASONS FOR THE PLACING

Apart from facilitating the implementation of our business strategies, the net proceeds from the
Placing will provide financial resources to our Group to achieve such business strategies which will
further strengthen our market position as a leading automotive service provider in Singapore and
expand our market share. Our Directors further believe that the Listing would:

° provide a platform for our Group to access the capital markets for future secondary
fund-raising through the issuance of shares and for debt securities, which could involve
lower financing costs as opposed to interest-bearing bank loans, and which can also provide
funding sources to cater for our Group’s further expansion plans (other than those future
plans stated in this prospectus) as and when necessary. Furthermore, the ability to obtain

bank financing is generally easier with a listed entity as compared to a private entity;



SUMMARY

° enhance market reputation and brand awareness of our Group;

° enhance our internal control and corporate governance practices, and increase the
transparency in our operations and financial reporting thus increasing our customers’ and

suppliers’ confidence in us and attracting potential customers;
° broaden our shareholder base and enhance the liquidity of the Shares; and

° enable our Company to offer an equity-based incentive programme (such as a share option
scheme) allowing us to be in a better position to motivate our employees with incentive
programmes that are closely aligned with the objective of creating value for the
Shareholders.

For details, please see “Future Plans and Use of Proceeds”.

DIVIDEND

In February and July 2015, MBMW, one of our operating subsidiaries, declared interim dividend
of S$4.0 million and S$1.0 million, respectively, to MBMI, which was its then sole shareholder. In the
same months, MBMI declared interim dividend of S$4.0 million and approximately S$1.5 million,
respectively, to Mr. Lim, who was its then sole shareholder. Part of the interim dividend declared by
MBMI in February 2015 was offset against the net amount due from Mr. Lim to MBMI of
approximately S$3.3 million. The remaining balance of the interim dividends declared by MBMI of
approximately S$2.2 million was paid in 2015.

The declaration and payment of future dividends will be subject to the decision of our Board
having regard to various factors, including but not limited to our operation and financial performance,
profitability, business development, prospects, capital requirements, and economic outlook. Subject to
the Companies Law and our Articles of Association, our Company may in a general meeting declare
dividends, but no dividends shall exceed the amount recommended by our Board. Our Board may,
subject to our Articles of Association, from time to time, pay to our shareholders such interim
dividends as appear to our Board to be justified by the financial conditions and the profits of our
Company. Our Board may in addition from time to time declare and pay special dividends of such
amounts and on such dates and out of such distributable funds of our Company as it thinks fit. The
historical dividend payments may not be indicative of future dividend trends. We do not have any

predetermined dividend payout ratio.

RECENT DEVELOPMENT

For the period from 1 January 2016 to the Latest Practicable Date, we maintained and/or repaired
approximately 11,800 units of passenger cars and modified, tuned and/or groomed approximately 700
units of passenger cars.

On 13 July 2016, we entered into a lease agreement with an Independent Third Party to secure

the Commonwealth Premises at a location less than 3 kilometres from our Kung Chong Service Centre.
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In September 2016, we ceased our operations at our Kung Chong Service Centre and relocated
these operations to our Commonwealth Service Centre and our Sin Ming Service Centre, as the
Sub-lessor was in breach of its tenancy agreement with the Lessee and the HDB’s terms of approval
by subletting to us the premises where our Kung Chong Service Centre was located. Since the
Relocation, our Commonwealth Service Centre has served as our office and showroom, where our
customers may drop off and collect their passenger cars, and our Sin Ming Service Centre has served

as our primary workshop.

NO MATERIAL ADVERSE CHANGE

We recorded a loss of approximately S$0.9 million for the four months ended 30 April 2016
mainly due to (i) expenses related to the Listing of approximately S$1.0 million; and (ii) an increase
in employee-related expenses from the increase in our headcount in the second half of 2015 to prepare
for our expansion plan. During the Track Record Period, we operated 8 hours per day from Monday
to Friday and 4 hours on Saturday, except for holidays. To maximise the manpower capacity that we
have previously geared up, from August 2016, we have extended our operating hours on Saturdays to
8 hours and also operated 8 hours on Sundays. Notwithstanding the above, our Directors expect that
our financial results for the year ending 31 December 2016 will be significantly affected by the Listing
expenses, our level of profit recorded for the year ending 31 December 2015 may not be maintained,
or a loss may be recorded for the year ending 31 December 2016. Our Directors confirm that save for
the expenses in connection with the Listing, subsequent to the Track Record Period and up to the date
of this prospectus, there has been no material adverse change in the financial or trading position or

prospects of our Group.
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Unless the context otherwise requires, the following expressions have the following meanings in

this prospectus.

“Accountants’ Report”

“Articles” or “Articles of
Association”

“Authorised Examiner”
“Board” or “Board of Directors”

“Business Day”

“B VI”
“CAGR”

“Capitalisation Issue”

“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Operational Procedures”

the accountants’ report on our Group set out in Appendix I to
this prospectus

the amended and restated articles of association of our
Company adopted by our Company on 21 October 2016, a
summary of which is set out in Appendix IV to this
prospectus, and as amended, supplemented or otherwise
modified from time to time

an examiner who is authorised by the CWSH
the board of Directors

any day (other than a Saturday, a Sunday or public holiday in
Hong Kong) on which licensed banks in Hong Kong are
generally open for normal banking business

the British Virgin Islands
compound annual growth rate

the allotment and issue of 374,990,000 Shares to be made
upon capitalisation of certain sums standing to the credit of
the share premium account of our Company as referred to in
“Statutory and General Information — A. Further information
about our Company — 3. Written resolutions of our
Shareholders passed on 21 October 2016” in Appendix V to
this prospectus

the Central Clearing and Settlement System established and
operated by HKSCC

a person admitted to participate in CCASS as a direct clearing
participant or general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals or a
corporation

the operational procedures of HKSCC in relation to CCASS,
containing the practices, procedures and administrative
requirements relating to the operations and functions of
CCASS, as from time to time in force
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“CCASS Participant”

“Commonwealth Premises”

“Commonwealth Service Centre”

“Companies Law” or “Cayman
Companies Law”

“Companies Ordinance”

“Companies (Winding Up and
Miscellaneous Provisions)
Ordinance”

“Company” or “our Company”

“Controlling Shareholder”
“CPF”

“CRM”

“CWSH”

“Deed of Indemnity”

“Deed of Non-competition”

a CCASS Clearing Participant, a CCASS Custodian
Participant or a CCASS Investor Participant

1 Commonwealth Lane, Units 01-11, 01-12 and 01-13 One
Commonwealth, Singapore 149544

one of our 2 service centres in operation as at the Latest
Practicable Date, located at 1 Commonwealth Lane, Units
01-11, 01-12 and 01-13 One Commonwealth, Singapore
149544

the Companies Law (as revised) of the Cayman Islands as
amended, supplemented or otherwise modified from time to
time

the Companies Ordinance (Chapter 622 of the Laws of Hong
Kong) which took effect from 3 March 2014, as amended,
supplemented or otherwise modified from time to time

the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Chapter 32 of the Laws of Hong Kong) as
amended, supplemented or otherwise modified from time to
time

Zheng Li Holdings Limited (IE J; #8 & A R & 7)), an
exempted company incorporated in the Cayman Islands with
limited liability on 17 March 2016

Mr. Lim, being the controlling shareholder of our Company
Central Provident Fund, a social security system in Singapore
customer relationship management

Commissioner for Workplace Safety and Health

a deed of indemnity dated 21 October 2016 entered into by
Mr. Lim in favour of our Company (for ourselves and as
trustee for each of our subsidiaries), particulars of which are
set out in “Statutory and General Information — E. Other
information — 1. Estate duty, tax and other indemnity” in
Appendix V to this prospectus

a deed of non-competition undertaking dated 21 October 2016
entered into by Mr. Lim in favour of our Company (for
ourselves and as trustee for each of our subsidiaries),
particulars of which are set out in “Relationship with
Controlling Shareholder — Non-competition undertaking”
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“Director(s)” or “our Director(s)”

“DMC”

“DNCR”

“EA”

“Eisenmann”

“ERP”

“EU”

“Frost & Sullivan”

“Frost & Sullivan Report”

“GDP”
“GEM”

“GEM Listing Rules”

“General Rules of CCASS”

9 9 2

“Group”, “our Group”, “we”,

13 (1) 113

our” or “us”

“GST”

“HDB”

the director(s) of our Company

DMC Exotic Car Tuning Limited (7% 4 i< 5 514 A R A
A]), an Independent Third Party incorporated in Hong Kong
and a supplier of tuning parts to our Group

Do Not Call Registry, established under the PDPA

Employment Act (Chapter 91 of Singapore), as amended,
supplemented or otherwise modified from time to time

Eisenmann Exhaust Systems GmbH, an Independent Third
Party based in Germany and a supplier of exhaust systems to
our Group

enterprise resource planning

the European Union, a political-economic union constituted
by 28 European countries

Frost & Sullivan (Beijing) Inc., Shanghai Branch Co., an
industry research consultant and an Independent Third Party

the industry report issued by Frost & Sullivan, details of
which are set out in “Industry Overview”

gross domestic product
the Growth Enterprise Market of the Stock Exchange

the Rules Governing the Listing of Securities on the Growth
Enterprise Market of the Stock Exchange as amended,
supplemented or otherwise modified from time to time

the terms and conditions regulating the use of CCASS, as may
be amended or modified from time to time and where the
context so permits, shall include the CCASS Operational
Procedures

our Company and its subsidiaries or, where the context so
requires, in respect of the period before our Company became
the holding company of its present subsidiaries, such
subsidiaries as if they were our Company’s subsidiaries at the
relevant time, or the businesses acquired or operated by them
or (as the case may be) their predecessors

Goods and Services Tax of Singapore

the Housing and Development Board of Singapore
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“HKSCC”

“HKSCC Nominees”

“HK$’? Or KGHKD’?
“Hong Kong” or “HK”

“Hybrid Motors”

“IFRSs”

“IRAS”

“Independent Third Party(ies)”

“International Sanctions”

“KBS”

“Kung Chong Service Centre”

“Latest Practicable Date”

“Lead Manager” or “Bookrunner”

“Lemon Laws”

Hong Kong Securities Clearing Company Limited, a
wholly-owned subsidiary of Hong Kong Exchanges and
Clearing Limited

HKSCC Nominees Limited, a wholly-owned subsidiary of
HKSCC

Hong Kong dollar(s), the lawful currency of Hong Kong
the Hong Kong Special Administrative Region of the PRC

Hybrid Motors Pte. Ltd., an Independent Third Party
incorporated in Singapore and a customer of our Group

the International Financial Reporting Standards issued by the
International Accounting Standard Board

the Inland Revenue Authority of Singapore

any individual(s) or company(ies) who or which is/are not our
connected persons

sanctions-related laws and regulations issued, administered
and enforced by U.S., EU, the United Nations or Australia

KBS Motorsports Pte. Ltd. (formerly known as KBS Bodykit
System Pte. Ltd. and KBS Motorsport Pte. Ltd.), a company
incorporated in Singapore with limited liability on 7 April
2005, which is an indirect wholly-owned subsidiary of our
Company

one of our 2 service centres in operation during the Track
Record Period, located at part of Unit 01-01, Units 01-02,
01-03 and 01-04, 2 Kung Chong Road, Singapore 159140 as
at 30 April 2016, which ceased operations in September 2016
due to the Relocation

21 October 2016, being the latest practicable date prior to the
printing of this prospectus for ascertaining certain
information contained herein

Great Wall Securities Limited, the bookrunner, lead manager
and the Underwriter to the Placing, a corporation licensed by
the SFC to carry on type 1 (dealing in securities), type 4
(advising on securities) and type 9 (asset management)
regulated activities under the SFO

consumer protection law which provide remedies against
goods with latent defects
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“Lessee”

“Listing”

“Listing Date”

“Listing Division”
“LTA”

“Macau”

“Main Board”

“MBMI”

“MBMW”

“Memorandum” or “Memorandum
of Association”

“MOM”

“Mr. Chua”

“Mr. KJ Lim”

“Mr. Lim”

“Mrs. Lim”

“Myanmar”

an Independent Third Party which leased a premises from
HDB and then subleased to the Sub-lessor. For details, please
see “Business — Our properties”

the listing of the Shares on GEM

the date on which dealings in the Shares on GEM first
commence, which is expected to be on or about Tuesday, 8
November 2016

the listing division of the Stock Exchange

the Land Transport Authority of Singapore

the Macau Special Administrative Region of the PRC
the main board of the Stock Exchange

MBM International Holdings Pte. Ltd., an exempted company
incorporated in Singapore with limited liability on 22 August
2012, which is a wholly-owned subsidiary of our Company

MBM Wheelpower Pte. Ltd., a company incorporated in
Singapore with limited liability on 15 May 2002, which is an
indirect wholly-owned subsidiary of our Company

the amended and restated memorandum of association of our
Company adopted on 21 October 2016, a summary of which
is set out in Appendix IV to this prospectus, and as amended
from time to time

the Ministry of Manpower of Singapore

Mr. Chua Boon Hou (Cai Wenhao) (%5 X 3%), our executive
Director

Mr. Lim Kong Joo (#)t#4), our executive Director

Mr. Kelvin Lim, our executive Director and Controlling
Shareholder

Mdm. Chong Ling Ling (Zhong Linlin) (81 #3#f), the spouse of
Mr. Lim

the Republic of the Union of Myanmar (Burma)
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“New Premises”

“Novitec”

6‘OFAC”
“One-Tier System”
“Part IV Employee”

“PDPA”

“PIC Scheme”

“Placing”

“Placing Price”

i)

“Placing Share(s)

“PRC”

“Prime Cars”

“Relocation”

the new premises at a location which is less than 0.5
kilometres from Kung Chong Service Centre, with an
indicative area of approximately 2,973 to 3,066 sq.m.,
secured by us by way of an option to lease agreement dated 6
April 2016

NOVITEC GmbH & Co. KG (formerly known as Novitec
Rosso GmbH & Co. KG), an Independent Third Party based in
Germany and a supplier of tuning parts to our Group

the United States Office of Foreign Assets Control
the one-tier corporate taxation system of Singapore
an employee who is covered under Part IV of the EA

Personal Data Protection Act 2012 (Act 26 of 2012) of
Singapore, as amended, supplemented or otherwise modified
from time to time

Productivity and Innovation Credit Scheme, a scheme
introduced by the Singapore government to encourage
productivity and innovation activities in Singapore by way of
tax deductions/allowances and cash payout

the conditional placing by the Underwriter on behalf of our
Company of the Placing Shares for cash at the Placing Price,
as further described in “Structure and Conditions of the
Placing”

HK$0.4 per Placing Share (exclusive of brokerage fee, SFC
transaction levy and Stock Exchange trading fee payable
thereon) at which the Placing Shares are to be offered under
the Placing

the 125,000,000 Shares being offered for subscription by our
Company at the Placing Price under the Placing

the People’s Republic of China, which for the purpose of this
prospectus excludes Hong Kong, Macau and Taiwan

Prime Cars Credit Pte. Ltd., an Independent Third Party
incorporated in Singapore and a customer of our Group

the relocation of our operations at our Kung Chong Service
Centre to the Sin Ming Service Centre and the Commonwealth
Service Centre. For details, please see “Business — Our
properties”
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“Reorganisation”

“RevoZport”

“RIEA”

“RIER”

“RTA”

“Sanctioned Country(ies)

“Sanctioned Person(s)”

“SFC”

“SFO”

“SGD” or “S$”

“Share(s)”

“Shareholder(s)”

“Share Option Scheme”

“Singapore”

“Sin Ming Drive”

the corporate reorganisation arrangements undergone by our
Group in preparation for the Listing, details of which are set
out in “History, Reorganisation and Corporate Structure”

Revozport Racing Technology Limited, an Independent Third
Party incorporated in Hong Kong and a supplier of bodykits
to our Group

Regulation of Imports and Exports Act (Chapter 272A) of
Singapore, as amended, supplemented or otherwise modified
from time to time

Regulation of Imports and Exports Regulations of Singapore

Road Traffic Act (Chapter 276) of Singapore, as amended,
supplemented or otherwise modified from time to time

country(ies) which is/are the target of economic sanctions as
administered by U.S., EU, the United Nations and Australia.

person(s) and entity(ies) listed on OFAC’s Specially
Designated Nationals and Blocked Persons List or other
restricted parties lists maintained by EU, the United Nations
or Australia

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or otherwise
modified from time to time

Singapore dollar(s), the lawful currency of Singapore

ordinary share(s) with nominal or par value of HK$0.01 each
in the share capital of our Company

the holder(s) of the Share(s)

the share option scheme conditionally approved and adopted
by our Company on 21 October 2016, the principal terms of
which are summarised in “Statutory and General Information
— C. Share Option Scheme” in Appendix V to this prospectus

the Republic of Singapore

Block 176, Sin Ming Drive, Sin Ming Autocare, Singapore
575721
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“Sin Ming Service Centre”

“Sponsor” or “Messis Capital”

13 9

sq.m.

“Stock Exchange”

“strata unit”

“subsidiary(ies)”

“Subcontractor A”

“Sub-lessor”

“Takeovers Code”

“Track Record Period”

“Underwriter”

“Underwriting Agreement”

“U.S.”

one of our 2 service centres in operation as at the Latest
Practicable Date, located at Units 01-11, 01-14, 01-15 and
01-16, Sin Ming Drive

Messis Capital Limited, the sponsor of our Company for the
Listing, a corporation licensed by the SFC to carry on type 1
(dealing in securities) and type 6 (advising on corporate
finance) regulated activities under the SFO

square metres, converted at 1 sq.m. : 10.764 square feet for
the purpose of illustration in this prospectus

The Stock Exchange of Hong Kong Limited

a unit allotted to any building/development that has been
approved by the relevant authority for strata subdivision,
which refers to sectioning of land to comprise one or more
units that may or may not be on the same level. The owners
of the units enjoy the right to exclusive use and possession of
the units

has the meaning ascribed to it under the Companies Ordinance

an Independent Third Party company incorporated in
Singapore on 23 September 2011 and one of our
subcontractors during the Track Record Period, of which Mr.
Lim had been a director from 22 May 2015 to 25 September
2015

an Independent Third Party which leased a premises from the
Lessee and then subleased to us as one of our service centres.
For details, please see “Business — Our properties”

the Codes on Takeovers and Mergers and Share Buy-backs
issued by the SFC, as amended, supplemented or otherwise
modified from time to time

the period comprising the two financial years ended 31
December 2015 and the four months ended 30 April 2016

the underwriter of the Placing named in “Underwriting”

the conditional underwriting agreement dated 28 October
2016 entered into by our Company, our Controlling
Shareholder, the Sponsor, the Lead Manager, the Bookrunner
and the Underwriter, brief particulars of which are
summarised in “Underwriting”

the United States of America
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“US$” United States dollar(s), the lawful currency of U.S.
“Valiant World” or “Pre-IPO Valiant World Enterprises Limited (HZMEFRAFA), a
Investor” company incorporated in the BVI on 23 November 2015 with

liability limited by shares, being the pre-IPO investor and a
substantial shareholder of our Company

“Vincar” the Vincar group of companies including Vincar Pte. Ltd. and
Vincar Leasing and Rental Pte. Ltd., Independent Third
Parties incorporated in Singapore and customers of our Group

“WICA” Work Injury Compensation Act (Chapter 354) of Singapore,
as amended, supplemented or otherwise modified from time to
time

“WSHA” Workplace Safety and Health Act (Chapter 354A) of

Singapore, as amended, supplemented or otherwise modified
from time to time

“WSHR” Workplace Safety and Health (General Provisions)
Regulations of Singapore, as amended, supplemented or
otherwise modified from time to time

“%” per cent

Unless otherwise specified, for the purpose of this prospectus and for the purpose of illustration

only, Hong Kong dollar amounts have been translated using the following rates:

S$1.00 : HK$5.6

No representation is made that any amounts in S$ or HK$ were or could have been converted at

the above rate or at any other rates or at all.

