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SGX RegCo's Expectations on Business
Valuations & Disclosures

Introduction

In the Regulator's Column on 1 March 2022, the Singapore Exchange Regulation ("SGX RegCo") sets
out its expectations on valuations and what companies listed on the SGX-ST ("listed companies") must
disclose about a valuation.

This Update highlights what listed companies and their boards of directors ("Boards™) must be mindful
of regarding business valuations of significant transactions and disclosures concerning valuations.

Disclosures on Business Valuations

Under the SGX Listing Rules, listed companies must conduct independent valuations for transactions
including acquisitions or disposals that meet the SGX Listing Rules thresholds for very substantial
acquisitions and reverse takeovers. Under the SGX Listing Rules, listed companies are required to
disclose details about valuations including:

- Value ascribed to the assets;

- Party who commissioned the valuation;

- Basis of the valuation, including underlying methodologies and assumptions used; and
- Date of valuation.

When preparing valuation disclosures, listed companies should refer to the Practice Note 2: Minimum
Disclosure Requirements for Summary Valuation Letters issued by the Institute of Valuers and
Appraisers, Singapore ("IVAS") ("IVAS Practice Note 2") on what must be included in summary
valuation letters. This should be done early in the valuation process so that the Board provides
necessary information to the valuers.

What SGX RegCo Expects of Boards in Respect of Valuations

SGx RegCo has observed that certain transactions have valuation practices that are open to doubt. For
instance, some had input to valuations that were erroneous, key projections that did not appear
reasonable because of insufficient disclosures, failure to understand or challenge management, or the
valuation was done with a lack of due care.
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SGX RegCo expects the Board to thoroughly examine if the proposed transaction is in the best interest
of the company and shareholders. The Board is expected to:

- Examine if the key assumptions and estimates for the valuation are reasonable.

- Fully disclose underlying material uncertainties of the projections.

- Assess whether the valuation conclusion and limitations as disclosed in the valuation reports
are acceptable.

- Examine if the valuation was independently performed by qualified and competent valuation
professionals. The assessment must consider the valuers' track record and credentials.

- Assess if the valuation is done according to recognised valuation standards, for instance the
International Valuation Standards.

- Be mindful of how increasing significance of intangible assets and environmental, social and
governance ("ESG") matters impact valuations:

o Intangible assets — Listed companies and Boards must examine if the intangible assets
and intellectual property are valued appropriately, and whether there is adequate
disclosure of the basis of the valuation.

o ESG matters — Listed companies and Boards must consider the ESG risks and benefits
of their transactions and explain how they impact the companies' long-term prospects.
Listed companies should seek professional advice to ensure that the valuation
methodologies and disclosures are up to date and reflect best practices in this regard.

SGX RegCo indicated that it is assessing whether to make the SGX Listing Rules more stringent

regarding the standards of business valuations, in line with its review for property valuations, and
whether to make the application of IVAS Practice Note 2 compulsory in appropriate circumstances.

Further Information
If you have any queries on the above development, please feel free to contact our team below.
Click on the following link for more information (available on the SGX website):

- Regulator's Column: What SGX RegCo expects of business valuations for significant
transactions
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Contacts

Chia Kim Huat

Regional Head, Corporate
and Transactional Practice
Partner, Capital Markets

Abdul Jabbar Bin Karam Din
Head, Corporate and
Transactional Practice

T +65 6232 0464 T +65 6232 0465

kim.huat.chia@rajahtann.com abdul.jabbar@rajahtann.com

Evelyn Wee

Deputy Head, Corporate and
Transactional Practice
Head, Capital Markets

Cynthia Goh
Partner, Capital Markets

T +65 6232 0316

T +65 6232 0724 ) )
cynthia.goh@rajahtann.com

evelyn.wee@rajahtann.com

Danny Lim Howard Cheam
Partner, Capital Markets Partner, Capital Markets
T +65 6232 0475 T +65 6232 0685

danny.lim@rajahtann.com howard.cheam@rajahtann.com

Tan Mui Hui
Partner, Capital Markets

T +65 6232 0191

mui.hui.tan@rajahtann.com

Please feel free to also contact Knowledge and Risk Management at eOASIS @rajahtann.com
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Our Regional Contacts

