11/26/21, 5:23 PM

REPL::Extraordinary/ Special General Meeting::Voluntary

Issuer & Securities

Issuer/ Manager

SINGAPORE POST LIMITED

Security

SINGAPORE POST LIMITED - SG1N89910219 - SO8

Announcement Details

Announcement Title

Extraordinary/ Special General Meeting

REPL::EXTRA

£LOTINUV~ZUZL L

Status
Replacement

ORDINARY/ SPECIAL GENERAL MEETING::VOLUNTARY

1/7.£41.090

Announcement Reference

SG211111XMETIJNM8

Submitted By (Co./ Ind. Name)
Linda Hoon Siew Kin (Ms)

Designation

Group Compa

ny Secretary

Financial Year End

31/03/2022

Event Narrative

Narrative
Type

Additional
Text

Additional
Text

Additional
Text

Event Dates

Narrative Text

Please refer to the attachments.

Please refer to the attached Responses to Substantial and Relevant Questions received from
Shareholders in advance of the Extraordinary General Meeting to be held by way of
electronic means on Friday, 26 November 2021.

Please refer to the following attachments:
1. Resolution passed at the Extraordinary General Meeting
2. Presentation Slides at the Extraordinary General Meeting
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2.1.

2.2

SINGAPORE POST LIMITED

(Incorporated in the Republic of Singapore)
Company Registration No. 199201623M

ANNOUNCEMENT

RESULTS OF THE EXTRAORDINARY GENERAL MEETING HELD ON 26 NOVEMBER 2021

Introduction

Singapore Post Limited (“SingPost” or the “Company”, and together with its subsidiaries, the
“SingPost Group”) refers to:

(i) the circular (the “Circular’) despatched electronically to the shareholders of SingPost
(“Shareholders”) on 11 November 2021 in relation to the SingPost Group’s proposed
acquisition of shares in Freight Management Holdings Pty Ltd (“FMH”); and

(ii) the notice of Extraordinary General Meeting (‘EGM”) dated 11 November 2021.

Unless otherwise defined, all capitalised terms used and not defined herein shall have the
same meanings given to them in the Circular.

Results of the EGM

The Company wishes to announce that at the EGM convened and held by way of electronic
means on Friday, 26 November 2021 at 2.30 p.m. (Singapore time), the Ordinary Resolution
referred to in the notice of EGM dated 11 November 2021 was duly PASSED.

The information as required under Rule 704(16) of the Listing Manual of the Singapore
Exchange Securities Trading Limited is set out in this announcement.

Breakdown of all valid votes cast at the EGM

Resolution | Total number For Against
number and of shares Number of As a Number of As a
details represented shares percentage shares percentage
byvotes fok of total of total
and against number of number of
the relevant votes for and votes for and
resolution against the against the
resolution resolution
(%)M (%)M
Ordinary
Resolution
The Proposed
Transactions |4 1 306,738 1,000,949,138|  99.96 377,600 0.04
with Freight
Management
Holdings Pty
Ltd
Note:

(1) Rounded to the nearest two (2) decimal places.




Please refer to the notice of the EGM dated 11 November 2021 for the full details of the
Ordinary Resolution. As more than 50% of votes were cast in favour of the Ordinary
Resolution, the above Ordinary Resolution was duly passed at the EGM.

2.3 Details of parties who are required to abstain from voting on the Ordinary Resolution
No party is required to abstain from voting on the Ordinary Resolution at the EGM.

2.4 Scrutineer for the EGM

RHT Governance, Risk & Compliance (Singapore) Pte. Ltd. was appointed as the scrutineer
for the EGM.

Issued by Singapore Post Limited on 26 November 2021.
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Disclaimer and Important Notice

This presentation by Singapore Post Limited (“SingPost”, SingPost and its subsidiaries, collectively the “SingPost Group”) is shown to you solely for your
information. Nothing in this presentation may not be copied, reproduced, distributed or circulated to any other person or published, in whole or in part, for any
purpose. The contents of this presentation, including without limitation, statements, estimates and/or projections provided with respect to the business and assets
(including anticipated future business performance of such business or assets) of the SingPost Group, do not constitute any representation, warranty, guarantee,
assurance or undertaking (whether express, implied or otherwise) on the part of the SingPost Group as to past, present or future matters and do not purport to
contain all of the information that an interested person may desire. In making this presentation, the SingPost Group does not undertake any obligation to provide
the recipient with access to any additional information or to update this presentation or correct any inaccuracies in any information which may become apparent.