In this prospectus, the terms “associate”, ‘“close associate”, “connected person”, “core
connected person”, “connected transaction”, “controlling shareholder”, “substantial shareholder”
and “significant shareholder” shall have the meanings given to such terms in the GEM Listing Rules,

unless the context otherwise requires.

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustment. Accordingly, figures shown as totals in certain tables may not be an arithmetic

aggregation of the figures preceding them.
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This glossary contains certain definitions of technical terms used in this prospectus in

connection with our Group and our business. As such, these terms and their meanings may not

correspond to standard industry definitions or usage.

“bodykit”

“COE”

“exhaust system”

“luxury passenger cars”

“maintenance and repair”

“modification, tuning and
grooming”

“passenger cars”

“suspension system”

“ultra-luxury passenger cars”

exterior modifications to a passenger car, such as front
bumpers and side panels

Certificate of Entitlement which represents a right to vehicle
ownership and use of the limited road space for 10 years.
Anyone who wishes to register a new vehicle in Singapore
must first obtain a COE in the appropriate vehicle category.
At the end of the 10-year COE period, vehicle owners may
choose to deregister their vehicle or to revalidate their COEs
for another 5 or 10-year period by paying the prevailing quota
premium. Vehicle owners are also allowed to de-register their
COEs before the expiry of the 10-year period and will receive
monetary rebate. COEs are bade through the COE open
bidding system

pipes to convey exhaust gases away from an engine

a branding categorisation by Frost & Sullivan. For details,

please see “Industry Overview — Overview of Singapore
passenger car market — Passenger car population in
Singapore”

maintenance refers to the act of keeping predetermined
condition of passenger car subsystems and servicing or
replacing parts and fluids, which is critical to ensure the
safety, reliability, drivability, comfort and longevity of a
passenger car; repair refers to the act of inspecting and
repairing car failure from technical perspective, ensuring the
quality of repaired passenger cars to reach certain safety
standard and car performance level

the procedures of modifying the performance or appearance
of a passenger car

wheeled road motor vehicles, other than a motor cycle,
intended primarily for the carriage of passengers. Vehicles
such as buses and trucks are commercial vehicles and do not
fall within the category of passenger cars

the system of tyres, springs, shock absorbers, etc. that
connects a vehicle to its wheels

a branding categorisation by Frost & Sullivan. For details,

please see “Industry Overview — Overview of Singapore
passenger car market — Passenger car population in
Singapore”
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FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-looking statements and information relating to us and
our subsidiaries that are based on the beliefs, intentions, expectations or predictions of our
management as well as assumptions made by and information currently available to our management.
When used in this prospectus, the words “aim”, “anticipate”, “believe”, “could”, “estimate”, “expect”,
“going forward”, “intend”, “may”, “ought to”, “plan”, “potential”, “predict”, “project”, “seek”,
“shall”, “should”, “will”, “would” and similar expressions, as they relate to our Company or our
management, are intended to identify forward-looking statements. Such statements reflect the current
views of our management with respect to future events, operations, liquidity and capital resources,
some of which may not materialise or may change. These statements are subject to certain risks,
uncertainties and assumptions, including but not limited to the risk factors as described in this
prospectus. You are strongly cautioned that reliance on any forward-looking statements involves
known and unknown risks and uncertainties. The risks and uncertainties facing our Company which
could affect the accuracy of forward-looking statements include, but are not limited to, the following:

° our business prospect;

° future developments, trends and conditions in the industry and markets in which we
operate;

° our ability to implement the strategies, plans, objectives and goals;

° general economic trends and conditions;

° changes to regulatory and operating conditions in the industry and markets in which we
operate;

° our ability to control costs;

° our dividend policy;

° the amount and nature of, and potential for, future development of our business;

° capital market developments;

° the actions and developments of our competitors; and

° certain statements in “Financial Information” with respect to trend in prices, volumes,
operations, margins, overall market trends, risk management and exchange rates.

Subject to the requirements of the GEM Listing Rules, we do not intend to publicly update or
otherwise revise the forward-looking statements in this prospectus, whether as a result of new
information, future events or otherwise. As a result of these and other risks, uncertainties and
assumptions, the forward-looking events and circumstances discussed in this prospectus might not
occur in the way we expect, or at all. Accordingly, you should not place undue reliance on any
forward-looking statements. All forward-looking statements in this prospectus are qualified by
reference to this cautionary statement.
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RISK FACTORS

Prospective investors should carefully consider all of the information in this prospectus,
including the risks and uncertainties described below, before making an investment in the Placing
Shares. If any of the possible events described below occur, our business operations, financial
conditions or results of operation could be materially and adversely affected and the market price
of the Placing Shares could fall significantly. This prospectus contains certain forward-looking
statements regarding our plans, objectives, expectations, and intentions which involve risks and
uncertainties. The trading price of the Placing Shares could decline due to any of these risks and
you may lose all or part of your investment.

RISKS RELATING TO OUR GROUP

We have recently relocated our operations at the Kung Chong Service Centre to our Sin Ming
Service Centre and our Commonwealth Service Centre and there is no assurance that we can
maintain our historical level of revenue after the Relocation.

During the Track Record Period, we operated 2 service centres, one of them was the Kung Chong
Service Centre. As the Sub-lessor was in breach of its tenancy agreement with the Lessee and the
HDB’s terms of approval by subletting to us the premises where our Kung Chong Service Centre was
located, in September 2016, we ceased our operations at Kung Chong Service Centre and relocated
these operations to our Sin Ming Service Centre and our Commonwealth Service Centre, such that (i)
Units 01-14 and 01-15 have been renovated to increase the workshop area at Sin Ming Service Centre;
and (ii) a new service centre has been set up at the Commonwealth Premises for office and showroom,
where customers may drop off and collect their passenger cars. For details of our Relocation, please
see “Business — Our properties — Unit 01-11 Sin Ming Drive and the premises where our Kung
Chong Service Centre was located — Premises where our Kung Chong Service Centre was located”.

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016,
revenue generated from our Kung Chong Service Centre accounted for approximately 63.2%, 68.4%
and 68.3%, respectively, of our total revenue. There is no assurance that we can maintain our historical
level of revenue generated from our Kung Chong Service Centre after the Relocation. Our business
and results of operations may be adversely affected as a result.

We subleased one unit of our leased premises without HDB’s consent and HDB may exercise the
right to terminate the relevant tenancy agreement.

During the Track Record Period and up till January 2016, we leased one unit of premises from
HDB with an area of approximately 239 sq.m. and had subleased the premises to Subcontractor A
without HDB’s consent. Pursuant to the terms of the relevant tenancy agreement, we shall not sublet
the premises to any party without the prior written consent of HDB. In view of such breach of terms,
HDB may exercise the right to terminate the relevant tenancy agreement prior to its expiry. In the
event that we are required to vacate such premises, our operations and results of operations may be
adversely affected. For details, please see “Business — Our properties”.

We are subject to possible fluctuation in profitability and there is no assurance that we can
maintain our current level of profit margin in the future.

Our Group’s gross profit margin was approximately 40.4%, 35.5%, 33.1% and 26.6%,
respectively, for the years ended 31 December 2014 and 2015 and the four months ended 30 April 2015
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and 2016. The decrease in our Group’s gross profit margin from approximately 33.1% for the four
months ended 30 April 2015 to approximately 26.6% for the four months ended 30 April 2016 was
mainly due to an increase in direct labour cost of approximately S$0.1 million along with an increase
in employee headcount in the second half of 2015 to prepare for our expansion plan and salary
increments for existing employees.

Additional depreciation expenses and other operating expenses such as rental expenses,
marketing and advertising expenses and employee benefits expense are expected to be incurred as a
result of our expansion plan, which may have an adverse impact on our profit margin for the coming
years. For further details, please see “Future Plans and Use of Proceeds — Implementation plans —
Expansion — Potential increase in depreciation and other operating expenses”.

Therefore, our profitability may be adversely affected by our expansion plan due to increase in
associated expenses. Our profit margin during the Track Record Period may not be indicative of our
future performance and there is no assurance that we can maintain our current level of profit margin
in the future.

Our financial performance for the year ending 31 December 2016 is expected to be affected by
certain non-recurring expenses.

Our financial results for the year ending 31 December 2016 is expected to be affected by the
non-recurring expenses in relation to the Listing. Our Directors estimate that the total amount of
expenses in relation to the Listing is approximately S$4.1 million. This includes approximately S$1.0
million which is directly attributable to the issue of the Placing Shares and is expected to be accounted
for as a deduction from equity upon Listing. The remaining amount of approximately S$3.1 million,
which cannot be so deducted, will be charged to profit or loss. Out of the approximately S$3.1 million
that will be charged to profit or loss, nil, approximately S$0.3 million and S$1.0 million have been
charged during the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016,
respectively, and approximately S$2.8 million is expected to be incurred for the year ending 31
December 2016. Accordingly, our financial results for the year ending 31 December 2016 will be
affected by the expenses in relation to the Listing.

Our business depends heavily on our reputation and consumer perception of the quality of our
services, and any negative publicity, harm to our reputation, failure to maintain and/or enhance
our reputation, or failure to deal with customer complaints may materially and adversely affect
our business, financial condition and results of operations.

We believe that our reputation and consumer perception of the quality of our services are critical
to our business. Maintaining and enhancing our reputation depends on the quality and consistency of
our services, as well as the success of our marketing and promotional efforts. We believe that
maintaining and enhancing our reputation is essential to our efforts to maintain and expand our
customer base. If customers do not perceive our services to be of high quality, our brand image may
be harmed, thereby decreasing the attractiveness of our services. Our marketing efforts may not be
successful in further promoting our services. In addition, our reputation may be harmed by negative
publicity or unfavourable forum discussions, whether accurate or not, relating to the services provided
by our Group, such as service quality issues, repair time and quotations. There can be no assurance
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that our Group can prevent such negative publicity or unfavourable forum discussions, which could
cause customers to lose confidence in our Group and potentially adversely affecting our business. If
we are unable to maintain and further enhance our reputation and/or increase market awareness for our
Group and services, our ability to attract and retain customers may be impeded. Our business prospects

may be materially and adversely affected.

Our Group relies on a stable supply of experienced staff.

The operations of our Group require sufficient experienced staff, such as our sales and marketing
staff and technicians. As at the Latest Practicable Date, we employed 5 full-time sales and marketing
staff and 24 full-time technicians. There is no guarantee that the labour cost will not significantly
increase in the future. If there is a significant increase in our Group’s labour cost, the cost of our

business operations will increase and our profitability will be adversely affected.

In addition, we believe that our continued success highly depends on our ability to recruit and
retain sufficient technicians and other staff and there is no guarantee that we will be able to retain such
staff. If our technicians and/or other staff leave our employment, there is no assurance that we will
be able to recruit sufficient comparable talent in a timely manner and on similar costs. If our services
are materially and adversely affected by a sudden lack of labour, causing delays in our turnaround time
or quality of service, our reputation and results of operations could be materially and adversely
affected.

Furthermore, some of our employees, including technicians, are from outside Singapore. If the
Singapore government decides to limit or reduce the number of permits for employing foreign
employees, we will need to divert management and financial resources to recruit other suitable talent.
There is no assurance that we will be able to recruit comparable talent in a timely manner and with
similar costs. If such restrictions are imposed, our financial condition and results of operations could

be materially and adversely affected.

A loss of the distributorship rights granted by our suppliers, or any material dispute between our
Group and our suppliers may adversely affect our results of operations and financial conditions.

We are the exclusive distributor in Singapore of products from Novitec, Eisenmann, DMC and
RevoZport. For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016,
purchases from these car tuning parts suppliers accounted for approximately 4.9%, 5.7% and 6.5% of
our total purchases, respectively. Furthermore, in March 2016, we entered into an agreement with an
Independent Third Party who is the appointed sole dealer in Singapore of a German car tuning parts
brand, pursuant to which we were appointed as an exclusive distributor in Singapore for products of
such brand for a term of 2 years from the date of the agreement. For details, please see “Business —
Our services — Modification, tuning and grooming services and trading of spare parts and
accessories”. Our Directors are of the view that the distributorship rights of these brands are important
to our modification and tuning business as these brand names are reputable among luxury and
ultra-luxury passenger car owners and attract customers who want their passenger cars to be modified
with such tuning parts. Termination of these distributorship rights for products currently distributed
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and used by our Group for our services could materially and adversely affect our business operations
and financial performance. There is no assurance that these suppliers will not terminate these
distributorship rights, or that we can renew these distributorship rights or obtain new distribution
rights on commercially acceptable terms in the future.

We are dependent on our suppliers for the spare parts and accessories we use and distribute in
our business operations.

We do not manufacture and we purchase spare parts and accessories we use and distribute in our
business operations from our suppliers. We also typically do not enter into long-term purchase
agreement with our suppliers which set out the prices of products we require. We are, therefore,
dependent on our suppliers for the spare parts and accessories we require. In the event that our
suppliers significantly increase the prices for such spare parts or accessories, there is no assurance that
we can locate comparable alternative suppliers in a timely manner for similar prices. As a result, the
pricing of our services will increase and our profitability may be adversely affected. In the event of
any defect in such spare parts or accessories, this may lead to reputational damage to us or such
suppliers, and/or a disruption in supply. This may in turn lead to a lack of demand for a particular
brand or all products provided by such suppliers. As a result, our business and results of operations
could be adversely affected.

Our Group’s success is dependent on the retention of certain key personnel and the loss of any
key personnel may impair our Group’s ability to manage our business and operations effectively.

The success of our Group is dependent on, in part, the contributions and experiences of our
Group’s key personnel, in particular, their familiarity with our Group’s business. Mr. Lim, one of our
executive Directors, is the founder of our Group. Our other executive Directors, Mr. Chua and Mr. KJ
Lim, who are also our chief operating officer and our sales and marketing director, respectively, each
has over 8 years of experience in the automotive industry in Singapore. For details of their industry
experience, please see “Directors and Senior Management”. If one or more of them is or are unable
or unwilling to continue his present position, our Group may not be able to find a suitable replacement,
therefore disrupting the business of our Group and materially and adversely affecting the financial
conditions and results of operations of our Group.

We currently do not own the properties on which we operate our service centres.

All service centres currently operated by us are located on properties leased by us. Our property
rental expenses amounted to approximately S$558,000, S$748,000 and S$249,000 for the years ended
31 December 2014 and 2015 and the four months ended 30 April 2016, respectively. As such, we are
subject to rental fluctuation in Singapore from time to time. In the event that there is any significant
increase in rental for our leased properties upon the expiry of the existing tenancy, our operating
expenses and pressure on our operating cash flows will increase, which may materially and adversely
affect our business, results of operations, financial position and/or prospects.

In addition, as at the Latest Practicable Date, we leased (i) 4 units at Sin Ming Drive; and (ii)
the Commonwealth Premises in Singapore from HDB or an Independent Third Party with expiry dates
ranging from September 2017 to November 2019. There is no assurance that we will be able to renew
such tenancy upon their expirations on commercially acceptable terms or at all.
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Furthermore, pursuant to the tenancy agreements entered into between our Group and HDB,
either party to the tenancy agreements may terminate the tenancy agreements by giving 3 months’
notice to the other party. In the event that HDB terminates our current tenancy, we will need to divert
management resources to look for other premises with comparable location and/or size. There is no
assurance that we will be able to secure alternative premises for our workshops in a timely manner
and/or on commercially acceptable terms. If so, our operations and financial results could be adversely
affected.

A material disruption of our service centres could adversely affect our business.

Our operations are heavily dependent on the use of our service centres, which are subject to
operational risks. These risks include but are not limited to disruptions to our power supply , natural
disasters and industrial accidents. These risks could result in temporary, permanent, partial or
complete shut-downs of our operations, and as a result, our operations and financial results could be
adversely affected. Furthermore, certain events, such as adverse weather conditions, massive riots,
non-cooperation of our suppliers and labour strikes, could lead to delay in delivery of spare parts and
accessories and disruption our operations.

We could be adversely affected as a result of spare parts and accessories sales that indirectly
involve (i) a country that is subject to economic sanctions of the U.S. government, the United
Nations Security Council, EU, the Australian government and other relevant sanctions
authorities and (ii) Sanctioned Persons.

U.S. and other jurisdictions or organisations, including EU, the United Nations and Australia
have comprehensive or broad economic sanctions targeting the Sanctioned Countries and Sanctioned
Persons. For the year ended 31 December 2015, we had spare parts and accessories sales that
indirectly involve (i) Myanmar, a Sanctioned Country; and (ii) Sanctioned Persons, specifically an
entity and an associated individual listed on OFAC’s Specially Designated Nationals and Blocked
Persons List. Our direct counterparty in relation to these sales was a customer in Singapore. However,
on occasion in accordance with this customer’s request we shipped the spare parts and accessories
purchased by this customer from Singapore to an entity and/or an associated individual in Myanmar
which/who, as at the Latest Practicable Date, was listed on OFAC’s Specially Designated Nationals
and Blocked Persons List, through shipping agents. As advised by DLA Piper, our legal advisers as
to International Sanctions, these business activities of our Group that indirectly involve Myanmar and
Sanctioned Persons for the year ended 31 December 2015 (i) are not in breach of International
Sanctions, including those issued, administered and enforced by the U.S. government, and (ii) do not
implicate International Sanctions with regard to our Group, our Shareholders or any person or entity,
including our Group’s investors, the Stock Exchange, HKSCC and HKSCC Nominees. For details of
our indirect business activities involving Myanmar and Sanctioned Persons, please see “Business —
Business activities that indirectly involve a Sanctioned Country and Sanctioned Persons”.

We have undertaken to the Stock Exchange that we will not use the proceeds from the Placing,
as well as any other funds raised through the Stock Exchange, to finance or facilitate, directly or
indirectly, activities or business with, or for the benefit of, any Sanctioned Countries, or Sanctioned
Persons, or any other government, individual or entity sanctioned by U.S., EU, the United Nations or
Australia, including, without limitation, any government, individual or entity that is the subject of any
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OFAC-administered sanctions. We have also undertaken to the Stock Exchange that we will not enter
into sanctionable transactions that would expose us or any relevant persons to risks of being
sanctioned. If we breach any of these undertakings to the Stock Exchange after the Listing, it is

possible that the Stock Exchange may delist our Shares.

As we operate in Singapore, we will comply with all Singapore laws and applicable laws in the
jurisdictions where we have operations. We will also seek to avoid doing business with any Sanctioned
Persons. However, to the extent such sanctions are imposed on our Company, our business and

Shareholders’ interests could be affected.

We cannot predict the interpretation or implementation of government policy at the U.S. federal,
state or local levels or any policy by EU, the United Nations, Australia and other applicable
jurisdictions with respect to any future activities by us or our affiliates in connection with any
Sanctioned Countries, and/or with Sanctioned Persons. We have no present intention to undertake any
future business that would cause us, the Stock Exchange, HKSCC, HKSCC Nominees, or our
Shareholders or investors to violate or become a target of sanctions laws of U.S., EU, the United
Nations or Australia. However, we can provide no assurances that our future business will be free of
risk under sanctions implemented in these jurisdictions or that our business will conform to the
expectations and requirements of the U.S. authorities or the authorities of any other government that
do not have jurisdiction over our business but nevertheless assert the right to impose sanctions on an
extraterritorial basis. Our business and reputation could be adversely affected if the authorities of
U.S., EU, the United Nations, Australia or any other jurisdictions were to determine that any of our
activities constitutes a violation of the sanctions they impose or provides a basis for a sanctions
designation of our Company. In addition, because many sanctions programmes are evolving, new
requirements or restrictions could come into effect which might increase scrutiny on our business or
result in one or more of our business activities being deemed to have violated sanctions, or being

sanctionable.