RAJAH & TANN | Sungapore
Rajah & Tann Singapore LLP

T +65 6535 3600
sg.rajahtannasia.com

R&T SOK&HENG | Cambodia
R&T Sok & Heng Law Office

T +85523963 112/ 113

F +855 23963 116
kh.rajahtannasia.com
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SHANGHAI REPRESENTATIVE OFFICE | China
Rajah & Tann Singapore LLP

Shanghai Representative Office

T +86 21 6120 8818

F +86 21 6120 8820

cn.rajahtannasia.com

ASSEGAF HAMZAH & PARTNERS | Indonesia
Assegaf Hamzah & Partners

Jakarta Office
T +62 21 2555 7800
F +62 21 2555 7899

Surabaya Office

T +62 31 5116 4550
F +62 31 5116 4560
www.ahp.co.id

RAJAH & TANN | Lao PDR
Rajah & Tann (Laos) Co., Ltd.

T +856 21 454 239

F +856 21 285 261
la.rajahtannasia.com

CHRISTOPHER &LEE ONG | Malaysia
Christopher & Lee Ong

T +60 322731919

F +60 32273 8310

www.christopherleeong.com

RAJAH & TANN | Mvanmar

Rajah & Tann Myanmar Company Limited
T +95 1 9345 343/ +95 1 9345 346

F +951 9345 348

mm.rajahtannasia.com

GATMAYTAN YAP PATACSIL

GUTIERREZ & PROTACIO (C&G LAW) | Philippines
Gatmaytan Yap Patacsil Gutierrez & Protacio (C&G Law)
T +632 8894 0377 to 79 / +632 8894 4931 to 32

F +632 8552 1977 to 78

www.cagatlaw.com

RAJAH & TANN | Thailand
R&T Asia (Thailand) Limited

T +66 2 656 1991

F +66 2 656 0833
th.rajahtannasia.com

RAJAH & TANN LCT LAWYERS | Vietnam
Rajah & Tann LCT Lawyers

Ho Chi Minh City Office
T +84 28 3821 2382 / +84 28 3821 2673
F +84 28 3520 8206

Hanoi Office

T +84 24 3267 6127
F +84 24 3267 6128
www.rajahtannict.com

Rajah & Tann Asia is a network of legal practices based in Asia.

Member firms are independently constituted and regulated in accordance with relevant local legal requirements. Services provided by a
member firm are governed by the terms of engagement between the member firm and the client.

This update is solely intended to provide general information and does not provide any advice or create any relationship, whether legally

binding or otherwise. Rajah & Tann Asia and its member firms do not accept, and fully disclaim, responsibility for any loss or damage which
may result from accessing or relying on this update.
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Rajah & Tann Singapore LLP is one of the largest full-service law firms in Singapore, providing high quality advice to an impressive list of clients.
We place strong emphasis on promptness, accessibility and reliability in dealing with clients. At the same time, the firm strives towards a practical
yet creative approach in dealing with business and commercial problems. As the Singapore member firm of the Lex Mundi Network, we are able to
offer access to excellent legal expertise in more than 100 countries.

Rajah & Tann Singapore LLP is part of Rajah & Tann Asia, a network of local law firms in Cambodia, China, Indonesia, Lao PDR, Malaysia,

Myanmar, the Philippines, Singapore, Thailand and Vietnam. Our Asian network also includes regional desks focused on Brunei, Japan and South
Asia.

The contents of this Update are owned by Rajah & Tann Singapore LLP and subject to copyright protection under the laws of Singapore and, through
international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted, modified, adapted, publicly
displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any purpose save as permitted herein)
without the prior written permission of Rajah & Tann Singapore LLP.

Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is only intended
to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for any particular course
of action as such information may not suit your specific business and operational requirements. It is to your advantage to seek legal advice for your
specific situation. In this regard, you may call the lawyer you normally deal with in Rajah & Tann Singapore LLP or email Knowledge & Risk
Management at eOASIS@rajahtann.com.
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