Any forward-looking statements, estimates and projections are reflective of a large number of assumptions and are subject to significant business, economic and
competitive uncertainties and contingencies, many of which are outside the control of the SingPost Group. Accordingly no representation, warranty, guarantee,
assurance or undertaking (whether express, implied or otherwise) is made that any statement, estimate or projection contained herein will be realised or that any
information, statement, estimate or projection contained herein is complete or accurate and actual results may vary.

Neither the delivery or supply of this presentation (or any part thereof) shall under any circumstances, (a) constitute a representation or give rise to any
implication, that there has been no change in the affairs, business or financial position of the SingPost Group since the date hereof or (b) is intended to provide a
basis of any credit or other evaluations and should not be considered as a recommendation by the SingPost Group that any recipient of this presentation should
enter into a transaction with the SingPost Group. In all cases, each interested party should conduct its own investigation and analysis of the SingPost Group, its
assets, financial condition and prospects, and of the data set forth in this presentation and obtain its own independent legal or other advice thereon and its own
appraisal or evaluation of the SingPost Group. This presentation does not constitute or form part of any offer or invitation to sell or issue, or any solicitation of any
offer to purchase or subscribe for, any securities. Neither SingPost, its subsidiaries nor their respective directors, officers, employees and representatives make
any representation or warranty as to the accuracy, reliability and completeness of the statements in this presentation, or the information, opinions and intentions
contained in or otherwise referred to in, or for any omissions from this presentation. The SingPost Group expressly disclaim any and all liability which may be
based on such information, errors therein or omissions therefrom and will not accept any responsibility or liability whatsoever for any loss, claim, damage, liability,
action, proceedings, costs (including legal costs) or expense incurred or suffered in relation to, in connection with or resulting from any reliance, access or use by
any person or entity on any information or statement contained in this presentation.




Background and

Transaction Rationale




To seek Shareholders’ approval for...

A. Proposed Option Shares Acquisition

» To accelerate the acquisition of the next 13% interest in Freight Management Holdings Pty Ltd (“FMH”) for an
estimated consideration of A$84.5m (~S$83.7m)

« SingPost’s total interest in FMH will increase from 38% to 51%, making FMH a subsidiary

51%

SingPost’s
interest in FMH
Tranche One Tranche Two C —
(Dec 2020) (Pending Option Shares Acquisition

completion) (For approval)

B. Proposed Offers to Buy

« Grant of various put options to FMH Management and Non-management shareholders, exercisable over various
phases up to 2026




FMH is a leading technology enabled 4PL with over 500
customers and 150 partner carrier integrations...

%
%

o o
I:ET?.:' Over 500 customers and 150 partner carrier integrations

Leading 4PL service company, providing integrated supply chain and distribution
solutions in Australia

Asset-light ‘control tower’ business which manages and executes customers’
supply chain and distribution requirements

Enabled by proprietary technology platform




..led by a strong and driven management team

Damian Degenhardt Simon Slagter

Founder & ¥ Group CEO &
Executive Director |i - I Executive Director
—
|
Susan Beling Keith Bawden Bruce Wilson
Group COO - 4PL Group CTO Group COQO - Transport & Warehousing

CEQ, efm Logistics CEO, FLIP CEOQ, Logistics Holdings Australia




Australia: Scaling up eCommerce logistics capabilities and
driving synergies, with FMH a key component

Building end-to-end capabilities
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Exceeded expectations — Organic growth propelled strong FY2021 earnings,

and further additions to the business have expanded its services and reach

@ Enabled by a tech-driven ecosystem, EBITDA grew by 34%' to A$29.4
million (S$29.1 million) in FY2021
g A
o . . . . .
i Expanded services during the year through inorganic growth. Moving
'I_I — towards a hybrid 4PL model to de-risk supply.
Growing transport division increases reach and further builds out end-to-end

% capabilities in Australia. Strategic additions further widen base of Australian

-~ operations.