In addition, certain U.S. state and local governments and universities have restrictions on the
investment of public funds or endowment funds, respectively, in companies that are members of
corporate groups with activities in certain Sanctioned Countries. As a result, concern about potential
legal or reputational risk associated with our historical business activities that indirectly involve a
Sanctioned Country and Sanctioned Persons could also reduce the marketability of our Shares to
particular investors, which could affect the price of our Shares and Shareholders’ interests in us,
despite our commitment not to direct the proceeds from the Placing to dealings with Sanctioned
Persons. Before investing in our Shares, you should consider if such investment would expose you to
any of the International Sanctions risk arising from your nationality or residency. Any of these events

could have an adverse effect on the value of your investment in us.
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Our financial performance in the modification, tuning and grooming services and trading of
spare parts and accessories segment depends on customer preferences to the brands we carry and
whether the brands correspond to market trends. If our suppliers for spare parts and accessories
are unable to develop their brands and anticipate or track consumer preference and market
trends effectively, our performances and financial results could be affected.

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016, the
modification, tuning and grooming and trading of spare parts and accessories segment accounted for
approximately 16.2%, 19.8% and 21.3% of our revenue, respectively. Customer preferences to the
brands we carry and whether the brands correspond to market trends will impact on our performance
in the modification and tuning segment. Business and marketing strategies adopted by our suppliers
for spare parts and accessories and their ability to manage and develop their brands may therefore
affect the demand for our modification and tuning services. As we do not have any control over the
decisions on the style and design of the spare parts and accessories and/or the promotional and
business strategies of these suppliers, there is no assurance that such brands will continue to suit
customers’ tastes and thus we cannot assure that these brands will continue to attract customers and
generate sales. If these suppliers fail to develop their brands to capture the changes in customers’
tastes or preferences or in market trends, and these brands no longer appeal to customers, our

performances and financial results could be affected.

If we fail to collect our trade receivables in a timely manner, our financial conditional and results
of operations could be negatively affected.

We may not be able to collect our trade receivables in a timely manner and payments to us may
be delayed after the dates of the invoices due to various reasons, for instance, a prolonged process of
claiming against an insurance company will be involved if the passenger car on which we carried out
services was involved in an accident and such customer authorised us to facilitate the insurance claim.
As at 31 December 2014 and 2015 and 30 April 2016, approximately S$36,000, S$426,000 and
S$$470,000 of trade receivables were aged for more than 120 days, respectively. Our credit risk
increased as a result of the increase in our Group’s trade receivables turnover days from approximately
13.5 days for the year ended 31 December 2014 to approximately 23.0 days for the year ended 31
December 2015, and further to approximately 41.7 days for the four months ended 30 April 2016. For
details, please see “Financial Information — Net current assets — Trade and other receivables” and
“Financial Information — Analysis of key financial ratios — Trade receivables turnover”. Delayed
payment for the services we performed increases our exposure to credit risks and may affect our ability
to manage our working capital and our business and financial performance can be adversely affected.

The impairment losses recognised as at 31 December 2014 and 2015 and 30 April 2016 were
approximately S$34,000, S$42,000 and S$29,000, respectively. There is no assurance that impairment
losses will not continue to exist in the future. If any material amount of trade receivables is considered
to be uncollectable, impairment will be made accordingly. As a result, our financial results may be

adversely affected.
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We may not be able to successfully register a trademark in Singapore.

We have applied for the registration of a trademark in Singapore which was undergoing
examination by the relevant authority in Singapore as at the Latest Practicable Date. For details,
please see “Statutory and General Information — B. Further information about our business — 2. Our
intellectual property rights” in Appendix V to this prospectus. Protection afforded by trademark
registration may not be sufficient to prevent infringement of the trademark by third parties and may
not prevent infringement of third parties’ trademarks. There is no assurance that such application will
be successful, and our use of such trademark may infringe upon intellectual property rights of third
parties. Should we fail to register such trademark, fail to enforce our rights against third parties, or
we are held by any court or tribunal to be infringing upon or have infringed upon any trademarks of
others, our financial and operating results may be adversely affected.

We depend on the proper performance of our ERP system and any serious disruption of such
systems could adversely impact our business.

We rely on our ERP system in many aspects of our operations, such as maintaining customers’
information which allows our customer service staff to follow up regularly, maintaining our inventory
at a regular level and issuing invoices to customers. Any disruption to or breakdown of our
information technology systems may have a material adverse effect on our business and results of
operations.

Our insurance coverage could be inadequate and potential losses borne by us could adversely
affect our cash flow and liquidity.

There is no assurance that our insurance coverage would be sufficient to cover all of our potential
losses or that we will be able to successfully claim any of our loss under our current insurance
policies. The occurrence of any of these events could result in our incurring substantial costs and the
diversion of our resources. There is no assurance that our insurance coverage will be sufficient to
prevent us from such loss. In the event that we incur losses that are not covered by our insurance
coverage, or our insurance policies fail to sufficiently compensate our actual losses, we would have
to pay for the loss or the difference (as the case may be) ourselves and our cash flow and liquidity
could be adversely affected. For details on our insurance policies, please see “Business — Insurance”.

Future expansion plans are subject to uncertainties and risks.

We have set out our future plans in “Future Plans and Use of Proceeds”. Whether our future plans
can be implemented successfully may be beyond our control and some future events may affect the
smooth running of the expansion plan such as shortage of technicians and changes in applicable laws,
rules and regulations.

We plan to expand our servicing capacity by, among others, leasing the New Premises which is
less than 0.5 kilometres from our Kung Chong Service Centre. As at the Latest Practicable Date, the
New Premises was under construction with an expected completion date in mid-2017. There is no
assurance that such premises will be completed on time. In the event of delay in completion, the
implementation of such future plan will be adversely affected.
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There is no assurance that we will be successful in our expansion plans. If we fail to project
accurately the time, labour and costs required for implementing our expansion plans, or if there is
insufficient demand for our services after the expansion, our business and results of operation may be

adversely affected.

RISKS RELATING TO OUR INDUSTRY

Imposition of laws or regulations restricting the carrying on of our business, government policies
on passenger car purchases and ownership therefore restricting road use in Singapore, or
measures to encourage the use of public transport, may have a material adverse effect on our
business.

As at the Latest Practicable Date, all of our maintenance and repair services and modification,
tuning and grooming services were provided to passenger cars in Singapore. There are laws in
Singapore relating to the carrying on of our businesses, for instance vehicle modifications. For details,
please see “Regulatory Overview — Laws relating to the carrying on of the business of our Group”.
In Singapore, a COE is required for the registration of a new vehicle in the appropriate vehicle
category. A COE represents a right to vehicle ownership and use of the limited road space in Singapore
for 10 years. The Singapore government controls the total number of vehicles in use by limiting the
quota of COE. From 2010 to 2013, the number of newly registered passenger cars in Singapore
decreased as a result of reduced COE quota and higher COE price. Any measures taken by the
Singapore government to limit or reduce the number of passenger car registrations, therefore reducing
the number of passenger cars on the roads, and/or measures to encourage the use of public transport,
may materially and adversely affect the demand of our services.

The Ministry of Transport of Singapore announced in January 2016 that it aimed to make (i)
public transport the main mode of travel by 2030; and (ii) walking, cycling and riding public transport
the preferred life style, by improving rail reliability and walking and cycling connections. If
restrictions on road use in Singapore are imposed, and/or if measures to encourage the use of public
transport are imposed and successful, it may result in a reduction in the number of passenger cars in
Singapore and hence the demand for our services may be negatively affected. In this event, our

financial condition and results of operations could be materially and adversely affected.

If the Singapore government raises the import tariff rates on imported passenger cars or
otherwise increases the costs of owning and using passenger cars or luxury and ultra-luxury
passenger cars in Singapore, our results of operations may be adversely affected.

During the Track Record Period, we have provided services to car dealers, which import
passenger cars from overseas. For details, please see “Business — Customers”. If the Singapore
government raises the import tariff rates for imported passenger cars, or otherwise increases the costs
of owning and using passenger cars in Singapore, the market demand for passenger cars may reduce,
and thereby reducing the number of passenger cars in Singapore. Our results of operations and
financial conditions may be adversely affected, due to a reduction in number of passenger cars which
may require our services.
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Our Group’s revenue is derived mainly in Singapore and may be adversely affected by changes
in the economic, financial or social conditions in Singapore.

During the Track Record Period, most of our revenue is derived in Singapore. Demand for our
services may be affected by changes or developments in the overall economic, financial or social
conditions in Singapore, which are outside our Group’s control. Should there be any material adverse
changes in the economic, financial or social conditions in Singapore, our Group’s business and
profitability may be materially and adversely affected. If there is a significant decrease in demand for
our services, our Group’s business and results of operations could be materially and adversely
affected.

Our Group faces competition from other service centres, including those operated by car dealers.
If car dealers or owners of other service centres decide to expand their service centres and/or
lower the prices charged for their services, our operating results and business performance may
be materially and adversely affected.

Our Group’s business faces competition from other service centres, including those operated by
car dealers, in various aspects, such as number of service centres, convenience, pricing, range of
services and service quality. According to the Frost & Sullivan Report, the passenger car maintenance
and repair market in Singapore is highly fragmented, with approximately 1,300 service centres in
2015. The top 5 players accounted for only approximately 5.5% of market share, and the top player
accounted for only approximately 2.1% of market share, in terms of the number of passenger cars
maintained and/or repaired in Singapore in 2015. If car dealers or owners of other service centres
decide to expand their service centres, for instance increasing their number of service centres and
lowering the prices charged for their services, or if other service centres supply or use other popular
brands of spare parts and accessories for modification and tuning, we may face more intense
competition and may not be able to compete effectively against some of these competitors. As a result,
we may suffer a decline in the demand for our services and our operating results and business
performance may be materially and adversely affected.

We are subject to changes in restrictions of import and export trade due to the nature of our
business.

Some of our suppliers and customers are overseas. Any changes in restrictions of import and
export trade of the country or region which we purchase spare parts from or deliver spare parts to, such
as regulatory restrictions, industry-specific quotas, tariffs, non-tariff barriers and taxes, could
adversely affect our business, financial condition and results of operations.

RISKS RELATING TO THE PLACING

There has been no prior public market for the Shares and the liquidity, market price and trading
volume of the Share may be volatile.

Prior to the Placing, there was no public market for the Shares. The listing of, and the permission

to deal in, the Shares on the Stock Exchange do not guarantee the development of an active public
market or the sustainability thereof following completion of the Placing. Factors such as variations in
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our Group’s revenues, earnings and cash flows, loss of key personnel, and the liquidity of the market
for the Shares, could cause the market price and trading volume of the Shares to change substantially.
In addition, both the market price and liquidity of the Shares could be adversely affected by factors
beyond our Group’s control and unrelated to the performance of our Group’s business, especially if
the financial market in Hong Kong experiences a significant price and volume fluctuation. In such

cases, investors may not be able to sell their Shares at or above the Placing Price or at all.

The trading volume and market price of the Shares following the Placing could be volatile.

The price and trading volume of the Shares could be volatile. Factors such as variations in our
Group’s revenue, earnings, cash flows, announcements of new investments and strategic alliances or
acquisitions could result in large and sudden changes in the volume and price at which the Shares will
trade. Volatility in the trading price of the Shares could also be caused by factors outside our Group’s
control and could be unrelated to our Group’s operating results, such as investors’ perception of our
Group’s business plans, changes in our Group’s senior management personnel; and macroeconomic
factors. These fluctuations may materially and adversely affect the prevailing market price of the

Shares.

Future sales or perceived sales of a substantial number of the Shares in the public market could

materially and adversely affect the prevailing market price of the Shares.

There is no assurance that our Controlling Shareholder will not dispose of his Shares following
the expiration of his lock-up period after the Placing. We cannot predict the effect, if any, of any future
sales of the Shares by our Controlling Shareholder, or that the availability of the Shares for sale by
our Controlling Shareholder may have on the market price of the Shares. Sales of a substantial number
of the Shares by our Controlling Shareholder or the market perception that such sales may occur could

materially and adversely affect the prevailing market price of the Shares.

Investors may experience dilution effect if our Group issues additional Shares in the future.

Our Company may issue additional Shares upon exercise of options which may be granted under
the Share Option Scheme in the future. The increase in the number of Shares outstanding after such
issue would result in the reduction in the percentage ownership of the Shareholders and may result in

a dilution in the earnings per Share and net asset value per Share.

In addition, our Group may need to raise additional funds in the future to finance business
expansion or new development plans and acquisitions. If additional funds are raised through the
issuance of new equity or equity-linked securities of our Company, other than on a pro rata basis to
existing Shareholders, then (i) the percentage ownership of those existing Shareholders in our
Company may be reduced, and they may experience subsequent dilution in the percentage ownership,
and/or (ii) such newly issued securities may have preferred rights, options or privileges superior to

those of the Shares of the existing Shareholders.
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Shareholders and investors could face difficulties in protecting their interests because our
Company was incorporated under the laws of the Cayman Islands and these laws could provide
different protections to minority Shareholders than the laws of Hong Kong.

Our corporate affairs are governed by, among other things, our Memorandum of Association, our
Articles of Association and by the Companies Law and common law of the Cayman Islands. The laws
of the Cayman Islands relating to the protection of the interests of minority shareholders could differ
in some respects from those established under statutes or judicial precedents in existence in Hong
Kong. Such differences could mean that the minority Shareholders could have different protections

than they would have under the laws of Hong Kong.

Dividends distributed in the past may not be indicative of our dividend policy in the future.

In February and July 2015, MBMW, one of our operating subsidiaries, declared interim dividend
of S$4.0 million and S$1.0 million, respectively, to MBMI, being its then sole shareholder. In
February and July 2015, MBMI declared interim dividend of S$4.0 million and approximately S$1.5
million, respectively, to Mr. Lim, being its then sole shareholder. Any future dividend declaration and
distribution by us will depend on various factors, including, without limitation, our results of
operations, financial condition, future prospects and other factors which our Board of Directors may
determine as important. Accordingly, our historical dividend distributions are not indicative of our
future dividend policy and we cannot assure you that dividends of similar amounts or at similar rates
will be declared in the future. Potential investors should be aware that the amount of dividends

previously paid should not be used as a reference or basis upon which future dividends are determined.

RISKS RELATING TO THE STATEMENTS MADE IN THIS PROSPECTUS AND FROM
OTHER SOURCES

Statistics and facts in this prospectus have not been independently verified.

This prospectus includes certain statistics and facts that have been extracted from government
official sources and publications or other sources. We believe that the sources of these statistics and
facts are appropriate sources for such statistics and facts and have taken reasonable care in extracting
and reproducing such statistics and facts. We have no reason to believe that such statistics and facts
are false or misleading or that any fact has been omitted that would render such statistics and facts
false or misleading. These statistics and facts have not been independently verified by us, our
Controlling Shareholder, the Sponsor, the Lead Manager, the Bookrunner, the Underwriter, any of
their respective directors, advisors, officers, employees, agents, affiliates and/or representatives or
any other person or party involved in the Placing and therefore, we make no representation as to the
accuracy of these statistics and facts. As such, these statistics and facts should not be unduly relied

upon.

In all cases, investors should give consideration as to how much weight or importance they

should attach to, or place on, such facts or other statistics.
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Forward-looking statements in this prospectus could prove inaccurate.

This prospectus contains certain forward-looking statements relating to the plans, objectives,
expectations and intentions of our Directors. Such forward-looking statements are based on numerous
assumptions as to our present and future business strategies and the development of the environment
in which we operate. Our actual financial results, performance or achievements could differ materially
from those discussed in this prospectus. Investors should be cautious against placing undue reliance
on any forward-looking statements as these statements involve known and unknown risks,
uncertainties and other factors which could cause our actual financial results, performance or
achievements to be materially different from our anticipated financial results, performance or
achievements expressed or implied by these statements. We are not obliged to update or revise any
forward-looking statements in this prospectus, whether by reason of new information, future events
or otherwise.

You should read the entire prospectus carefully and we strongly caution you not to place any
reliance on any information contained in press articles, media coverage and/or research analyst

reports regarding us and the Placing.

There could be press articles, media coverage and/or research analyst reports regarding us and
the Placing, which could include certain financial information, financial projections, industry
comparisons, and/or other information about us and the Placing that do not appear in this prospectus.
We do not accept any responsibility for any such press articles, media coverage or research analyst
reports or the accuracy, completeness or reliability of any such information. We make no
representation as to the appropriateness, accuracy, completeness or reliability of any such information
or publication. We have not authorised the disclosure of any such information in the press, media or
research analyst report. To the extent that any such information appearing in publications other than
this prospectus is inconsistent or conflicts with the information contained in this prospectus, we
disclaim it and accordingly, you should not rely on any such information. In making your decision as
to whether to purchase the Shares, you should rely only on the financial, operational and other

information included in this prospectus.



INFORMATION ABOUT THIS PROSPECTUS AND THE PLACING

DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which our Directors collectively and individually accept full responsibility,
includes particulars given in compliance with the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, the Securities and Futures (Stock Market Listing) Rules (Chapter 571V of the
Laws of Hong Kong) and the GEM Listing Rules for the purposes of giving information with regard
to our Company. Our Directors, having made all reasonable enquiries, confirm that to the best of their
knowledge and belief:

° the information contained in this prospectus is accurate and complete in all material
respects and not misleading or deceptive;

° there are no other matters the omission of which would make any statement herein or this
prospectus misleading; and

° all opinions expressed in this prospectus have been arrived at after due and careful
consideration and are founded on bases and assumptions that are fair and reasonable.

The Placing Shares are offered for subscription solely on the basis of the information contained
and the representations made in this prospectus. No person is authorised in connection with the
Placing to give any information, or to make any representation, not contained in this prospectus. Any
information or representation not contained herein shall not be relied upon as having been authorised
by our Company, the Sponsor, the Lead Manager, the Bookrunner, the Underwriter, any of their
respective directors, advisers, officers, agents, employees, affiliates and/or representatives or any
other person or parties involved in the Placing.

PLACING SHARES ARE FULLY UNDERWRITTEN

This prospectus is published solely in connection with the Placing which is sponsored by the
Sponsor and managed by the Lead Manager. The Placing Shares will be fully underwritten by the
Underwriter subject to the terms and conditions of the Underwriting Agreement. For further
information about the Underwriter and underwriting arrangements, please see “Underwriting”.

RESTRICTIONS ON SALE OF THE PLACING SHARES

No action has been taken to permit any offering of the Placing Shares or the distribution of this
prospectus in any jurisdiction other than Hong Kong. Accordingly, this prospectus may not be used
for the purpose of, and does not constitute, an offer or invitation nor is it calculated to invite or solicit
offers in any jurisdiction or in any circumstances in which such offer or invitation is not authorised
or to any person to whom it is unlawful to make such an offer or invitation. The distribution of this
prospectus and the offering of the Placing Shares in other jurisdictions are subject to restrictions and
may not be made except as permitted under the applicable laws, rules and regulations of such
jurisdictions pursuant to registration with or authorisation by the relevant regulatory authorities or as
an exemption therefrom.
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Each person acquiring the Placing Shares will be required to confirm, or by his/her acquisition
of the Placing Shares be deemed to confirm, that he/she is aware of the restrictions on offers of the
Placing Shares described in this prospectus and that he/she is not acquiring, and has not been offered,

any such shares in circumstance that contravenes any such restrictions.

Prospective subscribers for the Placing Shares should consult their financial advisers and take
legal advice as appropriate, to inform themselves of, and to observe, all applicable laws and

regulations of any relevant jurisdiction.

STRUCTURE AND CONDITIONS OF THE PLACING

Details of the structure of the Placing, including the conditions thereto, are set out in “Structure

and Conditions of the Placing”.

APPLICATION FOR LISTING ON GEM

Application has been made to the Listing Division for the listing of, and permission to deal in,
our Shares in issue and to be issued as mentioned in this prospectus on GEM. No part of the share or
loan capital of our Company is listed on or dealt in on any other stock exchange and no such listing

or permission to list is being or is proposed to be sought in the near future.

Pursuant to Rule 11.23(7) of the GEM Listing Rules, at all times after the Listing, our Company
must maintain the “minimum prescribed percentage” of 25% or such applicable percentage of the

issued share capital of our Company in the hands of the public (as defined in the GEM Listing Rules).

Under section 44B(1) of the Companies (Winding Up and Miscellaneous Provisions) Ordinance,
if the permission for the Shares offered under this prospectus to be listed on GEM has been refused
before the expiration of three weeks from the date of the closing of the Placing or such longer period
not exceeding six weeks as may, within the said three weeks, be notified to our Company for
permission by or on behalf of the Listing Division, then any allotment made on an application in

pursuance of this prospectus shall, whenever made, be void.

Only securities registered on the branch register of members of our Company kept in Hong Kong

may be traded on GEM unless the Stock Exchange otherwise agrees.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the approval of the listing of, and permission to deal in, our Shares in issue and to be
issued as mentioned in this prospectus on GEM and the compliance with the stock admission
requirements of HKSCC, our Shares will be accepted as eligible securities by HKSCC for deposit,
clearance and settlement in CCASS with effect from the Listing Date or on any other date as
determined by HKSCC.
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Settlement of transactions between participants of the Stock Exchange is required to take place
in CCASS on the second Business Day after any trading day. Investors should seek the advice of their
stockbroker or other professional adviser for details of those settlement arrangements as such

arrangements will affect their rights and interests.

All necessary arrangements have been made for the Shares to be admitted into CCASS. All
activities under CCASS are subject to the General Rules of CCASS and CCASS Operational

Procedures in effect from time to time.

HONG KONG BRANCH SHARE REGISTRAR AND STAMP DUTY

Our Company’s principal share register will be maintained by our principal share registrar,
Estera Trust (Cayman) Limited, in the Cayman Islands and our Company’s Hong Kong branch share
register will be maintained by our Hong Kong branch share registrar, Tricor Investor Services Limited,

in Hong Kong.

All Shares in issue will be registered in our Company’s branch share register to be maintained
in Hong Kong. Only Shares registered on our Company’s branch share register maintained in Hong
Kong may be traded on GEM unless the Stock Exchange otherwise agrees. Dealings in Shares
registered in the branch share register of our Company in Hong Kong will be subject to Hong Kong

stamp duty.

Unless determined otherwise by our Company, dividends payable in Hong Kong dollars in
respect of our Shares will be paid to the Shareholders listed on our Company’s Hong Kong branch
share register to be maintained in Hong Kong, by ordinary post, at the Shareholders’ risk, to the
registered address of each Shareholder or to such person and to such address as the holder may in
writing direct or if joint Shareholders, to the registered address of that one whose name stands first
in the register in respect of the joint holding or to such person and to such address as the joint holders

may in writing direct in accordance with the Articles.

PROFESSIONAL TAX ADVICE RECOMMENDED

Potential investors in the Placing are recommended to consult their professional advisers if they
are in any doubt as to taxation implications of the subscription for, purchase, holding or disposal of,
dealings in, or the exercise of any rights in relation to, our Shares. None of our Company, the Sponsor,
the Lead Manager, the Bookrunner, the Underwriter, any of their respective directors, advisers,
officers, employees, agents or representatives (where applicable) or any other persons or parties
involved in the Placing accepts responsibility for any tax effects on or liabilities of any person
resulting from the subscription for, purchase, holding or disposal of, dealings in, or the exercise of any

rights in relation to, our Shares.
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DEALINGS AND SETTLEMENT

Dealings in the Shares on GEM are expected to commence at 9:00 a.m. (Hong Kong time) on or
about Tuesday, 8 November 2016.

Shares will be traded in board lots of 5,000 Shares each and are freely transferable.

The GEM stock code for the Shares is 8283.

Our Company will not issue any temporary document of title.

LANGUAGE

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail. Names of any laws and regulations, governmental
authorities, institutions, natural persons or other entities which have been translated into English and
included in this prospectus and for which no official English translation exists are unofficial

translations for your reference only. If there is any inconsistency, the Chinese name prevails.

EXCHANGE RATE CONVERSION

Unless otherwise specified, this prospectus contains translations for the convenience of the
reader the following rates: Singapore dollars into HK dollars at the rate of S$1.00 = HK$5.6 as at the
Latest Practicable Date. These translations are provided for reference and convenience only, and no
representation is made, and no representation should be construed as being made, that any amounts
in S$ or HK$ can be or could have been at the relevant dates converted at the above rates or any other

rates at all.

Unless our Company determines otherwise, dividends payable in HK dollars in respect of the
Shares will be paid to the Shareholders listed on our Company’s Hong Kong branch register of
members to be maintained in Hong Kong by cheque sent, by ordinary post, at the Shareholder’s risk
to the registered address of each Shareholder or, in the case of joint holders, the first-named holder

in accordance with the Articles.

ROUNDING

Any discrepancies in any table or chart between the totals and the sums of the amounts listed

therein are due to rounding.
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DIRECTORS AND PARTIES INVOLVED IN THE PLACING

DIRECTORS

Name Address Nationality

Executive Directors

Kelvin LIM Blk 200A, #06-20 Singapore
Sengkang East Road
Singapore 541200

CHUA Boon Hou (Cai Wenhao) Blk 304, #07-485 Singapore

(B35 Clementi Avenue 4

Singapore 120304

LIM Kong Joo (FRIEH#) Blk 470, #04-914 Malaysia
Ang Mo Kio Avenue 10
Singapore 560470

Non-executive Director

DU Xianjie (FL5E78) Flat K, 9/F, Tower 7 Hong Kong
Harbour Place
8 Oi King Street
Hung Hom
Kowloon, Hong Kong

Independent non-executive

Directors

POK Mee Yau ( b F4h) House 201, #13-10 Malaysia
Tanjong Rhu Road
Singapore 436917

LIU Ji (2/%5) Blk 203C, #02-25 Singapore
Compassvale Road
Singapore 543203

LEUNG Yiu Cho Rm 2722, 27/F Hong Kong

(R

Hin Tak House

Hin Keng Estate

Shatin

New Territories, Hong Kong

Please see “Directors and Senior Management” for further details of our Directors.
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DIRECTORS AND PARTIES INVOLVED IN THE PLACING

PARTIES INVOLVED IN THE PLACING

Sponsor Messis Capital Limited
Room 1606, 16/F., Tower 2
Admiralty Centre
18 Harcourt Road

Hong Kong
Lead Manager, Bookrunner and Great Wall Securities Limited
Underwriter 17/F, No. 148 Electric Road
North Point
Hong Kong
Legal advisers to our Company As to Hong Kong law

Wilson Sonsini Goodrich & Rosati
Suite 1509, 15/F

Jardine House

1 Connaught Place

Central

Hong Kong

As to Singapore law
Equity Law LLC

7 Temasek Boulevard
#43-03 Suntec Tower One
Singapore 038987

As to Cayman Islands law
Appleby

2206-19 Jardine House

1 Connaught Place
Central

Hong Kong

As to International Sanctions law
DLA Piper

3 Noble Street

London

EC2V 7EE

United Kingdom

Legal advisers to the Sponsor and the As ro Hong Kong law
Underwriter Pinsent Masons
50th Floor
Central Plaza
18 Harbour Road
Hong Kong
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DIRECTORS AND PARTIES INVOLVED IN THE PLACING

Auditors and reporting accountants Ernst & Young
Certified Public Accountants
22nd Floor, CITIC Tower
1 Tim Mei Avenue
Central
Hong Kong

Property valuer DTZ Cushman & Wakefield Limited
16th Floor
Jardine House
1 Connaught Place
Central
Hong Kong

Industry consultant Frost & Sullivan (Beijing) Inc., Shanghai Branch Co.
Room 1018, Tower B
No. 500 Yunjin Road
Xuhui District
Shanghai
200232
PRC

Compliance Adviser Messis Capital Limited
Room 1606, 16/F., Tower 2
Admiralty Centre
18 Harcourt Road
Hong Kong
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CORPORATE INFORMATION

Principal Place of Business and Head 176 Sin Ming Drive
Quarter in Singapore #01-15 Sin Ming Autocare
Singapore 575721

Registered Office in the Cayman Estera Trust (Cayman) Limited
Islands PO Box 1350
Clifton House
75 Fort Street
Grand Cayman KY1-1108
Cayman Islands

Principal Place of Business in 9/F, Wah Yuen Building
Hong Kong under Part 16 of 149 Queen’s Road Central
the Companies Ordinance Central, Hong Kong

Company’s Website www.zhengliholdings.com

(The information on the website does not form part of
this prospectus)

Company Secretary WONG Cheung Ki Johnny (F FJi#), HKICPA
Compliance Officer CHUA Boon Hou (Cai Wenhao) (%3 %)
Authorised Representatives CHUA Boon Hou (Cai Wenhao) (%‘?i%)

Blk 304, #07-485
Clementi Avenue 4
Singapore 120304

WONG Cheung Ki Johnny (F #FJif)
Flat E, 23/F

Ko On Mansion, Taikoo Shing
Quarry Bay, Hong Kong

Audit Committee LIU Ji (21%) (Chairman)
LEUNG Yiu Cho (ZHE#H)
POK Mee Yau ( b FE4H)

Remuneration Committee LEUNG Yiu Cho (Z#H) (Chairman)
LIU Ji (28
Kelvin LIM

Nomination Committee POK Mee Yau ( I Z4f) (Chairman)
LIU Ji (%15#)
Kelvin LIM

Risk Management Committee POK Mee Yau ( I #4f) (Chairman)
Kelvin LIM

LIM Kong Joo (M)
CHUA Boon Hou (Cai Wenhao) (3303%)
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Cayman Islands Principal Share
Registrar and Transfer Office

Hong Kong Branch Share Registrar
and Transfer Office

Compliance Adviser

Principal Banks

Estera Trust (Cayman) Limited
PO Box 1350

Clifton House

75 Fort Street

Grand Cayman KY1-1108
Cayman Islands

Tricor Investor Services Limited
Level 22, Hopewell Centre

183 Queen’s Road East

Hong Kong

Messis Capital Limited
Room 1606, 16/F., Tower 2
Admiralty Centre

18 Harcourt Road

Hong Kong

United Overseas Bank Limited
80 Raffles Place

UOB Plaza

Singapore 048624

Citibank N.A., Singapore Branch
5 Changi Business Park Crescent
Level 5

Singapore 486027
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INDUSTRY OVERVIEW

This section and elsewhere in this prospectus contain information extracted from a
commissioned report, or the Frost & Sullivan Report, prepared by Frost & Sullivan for inclusion
in this prospectus. We believe that the sources of information of this section are appropriate sources
for such information and have taken reasonable care in extracting and reproducing such
information. We have no reason to believe that such information is false or misleading or that any
fact has been omitted that would render such information false or misleading. The information has
not been independently verified by our Directors, the Sponsor, the Bookrunner, the Lead Manager,
the Underwriter, any of their respective directors, advisers, officers, employees, agents, affiliates
and/or representatives or any other persons or parties involved in the Placing, other than Frost &
Sullivan, and no representation is given as to its fairness, correctness and accuracy. Accordingly,
you should not place undue reliance on such information or statistics. Please see “Risk Factors —
Risks relating to the statements made in this prospectus and from other sources — Statistics and
facts in this prospectus have not been independently verified.” for details. We believe, after taking
reasonable care, that there have been no material adverse changes in the market information since
the date of the Frost & Sullivan Report which may qualify, contradict or have an impact on the

information in this section.

OVERVIEW OF THE SINGAPORE ECONOMY

Nominal GDP in Singapore experienced a stable growth from approximately SGD322.4 billion
in 2010 to approximately SGD402.5 billion in 2015, representing a CAGR of approximately 4.5%. It
is estimated that nominal GDP in Singapore will further increase from approximately SGD402.5
billion in 2015 to approximately SGD534.7 billion in 2019 with a higher CAGR of approximately
5.8%. The population in Singapore increased from approximately 5.1 million in 2010 to approximately
5.5 million in 2015, with a CAGR of approximately 1.7%. From 2015 to 2020, the population in
Singapore is expected to grow at a lower CAGR of approximately 0.6% and will reach approximately
5.7 million in 2020. The per capita nominal GDP in Singapore increased from SGD63,497.8 in 2010
to SGD72,179.7 in 2015, representing a CAGR of approximately 2.6%. As the growth rate of nominal
GDP is higher than that of Singapore population, the per capita nominal GDP is expected to grow at
a higher rate of approximately 5.4% from 2015 to 2020 and climb up to SGD93,778.8 in 2020.

OVERVIEW OF SINGAPORE PASSENGER CAR MARKET
COE requirement in the Singapore

In Singapore, a COE is required for the registration of a new vehicle in the appropriate vehicle
category. A COE represents the right to vehicle ownership and use of the limited road space in
Singapore for 10 years. At the end of the 10-year COE period, car owners can choose to deregister or

revalidate COE for another 5 or 10 years by paying the prevailing quota premium. Vehicle owners are
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also allowed to de-register their COEs before the 10-year period and will receive monetary rebate. All
passenger cars including mass production cars, luxury and ultra-luxury cars fall into vehicle categories
A and B. The chart below illustrates the COE quota of vehicle categories A, B and E which fall into

the category of passenger car for the years indicated:

COE Quota
2010 2011 2012 2013 2014 2015
Category A 18,733 13,026 12,909 8,534 12,230 32,867
Category B 13,469 9,665 8,451 8,230 11,205 21,578
Category E 9,692 8,067 6,983 6,247 6,031 6,927

Source: Frost & Sullivan
Monthly average COE price in the Singapore

The COE price is largely influenced by the COE quota. From 2010 to 2012, the monthly average
COE price for all vehicle categories increased sharply as a result of the COE quota reduction
announcement made by the Singapore government. Passenger car buyers bade higher COE price to
secure the required COE before further COE quota reduction. In February 2013, the COE price
dropped significantly after the new loan restrictions imposed by Monetary Authority of Singapore,
which largely discouraged the purchase of new passenger cars. In September 2013, the COE price then
increased significantly due to the announcement of new COE categorisation criteria by LTA which
took most premium models out of vehicle category A to vehicle category B. From 2014 to 2015, the
COE price represented a downward trend as a result of the increase in COE quota during the same
historical period. The chart below illustrates the monthly average COE prices in Singapore:

SGD
120,000 - —Category A

Category B Category E

100,000 -

80,000 -

60,000 -

40,000 -

20,000 -

Source: LTA, Frost & Sullivan
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Total number of registered passenger car in Singapore

During 2010 to 2015, the total number of registered passenger cars maintained on a stable level.
The total number of registered passenger cars in Singapore grew from approximately 623,800 units in
2010 to approximately 633,000 units in 2015 with a CAGR of approximately 0.3%. During the same
historical period, the total number of luxury and ultra-luxury registered passenger cars grew from
approximately 81,200 units in 2010 to approximately 128,000 units in 2015, representing a CAGR of
approximately 9.5%.

The graph below illustrates the correlations between the COE quota, the number of de-registered
passenger cars, the number of newly registered passenger cars and the total number of registered

passenger cars with the arrows representing the direction of impact:

Number of de-registered

3
/ passenger cars

T Total number of

COE quota

~.

passenger cars

Number of newly
registered passenger cars

1. A COE is required for the registration of a new passenger car. The Singapore government
controls the number of newly registered passenger cars through the COE quota system with
the aim to keep the total number of registered vehicles at a relatively stable volume to meet
the needs of transportation and prevent the problems of overcrowded traffic and air

pollution.

2. A COE initially has a period of 10 years. At the end of the 10-year COE period, vehicle
owners can choose to (i) deregister their COEs; or (ii) revalidate their COEs for another 5
or 10-year period by paying the prevailing quota premium. Vehicle owners are also allowed
to de-register their COEs before the expiry of the 10-year period and receives monetary

rebate.

3. According to the LTA, the monthly COE quota is calculated by summing up (i) the allowed
annual net increase in vehicle population; (ii) the replacement of de-registered vehicles;
and (iii) adjustments to account for changes in taxi population, past over-projections,
expired or cancelled temporary COE, etc.. Given the allowed annual net increase in vehicle
population is kept at a fixed rate of 0.25% of the vehicle population of the previous year
since February 2015, and the adjustments remain comparatively stable every month, the

replacement of de-registered vehicles influences the COE quota largely.
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4.  The fluctuations of the total number of registered passenger cars are resulted from the
number of newly registered passenger cars, minus the number of de-registered passenger
cars.

The number of de-registered passenger cars impacts on COE quota with certain time lag. The
COE quota is computed and set every three months. Number of replacements of the deregistered
vehicles is mainly calculated based on the total number of deregistered vehicles during the 3 months
before the last month. For illustrative purpose only, the COE quota released from August to October
2016 was calculated based on the total number of de-registered vehicles from April to June 2016. In
other words, the number of de-registered vehicles released from April to June 2016 would only have
an impact on the COE quota from August to October 2016.

The COE quota impacts on the number of newly registered passenger cars with certain time lag.
Once a car owner successfully bids a COE through the COE open bidding system, he/she is allowed
to register the vehicle within 3 or 6 months, depending on the vehicle categories.

From 2016 to 2018, it is expected that the number of passenger cars about to reach the 10-year
usage entitlement will be high. Therefore, more passenger cars are expected to be de-registered in
2016, 2017 and 2018 as a result of such expiry of COEs. The increase in the number of de-registered
passenger cars will increase the COE quota subsequently and hence increase the number of newly
registered passenger cars. Therefore, as a combination of the effects of the above, it is expected that
the total number of registered passenger cars will temporarily decrease in 2016 and 2017 and then
grow gradually from 2018 to 2020.

The chart below illustrates the historical and expected total number of registered passenger cars
in Singapore from 2010 to 2020:

Unit B Mass Production Luxury and Ultra-luxury

623,800 633,300 0648200 651,400 647.800 633,000 614,100 601,700 605,100 613200 624,300

81,200  92.200 103,700 112,600 120,100 128,000 132900

137,100 142,900 147,500 150,400

2010 2011 2012 2013 2014 2015 2016E 2017E 2018E 2019E 2020E

Source: Frost & Sullivan
Number of newly registered passenger car in Singapore

From 2010 to 2013, the number of newly registered passenger car in Singapore decreased as a
result of reduced COE quota and higher COE price. The decrease in COE price by more than
SGD10,000 in 2014 has increased the demand for passenger car purchases. Furthermore, in 2015, the
number of newly registered passenger cars increased sharply to approximately 57,600 units from
approximately 29,000 units in 2014, representing a growth rate of approximately 99.0%. As the
number of passenger cars about to reach the 10-year usage entitlement will be high from 2016 to 2018,
the COE quota is expected to increase rapidly from 2016 to 2018 to replace the number of
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de-registered vehicles. Hence, It is expected that the number of newly registered passenger cars will
further increase to approximately 103,700 units in 2018. From 2019 to 2020 the COE quota is expected
to remain at similar level with slight decrease because the number of vehicles reaching the 10-year
COE period will also witness a slight decrease in 2019 and 2020. The chart below illustrates the
historical and expected total number of newly registered passenger cars in Singapore from 2010 to
2020:

Unit
100,100 103,700 98,600

89,400 88,100

57,600

42,000

29,000
28,300 27,900 22,500

2010 2011 2012 2013 2014 2015 2016E  2017E 2018E 2019E 2020E

Source: Frost & Sullivan
Passenger car population in Singapore

The passenger car population in Singapore mainly comprise of passenger cars manufactured by
79 identified automakers. In terms of the general public perception, passenger cars can be classified
into mass production cars, luxury cars and ultra-luxury cars. Luxury cars are passenger cars with
desirable functionalities beyond strict necessity and bring enhanced driving experience at increased
expense, while ultra-luxury cars are prestige, exclusive and performance passenger cars with a diverse
spectrum of superior functionalities compared with luxury cars. According to the Frost & Sullivan
Report, the 79 identified automakers manufactured 29 luxury brands such as Alfa Romeo, Audi,
B.M.W., Chrysler, Infiniti, Jaguar, Jeep, Land Rover, Lexus, Lotus, Mercedes Benz, MINI, Volvo and
Hummer and 10 ultra-luxury brands such as Aston Martin, Bentley, Ferrari, Lamborghini, Maserati,
McLaren, Mitsuoka, Porsche and Rolls Royce.