1. Compared against FY2020 Normalised EBITDA. Normalised EBITDA as defined in the Circular dated 11 November 2021



Transaction Details:
Proposed Option Shares Acquisition

and Proposed Offers to Buy




Existing Arrangement — SingPost could have exercised Call Option in 2023 to increase

our shareholding to 51%. Triggers clear exit path for other shareholders

ILLUSTRATIVE
2020 2021 2022 2023 2024 2025 2026
o SingPost to
explore various
options to provide

: : exit path for other : : !

: ! shareholders ! Seconid :
Trancﬁe ! | First d)ffer Offer to Third Qffer

One Tranche Two C\CaIIiOption ) A to Bly Buy! to Buy

SP' 28% SP' 38% SP151% e SP1 75% SP' 88% SP* 100%
Dec 20202 Dec 20212 Jan 20232 | |

: If negotiations fail,

SingPost to grant other
Shareholders 3 Put
Options to exit over 3
years
Notes:

1. Approximate SingPost’s shareholding in FMH following the completion of each transaction
2. Completion date or estimated completion date.




SingPost has negotiated to accelerate Tranche Two and the Call Option. If

approved, SingPost will hold 51% of FMH at completion

ILLUSTRATIVE
2020 | 2021 | 2022 | 2023 | 2024 | 2025 | 2026
Option shares
acquisition brought
forward
| ; On completion pursuant to the exercise of the Call
| Option, SingPost Group will hold approximately 51%
iGranche TWO: (10%) equity interest in FMH
| roposed Option The consideration payable for the Option Shares
Tranche™._Shares Acquisition pursuant to the early exercise by SingPost is estimated
One:  —___(13%) to be A$84.5 million (~S$83.7 million)
| & g s o . ,
SP! 2$% SP'51% The transaction will be funded by SingPost Qroup S
Dec 20202 Nov 20212 internal cash resources and external borrowings.
Notes:

1. Approximate SingPost’s shareholding in FMH following the completion of each transaction.
2. Completion date or estimated completion date. The actual completion dates for the Offers to Buy will depend on when they are exercised.



Once SingPost has 51%. SingPost to grant Offers to Buy to other shareholders

over a 5 year period to provide clear exit path

ILLUSTRATIVE
2020 2021 2022 2023 2024 2025 2026
§ | Managehent Managément Managejment
First Offer Second Offer  First Offer to Second Offer ~ Third Offer to
to Buy to Buy Buy to Buy Buy
| ® @ ot ot *—
Tranche Two (10%) | SP! 74% SP' 98% SP'98% SP' 99% SP' 100%

& Nov 20222 Nov 20232 Nov 20242 Nov 20252 Nov 20262
Proposed Option § | | i

Tranche  Shares Acquisition

One% (1 30/0);
o °
SP' 28% SP' 51%

Dec 20202 Nov 20212

Notes: i § ‘ ‘
1. Approximate SingPost’s shareholding in FMH following the completion of each transaction.
2. Completion date or estimated completion date. The actual completion dates for the Offers to Buy will depend on when they are exercised.



Once SingPost has 51%. SingPost to grant Offers to Buy to other shareholders

over a 5 year period to provide clear exit path

ILLUSTRATIVE
2020 2021 2022 2023 2024 2025 2026
§ § Managehent Managément Managément
First foer Second§ Offer  First Offer to Second Offer Third Oﬂfer to
to Buy to Buy Buy to Buy Buy
| @ - ® ® ®—
Tranche Two (10%) | SP' 74% SP198% SP'198% SP199% SP' 100%
& Nov 20222  Nov 20232 Nov 20242 Nov 20252 Nov 20262
| Proposed Option § i § i
Tranche  Shares Acquisition |
Onei (1 30/0) : |
i i Subsequent Subsequent  Subsequent
® § . First Offerto  Second Offer Third Offer to
SP' 28% SP'51% § Buy to Buy Buy
Dec 20202 Nov 20212 & & &
| § 1 ‘ Management Manageiment Management
; | First Offer to  Second Offer  Third Offer to
First Offer to Buy & Second Buy to Buy Buy
Offer to buy lapse without o —@ o —
being exercised SP! 75% SP1 88% SP? 190%
§ 1 Nov 20242 Nov 20252 Nov 20262
Notes: | | | : 3 | 3
1. Approximate SingPost’s shareholding in FMH following the completion of each transaction.
2.