Gross monthly income of full-time employed resident in Singapore

In Singapore, labour cost is relatively high as compared with other countries in South-east Asia
and continues growing recently. Gross monthly income of full-time employed residents in Singapore
for all industries experienced a stable growth with a CAGR of approximately 5.7% from 2010 to 2015.
Gross monthly income of full-time employed residents in community, social and personal services
industry increased from SGD2,076 in 2010 to SGD2,514 in 2014, representing a CAGR of
approximately 4.9%. The chart below illustrates the historical gross monthly income from work of
full-time employed residents from all industries and community, social and personal services
respectively from 2010 to 2015:

SGD All Industries ~ =#=Community, Social & Personal Services

3,000 3,249 3,480 3,705 3,770 3,949
= i — L —
0 2,076 2,180 2,265 2,385 2,514
2010 2011 2012 2013 2014 2015

Source: Ministry of Manpower

— 52 —



INDUSTRY OVERVIEW

Note: Information of the gross monthly income of full-time employed resident for Community, Social and Personal Services

for 2015 was not available from the Singapore government as at the Latest Practicable Date.
OVERVIEW OF SINGAPORE PASSENGER CAR MAINTENANCE AND REPAIR MARKET
Market size of Singapore passenger car maintenance and repair

According to the passenger car population by age distribution in Singapore in 2015, cars aged
from 5 years to 10 years account for over 72% of the whole passenger car population. These cars have
contributed to a sustained and stable expansion of the maintenance and repair market over the past
years with a CAGR of approximately 6.7% from 2010 to 2015. The number of passenger cars about
to reach the 10-year usage entitlement will be high from 2016 to 2018. The COE quota is expected
to increase rapidly from 2016 to 2018 to replace the number of de-registered vehicles. From 2019 to
2020, the COE quota is expected to decrease slightly because the number of vehicles reaching the
10-year COE period will also witness a slight decrease in 2019 and 2020.

As a result of the above, the market size of the Singapore passenger car maintenance and repair
industry is expected to follow the opposite trend and decrease from 2016 to 2018 and to increase in
2019 and 2020. Passenger car population is expected to decrease in 2016 to 2018, resulting in a slight
decrease in the demand for passenger car maintenance and repair services. By 2020, the total market
size is predicted to be approximately SGD289.3 million, among which the market size of luxury and
ultra-luxury passenger cars is estimated to be approximately SGD170.4 million. The chart below
illustrates the historical and expected market size of Singapore passenger car maintenance and repair
market from 2010 to 2020:

- ® Mass Production Luxury and Ultra-luxury
Million SGD

16 269.7 285.0 294.2 287.2 2755 269.8 272.9 289.3
2124 22277 '

935  105.1 124 1407 1518 1614 1634 1608 1599 1618 1704

HEEENEENENDENR

2010 2011 2012 2013 2014 2015 2016E 2017E 2018E 2019E 2020E

Source: Frost & Sullivan
Average service fees of passenger car maintenance and repair market

The average service fees of passenger car maintenance and repair service in Singapore remained
stable at approximately SGD300.3 and SGD310.5 in 2014 and 2015, respectively. During the same
historical period, our Group also recorded stable average service fees of passenger car maintenance
and repair service of approximately SGD968.9 and SGD968.6 in 2014 and 2015, respectively. Our
Group’s average service fees of passenger car maintenance and repair service was higher than the
industry average mainly because of our focus on providing services to luxury and ultra-luxury

passenger cars.
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Market drivers, entry barriers, market trends, threats and opportunities to Singapore passenger
car maintenance and repair market

The below analysis highlight the market drivers, entry barriers, market trends, threats and
opportunities to Singapore passenger car maintenance and repair market unless otherwise stated, apply
to mass production, luxury and ultra-luxury passenger cars.

Market drivers

Driven by both demand and supply factors, the Singapore passenger car maintenance and repair
market is expected to remain relatively stable despite the expected slight decrease in the total number
of registered passenger car in the next few years. The expected recovering purchase volume of new
passenger cars as the result of increased COE quota and higher awareness of periodic vehicle
maintenance are the two main drivers for demand, while the technological innovation in both repair
equipment and new vehicle engine type such as pure electric vehicle, plug-in hybrid electric vehicle,
and hybrid vehicle also drives the future development of the car maintenance and repair market in
Singapore.

Entry barrier

Limited skilled manpower and high labour cost

Labour cost is relatively high in Singapore compared with other countries in South-east Asia and
continues to grow recently, which makes it more difficult to establish new business. The situation is
even worse for the passenger car maintenance and repair business due to a lack of well-trained
manpower.

Government restrictions

To enter the Singapore passenger car maintenance and repair market, service providers need to
first obtain all the work safety and environmental approvals and permits before conducting business.
New business owners need to strictly follow government regulations when entering the market.

Large initial investment

Large initial investment is required to establish new business in the Singapore passenger car
maintenance and repair market. Major costs include industrial premises rental, service centre
construction, high labour cost, purchase of equipment and tools including the high costs of specialised
diagnostic equipment.

Establishment of brand image

The customer complaint rate of passenger car maintenance and repair service has been one of the
highest among all consumer markets. To establish a good brand image, newly established passenger
car maintenance and repair businesses need to invest more on marketing activities to attract customers
as well as to maintain good quality of services. Generally, it is common for a car owner to engage an
automotive service provider on a continuing basis as long as it provides quality services.

— 54 —



INDUSTRY OVERVIEW

Market trends
Increasing purchase of passenger cars

The price for COE is expected to decrease progressively as the Singapore government is likely
to increase the COE quota to meet the demand for car usage. The decrease in COE price by more than
SGD10,000 in 2014 increases the demand for passenger car purchases. The LTA reported an increase
of approximately 99% of newly registered passenger car in 2015 as compared to that in 2014.

Enhanced technology and highly-skilled workers

Due to land constraints and effort to reduce carbon dioxide emissions, the Singapore government
has since implemented strict guidelines and limited the number of cars on the road. These initiative
would influence potential car owner’s preference and decisions where they are likely to opt for
fuel-efficient, small cars, and hybrid vehicles. Therefore, automotive service providers are required to
adapt to this trend by training their staff to maintain and repair hybrid vehicles and other new types
of fuel-efficient cars.

Various business practices and competition

Operating in a convenient location and adopting effective marketing strategies are keys for
service centres to attract customers. Large-scale service centres are able to invest in costly diagnostic
equipment and enjoy economies of scale in purchasing, distribution, and marketing. Small-scale
service centres can compete effectively by providing personalised customer service or offering
specialised services.

Internet business and on-line service

On-line activities will be a growing trend in the future, where customers use the internet to
search for aftermarket products and services. Automotive service providers will also utilise
technology to enhance their operations with centralised database systems where the clients’ needs,
latest vehicle types, spare parts consumption patterns and technical information are captured.

Threats and opportunities
Car population by age distribution

In 2015, the number of cars aged from 5 years to 10 years accounted for over 72% of the whole
current car population. Compared with new cars, these cars typically require more maintenance and
repair services to maintain their performances, thus contributing to a relatively sustained and stable
market for car maintenance and repair services in the next few years.

Higher awareness of customers

According to the latest data of the Consumers Association of Singapore, it has received the most
complaints from consumers about the services of service centres. Car owners in Singapore demand
high quality maintenance and repair services and transparent pricing system. As a result, market
participants which can provide high quality services and value-added services tend to attract more
customers.
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No threats in the period of 2016 to 2020

As the Singapore passenger car maintenance and repair service market is mature, it is believed
that there is no threat that will have a significant impact to the market in the forecast period of 2016
to 2020. The decrease in COE quota, stricter government regulations and higher demand for service
quality might occur but are not likely to cause a sharp decrease to the market size of the Singapore

passenger car maintenance and repair market.
Competitive landscape of the Singapore passenger car maintenance and repair market

Number

Number of passenger of

cars maintained Market service

Name of Headquarter and/or repaired in share in centres

Rank  company location Business Scope 2015 2015 in 2015

(unit) (%)

1 Company A Singapore Retail of automotive related 19,700 2.1 21
products, car maintenance and
repair services for mass
production brands and luxury
brands

2 Our Group Singapore Offers a comprehensive range of 13,100 1.4 2
passenger car services including
maintenance and repair services
and modification, tuning and
grooming services

3 Company B Singapore Retail of automotive kits and 7,500 0.8 2
performance products, car
maintenance and repair services,
modification services, focusing
on luxury brands

4 Company C Singapore Accident reporting, 24-hour 6,100 0.6 2
accident and breakdown
assistance, claims management,
car maintenance and repair
services, car rental services,
focusing on mass production
brands and luxury brands

5 Company D Singapore Retail of auto parts, car 5,600 0.6 5
maintenance and repair services,
car grooming services, focusing
on mass production brands

Others 895,600 94.5 1,272

Total 947,600 100.0 1,304

Source: Frost & Sullivan
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Singapore passenger car maintenance and repair market is highly fragmented, with
approximately 1,300 service centres in 2015. The top 5 players accounted for only approximately 5.5%
of market share, while the top player accounted for only approximately 2.1% of market share, in terms
of the number of passenger cars maintained and/or repaired in Singapore in 2015.

Large-scale service centres are able to invest in costly diagnostic equipment and enjoy
economies of scale in purchasing, distribution and marketing, while small-scale service centres can
compete effectively by providing personalised customer service or offering specialised services.

OVERVIEW OF THE SINGAPORE PASSENGER CAR MODIFICATION, TUNING AND
GROOMING MARKET

Total revenue of the passenger car modification, tuning and grooming market in Singapore

The total revenue of the Singapore passenger car modification, tuning and grooming market
witnessed moderate growth in the past five years, rising from approximately SGD15.9 million in 2010
to approximately SGD22.4 million in 2015, representing a CAGR of approximately 7.1%. The revenue
from luxury and ultra-luxury passenger car modification, tuning and grooming service reached
approximately SGD20.4 million in 2015, accounting for approximately 91.1% of the total market.
Along with the further popularity of car modification, tuning, and grooming services and more
diversified tuning demand of car owners, the Singapore passenger car modification, tuning and
grooming market is projected to reach approximately SGD35.1 million by 2020. The chart below
illustrates the historical and expected total revenue of the Singapore passenger car modification,
tuning and grooming market from 2010 to 2020:

= Mass Production Luxury and Ultra-luxury
Million SGD
35.1
31.8
29.1
26.8
243
224
19.9
16.9 183 290 32.0
1391506 26.6
245 :
204 222
15.4 16.6 18.1
14.6 14.2

2010 2011 2012 2013 2014 2015 2016E 2017E 2018E 2019E 2020E

Source: Frost & Sullivan
Average service fees of passenger car modification, tuning and grooming market

The average service fees of passenger car modification, tuning and grooming service in
Singapore experienced a downward trend from approximately SGD1,914.2 in 2014 to approximately
SGD1,587.9 in 2015 as the result of fierce competition. Our Group’s average service fees of passenger
car modification, tuning and grooming service also decreased from approximately SGD2,471.4 in
2014 to approximately SGD1,961.0 in 2015. Our Group’s average service fees of passenger car
modification, tuning and grooming service was higher than the industry average mainly because of our
focus on providing services to luxury and ultra-luxury passenger cars.
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Market drivers, entry barriers, market trends, threats and opportunities to Singapore passenger
car modification, tuning and grooming market

The below analysis highlight the market drivers, entry barriers, market trends, threats and
opportunities to Singapore passenger car modification, tuning and grooming market unless otherwise

stated, apply to mass production, luxury and ultra-luxury passenger cars.

Market drivers

Singapore passenger car modification, tuning and grooming market is expected to grow
continuously, driven by several key factors including macro-economy and demand and supply side of
the market. From the standpoint of demand side, increasing customer needs for car modification,
tuning and grooming services and booming car tuning culture associated with premium brands provide
a strong market motivation. From the supply side, government regulations of car modification and
tuning services and improving modification and tuning technologies enhance the further growth of the
market through higher quality modification and tuning services from suppliers.

Entry barrier

Limited skilled technical manpower

In Singapore, the lack of skilled technicians continues to be an obstacle to enter the automotive
industry. Difficulty in recruiting skilled local technicians who can provide high quality modification,
tuning and grooming services remains a primary difficulty for overseas companies and small-scale
local start-ups which want to enter the Singapore passenger car modification, tuning and grooming
market.

Governmental restrictions

Singapore government enforces strict regulations concerning the automotive industry, including
a series of detailed guidelines issued by the LTA for the passenger car modification, tuning and
grooming activities. To enter the Singapore passenger car modification, tuning and grooming market,
service providers need to obtain all the work safety and environment approvals and permits before
conducting business. Governmental rules and regulations restrict the entries of unqualified small-scale
service providers in Singapore.

Brand name establishment

The passenger car modification, tuning and grooming industry requires distinctive brand
strategies. Certain groups of customers such as luxury and ultra-luxury passenger car owners are less
likely to have continuing brand loyalty. Automotive service providers need to continuously invest in
effective marketing strategies, establish good relationship with suppliers, and enhance quality control
to retain the customers. Generally, it is common for a car owner to engage an automotive service
provider on a continuing basis as long as it provides quality services.
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Complex consumer demand

Demand for high-end automotive spare parts and accessories and diversified services give rise
to the complexity of consumer demand in passenger car modification, tuning and grooming market.
Companies with insufficient industry expertise and servicing capacity will face difficulties in entering
the market. Leading automotive service providers with integrated value chain, good consumer base,
and large serving capacity are able to provide services catered to consumers’ changing demands by
providing them with the latest high-end spare parts and accessories and latest cutting-edge

technologies for modification and tuning and competent technicians with strong industry experiences.

Market trends

Enhanced technology

Owing to the expansion of affluent class in Singapore, more car owners, especially luxury and
ultra-luxury passenger car owners, are willing to pay for the car modification, tuning and grooming
services with high-end parts and latest cutting-edge technologies. To meet the demands from the rising
trend of fuel-efficient cars and advancing-technology in automobile manufacturing, automotive
service providers tend to attract customers through enhanced technical capabilities. The Carbon
Emissions-based Vehicle Scheme which has been effective since July 2015, encourages consumers to
purchase low carbon emission vehicles with increased rebates. This is expected to have a positive

impact on consumers preference to purchase such type of vehicles.

Diversified reasons for car modification, tuning and grooming

In Singapore, car owners tend to have more diversified modification, tuning and grooming
purposes, such as non-mechanical and aesthetic modifications and performance related modifications.
Singapore passenger car modification, tuning and growing market is displaying a trend of focusing on
improving vehicle performance and fuel efficiency through cutting edge technologies. In addition,
with the augmentation of affluent class and entries of more top-level automakers in Singapore,
passenger car modification, tuning and grooming market especially for luxury and ultra-luxury

passengers cars will likely grow.

Popularity of automotive modification, tuning and grooming culture

Singapore is one of the few Asian countries where wide-spread passenger car modification,
tuning and grooming culture can be observed. With the change in car ownership demographics, young
people in Singapore are leading the trend of car modification, tuning and grooming. Due to the
massive de-registration of cars aged from 5 years to 10 years in the next 2 or 3 years in Singapore,
it is expected that this trend will be accepted by more new car owners and will be put into practice.
Annual registration of luxury and ultra-luxury passenger cars in Singapore increased from
approximately 14,100 units in 2010 to approximately 14,500 units in 2015, which set the foundation

for further popularity of passenger car modification, tuning and grooming in Singapore.
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Threats and opportunities

Innovation of car modification and tuning technology

The continuous development of the automotive industry demands car modification and tuning
technology to innovate at an accelerated pace. Consumers in Singapore place more emphasis on the
use of advanced automobile technologies and good driving experiences, such as clean diesel
technology and driver assistance system. Keeping abreast with the technological change is an

important competitive edge in the Singapore passenger car modification, tuning and grooming market.

Diversification of consumer demands

Due to the prevalent automobile modification, tuning and grooming culture and preference for
advanced technologies, the Singapore passenger car modification, tuning and grooming market is
displaying a trend of diversification. Consumers in Singapore demand diversified car modification
services and high quality auto accessories. The service providers with technical strength and ability
to provide high quality services will be able to gain more market share in the Singapore passenger car

modification and tuning market.

Integration of value chain

Leading automotive service providers are focused on establishing integrated service value chain
with efficient ERP and CRM system to achieve better quality control and improved customer
relationship. Integration of value chain supports more diversified car repair and modification service
offerings and requires solid industry expertise and service capacity of service providers. Service
providers need to identify consumer needs in advance and align business strategies with consumer
needs. Better performance of value chain helps automotive service providers to achieve larger

economy of scales with comprehensive service offerings.

Change of car modification and tuning guidelines

In Singapore, without certificates of approval from the LTA, any vehicle modification is deemed
illegal, even if it comes with international certification. Consequently, keeping in pace with the latest
change in Singapore vehicle modification and tuning guidelines set by the LTA is one of the
prerequisites to adjusting product strategies. Although the governmental regulations remain rigorous
and detailed, the allowable range of modification activities has actually expanded over the years.
Reputable service providers with in-depth industry expertise possess more advantages in

understanding industry regulatory requirements and customer needs.
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Competitive landscape of the Singapore passenger car modification, tuning and grooming

market
Total revenue derived
from passenger car
modification, tuning and Market
Name of Headquarter grooming service in 2015  share In
Rank company location Business scope SGD 2015
(million) (%)
1 Our Group Singapore Offers a comprehensive range of 2.0 8.9
passenger car services including
maintenance and repair services and
modification, tuning and grooming
services
2 Company E Singapore Distribution of automotive products 1.8 8.0
for reputable brands, car modification
and tuning services, and third party
insurance claims, focusing on luxury
and ultra-luxury brands
3 Company F Singapore Retail of top-notch automotive 1.6 7.1
products and stylish bodykit, car
modification services, focusing on
luxury and ultra-luxury brands
4 Company G Singapore Retail of bodykits, car maintenance 1.3 5.8
and repair services, car modification,
tuning and grooming services, accident
insurance claims and insurance
renewal services, focusing on luxury
and ultra-luxury brands
5 Company B Singapore Retail of automotive kits and 1.0 4.5
performance products, car maintenance
and repair services, car modification,
tuning and grooming services, focusing
on luxury brands
Others 14.7 65.7
Total 22.4 100.0

Source: Frost & Sullivan

Singapore passenger car modification, tuning and grooming market is relatively concentrated due
to the high requirements of servicing capacity and industry expertise. Most of the leading players in
the market integrate modification, tuning and grooming services with other aftermarket automobile
services, such as car maintenance and repair services. Key market players include large-scale service
centre with comprehensive services offerings and small-scale service centres specialising in car
modification, tuning and grooming. Leading market players differentiate from other competitors with
high quality passenger car spare parts and accessories used, well-trained technicians, and

well-rounded services provided.

There are approximately 160 service providers in the Singapore passenger car modification,
tuning and grooming market, with top 5 players accounted for approximately 34.3% of market share
as measured by revenue in 2015. Our Group is the largest service provider in the Singapore passenger
car modification, tuning and grooming market, registering revenue of approximately SGD2.0 million

derived from modification, tuning and grooming services in 2015.

— 61 —



INDUSTRY OVERVIEW

SOURCES OF INFORMATION

Our Group commissioned Frost & Sullivan, a market research consultant, to prepare the Frost &
Sullivan Report for use in this prospectus. Our Group has agreed to pay a fee of Renminbi 500,000
for the Frost & Sullivan Report, which will be fully paid prior to the Listing. Our Group is of the view
that the payment of such fee does not affect the fairness of the conclusions drawn in the Frost &

Sullivan Report.

Established in 1961, Frost & Sullivan provides market research on a variety of industries,
including automotive industry. The Frost & Sullivan Report includes information on the (i)
maintenance and repair and (ii) modification, tuning and grooming market in Singapore. In preparing
the Frost & Sullivan Report, Frost & Sullivan has conducted detailed primary research which involved
discussing the status of the industry with certain leading industry participants. Frost & Sullivan has
also conducted secondary research which involved reviewing company reports, independent research
reports and data based on its own research database. Frost & Sullivan has obtained the figures for the
estimated total market size from historical data analysis plotted against macroeconomic data as well

as considered the industry key drivers.

The Frost & Sullivan Report was compiled based on the following assumptions: (i) Singapore’s
economy is likely to maintain steady growth in the next decade; (ii) Singapore’s social, economic, and
political environment is likely to remain stable in the next few years; and (iii) key industry drivers are
likely to continue to affect the market over the next few years. Frost & Sullivan, the Sponsor and we
believe that the basic assumptions used in preparing the Frost & Sullivan Report, including those used
to make future projections, are factual, correct and not misleading. Frost & Sullivan has independently
analysed the information, but the accuracy of the conclusions of its review largely relies on the

accuracy of the information collected.
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REGULATORY OVERVIEW

As our Group’s principal operating businesses include the maintenance and repair, modification,
tuning and grooming of passenger cars and the sale of passenger car spare parts and accessories in

Singapore, our Group is subject to and shall comply with the regulatory requirements in Singapore.

A summary of the relevant laws and regulations in Singapore is set out below.

LAWS RELATING TO THE CARRYING ON OF THE BUSINESS OF OUR GROUP

Vehicle modifications

Under Sections 6 and 140 of RTA, the LTA may make rules generally as to the use of vehicles,
their construction and equipment and conditions under which they may be used. Rules that have been
made pursuant to Sections 6 and 140 of the RTA include the Road Traffic (Motor Vehicles,
Construction & Use) Rules, the Road Traffic (Motor Vehicles, Lighting) Rules and the Road Traffic
(Motor Vehicles, Seat Belt Rules) which stipulate, amongst others, the requirements pertaining to
length, width and height of a vehicle, brakes, mirrors, smoke and noise emissions, seat belts, lighting
and lamps requirements.

Pursuant to Section 5(6) of the RTA, if a vehicle is used or is sold, supplied, offered or altered
in contravention of the RTA, any person who so uses the vehicle or causes or permits the vehicle to
be used or sells, supplies, offers or alters it or causes or permits it to be sold, supplied, offered or
altered shall be guilty of an offence. Any person who is guilty of an offence under subsection (6) shall
be liable on conviction to a fine not exceeding $2,000 or to imprisonment for a term not exceeding
3 months and, in the case of a second or subsequent conviction, to a fine not exceeding $5,000 or to
imprisonment for a term not exceeding 6 months.

Under guidelines issued by the LTA, there are 3 categories of modifications: (a) modifications
that are allowed without seeking LTA’s approval, (b) modifications that require LTA’s approval, and
(¢) modifications that are not allowed. Examples of each category is set out below:

Modifications that require LTA’s approval

° engines

° exhaust system

° hoods or canopies

° seating arrangements

° sunroofs
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° superchargers or turbochargers

° transmissions or gearboxes

Modifications that don’t require LTA’s approval

° bumpers

(] car seats

° fog lamps

° fuel additives

° fuel molecule polarisers

° gear knobs

° in-vehicle entertainment systems

° in-vehicle information & communication systems (GPS system)

Modification that are not allowed

° air horns

° automatic headlamp switch-on function on motorcycles

° chain guards

° chassis

° crash bars

° daytime-running lamps

° decorative lamps

° engine capacity

° head lamps
° nitrous injection devices
° spot lamps
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° tinting or masking of vehicle lamps

° towhooks

Management of hazardous waste

The disposal of toxic industrial wastes is regulated under the Environmental Public Health (Toxic
Industrial Waste) Regulations 1988. Such substances include, inter alia, spent motor oils from petrol

and diesel engines and waste lead-acid batteries.

The generator of the toxic industrial waste is required to treat the waste in an approved in-house
waste treatment plant and dispose of the residues, if any, at the National Environmental Agency’s
sanitary landfill site. Alternatively, the generator can engage a licensed toxic industrial waste collector

to collect his waste for treatment and disposal.

As at the Latest Practicable Date, we engaged NSL OilChem Waste Management Pte Ltd, a
licensed toxic industrial waste collector to deal with our toxic industrial waste.

Workplace safety and health measures

Under the WSHA, every employer has the duty to take, so far as is reasonably practicable, such
measures as are necessary to ensure the safety and health of his employees at work. These measures
include providing and maintaining for the employees a work environment which is safe, without risk
to health, and adequate as regards to the facilities and arrangements for their welfare at work, ensuring
that adequate safety measures are taken in respect of any machinery, equipment, plant, article or
process used by the employees, ensuring that the employees are not exposed to hazards arising out of
the arrangement, disposal, manipulation, organisation, processing, storage, transport, working or use
of things in their workplace or near their workplace and under the control of the employer, developing
and implementing procedures for dealing with emergencies that may arise while those persons are at
work and ensuring that the person at work has adequate instruction, information, training and

supervision as is necessary for that person to perform his work.

Additional duties imposed on employers are also set out in the WSHR including taking effective
measures to protect persons at work from the harmful effects of any exposure to any biohazardous
material which may constitute a risk to their health, ensuring adequate ventilation and maintaining

sufficient and suitable lighting.

Pursuant to the WSHR, the following equipment, inter alia, are required to be tested and
examined by an Authorised Examiner, who is authorised by the CWSH, before they can be used in a

factory and thereafter, at specified intervals:

° hoist or lift;
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° lifting gears; and

o lifting appliances and lifting machines.

Upon examination, the Authorised Examiner will issue and sign a certificate of test and
examination, specifying the safe working load of the equipment. Such certificate of test and
examination shall be kept available for inspection. Under the WSHR, it is the duty of the owner of the
equipment or occupier of the factory to ensure that the equipment complies with the provisions of the
WSHR and to keep a register containing the requisite particulars with respect to the lifting gears,

lifting appliances and lifting machines.

In addition to the above, under the WSHA, inspectors appointed by the CWSH may, inter alia,
enter, inspect and examine any workplace and any machinery, equipment, plant, installation or article
at any workplace, to make such examination and inquiry as may be necessary to ascertain whether the

provisions of the WSHA are complied with.

Under the WSHA, the CWSH may serve a stop-work order in respect of a workplace if he is
satisfied that:

° the workplace is in such condition, or is so located, or any part of the machinery,
equipment, plant or article in the workplace is so used, that any process or work carried on
in the workplace cannot be carried on with due regard to the safety, health and welfare of

persons at work;

° any person has contravened any duty imposed by the WSHA; or

° any person has done any act, or has refrained from doing any act which, in the opinion of
the CWSH, poses or is likely to pose a risk to the safety, health and welfare of persons at
work.

The stop-work order shall direct the person served with the order to immediately cease to carry
on any work indefinitely or until such measures as are required by the CWSH have been taken, to the
satisfaction of the CWSH, to remedy any danger so as to enable the work in the workplace to be

carried on with due regard to the safety, health and welfare of the persons at work.

Regulations of imports and exports

The regulation, registration and control of imports and exports is governed by the RIEA and the
relevant subsidiary legislations made thereunder. The RIEA is administered by the Director-General
of Customs appointed under section 4(1) of the Customs Act (Cap. 70) of Singapore. The primary
subsidiary legislation made under the RIEA is the RIER.
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Under the RIER, save as otherwise provided therein, no goods shall be imported into, exported
out of or transhipped in Singapore except in accordance with a permit granted by the Director-General.
A permit is required for every shipment of goods. An application for permit to import, export or
tranship any goods is required to be made to the Director-General by (a) the importer, exporter,
shipping agent, air cargo agent, freight forwarder or common carrier, as the case may be, or (b) a
“declarant”.

A “declarant” is an individual who is authorised by a “declaring agent” to do any act or thing
for the purposes of RIEA or any regulations made thereunder on behalf of the “declaring agent”. A
“declaring agent” is an entity making (through a declarant) an application under the RIEA or any
regulations made thereunder to the Director-General for a permit (or certificate or other document or

form of approval on behalf of a “declaring entity”).

Any importer, exporter, shipping agent, air cargo agent, freight forwarder, common carrier or
other person who desires to obtain a permit (or certificate or any other document or form of approval)
for any purposes of the RIEA or any regulations made thereunder, the application for which involves

a declaration being made, is a “declaring entity”.

Under Regulation 35B of the RIER, unless the Director-General of Customs allows in any
particular case, no declaration may be made by a declarant for any purpose of the RIEA or any
regulations made thereunder unless the declaring entity, the declaring agent and the declarant, are
registered by the Director-General of Customs prior to the making of the declaration. An entity which
is registered under the former Regulation 37(1) of the RIER in force immediately before 2 April 2013

shall be deemed to have been so registered.

MBMW and KBS are registered with the Singapore Customs as an importer and exporter under
the former Regulation 37(1) of the RIER and are therefore a registered declaring entity for the
purposes of Regulation 35B of the RIER. MBMW and KBS primarily utilise authorised declaring
agents to apply for import and export permits on their behalf. The authorised declaring agents’
registrations are valid until withdrawn by MBMW or KBS. Our Directors confirm that MBMW and
KBS have been registered with the Singapore Customs at all material times during all import and
export shipments carried out by them, and have applied for and obtained all import and export permits
under RIER for each import and export of goods carried out by them. According to our Singapore legal
advisers and to the best knowledge of our Directors, save for such import and export permits, there

are no other material licenses, approvals and permits for our business operations in Singapore.

Employment Act

The EA is Singapore’s main law relating to labour and employment of employees. The EA covers
all types of employees who is under a contract of service with an employer and includes a workman
(as defined under the EA), but does not cover persons who are employed in a managerial or executive
position and is in receipt of a salary exceeding S$4,500 a month, seafarers, domestic workers,

statutory board employees or civil servants.
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Part IV of the EA sets out provisions in relation to, inter alia, rest days, hours of work, overtime,
annual leave and other conditions of service, and only applies to certain categories of employees
covered under the EA, namely workmen who receive basic salaries not exceeding S$4,500 a month and

employees other than workmen who receive basic salaries not exceeding S$2,500 a month.

The EA provides that a Part IV Employee is not allowed to work for more than 12 hours in any
1 day except in specified circumstances, such as where the work is essential to the life of the
community, defence or security, or there is urgent work to be done to machinery or plant. In addition,
Section 38(5) of the EA limits the extent of overtime work that a Part IV Employee can perform to

72 hours a month.

Employers must seek the prior approval of the Commissioner for Labour (the “CL”) for
exemption if they require a Part IV Employee or class of Part IV Employees to work for more than
12 hours a day or perform overtime work for more than 72 hours a month. The CL, may, after
considering the operational needs of the employer and the health and safety of the Part IV Employee
or class of Part IV Employees from the overtime limits subject to such conditions as the CL thinks fit.
Where such exemptions have been granted, the employer shall display the order or a copy thereof
conspicuously in the place where such Part IV Employee or class of Part IV Employees are employed.

An employer who breaches any provision of Part IV of the EA shall be guilty of an offence and
shall be liable on conviction to a fine not exceeding S$5,000, and for a second or subsequent offence

to a fine not exceeding S$10,000 or to imprisonment for a term not exceeding 12 months or to both.

Employment of foreign workers

The availability and the employment cost of skilled and unskilled foreign workers are affected
by the government’s policies and regulations on the immigration and employment of foreign workers
in Singapore. The policies and regulations are set out in, inter alia, the Employment of Foreign

Manpower Act (Cap. 91A) and the relevant government gazettes.

The availability of the foreign workers to the services industry is dependent on, inter alia, the

policies of MOM in connection with:

° the countries from which foreign workers may be sourced;

the requirements and procedures for the issuance of work permits;

° the imposition of security bonds and levies; and

the dependency ceilings based on the ratio of local to foreign workers.

The approved source countries for workers in the services industry are Malaysia, PRC, Hong

Kong, Macau, South Korea and Taiwan.
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A S$5,000 security bond in the form of a banker’s guarantee or insurance guarantee is required
to be placed for each non-Malaysian work permit holder that our Group employs in Singapore. The
security bond will be returned when the work permit has been cancelled and the foreign worker has
returned to his home country, and there were no breaches of the conditions of the work permit, security
bond and any relevant law.

The employment of foreign workers is also subject to the payment of levies. For the services
sector, employers pay the requisite levy according to the quota and qualification of the foreign
workers employed. The levy rates are tiered so that those who hire close to the maximum quota will
pay a higher levy. The quota and levy rate for the services sector are as follows:

Basic Basic Higher Higher

Skilled — Skilled — Skilled — Skilled —

Quota monthly daily monthly daily

Tier 1: Up to 10% of the total

workforce S$450 S$14.80 S$300 S$$9.87
Tier 2: Above 10% to 25% of the

total workforce S$600 S$19.73 S$400 S$13.16
Tier 3: Above 25% to 40% of the

total workforce S$800 S$26.31 S$600 S$19.73

In relation to the employment of semi-skilled or unskilled foreign workers, employers must
ensure that such persons apply for a “work permit”. In relation to the employment of foreign mid-level
skilled workers, employers must ensure that such persons apply for an “S Pass”. The S Pass is intended
for mid-level skilled foreigners who earn a monthly fixed salary of at least S$2,200. In relation to the
employment of foreign professionals, employers must ensure that such persons apply for an
“employment pass”. The employment pass is intended for professionals who earn a monthly fixed
salary of at least S$3,300.

As at the Latest Practicable Date, we had 31 foreign employees, out of which 23 employees were
holders of work permit, 6 employees are holders of S Pass and 2 employees are holders of employment

pass.

Under the Employment of Foreign Manpower (Work Passes) Regulations 2012, employers of
Work Permit holders are required, inter alia, to:

o be responsible for and bear the costs of the upkeep and maintenance of the foreign
employee in Singapore, including the provision of adequate food as well as medical

treatment;

° provide safe working conditions;

° provide acceptable accommodation consistent with any law or governmental regulations;
and
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° provide and maintain medical insurance for inpatient care and day surgery, with coverage

of at least S$15,000 per every 12-month period.

Employers of holders of S Pass are required, inter alia, to:

° be responsible for and bear the costs of the foreign employee’s medical treatment, except
that the foreign employee may be made to bear part of any medical costs if such medical
costs consist of not more than 10% of the foreign employee’s fixed monthly salary per
month, the period to be paid by the foreign employee does not exceed 6 months in
aggregate, and the foreign employee’s agreement to pay part of any medical costs is stated

explicitly in the foreign employee’s employment contract or collective agreement; and

° provide and maintain medical insurance for inpatient care and day surgery, with coverage
of at least S$15,000 per every 12-month period.

Workmen’s compensation

The WICA, which is regulated by the MOM, applies to all employees in all industries engaged
under a contract of service in respect of injury suffered by them in the course of their employment and
sets out, inter alia, the amount of compensation they are entitled to and the method(s) of calculating
such compensation.

The WICA provides that if in any employment, personal injury by accident arising out of and in
the course of the employment is caused to an employee, the employer shall be liable to pay

compensation in accordance with the provisions of the WICA.

Further, the WICA provides, inter alia, that, where any person (referred to as the principal) in
the course of his business or for the purpose of his trade or business contracts with any other person
(referred to as the contractor) for the execution by the contractor of the whole or any part of any work,
or for the supply of labour to carry out any work, undertaken by the principal, the principal shall be
liable to pay to any employee employed in the execution of the work any compensation which he
would have been liable to pay if that employee had been immediately employed by the principal.

Employers are required to maintain work injury compensation insurance for 2 categories of
employees engaged under contracts of service (unless exempted) - firstly, all employees doing manual

work and secondly, non-manual employees earning S$1,600 or less a month.

CPF contributions

The CPF is a comprehensive social security system that enables working citizens and permanent
residents of Singapore to set aside funds for retirement. We are required to pay monthly to the CPF
in respect of each employee, who is either a citizen or permanent resident of Singapore, contributions
at the contribution rates prescribed under the Central Provident Fund Act (Cap. 36).
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LAWS RELATING TO CONSUMER PROTECTION

Lemon Laws for General Goods

The Consumer Protection (Fair Trading) Act (Cap. 52A) was amended with effect from 1
September 2012 to incorporate provisions relating to Lemon Laws for vehicles, which provide
remedies against goods with latent defects, with related amendments to the Hire Purchase Act and
Road Traffic Act (for provisions governing automobiles).

Lemon Laws apply to all consumer goods except real property, and as such, apply to products
sold by our Group e.g. automobile tuning parts.

Lemon Laws provide remedies to consumers who have purchased goods that fail to conform to
the applicable contract at the time of delivery. The standard in determining whether the goods will be
deemed to have conformed to the “applicable contract” would take into account the goods’ age at the
time of delivery, and the price paid for said goods. If a defect is detected and proven to exist within
6 months of delivery, it is presumed that the defect existed at the time of sale or delivery, and the
burden of proof will be on the seller to prove otherwise. Beyond the period of 6 months after delivery,
consumers can still seek remedies, but the burden of proof will be on the consumer to prove that the
defect existed at the time of delivery in order to make a claim under the Lemon Laws.

Lemon Laws provide a two-stage recourse framework. The vendor may first offer to repair or
replace the defective product within a reasonable period of time and without significant inconvenience
to the consumer. If repair or replacement is not possible or reasonable to the vendor or the vendor did
not provide repair or replacement within a reasonable period and without significant inconvenience to
the consumer, the consumer may keep the defective product and request for a reduction in price or
return the product for a refund, the amount of which would depend on the use the consumer had of
the product.

Personal Data Protection Act

The PDPA establishes data protection governing the collection, use, disclosure and care of
personal data by organisations in a manner that recognises both the right of individuals to protect their
personal data and the need of organisations to collect, use or disclose personal data for purposes that
a reasonable person would consider appropriate in circumstances. Under the PDPA, personal data
means data, whether true or not, about an individual who can be identified from that data or other
information which the organisation has or is likely to have access. Before the collection, use or
disclosure of the personal data, we are required to inform the individual of the purposes for the
collection, use or disclosure of the personal data and any other purpose of the use or disclosure of the
personal data of which the individual has not been informed previously.

Under the PDPA, we shall not collect, use or disclose personal data about an individual unless
the individual gives or is deemed to have given his consent under the PDPA to the collection, use or
disclosure unless authorised under the PDPA. An individual is deemed to consent to the collection, use
or disclosure of personal data if the individual voluntarily provides the personal information to us and
it is reasonable that the individual would do so. If an individual consents or is deemed to have given
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consent to the disclosure of the individual’s personal data from one organisation to another
organisation for a particular purpose, the individual is also deemed to consent to the collection, use
or disclosure of the personal data for that particular purpose by that other organisation. We may
collect, use or disclose personal data about an individual only for purposes that a reasonable person

would consider appropriate in the circumstances.

An individual may request us to provide the individual with, as soon as reasonably possible,
personal data about the individual that is in our possession or control and information about the ways
in which the individual’s personal data has been or may have been used or disclosed by us within a
year before the date of the request. The individual may also request that we correct an error or
omission in the personal data about the individual that is in our possession or control. Unless we are
satisfied on reasonable grounds that a correction should not be made, we are required to correct the
personal data as soon as practicable and if the individual consents, send the corrected personal data
to every other organisation to which the personal data was disclosed by us within a year before the
date the correction was made unless that organisation does not need the correct personal data for any
legal or business purposes.

An individual may, on giving us reasonable notice, withdraw any consent given or deemed given
under the PDPA in respect of the collection, use or disclosure of personal data about the individual
for any purpose. If an individual withdraws consent to the collection, use or disclosure of the
individual’s personal data, we shall cease collecting, using or disclosing the personal data unless
authorised under the PDPA. We shall also cease to retain documents containing personal data or
remove any means by which the personal data can be associated with the individual as soon as the
purpose for which the personal data was collected is no longer being served and retention is no longer
necessary for legal or business purposes.

Additionally, the PDPA establishes the DNCR. A subscriber to a Singapore telephone number
may apply to the DNCR to add or remove that telephone number from the DNCR. Under the PDPA,
we shall not send any specified messages addressed to the Singapore telephone number unless we have
applied to confirm and have received confirmation from the Personal Data Protection Commission that
the Singapore telephone is not listed in the DNCR. Specified messages are messages where, having
regard to, inter alia, its contents and presentation, it could be concluded that the purpose of the
message is to offer, advertise, promote or supply goods or services, land, business or investment
opportunity.