Completion date or estimated completion date. The actual completion dates for the Offers to Buy will depend on when they are exercised.
e 48 %



Consideration payable by SingPost in respect of the Offers to Buy could range from
S$137m to over S$375m depending on future EBITDA performance at FMH. Price linked

to future performance

ILLUSTRATIVE

lllustrative aggregate consideration
payable by SingPost in respect of the
Proposed Offers to Buy

Assumed year-on-year EBITDA

growth of FMH

Example 1 0% S$136.9 million
Example 2 10% S$196.3 million
Example 3 20% S$274.4 million
Example 4 30% S$375.1 million

For illustrative purposes only and assuming that:

* No new FMH Shares are issued under the Long Term Incentive Plan;

« The Net Debt of FMH for each financial year is zero;

« The First Offer to Buy and the Second Offer to Buy were not exercised; and

« The Subsequent Offers to Buy and the Management Offers to Buy were fully exercised.

Shareholders should note that the figures above are prepared purely for illustrative purposes only, do not amount to projections of the future financial performance of
FMH and do not reflect the future financial position of FMH.



lllustrative Financial Effects — The transaction is expected to be immediately

earnings accretive...

ILLUSTRATIVE
Before the After the
Net Tangible Assets' . : Earnings Per Share? Betore t_he After tI_1e
Transactions Transactions Transactions Transactions
Net assets (S$ million) 1,671.4 1,704.3 Net profit attributable to 32.7 40.9
ordinary  shareholders (S$
million) 3
Less : intangibles (S$ million) 3145 517.6 )
Weighted average number of 2,249.6 2,249.6
NTA (S$ million) 1,356.9 1,186.8 issued SingPost Shares for the
financial year ended on 31
Number of issued SingPost 2,249.6 2,249.6 March 2021 (million)
Shares (excluding treasury
shares) as at 31 March 2021 Basic earnings per SingPost 1.46 1.82
(million) Share (S$ cents) -_
NTA per SingPost Share (S$ 60.3 52.8
cents) ~— Earnings

accretive

Asset-light,

technology based

1. Forillustrative purposes only and assuming that the Tranche Two Acquisition and the Proposed Option Shares Acquisition pursuant to the exercise of the Call Option had been completed on 31 March 2021
2. For illustrative purposes only and assuming that the Tranche Two Acquisition and the Proposed Option Shares Acquisition pursuant to the exercise of the Call Option had been completed on 1 April 2020
3. Figures are arrived after deducting net profit attributable to perpetual securities.




Transaction Details:
Other Key Terms




FMH granted option to acquire 100% of CouriersPlease, exercisable from

30 Sep 2022 and 30 Sep 2023

ILLUSTRATIVE

' After Proposed Option

Shares Acquisition 7//‘

100%

SingPost

Logistics

Holdings Pte Ltd

Call option
exercise

100%

SingPost Australia
Investments Pty Ltd

51%

fmhgroupI:I

“ CouriersPlease

v

—)

‘ 100%

‘ 100%

SingPost Logistics
Holdings Pte Ltd

100%

SingPost Australia
Investments Pty Ltd

>51%!
-
fmhgroup'I

100%

‘ CouriersPlease

The call option provides an avenue to bring the businesses closer and enable further

__________________________________________

integration and unlocking of synergies

1. In the event FMH issues shares to SingPost for the acquisition of CouriersPlease, SingPost may hold more than 51% of FMH post deal.




SingPost and the other shareholders of FMH have agreed to create a

Long Term Incentive Plan (“LTIP”) for the senior management of FMH

@

@ B :

To align the interests of senior management with the shareholders of FMH, with pre-
defined long term performance goals

The awards represent the right of a LTIP participant to receive fully paid FMH Shares,
their equivalent cash value or combinations thereof, subject to conditions

The terms of the LTIP will include mechanisms to ensure that SingPost’s aggregate equity
interest in FMH will not fall below a majority

Total number of new FMH Shares which may be issued under the LTIP shall not exceed
3% of the issued ordinary share capital of FMH
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