SINGAPORE TAXATION

The following is a discussion of certain tax matters relating to Singapore corporate tax, capital
gains tax, stamp duty and estate duty consequences in relation to the purchase, ownership and disposal
of our Shares. The discussion is limited to a general description of certain tax consequences in
Singapore with respect to ownership of our Shares, and does not purport to be a comprehensive nor
exhaustive description of all of the tax considerations that may be relevant to a decision to purchase
our Shares or apply to all categories of prospective subscribers, some of whom may be subject to

special rules either in Singapore or in the tax jurisdictions where the subscribers are resident. The
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laws, regulations rulings, decisions and interpretations, however, may change at any time, and such
changes may be retrospective. These laws and regulations are also subject to various interpretations
and the relevant tax authorities or the courts could later disagree with the explanations or conclusions
set out below.

You, as a prospective subscriber of our Shares, should consult your tax advisors concerning the
tax consequences of purchasing, owning and disposing our Shares. Neither our Company, our
Directors nor any persons involved in this Listing accepts responsibility for any tax effects or
liabilities resulting from the subscription, purchase, holding or disposal of our Shares.

Corporate tax

Singapore corporate taxpayers are subject to Singapore income tax on income accruing in or
derived from Singapore and on foreign income received or deemed received in Singapore (unless
otherwise exempted).

A company is regarded as tax resident in Singapore if the control and management of its business
is exercised in Singapore.

The prevailing Singapore corporate tax rate is 17%. In addition, the partial tax exemption scheme
applies on the first S$300,000 of normal chargeable income; specifically 75% of up to the first
S$$10,000 of a company’s normal chargeable income, and 50% of up to the next S$290,000 is exempt
from corporate tax. The remaining chargeable income (after the partial tax exemption) will be taxed
at 17%.

For the years of assessment 2016 and 2017, there is a corporate income tax rebate at 30% of the
corporate tax payable, subject to a cap of S$20,000 per year of assessment.

Dividend distributions

(i) One-Tier Corporate Taxation System

All Singapore tax resident companies are under the One-Tier System. Under the One-Tier
System, the tax collected from corporate profits is a final tax and the after-tax profits of the company
resident in Singapore can be distributed to the shareholders as tax-exempt (one-tier) dividends. Such
dividends are tax-exempt in the hands of the shareholders, regardless of whether the shareholder is a
company or an individual and whether or not the shareholder is a Singapore tax resident.

(i1) Withholding taxes

Singapore currently does not impose withholding tax on dividends paid to resident or
non-resident shareholders. Foreign shareholders are advised to consult their own tax advisers to take
into account the tax laws of their respective home countries or countries of residence and the
applicability of any double taxation agreement which the relevant tax jurisdiction may have with
Singapore.
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Capital gains tax

There is no tax on capital gains in Singapore.

Thus, any gains derived from the disposal of our Shares will not be taxable in Singapore, if the
gains are of a capital nature. For the gain to be considered as capital in nature, the Shares must be
acquired for long-term investment purposes and primarily to derive investment income. The Shares

must not have been originally acquired as part of the trading activities of the acquirer.

On the other hand, where the taxpayer is deemed by the IRAS to be carrying on a trade or
business in dealing in shares, gains from disposal of shares by such taxpayer are of an income nature
(rather than capital gains) and thus subject to Singapore income tax, if the gains are considered to be

accruing in or derived from Singapore or received or deemed received in Singapore, unless exemptions

apply.

Subject to certain conditions being met, with effect from 1 June 2012 and for a period of 5 years
ending on or before 31 May 2017, gains derived from the disposal of ordinary shares by companies
will not be subjected to Singapore income tax, if the divesting company holds a minimum
shareholding of 20% of the ordinary shares in the company whose shares are being disposed for a

minimum continuous period of 24 months.

Other than the above, there are no specific laws or regulations which deal with the
characterisation of capital gains, and hence, gains may be considered to be of an income nature and
subject to tax especially if they arise from activities which the IRAS regards as the carrying on of a

trade or business in Singapore.

Foreign sellers are advised to consult their own tax advisors to take into account the applicable
tax laws of their respective home countries or countries of residence as well as the provisions of any

applicable double taxation agreement.

Goods and Services Tax

GST is a consumption tax in Singapore that is levied on import of goods into Singapore, as well

as nearly all supplies of goods and services in Singapore at a prevailing rate of 7%.

The sale of our Shares by a GST-registered investor belonging in Singapore to another person
belonging in Singapore is an exempt supply not subject to GST. Any input GST (for example, GST
on brokerage) incurred by the GST-registered investor in connection with the making of this exempt
supply is generally not recoverable and will become an additional cost to the investor unless the
investor satisfies certain conditions prescribed under the GST legislation or satisfies certain GST

concessions.
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Where our Shares are sold by a GST-registered investor in the course or furtherance of a business
carried on by such an investor to a person belonging outside Singapore (and who is outside Singapore
at the time of supply), the sale is a taxable supply subject to GST at a zero rate (i.e. 0%). Any input
GST (for example, GST on brokerage) incurred by the GST-registered investor in making this
zero-rated supply for the purpose of his business will, subject to the provisions of the GST legislation,

be recoverable from the Comptroller of GST.

Investors should seek their own tax advice on the recoverability of GST incurred in expenses in

connection with the purchase and sale of our Shares.

Services such as brokerage and handling services rendered by a GST-registered person to an
investor belonging in Singapore in connection with the investor’s purchase or sale of our Shares will
be subject to GST at the prevailing standard rate (currently 7%). Similar services rendered
contractually to an investor belonging outside Singapore should, subject to certain conditions, qualify

for zero-rating (i.e. subject to GST at zero rate).

Compliance with the relevant requirements

Our Directors confirm that, during the Track Record Period and up to the Latest Practicable Date,
our Group had been in compliance with all applicable law and regulations in Singapore which are

material to the business and operations of our Group.

IMPACT OF INTERNATIONAL SANCTIONS LAWS

For the year ended 31 December 2015, we had spare parts and accessories sales that indirectly
involve (i) Myanmar, a Sanctioned Country; and (ii) Sanctioned Persons, specifically an entity and an
associated individual listed on OFAC’s Specially Designated Nationals and Blocked Persons List. Our
direct counterparty in relation to these sales was a customer in Singapore. However, on occasion, in
accordance with this customer’s request we shipped the spare parts and accessories purchased by this
customer from Singapore to an entity and/or an associated individual in Myanmar which/who, as at
the Latest Practicable Date, was listed on OFAC’s Specially Designated Nationals and Blocked
Persons List, through shipping agents. In light of these activities, we have appointed DLA Piper, an
international law firm, to determine whether our business activities that indirectly involves the
Sanctioned Country and Sanctioned Persons violate International Sanctions. DLA Piper have advised
that these business activities that indirectly involve Myanmar and Sanctioned Persons for the year
ended 31 December 2015 (i) are not in breach of International Sanctions, including those issued,
administered and enforced by the U.S. government, and (ii) do not implicate International Sanctions
with regard to our Group, our Shareholders or any person or entity, including our Group’s investors,
the Stock Exchange, HKSCC and HKSCC Nominees. For details on our business activities involving
Myanmar and Sanctioned Persons, please see “Business — Business activities that indirectly involve

a Sanctioned Country and Sanctioned Persons”.
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OVERVIEW

We are a leading automotive service provider in Singapore in terms of the number of cars
maintained or repaired in 2015, according to the Frost & Sullivan Report. We began to maintain and
repair passenger cars in Singapore with the incorporation of MBMW in mid-2002. In April 2005, we
started our modification, tuning and grooming services for passenger cars in Singapore under the
brand name of KBS. We also sell passenger car spare parts and accessories in Singapore, with certain

exports to other countries namely, Malaysia, Indonesia, United Kingdom, PRC and Thailand.

HISTORY AND DEVELOPMENT

Establishment of MBMW

Mr. Lim previously spent time with Cycle & Carriage, one of the automotive groups in Singapore
which engages in the retail, distribution and provision of after-sales services of certain continental
automobiles. During his time with Cycle & Carriage, Mr. Lim accumulated on the job experience in

the automotive industry.

After spending some time in the automotive industry, he noticed the existence of a considerable
gap between the price discrepancies and flexibility of the services offered by authorised automobile
dealers and independent service providers in Singapore, with the latter’s ability to cater to more
economical and flexible product and service offerings. Specifically, Mr. Lim saw opportunities in
providing comprehensive premier automobile services for the luxury and ultra-luxury passenger cars
markets. Mr. Lim decided to pursue his business ideas and established MBMW. The principal activity
of MBMW is the repair and maintenance of passenger cars. For further details on Mr. Lim’s relevant
experience, please see “Directors and Senior Management — Directors”.

Our history can be traced back to the incorporation of MBMW, the first of our two operating
entities, as a limited private company in Singapore on 15 May 2002. MBMW was incorporated with
an issued and paid-up capital of S$125,000, representing 125,000 ordinary shares in MBMW,
contributed fully in cash only by Mr. Lim. On MBMW’s incorporation, 80% shares of MBMW was
allotted and issued to Mr. Lim; and 20% shares of MBMW was allotted and issued to Mr. Law Tian
Beng so as to retain him in anticipation of his potential contribution to MBMW in the future. As of
15 May 2002, Mr. Lim and Mr. Law Tian Beng held 100,000 and 25,000 ordinary shares in MBMW,
representing 80% and 20% of the then share capital of MBMW, respectively.

Six months after MBMW'’s incorporation, in November 2002, Mr. Law Tian Beng decided to
pursue other business opportunities and transferred his then shareholding in MBMW to Mr. Cheng Kar
Kit. As Mr. Law Tian Beng left MBMW soon after its incorporation and the paid-up capital of his 20%
shares in MBMW was contributed by Mr. Lim, he transferred his 25,000 ordinary shares in MBMW
at nominal consideration to Mr. Cheng Kar Kit. It was expected that Mr. Cheng Kar Kit would be
retained for his future contribution to MBMW.
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On 18 February 2004, as the operations of MBMW were not progressing as anticipated, Mr.
Cheng Kar Kit decided to give up his entire shareholding in MBMW and transferred 1 ordinary shares
and 24,999 ordinary shares in MBMW at nominal consideration to Mrs. Lim and Mr. Lim,
respectively. Upon such transfer, Mr. Lim and Mrs. Lim, collectively held 100% shareholding of
MBMW. Both Mr. Law Tian Beng and Mr. Cheng Kar Kit are Independent Third Parties.

The transfers of shares in MBMW as described in the paragraphs above have been duly

authorised and are valid.

Establishment of KBS

In view of the growing demand and interests for modification, tuning and grooming services of
passenger cars in Singapore, and its potential synergies with the business operations of MBMW, Mr.
Lim decided to establish KBS to take advantage of this development.

KBS, the second of our two operating entities in Singapore, was incorporated as a limited private
company in Singapore on 7 April 2005 with an issued and paid-up capital of S$3, representing 3
ordinary shares. On KBS’s incorporation, each of its then shareholders, Ms. Beng Lee Ser, Marisa, Mr.
Toh Lai Woon and Mrs. Lim held 1 ordinary share each in KBS. As a shareholder, Mrs. Lim
represented the interest of Mr. Lim in KBS. Both Ms. Beng Lee Ser, Marisa and Mr. Toh Lai Woon
are Independent Third Parties. The principal activities of KBS are the modification, tuning and

grooming services of passenger cars, and sale of automotive spare parts and accessories.

On 1 August 2005, the issued and paid-up capital of KBS increased from S$3 to S$100,000 with
each of Mrs. Lim and Ms. Beng Lee Ser, Marisa contributing S$49,998 and S$49,999, respectively.
On 7 August 2005, Mr. Toh Lai Woon transferred his 1 ordinary share in KBS to Mrs. Lim for nominal
consideration. As at 7 August 2005, each of Ms. Beng Lee Ser, Marisa and Mrs. Lim were interested

in 50% shareholding of KBS, respectively.

On 11 October 2011, Mr. Lim acquired Ms. Beng Lee Ser, Marisa’s 50,000 ordinary shares in
KBS for a consideration of S$250,000, which was determined after arm’s length commercial
negotiation between Mr. Lim and Ms. Beng. On the same date, Mrs. Lim transferred her 50,000
ordinary shares in KBS to Mr. Lim for nominal consideration. As such, after the transfers on 11
October 2011, Mr. Lim was interested in 100% shareholding of KBS.

The transfers of shares in KBS as described in the paragraphs above have been duly authorised

and are valid.
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Development milestones

Set forth below are the key milestone in the development of our business

Year

2002

2005

2009

2012

2014

2015

2016

Pre-Reorganisation Group Structure

Key milestones

Established MBMW and set up our Group’s first service
centre at Sin Ming Drive and commencement of the
maintenance and repair business

Established KBS to provide modification, tuning and
grooming services, and to sell automotive spare parts and

accessories

Secured the exclusive dealership of Novitec products in
Singapore

Set up our Group’s second service centre, being our Kung
Chong Service Centre

Secured the exclusive distributorship of DMC products

Secured the exclusive distributorship of Eisenmann products
in Singapore and exclusive distributorship of Novitec
products in Malaysia

o Secured the exclusive distributorship of RevoZport
products in Singapore

o Secured the exclusive distributorship of products of a
German car tuning parts brand in Singapore

° Relocated our operations at our Kung Chong Service
Centre to our Commonwealth Service Centre and our Sin
Ming Service Centre

The chart below sets forth the shareholding structure of our Group immediately prior to the

Reorganisation in September 2012.

Mr. Lim Mrs. Lim
100% 99.99% 0.01%
A A
KBS MBMW
(Singapore) (Singapore)
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REORGANISATION

Beginning in September 2012, we undertook the Reorganisation in anticipation of our listing on
the Stock Exchange. The Reorganisation consisted of the following principal steps, which were
intended to consolidate our automobile businesses in Singapore, introduce the Pre-IPO Investor and

establish the offshore listing structure.

Consolidation of our automobile businesses in Singapore

As part of the Reorganisation, MBMI was incorporated in Singapore on 22 August 2012 by Mr.
Lim as a limited exempt private company with an issued and paid up share capital of S$2. Mr. Lim
owned 2 shares, being all the issued share capital of MBMI at that time. The principal activity of
MBMI is investment holding.

On 10 September 2012, each of Mr. Lim and Mrs. Lim transferred their 124,999 and 1 shares in
MBMW respectively, to MBMI at nominal consideration. Also on 10 September 2012, Mr. Lim
transferred his 100,000 shares in KBS to MBMI at nominal consideration. The transfer of shares in

MBMI as described have been duly authorised and are valid.

The chart below sets forth the shareholding structure of our Group immediately after the
consolidation of our automobile businesses in Singapore as of 10 September 2012.

Mr. Lim
100%
MBMI
(Singapore)
100% \ 100%
MBMW . KBS
(Singapore) (Singapore)

Pre-IPO investment by Valiant World

We were first introduced to Valiant World as a financial investor in order to raise funds in support
of our anticipated Listing and our long-term growth, and further to benefit from Valiant World’s
network and contacts of potential business partners in the automotive industry. A shareholder of
Valiant World, Mdm. Ng Geok Luan, has become acquainted with Mr. Lim for over 3 years and she
was introduced to Mr. Lim through mutual friends. Having considered the investment potential of our
Group, Mdm. Ng Geok Luan, together with her friend, Mr. Zhou Yunchuan, decided to invest in our
Group as pre-IPO investor through Valiant World.
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The pre-IPO investment

On 16 December 2015, Valiant World, entered into a subscription agreement with MBMI (the
“Subscription Agreement”) in relation to Valiant World’s pre-IPO investment in our Group. Pursuant
to the Subscription Agreement, on 4 January 2016, Valiant World subscribed for a total of 250 new
ordinary shares in MBMI, representing 25% of the issued share capital of MBMI as enlarged by such
subscription, for a total consideration of S$4,500,000 (equivalent to approximately HK$25,200,000)
(the “Subscription Price”).

Terms of the Subscription Agreement, including the Subscription Price, were determined based
on arm’s length commercial negotiations by reference to unaudited consolidated profit after tax of our
Group for the year ended 31 December 2014 and the price-earnings ratio of 7.5 times. The proceeds
from such subscription was principally used as funding of our Group’s Listing expenses, the general
working capital of our Group or such other purpose as may be approved by the non-executive Director
appointed by Valiant World in writing. As at the Latest Practicable Date, the proceeds from such
subscription has not been fully utilised.

Pursuant to the terms of the Subscription Agreement, Valiant World shall have the right to
appoint one (1) non-executive Director to our Board up to (but not including) the Listing Date as long
as it holds Shares representing at least 15% of the issued share capital of our Company. Furthermore,
up to (but not including) the Listing Date, Valiant World shall have a pre-emptive right on any
issuance of additional Shares or securities convertible into or exchangeable into additional Shares
(including any options, warrants or any other form of convertible securities) or otherwise increase its
capital for an investment by an investor.

The Subscription Price has been fully and irrevocably settled on 23 December 2015. On 4
January 2016, MBMI underwent a share split of 1 ordinary share in MBMI into 375 ordinary shares
in MBMI, resulting in a paid-up capital of SGD2 comprising 750 ordinary shares in MBMI held by
Mr. Lim. On the same date, 4 January 2016, 250 new MBMI Shares were issued and allotted to Valiant
World pursuant to the Subscription Agreement.

The chart below sets forth the shareholding structure of our Group immediately after the
completion of the Subscription Agreement in January 2016:

Mr. Zhou Mdm. Ng Geok
Yunchuan Luan
55% 45%
Mr. Lim Valiant World
. (BVI)
75% | 25%
Singapore MBMI
100% 100%
MBMW KBS
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Information on the Pre-IPO Investor

Valiant World is a company incorporated in the BVI with liability limited by shares and its
principal business activity is investment holding. As at the Latest Practicable Date, the total number
of issued shares of Valiant World was 100 ordinary shares of par value US$1 each, divided into (i) 55
ordinary shares issued to Mr. Zhou Yunchuan, and (ii) 45 ordinary shares issued to Mdm. Ng Geok
Luan. Mr. Zhou and Mdm. Ng are both sophisticated investors who are familiar with and capable of
making private investments. Save for their shareholdings in our Company through Valiant World, both
Mr. Zhou Yunchuan and Mdm. Ng Geok Luan are Independent Third Parties. Mr. Du Xianjie, our
non-executive Director, was appointed to our Board by Valiant World.

Save as disclosed in this prospectus, to the best knowledge of our Directors, Valiant World and
its ultimate controlling shareholders do not have any relationship with our Group, Directors, senior
management, or any of our connected persons.

Summary of the pre-IPO investment

The below table summarises the details of the pre-IPO investment made by Valiant World in our

Group.
Approximate Approximate
cost per Share Approximate  percentage of
No. of Shares paid by percentage of  shareholding
No. of Shares held by Pre-IPO shareholding interests held
held by Pre-IPO Investor upon interests held by by Pre-IPO
Pre-IPO Investor upon completion of Pre-IPO Investor in our
Investor prior completion of  the Placing Investor in Company upon
Irrevocable to the Placing  the Placing and the Approximate ~ MBMI upon completion of
Name of settlement and and the Capitalisation discount  completion of Placing and the
Pre-IPO Brief description Date of Consideration date of Capitalisation Capitalisation Issue  to Placing  the pre-IPO  Capitalisation
Investor of investment agreement paid (SGD) consideration Issue Issue (HKD)™'¢ ) Price/Nore 2 investment IssueMere 9
Valiant World Capital 16 December 4,500,000 23 December 2,500 93,750,000 0.27 32.5% 25% 18.75%
contribution in 2015 2015
MBMI which was
exchanged into our
Shares through a
share subscription
on 21 April 2016
and a share
acquisition
agreement dated 21
October 2016
Notes:

(1) Calculated based on the exchange rate of SGD1 = HKDS5.6.

(2) Calculated based on HKDO0.4 per Share, being the Placing Price.

(3) Assumes no exercise of the options which may be granted under the Share Option Scheme.
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Establishment of our Offshore Listing Structure

Establishment of our Company

Our Company was incorporated as an exempted company with limited liability under the laws of
the Cayman Islands on 17 March 2016 with an authorised share capital of HK$380,000 divided into
38,000,000 ordinary shares of par value HK$0.01 each. On the same day the initial subscriber shares

was transferred to Mr. Lim at par value and a total of 999 Shares were issued to Mr. Lim at par value.

In anticipation of the Placing, the investment in MBMI by the Pre-IPO Investor needs to be
translated into shares of our Company.

On 21 April 2016, Mr. Lim and our Pre-IPO Investor subscribed for 6,500 and 2,500 Shares at
par value each in our Company, respectively. As a result of this subscription, Mr. Lim and Valiant
World owned 75% and 25% equity interests in our Company as at 21 April 2016, respectively. The
percentage shareholdings of Mr. Lim and our Pre-IPO Investor in our Company as at 21 April 2016

reflected their respective percentage shareholdings in MBMI on the same day.

On 21 October 2016, pursuant to a share acquisition agreement, our Company acquired the entire
equity interest in MBMI from their respective shareholders at the nominal value of S$1 in cash. As
a result of this share acquisition, MBMI became a wholly-owned subsidiary of our Group; our

operating subsidiaries have thus been consolidated into our Group.

Compliance with interim guidance

On the basis that the investment by Valiant World pursuant to the Subscription Agreement was
completed more than 28 clear days before the date of the first submission of the listing application
form in respect of the Listing, the investment by Valiant World complied with the “Interim guidance

on pre-IPO investments” announced by the Listing Committee on 13 October 2010.

The Shares held by Valiant World shall not be subject to a lock-up period commencing on the
date of this prospectus and ending on the date which is six months from the Listing Date. In addition,

all Shares held by Valiant World will not be counted towards the public float after Listing.

— 82 —



HISTORY, REORGANISATION AND CORPORATE STRUCTURE

On the above basis, the Sponsor is not aware of any terms of the pre-IPO investment which are
not in compliance with Guidance Letter HKEx-GL43-12 and it is of the view that the pre-IPO
investment is in compliance with the “Interim Guidance on Pre-IPO Investments” issued by the Listing
Committee since the consideration under the pre-IPO investment was settled on 23 December 2015,
which was more than 28 clear days before the date of the first submission of the listing application

form to the Listing Division of the Stock Exchange in relation to the Listing.

OUR CORPORATE STRUCTURE

The following diagram illustrates our corporate and shareholding structure immediately after the

Reorganisation and immediately prior to completion of the Placing and the Capitalisation Issue.

Mr. Zhou
Yunchuan Mdm. Ng Geok Luan
55% 45%
Mr. Lim Valiant World
(BVI)
75% 25%
Company
(Cayman Islands)
100%
Singapore
MBMI
100% 100%
: A
MBMW KBS
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The following diagram illustrates our corporate and shareholding structure immediately upon
completion of the Placing and Capitalisation Issue, without taking into account any Share which may
be issued pursuant to the exercise of any options which may be granted pursuant to the Share Option

Scheme.
Mr. Zhou Mdm. Ng Geok
Yunchuan Luan
55% 45%
Valiant World M. Lim Public
(BVI)
18.75% 56.25% 25%
Company
(Cayman)
Singapore 100%
MBMI
100% 100%
A A
MBMW KBS
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OVERVIEW

We are a leading automotive service provider in Singapore. According to the Frost & Sullivan
Report, we (i) ranked second with a market share of approximately 1.4% in terms of the number of
passenger cars maintained and/or repaired; and (ii) ranked first with a market share of approximately
8.9% in terms of revenue derived from passenger car modification, tuning and grooming services, in
Singapore in 2015. We are able to maintain and repair a wide range of brands of passenger cars in
Singapore. We offer a comprehensive range of passenger car services including (i) maintenance and
repair services; and (ii) modification, tuning and grooming services. We also sell passenger car spare
parts and accessories in Singapore and export to other countries, such as Malaysia, Indonesia, United
Kingdom, PRC and Thailand.

Our Group has over 14 years of experience in the passenger car service industry. Our Group is
equipped with diagnostic equipment for the maintenance and repair of a wide range of passenger cars,
including and especially luxury and ultra-luxury passenger cars. We modify and tune mainly luxury
and ultra-luxury passenger cars, providing services ranging from aesthetic modifications such as
installing bodykits, to performance modifications such as lowering the suspension of passenger cars
and replacing the engine control unit.

During the Track Record Period, we had 2 service centres (i.e. the Sin Ming Service Centre and
the Kung Chong Service Centre) in operations in Singapore. As the Sub-lessor was in breach of its
tenancy agreement with the Lessee and the HDB’s terms of approval by subletting to us the premises
where our Kung Chong Service Centre was located, in September 2016, we ceased our operations at
our Kung Chong Service Centre and relocated these operations to our Commonwealth Service Centre
and our Sin Ming Service Centre. Since the Relocation, our Commonwealth Service Centre has served
as our office and showroom, where our customers may drop off and collect their passenger cars, and
our Sin Ming Service Centre has served as our primary workshop. We maintained and/or repaired
approximately 13,400 units, 13,100 units and 4,600 units of passenger cars for the years ended 31
December 2014 and 2015 and the four months ended 30 April 2016, respectively. We modified, tuned
and/or groomed approximately 700 units, 1,000 units and 300 units of passenger cars for the years
ended 31 December 2014 and 2015 and the four months ended 30 April 2016, respectively.

Our revenue grew from approximately S$15.5 million for the year ended 31 December 2014 to
approximately S$15.8 million for the year ended 31 December 2015, representing an increase of
approximately 2.1%. Our revenue for the four months ended 30 April in both 2015 and 2016 was
approximately S$4.9 million.
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The following table sets forth a breakdown of our revenue by segment for the periods indicated:

Four months ended

Year ended 31 December 30 April
2014 2015 2015 2016
S$°000 % $$°000 % S$°000 % S$°000 %
Maintenance and repair
services 12,983 83.8 12,689 80.2 4,297 87.9 3,837 78.7
Modification, tuning
and grooming
services and trading
of spare parts and
accessories
- Modification, tuning
and grooming services 1,730 11.2 1,961 12.4 422 8.6 656 13.4
- Trading of spare
parts and accessories 778 5.0 1,164 7.4 170 3.5 385 7.9
Sub-total 2,508 16.2 3,125 19.8 592 12.1 1,041 21.3
Total 15,491 100.0 15,814 100.0 4,889 100.0 4,878 100.0

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016,
revenue generated from luxury and ultra-luxury passenger cars accounted for approximately 76.1%,
76.1% and 73.0%, respectively, of our total revenue, excluding revenue generated from the trading of
spare parts and accessories. For the years ended 31 December 2014 and 2015 and the four months
ended 30 April 2016, revenue generated from the maintenance and repair of luxury and ultra-luxury
passenger cars comprised approximately 73.8%, 75.2% and 71.6%, respectively, of our revenue from
maintenance and repair services. For the years ended 31 December 2014 and 2015 and the four months
ended 30 April 2016, revenue generated from the modification, tuning and grooming of luxury and
ultra-luxury passenger cars comprised approximately 93.0%, 81.9% and 81.3%, respectively, of our
revenue from modification, tuning and grooming services under our modification, tuning and

grooming services and trading of spare parts and accessories segment.

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016,
revenue generated from our Sin Ming Service Centre accounted for approximately 36.8%, 31.6% and
31.7%, respectively, of our total revenue. For the years ended 31 December 2014 and 2015 and the
four months ended 30 April 2016, revenue generated from our Kung Chong Service Centre accounted
for approximately 63.2%, 68.4% and 68.3%, respectively, of our total revenue.
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The following table sets forth a breakdown of our gross profit and gross profit margin by segment

for the periods indicated:

Year ended 31 December Four months ended 30 April
2014 2015 2015 2016
Gross Gross Gross Gross Gross
Gross Profit Gross Profit Profit/ Profit Gross Profit
Profit Margin Profit Margin (loss) Margin Profit Margin
S$°000 % S$°000 % S$°000 % S$3$°000 %
Maintenance and repair
services 5,623 43.3 4,801 37.8 1,642 382 1,124 29.3
Modification, tuning and
grooming services and
trading of spare parts
and accessories
- Modification, tuning
and grooming
services 468 27.1 383 19.5 (66) N/A 49 7.5
- Trading of spare parts
and accessories 164 21.1 437 37.5 43 25.3 124 32.2
632 25.2 820 26.2 (23) N/A 173 16.6
Total 6,255 40.4 5,621 35.5 1,619 33.1 1,297 26.6

Our customers include (i) car dealers; (ii) car leasing companies; (iii) an insurance company; (iv)

other car service centres; and (v) individuals or other corporations.

We collaborate with our customers which are established car dealers in Singapore such as Vincar,
Prime Cars and Hybrid Motors, and have strong relationships with our suppliers of car tuning parts
such as Novitec, Eisenmann, DMC and RevoZport. We are the exclusive authorised service centre for
Vincar, Prime Cars and Hybrid Motors. We are also the exclusive distributor in Singapore of products
from Novitec, Eisenmann, DMC and RevoZport which are mainly car tuning parts for the modification

and tuning of luxury and ultra-luxury passenger cars.

We plan to expand our capacity by exercising our option to lease the New Premises during the
second half of 2017. By leveraging our relationships with our customers and suppliers, increased
servicing capacity as well as our professional expertise, we believe we will be able to further

strengthen our leading market position in Singapore.
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OUR COMPETITIVE STRENGTHS

We are a leading automotive service provider in Singapore with comprehensive service offerings
and the capability to repair a wide range of brands of passenger cars

We are a leading automotive service provider in Singapore in terms of the number of cars
maintained and/or repaired in 2015, according to the Frost & Sullivan Report. We are able to maintain
and repair a wide range of brands of passenger cars in Singapore. Our Group is equipped with
diagnostic equipment for the maintenance and repair of a wide range of passenger cars, including and
especially luxury and ultra-luxury passenger cars. Our technicians are trained to handle the necessary
repairs on the passenger cars after a problem has been diagnosed.

There is a relatively high entry barrier to the luxury and ultra-luxury passenger car servicing
market due to the high cost of the specialised diagnostic equipment required. Specialised training to
operate such diagnostic equipment is also required. Our leading market position will give us a
competitive advantage over new players in the market and we are well positioned to establish and
grow relationships with potential customers.

We offer a comprehensive range of passenger car services including maintenance, repair,
modification, tuning and grooming services. We also sell passenger car spare parts and accessories in
Singapore and export to other countries, such as Malaysia, Indonesia, United Kingdom, PRC and
Thailand. We believe that our comprehensive service offerings have been a key factor for our success,
particularly in the luxury and ultra-luxury passenger car markets, in which passenger car owners
generally prefer service providers that can offer comprehensive and high quality services.

We believe that our Group’s broad servicing capability leaves us less reliant on the popularity
of any particular brand of passenger car. We believe our wide range of services and wide range of
expertise in most brands of passenger cars, especially luxury and ultra-luxury passenger cars, position
us well to continue to be a leading automotive service provider in Singapore.

We collaborate with established car dealers in Singapore and have strong relationships with car
tuning parts suppliers

We collaborate with established car dealers in Singapore such as Vincar, Prime Cars and Hybrid
Motors. We have been the exclusive authorised service centre for Vincar since 2003, Prime Cars since
2007 and Hybrid Motors since 2012. Car dealers in Singapore have become increasingly selective in
their choice of exclusive passenger car service centre. We believe our collaborations with certain
established car dealers would position us well to grow and expand our network of customers in the
future. For more details, please see “— Customers”. Through our relationships with established car
dealers and as their exclusive authorised service centre, we are able to gain access and work on the
latest makes and models of passenger cars imported by them as compared to other passenger car
service centres which are generally only able to do so after the passenger car after-sale warranty
period expires. Furthermore, we believe that our collaborations with car dealers can provide us with
stable job orders as customers are usually recommended by their car dealers to schedule maintenance
regularly, generally ranging from every 3 to 6 months or from 5,000 to 10,000 kilometres driven. Such
collaborations also provide us with the opportunity to provide services to car owners covered under
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warranty and who might not engage our services otherwise. We believe that such opportunities allow
us to capture the business opportunities from these car owners in the long term if they are satisfied
with our services, and may become our individual customers, being the foundation of our customer
base.

We have strong relationships with a number of reputable car tuning parts suppliers such as
Novitec, Eisenmann, DMC and RevoZport. We are the exclusive distributor in Singapore of products
from Novitec, Eisenmann, DMC and RevoZport, which are mainly car tuning parts for the
modification and tuning of luxury and ultra-luxury passenger cars. Furthermore, in March 2016, we
entered into an agreement with an Independent Third Party who is the appointed sole dealer in
Singapore of a German car tuning parts brand, pursuant to which we were appointed as an exclusive
distributor in Singapore for products of such brand for a term of 2 years from the date of the
agreement. For more details, please see “— Suppliers and procurement — Major suppliers who were
our customers during the Track Record Period — Cooperation with car tuning parts suppliers”.
Through these strong relationships, some of these suppliers refer potential customer enquiries from
Singapore and Malaysia to us from time to time. Our relationship and rapport with them also enable
us to have access to and procure original equipment manufacturer parts and original parts of luxury
and ultra-luxury passenger cars from them.

We believe that our operational capabilities and expertise have added value to our car dealer
customers and our suppliers of passenger car parts, which in turn has contributed to our collaborations
with them. We also actively seek cooperation opportunities with other potential customers and other
car tuning parts suppliers to expand our source of revenue and product range, respectively. We believe
that by leveraging our established customer base, exclusive product portfolio, strong brand name and
professional expertise, we are well placed to further strengthen our market position and capture
growth opportunities in the passenger car service industry in Singapore.

We focus our modification, tuning and grooming services on luxury and ultra-luxury passenger
cars, which has strengthened our brand name

We focus our modification, tuning and grooming services on luxury and ultra-luxury passenger
cars. We are the exclusive distributor in Singapore of products, mainly car tuning parts, from Novitec,
Eisenmann, DMC and RevoZport, which target luxury and ultra-luxury passenger cars.

For the years ended 31 December 2014 and 2015 and the four months ended 30 April 2016,
approximately 89.6%, 74.4% and 78.9%, respectively, of the total unit of passenger cars we modified,
tuned and/or groomed were luxury or ultra-luxury passenger cars. Our brand name is well known in
the market of modification, tuning and grooming of luxury and ultra-luxury passenger cars in
Singapore. Our Directors believe that our customers who have engaged us for modification, tuning
and/or grooming services for their luxury and ultra-luxury passenger cars also tend to return to our
service centre for any maintenance and repair jobs after the expiry of the after-sale warranty period
of their passenger cars. For the years ended 31 December 2014 and 2015 and the four months ended
30 April 2016, approximately 60.4%, 57.5% and 53.0%, respectively, of the total unit of passenger
cars we maintained and/or repaired were luxury or ultra-luxury passenger cars. Our expertise in
servicing luxury and ultra-luxury passenger cars has strengthened our brand name and we believe it
leads to more business for our Group.
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We focus on providing high quality customer service and stringent quality control

We understand and place great emphasis on high quality customer service as this can be a key
differentiator from our competitors. We focus our modification, tuning and grooming services on
luxury and ultra-luxury passenger cars. The owners of these kinds of passenger cars generally place
more value on high quality customer service. We believe that providing high quality customer service
to each of our customers is key to building customer relationships and attracting new customers. In
line with this core business philosophy, we provide training to our customer service officers with the
aim of promoting high customer satisfaction.

We have established and adopted quality assurance and control procedures. To ensure the quality
of the work done by our employees, (i) we provide training to our employees to improve their skills
and professional knowledge as well as to keep them updated on new developments, and (ii) we assign
experienced employees familiar with our business and policies to monitor the work of our new
employees for a period of at least I month from their commencement of employment. To ensure the
quality of our supplies, (i) works of our subcontractors are inspected by our service centre managers
or senior technicians; (ii) materials are purchased from our approved suppliers; and (iii) materials are
inspected upon receipt to ensure they are of the right specifications and free from defects and any
defective materials are promptly reported to our suppliers. Our senior technicians and service centre
managers are responsible for conducting visual check on and/or test drive of the passenger car as
quality control check in the final stage of our maintenance, repair, modification, tuning and grooming
service process. We also generally provide after-sales support within 6 months after completion of our
maintenance, repair, modification, tuning and grooming servicing job.

Having considered (i) our procedures to ensure the quality of the work done by our employees
and the quality of our supplies as mentioned above; and (ii) that our service centre managers and
senior technicians have industry experience of at least 7 years, our Directors consider that stringent
quality control is one of our competitive strengths. Our track record on quality assurance is evidenced
by the fact that (i) we had not experienced any major disputes with our customers for any defective
or low quality maintenance, repair, modification, tuning and grooming services during the Track
Record Period; and (ii) we collaborate with established car dealers in Singapore. For more details,
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please see “ — Quality control”.
We have an experienced senior management team who is supported by a team of talented and
well-trained technicians

Our executive Directors and senior management team comprise a group of highly experienced
professionals in the passenger car service industry, with an average industry experience of more than
7 years. Mr. Lim, our founder, has over 15 years of experience in the passenger car service industry,
and he is actively involved in our management and day-to-day operations. For more details of the
industry experience of our senior management, please see “Directors and Senior Management”. Our
executive Directors and senior management team have led and transformed our Group into a leading
automotive service provider in Singapore. We believe that our management team possesses in-depth
knowledge critical to success in the passenger car service industry and is capable of seizing market
opportunities, formulating sound business strategies, assessing and managing risks, implementing
management schemes so as to maximise our shareholder value.
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Our management team is supported by a team of well-trained technicians. We recognise that our
employees are key to maintaining the success of our business. As a result, we focus on identifying,
recruiting and training talented individuals. We have developed processes and on the job training for
our employees to continuously upgrade their skills and technical knowledge. We offer a broad-based
training for them to be able to operate different equipment required for different brands of passenger
cars in order for them to be able to service a wide range of brands of passenger cars. We believe that
the continuous development of our employees provides us with a solid foundation for the continued
success of our business.

OUR STRATEGIES

We aim to strengthen our market position as a leading automotive service provider in Singapore
by pursuing the following strategies:

Continue to strengthen our leading market position in Singapore and expand our servicing
capacity and customer base

We intend to capitalise on our know-how, relationships and positive brand image, as well as our
in-depth industry expertise, to expand our servicing capacity and grow our customer base.

In view of the plan to expand our capacity, we have entered into an option to lease agreement
to secure the New Premises. The New Premises is at a location which is less than 0.5 kilometres from
our Kung Chong Service Centre, with an indicative area of approximately 2,973 to 3,066 sq.m.. As at
the Latest Practicable Date, the New Premises was under construction with an expected completion
date in mid- 2017. The New Premises is expected to be available for use by 30 June 2017. The lease
will be for a term of 3 years commencing on the date falling 10 business days from the date of exercise
of option, with an option to renew for a further 3 years on the same terms save that the rent may be
adjusted but not to the extent that it would exceed 5% of the original rent. The indicative area of the
New Premises represents more than 3 times the area of the premises where our Kung Chong Service
Centre was located, which had an area of approximately 927 sq.m.. In addition, in order to expand our
Sin Ming Service Centre, on 10 June 2016, we entered into a tenancy agreement with HDB for the
lease of Unit 01-16 Sin Ming Drive to us and our operations at the same premises commenced in July
2016. Unit 01-16 Sin Ming Drive has an area of approximately 240 sq.m.. For more details, please see
“— Our service centres” and “— Our properties”.

We collaborate with established car dealers in Singapore such as Vincar, Prime Cars and Hybrid
Motors. We will continue to maintain our strategic relationships with these car dealer cust